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Our strategic framework

Ourpurpose o
We connect for a better future

Our aim is to improve one billion lives and halve our environmental impact

Our strategy
A converged communications technology leader, enabling the digital society
Our priorities
To extend our competitive advantage and improve returns by:
Deepening
customer
engagement
Supported by our scaled platforms and partnership approach
improving loyalty and driving revenue Eusone's leading TV and {eacing giobal M-Fesa Africals largest
growth in alt three customer segments centent distribution piatform 1oT platform payment ptatform
MyVodafone app drivingloyalty
ang customer engagement
Transforming our e é.i‘ --
operatingmodel ™ e ~
for greater efficiency and agility Digital ‘First’ Radically simpler  Leverage Group scale
Improving o o
IE) L . - /Q '
asset utilisation & w
with sustained network leadership . Capital smart Leading Gigabit
infrastructure partnerships networks
Au' supp.orted by our Sustainable Govern Risk ’ People
responSIble approach tO... = business overnance management and culture

...enabling us to create value for society and shareholders through...

A clear focus on operational
excellence and organic growth
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Chairman’s statement

Evolving our strategyto
address mdustry headwmds

) mur gzheuastyﬁarwehaveexpﬁnenced
“_as:gmfmantfallinoursharepnce Despite good. i
performancein mostrrarkets; we faced !
-xnma&ngcump&ﬁﬁomnSpaznandttaly,asweil :
’ Ut Adrica dwngﬁ‘aesecgnd

-ty W,Mw",wm,kwwumm

) synerglesmthanNWofwél?s tillion,

rewaed strategy on pages 12 tc 21
On trackto complete the

n Mayzma (we amwwmed e acqumﬁan

positions Yodéfore a5 Fyiopes largast naxt.
generation network (NG infrastructure

- awingr theleading corverged challenger tothe
incurnbents in these tariers and uplocks: -

1 We have offered apatkage ofremedies tothe-

European Commission, including a broadband:
-vicletale aacessagreeﬁ\eﬂtmﬂ}'?elefonlaa

g Dwtscfﬁandandwe wectﬁweacqusinon

tiﬁmifadafme deainindia

Ww)W&emletedﬂwmergerof\fudafcneindla -

and idea CeliutarinAuglst 2018, creating
ading player, Vodafone ldea, Howe

WEMMM&mMmeﬁ s

" of Cberty Global’s assetsin Germany, the Czech -
- Republic. Hungary rand Rornania. This acqumtroﬁ

<

. Onareported basis our business deciined

dueto the sale ofCatar, a lower benefitfrom
Handsetfinancing inthe Uk and anumber -

nfsetﬂementsmthe pmryear
. This perfermance;eﬂected gced revenue

PR B

P

. i andpmﬁtgrommncagrmanthKandomar
. ¢ Thesesharing agreemeﬂts alsa unlad(pctennai :
fower rmongtisation cptmmNsc}c describes this -

Europe, offset by-armings declinesin Spainand
ftaly, ln Spainywe took action to-commiercially. -
reposition the biisiriess given mcmased price:
corpetitioninthe vaiue segmer:%,whle ‘
nitalywe faced anew ertrant i the robile -

“rrarket. South Africa atsa shoved lmhesecoﬂd -
‘-’hau’;mpaﬁtedbyaweakmcwecommc

enmronmem andnewdataregulaﬂen

Dehvanng 'a better future requim
regulators to play their: ‘part o
One amtcksﬁrstéecsuonswasto putthe
company’s refreshed purposer— We comect

" fora better future - at the core ofolr stfategy.

s e, ok

Wehavecommitteémnmprovemebﬂben :

tivies and halve our environmental mpaet .-

L by 2025, aswedxscmsanpage?mppesﬂs

‘ihssambzﬁentoenab%ethe digital society. -
suppoztmclumnfora&anﬁpmtect awptanet
‘is partof our broader cammm'nerrttwperatir@

- respﬁnably}racognssmgﬁlainvermelongtesm ,

the suocess of Gur business isinextricably inked
tothesutcessofmecommmmes;nwmch '

‘ weapaate .
i . Hc‘mmzer pekcy makers and regubators also

‘need 0 play their parthy ensufinga t:em;:veutwe )

't ermron«memthat@mmdesaaaéequate -
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Our purpose

We connect for a better future

We are a communications technology company responsible for connecting
over 650 miltion people, and organisations of alt sizes, to the digital society.

We are optimistic about how technology and connectivity can enhance the
future and improve people’s lives. Through our business, we aim to build a digital
society that enhances socio-economic progress, embraces everyone and does
not come at the cost of our planet. That iswhy we have committed to improve
one billion lives and halve our environmental impact by 2025, by taking
concrete action in three areas. digital society, inclusion for all and planet.

Digital society
We believe i a connected digital society,
where data flows at speed, connecting people,
communities and thirgs to the intermet ke
never before. Gigabit networks, the Internet

of Things (loT") and mobile financial services
enable mcredible innovation and technologies
to be developed to help make our lives easier,
healthier, smarter and more fulfiting.

— By connecting over 350 mitlion people
to our Gigabit networks by 2025,
citizens wilk access an ever-growing range
of services in real-time and businesses can
develop new products and sefvices to meet
the needs of future generations

~ Byconnecting over 150 million vehicles
to the loT by 2025, we will create more
efficient, safer and smarter transport

— By connecting over S0 million people
and their families to mobile money
services by 2025, we will reduce poverty
and enable access to essential services like
healthcare and education

Inclusion for All

We believe that the opportunities and promise
of a better digital future should be accessible

to all and are cornmitted to ensuring that the
more vidnerable are not left behind on the
journey towards that future, Through our
technology, wewill work to bridge the divides
that exist and help peopie to contribute equatly
and futly to society.

— Byconnecting an additionat 50million
women inemerging markets to mobile
by 2025, through specially designed
products and senvices, we will help toimprove
health and welibaing, create financiat
inclusion and increase safety and securty,
sowomen canreach their full potential

— Bybecoming the world's bestemployer
forwomen by 2025, we willhelp
thousands of woermen to progress their
careers, stimulating lost econormic activity
forthe benafit of all

— By supporting 10 million young people
to access digital shills, learning and
employment epportunities by 2022,
we witl help to upskill the next generation
and support them to succeed inthe
digital econamy

- By improving the lives of 400 miltion
peoplethrough our Foundation
programmes by 2025, we aim to support
the mast vulnerable people in society,
enabling free access 1o healthcare and
educatonal resources and creating
oppertunities for them to improve their
lives and tivelihoods

Overview

Planet

We believe that urgent and sustained action

is required to address climate change and that
business success should not cormne at a cost

1o the environment. Through our commigment
10 halve our environmental impact, we witl
help to ensure a sustainable future for all
Qurfocus on energy efficiency, renewable
enerqy supply and network waste will hetp

us to mitigate the growth of our business and
our custorner’s increasing demand for data.

— Byreducing our greenhouse gas
emissions by 50% by 2025, we will
significantly reduce ourimpactonthe
environrment, while ensunng we can
continue to grow profitably

— By purchasing 100% of our electricity
from renewable sources by 2025, wewiil
reduce our reliance on fossil fuels, future-
proof our energy supply and help to create
a healthier planet for everyone

— Byreusing,resellingorrecyciinglloo%

of our redundant network equipment?,
we will reduce the amount of electronic
waste produced by our business and

wilt support the move towards a more
creular econormy

Notes
1 Agansta 2077 baselne
2  Excludinghazardous waste,
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Highlights of the year

Statutory figures FRS 18 st ST Pl
Group revenue £m 43,666 46,571 47631 48810
Operating (oss)/profit £m (951} 4,299 3725 1,320
(LossY/ orofit for the financialyear / £m (7,640 2788 6079 (5122
Closing net debt! £m (27,033) (29631 (29,338 (2699%)
Weighted average number of shares m 27,607 27770 27971 26,692
Total didends per share £ 900 1507 47T 1448
@ Read more on our finanaial performance
Alternative performance measures? ne1a e g Fd
Group service revenue £m 39,220 41,066 42987 44618
Adiusted EBITDA £€m 14,139 14,737 14,149 14,155
Adjusted EBIT &m 4,474 4827 3970 3769
Adjusted e'arnlntjs per share £c 5.26 11.59 804 687
Free cash flow pre-spectrum £m 5,443 5417 4056 1271
Free cash flow ‘ zm 4,411 4044 3316 2163}
@ @ Read more on our alternative performance measures

. . 2019 2018 2017 2016
Key financial metrics 1AS 18 14518 IAS 18 IAS 18
Organic service revenue growth % 0.3 204 19 "
European net operating expenses reduction® £bn 04 03 - -
Adjusted EBITDA margin % 311 306 297 284
Organic adjuéted EBITDA growth % 3 65* 58 23
Organic adjusted EBIT growth % 9.4% 2541 70 73
Capexintensity % 16.0 15.7 161 212
Net cost of debt % 2.5 25 25 17
Averége fnaturity of debt ‘ ‘ years 105 94 96 75
Adjusted effective taxrate % 24.4 206 254 266
Leverage (net debt/adjusted EBITDA) ratio 19 24 21 19
Operational metrics 2019 2078 2007 2016
European mobile contract custormers® milbions 63.2 624 617 604
European fixed broadband customers® o Cmllons 188 178 S o134 23
Eurobean Consumer éonvérged customerst / milions 66 53 37 ‘ 30
European mobile contract churn ‘ % 15.5 159 156 159
Furopean NGN homes passed (on-net)s ’ " milons 367 363 361 oom
Emerging market mobile custarners’ millons 526 410 387 364
Emerging market data users’ millions 243 169 151 141
M-Pesa custorners® mitlions kYA 330 295 240
loT connections mitions 85 68 52 37
Groub datatraffic ' ) 4 k S exaéytes 4 54 / 36 Y. 14
Average number of employees thousands 92 92 ' 92 el
Sustainable business metrics 2019 2018 2017 2016
Women in management and leadership roles? % 31 30 29 28
Estimated additional fernale custorners in emerging markets” millions 61 39 94 -
Greenhouse gés emi55|on§'(5cdpe land2¥ ' " mionnesCOe 200 4 206 202 204
@ @ Read mare on our sustainable business metrics
Notes.

1 Prioryear amounts have been revised to exclude £1 8 billion of liabilives for paymants due
to hoiders of equity sharesin Kabel Deutschland AG, see page 159

2 Alternative performance measures are non-GAAP measures that are presented to pravide
readers with addinonal financial information that s regularly reviewed by management ExcludesIndiainall penods

3 OnanlFRS 15bass Excludes jpintventures and associates Historical data has been revised to exclude

4 Excluding UK handsetfinanang and one-off settlements 2018 figures revised for Vodafone India and Qatar
comparability purposes

Europe and common function operatng costs
Including VedafoneZiggo
Including Yodaforie idea n 2019 (Vodafone indra n prior years), 1vs and associates

O@m R >
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Strategic update

“The acquisition of Lnberty Global's
assets will complete Vodafone's
strategic transformation into
a converged leader. | believe
that success in the next phase
of Vodafone's transformation
requires a renewed focus on
operational excellence and
more consistent commercial
performance across the Group.”

Nick Read
Chief Executive

@ @ Read mare

F'nancnal prlontres

"As Group CFO | am focused on
three key objectives for the
business, First, to drive better
returns on capital in Europe.
Second, to transform our cost
base by leveraging new digital
technologies. And third, deleveraging
the balance sheetwith the aimto
move to the lower end of our
targeted 2.5x-30x range in the
next few years.”

Margherita Della Valle
Chief Financial Officer

@ . Read more

Overview

+819k +3.8%
Mobile contractnet adds Fixed service revenue growth

i e
+719k +24.1%
Broadband netadds

Fm +2.7m

Supporting arecord lowmabile :
contract churn Mobile data users

Accelerating digital transformation

28% vodafone @ o

European fixed line salesfrom

digital channels New digital onfy ptans taunched

Improving customers experience Simplifying our custorner offering
atlower cost

12% €0.4bn

Reductioninfrequencyofcustomercontact  European net opex saving achieved
improving efficiency in customer service by Targeting >£1.2 billion over three years
rolling out chatbots and digitat applications

Improving asset utlllsatlon Por!:folio management
Networksharing agreements ‘ lndia )
Announcermnentsin the UK, taly and Spain— . _ Vodafene Idea merger compteted

unlockirg mdustrial synergies

— indus Towers merger awaltlng approval

New Zea[and sale announced e 1bn

Partnerships announced with:
ARM and AT&T for loT, :
and IBM for Cloud unitymedia " upc
Lowering our capitat intensity and unlocking

new potential revenue streams

Acquisition of Liberty Global's assets
Accelerated M&A synergy targets In Germany, Czech Republic, Hungary and
~ VodafoneZiggo ong year ahead of plan Romania expected to complete by July 2019,
Targeting £535 mdtion of annual cost and

— Vodafone Idea two years ahead of plan
capex synergies
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Our business at a glance

What we offer

We offer a range of communication services {0 both consumers

and businesses in multiple regions.

Our wide range of products and services

Europe
Consumer

49%
o
of service revenue

Mobile

We provide a range of mobile services,
enabling custorners o call, text and access
datawhether at horne or traveiting abroad.
As Europe moves towards 5G, our ambition
is to build Europe's largest 5G network,
which will allow us to continue 1o co-lead
ineachmarket.

Fixed broadband, TV and voice

Our fixed line services include broadband,
TV offerings and votce. We offer high-speed
connectwvity through our next- generation
network (NGN’.

Convergence

Our converged offers, which combine mabile,

fixed and content services, provide simplicity
and better value for custormners. They also
Increase custorner loyalty and lower churn.
We market these corwerged bundles

as "Gigakombi” in Germany and “Vodafone
One” In Spain and 'taly.

&.6rvy

Converged ConSUmer CUSIOMErs

Other value added services

These include our Consurner loT propesition
“y by Vodafone” (which launched last year),
as well as secunty and insurance products.

Note
1 Including VodafoneZiggo

30%

of service revenue

We offer mobile, fixed and a suite

of converged cornmunication services

1o support the growing needs of our business
customers who range from small home
offices to large multi-national companies.

internet of Things (1oT")

|oT connections bring objectsto fe

py allowingthem to communicate securely
through our network. We offer a diverse
range of services including managed loT
connectivity, automotive and insurance

services, smart metering and health solutions.

Cloud & Security

Our Cloud & Security portfolio includes both
public and private cloud services, aswell

as cioud-based applications and productsfor
securing networks and devices.

Carrier services

We sell capacity onour global subrmarine
and terrestrial cable systerns, The services
we offer include international veice, P transit
and messaging

‘ Emergingk
Consumer

16%
O
of service revenue

Mobile

We prowde arange of mobile services,
enabling custornersto call textand

access data. The derand for mobile

data is growing rapidly driven by the lack

of fixed broadband access and by Increased
smartphone penetration.

M-Pesa

M-Pesa is our African payrent platform,
which has moved beyond its ongins

as a money transfer service and now provides
financial services, and business and merchant
payment Services.

Other

5%
o
of service revenue

We rent capacity to mabile virtual network
operators (MVNOs)who use this to provide
mobile services. We also offer a vanety

of services to operators cutside our footprint
through our partner rnarket agreements.
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Where we operate

We manage our business across two geographic regions —
Europe, and Rest of the World (RoW?)

Operations in 25 countries

We are the number one or two mobile operator
in mast of our operations and we are Europe’s
largest NGN provider.

Europe
Fixed and mobite it 11 out of 13 rnarkets.

Albaryia, Czach Repu bhé, German);z Greece, Hungasy', Irelend, italy,
Maita, Nethertands {joint veniture). Portugal, Romania, Spain, UK.

Rest of the world
4Gin all markets, M-Pesa in 8 out of 12 markets.

Ernerging. Egypt?, Ghang®, Turkey, Vodacom Greup {South Africe.
Tanzania?, Democratic Repubiic of Congo®, Mozambigue?, Lesotho?),
Other: New Zealand, Australia {joint venture), India? {oint venture),
Keryea? (associate).

¥ Europe P
Notes. W Restof the World ¥
1 Mobile servicesonly, 2 M-Pesa services avaitable. i Joint Ventures and Assoriates
Worldwide service reach
partner markets countries with 1IP-VPN countries with 4G roaming coverage
To extend our reach beyond the companies We are grnong the top five internat Our teading globat 4G roaming footprint
we own, we have partnership agreements providers globatly and one ofthe largest serves twice as many destinations as the next
with local operatorsin 41 countries. operators of submarine cables. best local cormpetitor in most of our markets.

Group service revenues (JAS 18 basis) : Our main markets and joint ventures (IAS 18 basis)

Europe  RestoftheWorld : Mobile Fised
0. o . reverue Feed  revenue  Cansumer
76A 22 /6 Mobile market  broadband mierket  corwerged  Convergencg
CUBtOmErs share  customers share customers  pengtration
) [ s {my ©af iy ey
£ Germany 295 336 65 214 15 202
5 UK 72 213 06 68 03 570
- § i Italy 21.0 311 2.8 93 10 414
. & Spain 1B7 174 32 74 23 914
5 South Africa 527 463" 003 - - -
- Joint ventures
fnbes b
bl ] _ _ _
;E;rgzé RS Vodafone Idea 3341 3.5 03
£05bn ‘ M -
Upcludes partnermarkets « VodafoneZiggo 50 276 33 405 11 318
and cornmon functions? -
Notes
4 Commaon functrons incildes revenue from senvces provided centrally
or offered outside cur operating company footprint, ncluding some Notes
markels wharewe have a icensed network operation, for example offenng 7 Duetothe converged nature of the Sparish market only total communications market shares are reported.
{P-VPN services inSingapore g AsatDecember2018,
5 Other Europe mctuding eliminations 9 % ofconsumer broadband customer base that s corwverged
6 Qthermarkets mcluding eiminations 10 OnanlIFRS15 bass
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Rising global gmartphone penetration, ybiguitous superfast internet access, increasingly
converged golJtions and remarkable new technologies are rapidly transforming e way that
we liveand work, while s‘lmultaneous\y creating a range of new commercial requiatory and
societat chauenges.These long-term opportunmes and risks 3 reflected in OUF strategy-

Growing demand for mobile data, @ @ seepagesidn el wisTeportfor
nigh speed broadband and converged solutions futher S
Europe Consumer This representsas'\gn‘uﬁcan{window of Analysys Mason estirnate that the nurmper
inEurope hedernand for rnobile data oppartunityfor operatorsmth accesstobigh of e’ connecﬂunslsexpectedto grow o
cortinues© Qrow rapidly, Over thelast quality INGM infrastructure. Fixed revenues - \ags than &00 million in 2B 1o around
5yearsmobile daratraffic mser increased in Europe grew oy 10% ovefmelastyear, 27 mluonby?.{)?.a
! he shi
%fﬁ::r:gg? ag:c 410 rsr\g?e Supp cted by shnift1o NG Thedemand for corwerged sEIVICES,
Todiay, CONSUMETS areincreasingty 1aMing grnilar o e Consumet segmentis also
Cnalienge for OPEFCE comvergedbundesof obile landi  ingwith operators o o togethe
ishow 10 nonets this strongvolume o€ ; s ne, growing ¥ pper 5bingh ; !
: broadpand and TV senices: Forthe consumer communlca‘uontools for bus\nasesthat
owth BUrOPS otal moble servics thisprovides the benefit of simplicity ~ work aCross Al fred and rmobile end points
revenues gr niy 0.2%¢ in 2018, il . pucty ’ f poir.

gne provides of multiple sem.cesw 'and pette!  gmerging Consumer

© emergng carkets, mobite datais growind
tapidy. with data traffic increasing
on average by Vel 40096 per annurh over
tne tastfweyears,ms pend g expected
tn COntNUe, drivenby 3 lack of fixed line

ovelrt
reguiation and ahigh jevetof competition.
The evolution tp 5G.wath services \aunching
iy 2019, Wil allow operators o sign‘\ﬂcantiy

Feduce the e ot of carmying data onthel 2CrOSS S matketsin ¢urope, albeit the pake

etwork, SGwilas0 o able arangeofnew of adopton wilvary by e frastructure by therapid adoption
revenue oppcrtuniﬂes over e nediur I pusiness of smartphones,'fhe GSMA estirmates thal
suchas ity of Service e, e-garning. I fixes, bust esses 2re currently yangitioning smartphone penetration wilg rige frorm 55%
ntermet of ThingstoT? servicesand niche froRm tradﬁtionalWide AreaNetworks aupNy W 789% 0 amerging rnarkets between 2017
Fixed Wireless Access CPNA) SOIULONS: to Software Defined Networks c&nNYnorder and 2025

aswell 3% other new bqs'mess cases. 1o sirnpify heir operaﬁons,increase ther

. Thiggrowthin griariphong penetraﬁon
provides operators witnthe oppermmty

ko niotonty offer cornectivity but s

- arange of digitat ServiCEs. uch s paniking.

eed of execution. autornate thel networks
i and save costs. This represents @ sigpificant
apportunity for opevamrswho have the
expertise 0 take atvantade of this.

infed dernand for NGN h%ghvspeed
broadband senices over cable of fibre
cortinues 1o qrow rapidiy- Overthenext

fivg EBI'S, AnalysysMasert estirnate - {o cOnSUTRErs far e first time.
ynatovel AQTrHEOR nhousenolds The intemet of Trings s also groning
inEurope Wit maove 1 NGN services aarapid pace, Wi st array of use cases
Withiny Vodafones furopeait footprnt. frorn sensors used 1o conirol industriat

‘ rrachinesy and count stock levels

10 avtormated self-arving vehicies. 1 A arce hoalysysiasor

Rapid mhnoiogical change @@ spe poge 21 S B
Qverthe [ast 30 years, rrobile and foed The nexttechnatagicai evolution of rokiie proadban downiaad speeds pave evyolved
networkshave evoived signiﬂcantty. nthe netwomswﬁibetoée'pm SG,suppmed . quickly from sub-edkbpsvia adialup.
19903.secund generation 2y moble \argely by she infrastructiure deplayed for : odemtin thelate 1950510 aownioad
networks prirnari&,y carnedvoic® el and 4G, carnbined withnew 5G radin spectium . gpeeds of 1Gbps woday. shroughté
S data yaffichie 1) Today. 00 ile and antennae. sl eventualy £na & - gpeed NG senvices nolegicat
phoneusers can experience 4G+ downioad . downoad speeds pxcess of 10bps | advancernents, suches pocsis3ifor cable
speedsin excessof F00KLRS {»4000 Hmes ccmb\nedwith extrernely OV \atency. and deepet fire pene’ﬁation,wm deliver even
faster than w0 supported by he latest faster speeds of upto 10GORs inthe future.

The evolytion of fved nesworkshas heen
aqualty rapid, withiegacy copper technotogy :
peing superseded by NGN infrastruciure sucn
as cable and fibre-A0 Ahe-home (FTTHY

technolagicat advancernents: suchas carsier
aggregation angroassive MIMO (rnuitiple
rputand muiiple quiput) aniennae.
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Digital transformation opportunity

The world is undergoing a rapid digital
transformation, New technologies inciuding
smartphones, dioud computing, artificial
intelligence and robotic process autornation,
are enabling companies to connect with
customers directly, proactively affering..
personalised solutions, white simplifying
and automating operational processes and
impraving the efficiency of alt commerciat
and technological decisions.

Note,
2 GoldmanSachs

Regulatory intervention

The remit of regulators is extensive, including
wholesale charges between operators,
spectrum atlecation, and obligations

ir relation to consurner rights. Regulators are
also responsible for topics retating to data
protection and cyber security. The decdision

to regulate or not has materiat consequences.

Within the broad remit of ensuring
sustainably competitive markets, regulators
are tasked with striking the right balance
between short-term consumer welfare
through measures such as regulated

prices and longer-term consurmer welfare
by incentivisinginvestment.

Highly competitive markets

Digitalisation is a key operational theme

for the telecorns ndustry, which has

a significant proportion of activities that can
be autornated, while aiso having unrivalled
insightinto customer usage trends. By using

.. advanced digital Lechinolugies, 6perators™

witl be able ta enhance thair custorners’
éxperience, generate ngermentat revenue

" opportunities, and reduce costs.

- Thecost cutting opportunity aione for
" European telecomns has been estimated

to be as much as €60 billion?.

In 2018 the European Electronic
Cornmunications Code was finalised ard will
be transposed into national law by the end
of 2020, The Code averhauted the existing
telecoms rules and sought to tip the batance
towards onger-term consumer welfare
through measures to incentivisa the roll-cut
and take-up of NGN high capacity networks,
It aiso includes a broader set of servicesinits
rermit, including overthe-top comrmunication
services for the first time.

The European telecornmunications industry
is highly cornpetitive, with many alternative
providers giving custorners awide choice

. of suppliers. In each of the countries in which
< we operate, there are typicatly three orfour

. mabile network operators {MNOs), such

< asVodafone, who own their own network

. infrastructure, as well as several resellers

> that "wholesate” network services from

. MNOs. In addition, there are aningreasing

" number of overthe-top operators that

provide internet-based apps for content
and communication services

Changing custorner and societal expectations

We believe that technology and connectivity
can help to create a more positive future

for societies around the world. Every day,

we work to help our customers, partners and
other stakeholders understand how new
technology can enhance their business and
contribute to 50010-ecoNoMIC progress.

However itis imnportant to recognise that

the benefits of a connected society need

to be accessible to all and cannot corne

at the cost of the future of our planet.

Society expects companies to find ways

to minimise their impact on the environment
while continuing to grow. They also expect
organisations to help to bridge the divides that
exist and find ways to address inequalities.

Yo e e,
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@ See page 18 of thisreport for further nsights

Speed of execution will be key in order
for operators to further differertiate

© their services and retain the benefits

from digitalisation.

However, the Code also introduces new
regulation n relation to international calls
within the EU. We await the implementation
of the Code at national level,

Overall, Governments and policy makers
have recognised that Gigabit networks
will underpin the digital competitiveness

" of the entire economy. We therefore expect

an enabling policy environment to ensure
that investors in networks are able to earn
a reasonable return on their investrnents,
ensuringthat societies realise ther full
potential for econornic growth.

Ins fixed, there is usually one nationat
incumbent (typicatly the former state owned

. operaton, who is generally required to offer

wholesale access to its network at regulated

prices to resellers, white most rarkets wilt also
. have one or two cable or satellite operators.
~ In some markets, the uncompetitive wholesale

access terms offered by incumbents and

the slow pace of NGN infrastructure rofout
has seen the emergence of alternative fibre
builders, who are looking te capitalise on the
growinig customer demand for gigabit speeds
by offering attractive wholesale access terms
toresellers.

@ @ See page 35 of this report for further insights

We believe that our technology can give
marginalised communities access fo the
fransforrmative power that connectivity
delivers, asit democratises access {o better
healthinformation, education resources and
financial services for people around the world.
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Differentiated assets
and leading scale

- Leaélnﬁg'/c‘c; -leading mobile networké and
deep spectium pDSI‘l‘[OﬂS

— Europe’slargest fixed NGN network

- Lnique global footprint and scale
In Vodafone Business.

~ Platforms:

— Europe’steading TV and contert
distribution platform

~ MyWodafone app driving loyalty and
custorner engagerment

- Arnarket leading globat loT platform

— M-Pesa Africa’s largest
payment platform.

— Astrong brand and the best people.

— A sustainabte business fogus

@ @ Read more on our pecple and culture
@ @ Read mare on our sustainable business

Driving free cash flow generation

Our clear focus on revenye growth, cost
savings, and improved asset utilisation
supports our free cash fiow cash generation.

— Free cash flow (FCF) gre-spectrum was
£54 bitlion in 2019 (stable year-on-yean,
despite significant competitive challenges
in Spain and ltaly.

- After spectrumand reétructuring
we generated FCF of €4.4 billion in 2019
vs€4.0billionin 2018.

@ Read more onour financat performence

We have Europe’s largest NGN footprint,
providing us with the opportunity to gain
substantial market share in fixed tine, and the
ability to drive convergence across eur
fixed/mobile customer base. 3G also brings
further opportunities.

Vociafane 8usmess

We have a unique global footprznt to mest
the needs of muiti-national corporates, are

a challenger to incurnbents in fixed, can
{everage on our leadership positioryin o7, and
are a digitat enabler for SoHo/SMES.

We have significant opportunity
to deve miobile data growth, and expand
M-Pesa to capture digitat and financial
services opportunities.

@ @ Read more on Europe Consumer
@ Read more onVodafone Business
@ @ Read maore on Emerging Consurmer

Sustained relnvestrnent

<€59. 5bn

invested over the past five years.

This comprises of:

= wamoderaise ourmobie and

;4§'Sbn IT networks and depioy fied
pe fibre networks,

€8.2bn  puomesmmay

spectrum

andlicences

£ principatly cable company

;ZAan acquisitions in Europe.

e
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. Transformation opportunity

Wehavea number of opporiunities
o structurally transform our operating model
and fundamentatly reshape our cost base,

" while also improving the overall expenence
for our customers. We are domgthls by

Bemg Digital 'Frrst.
— Becoring Radlcally Slmpler
- Leveragmg our Gzoup Scale
We are also focused oni detivering improved

asset utilisatron, improving our returmn
oncapital by

— Exploring network sharing opportunities.

— Agreeing capital sart’ strategic
partnerships in fixed line.

~ Capturing material synergies frorm our
arnounced in-market consolidation deals.

@ Read more on transforming our speratingmodel

@ Read more on improving asset utdisation

Detivering value for society
and retums for our shareholders

Our new dnv:dend policy will enabie

us to rebuild our financial headroarm while
providing investors with a sustainable,
progressive dividend. We have aiso refreshed
our purpose and announced new goals

for 2025,

Dividends per share in 2019

9.00 eurocents

 Our new purpose goals

Improve one billion lives

Halve our
environmental
impact
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Chief Executive’s review

A focus on operational
excellenceand
organic growth

The acquisition of Liberty Global's assets .

in Getrnarsy and Central Eastern Europe witl '
complete Vodafone's strategic trapsformation
inte a convetged leader, owning

Europe's largest 4G/5G mebile networks,
Europe’s proadest gigabit- capable NGN.
network and Africa’s leading data networks.
We will be strangly positioned to achieve-our
tong-term goals - enabling the digital society.
supperting inclusion for all and protecting
the ptanet. This purpose-driven approach
underping our ambition to-drive organic
revenue growth, expand EBIT marginsand
increase ourcash generation.

. Ibeliev that successinthisnext phase.
_ afVodafong's transformationrequires . .
arenewed focis on operational excelience
‘ a“ncmiqremngistemcpmmérdalparfo{méme.
- .across the Group. When! steppedintothe. -
Chief Executive role fast October lidentified . -
three key priorities for the business. i, -
marketswe need to focus oh deepening. .
engagement with our existing cUst FTVS,, <
primarity by seling‘one more product™ . -
o grow revenue andlower churn. WeTiéed: -
10 acceterate our digital transformati
improving both the customer expafiery
and the efficiency of our operations throug
aradically simpler approach. And we et
to explore all options to improve the
utitisation of ourleading network.
assets through 2 renewed emphasis'..
or parmening We explore the progresswe:
making on each of these priorities!
ges 4102t 0

o ot et T e 0t

S

The decision to rebase our dividend in order
{0 support the execution of our strategy end
rebuiild financial headroom has notbeen taken
lighttty. Howeves. | am convinced that thisis the
fight approach for the Group, and will enhance

© ¢ our abilityto deliver muchimproved total
i returns for ourshareholders, .

Anew social contractis
: needed fortheindustry

e e o WA e e

P

Atthe same time, | believe anew approach is
rieaded by the industry.and by governments
if society 1510 gain the maxirnum bengfit frorn
the gpporunities presented by the digltal
society. These opportunities are reflectedin
the ambiticus goals that underpin Vodafone's
purpose: o imprave ane billion tves and halve
" our ervironmentalimpact by 2025,

During the coming year wewillwork 1o develop
“yodafone's social contract with policy makers,
politicians and reguiators based onthe
shared principles of duty ofcare, faimess
az}dieaders,hip.‘[hrough stich Contracts our
vislonis that the industry commits o Intensify
its efforts to simplify and improve services.
fo customers, and ensures better netiwork
FAgE W i returmeguiators <

1 In our key customer segments, Eurers

i Congsier SEIVice revenues declined

§ by 13% but grew 27% excluding Spanand
Ttaly. supported by our strong momentum

. in broadband where we remained ‘

: Europe’s fastest growing operatar.

. Vodafone Business grew by 0.3%, with

i continued competition in mobie offset

ty market share gaing in fixed ard good
growthin!oT and Cloud.1arm excited about
the disruptive ppportunity for further fixed
shate qains created by new Seftware Defined
Networking solutions. Emerging Consuiner
grew at 74%, driven by data services andthe
ongoing success of our unigue mobile financial
services platforr M-Pesa.

¢ mnvesting and partnering to
deliver leading Gigabit Networks
Investingin leading network assets sat the
heart of pur strateqy, andwe remain cormmitied
to providing a differentisted customer '
experience compared to value players.
Howesver, in all of our rmarkets atleastone
otherieading player shares a sirmitar rietwork
vision. Sharinig our passive infrastructure assets,
such as our towers and fibre backhadlaswell - - L
usidemajor dities) -
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Radically simpler, Digital 'First’
commercial propositions

Oneof our industry’s greatest operational
chaliengesis avastrange of legacy products  «
and pricing plans, Thislegacy creates signficant
complexity forcustomers, and animmense.
andcostly T infrastructureforusto ranage. |
which limits our commercial agility: i

inorder o unlock the fult opporturity :
of digitalisation, we need to make our commercial
progosttions radically simpler. We have made :
agood starton thisjoumeywith speed-tierad
uniimited data plans launchedin Spain,

and greatly simplified mobile tariffs in Gerrany.

Addttionalty, we see an opportunity for growth
inthe years ahead using second brands and
sub-brands such asho. in ltaly: Lowd in Spar ;
and VOXtin the UK. By offering distinct features
such as speed-limited praducts and oniine
only custorner service, we canoffermorevalue
tothis segment without degrading ourmargins.

Platforms and partnerships—

aunique opportunity for Vodafone

The concept of daving better asset utitisation

does nat anly apply to our networks.

Vodafone owns anumber of corrrniercial

piatfsrms withworld-leading scale - -

) themy\fadafeﬂe app foreustomer service,

_engagement and ioyalty;:Vodafone TVor

 accesstofeading content, bur worid-leading

ichlat?orrﬁénd M-Pesa for ﬂnamai services

i Affica. Our stale makes us a partner ufchotce

S eadm &f these areas, uniocking newpgtentza{

" revenue streans. | ar pleased that we have -

L aireeﬂyccnciuded agreementsw:th ATET antﬁ) )

T -ARMITor o7, andwith; %BM fcf ;:Eoud services ©
L ”(seegage 165

B i Creatingth&leadingmnverged

challengeér in Germany and CEE
~ We zre making good pmgressmsecurzng

ofUnitymediain  Géirrnany andthe UPC.
assets mﬁzeﬁm&h Republic, Hungaryand -
aamama.aﬂdcurrenzlyexpectthetransacnm '
to-complate in July. ook forward towelcorning
. Umty and UPCy empbyees chedafane ]

—

. Nick Read
Chisf Executive

Our strategy

TEeET
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A converged communications technology
leader, enabling the digital society

Deepening customer engagement

improving loyalty and driving revenue growth in all

three customer segments

Seiling ‘'one more Leading fixed challenger Drive mobile data growth
DVO?“Ct per Cftomer IndustrialisingleT Grow digital and
owering churn Digitat enablerto financial services
Fixed market share gains SaHo/SME
anng convergence ’
SG opportunities

Supported by our scaled platforms and partnersfup approach

Exrope’ sieadmg TVand
content drstnbutson piatferrn

MyVodafone app dnvmg 1oyalty
and customer engagement

Leachng global

M- PesaAfncaslargest

{ol platform payment platform

Transforming our operating model

for greater efficiency and agility

Radically simpler

Digital ‘First’

lL.everage Group scale

Targeting »€1.2 pilion of net operatng cost reduction n Europe over three vears

Delivering a better overall experience for our customers

Improving asset utilisation

with sustained network leadership

Capital smart
infrastructure partnerships

Network shaiing opportuﬁlties
Strategic partnerships in fixed

Leading Gigabit
networks
Europe’s largest NGN and 5G netwark
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Our strategy

Deepening customer
engagement

Qurgoals
Selling ‘one more product’ per customer, lowering churn
through convergence

We airn io drive growth in the Europe Consummer segrment by developing deeper custormer
relationships, with a strong focus on out existing base.

Weintend to do thisby,

- crc;ss-seliing more prodﬁcts (é:g. broédband.)fami{)}/SIMs,m .

- up»séluﬁg ﬁéw exéériences (such as tiered offérs baééd on ci;sality 6f service ahd?or hig'r{er
speeds, lowlatency mobile gaming services, and a wide range of Consurmer loT devices)

Our priorities:

— increase revenue per custorner

— significantly lower chuim through convergence

We have Europe’s largest NGN
footprint — providing us with
a significant platform for growth

The dermand for NGN broadband {i.e.via fibre
or cable) In Europe 1s growing rapidly. Qver the
next five years, the number of households with
NGN services 1s expected to increase by more
than 40 million as consumers migrate from
legacy DSL to gigabrt capable technologies
This equates to over 120 million NGN
households by 2024

Having created Eurcpe’s largest NGN footprint,
this shift towards NGN represents a significant
window of opportunity for Vodafone to capture
substantial and profitable market share gans.
We are capitalising on this opportunity, adding
719000 broadband customers, including

15 million NGN custorners, this year taking
our total European broadband customer base
to 18 8 million {including VodafoneZiggo)

During 2019, we also continued 1o expand
our NGN footprint. On a pro forma basis

for the acquisition of Liberty Global's cable
assets, we now cover 122 millien marketable
households, an increase of 8 million in the
year Within this, 54 milion households

are on our fully ownad network (on-net)
including VodafoneZiggo nthe Nethertands,
and a further 9 million are covered through
strategic partnership agreements where

we have attractive access terms.

Naotes
1 Qna proforma basis ncluding Liberty Global'sassets
2 includingVodafoneZiggo

With the potential to offer superior gigabit-
speedsviaDOCSIS 31 on cableandviaFTTH
to most of these homes N the next few years,
we see significant scope to Increase our on-net
broadband custorner penetration, which

s currently 28%.

Driving convergence
and lowering churn

By gaining scale n fixed, we further deepenour
relationship with customers through upselling
converged offers and addrtional services.

Qur commercial momenturm N convergence
has accelerated this year having added

11 million custorners In total, we now have
6.6 million? converged consumer Customers
in Europe. Convergence contributed

10 a record low mebile contract churn rate

in Europe of 15.5%.The opportunity to grow
our converged base remains significant with
only 40% of cur consumer broadband base

in Eurcpe currently taking both fixed and
mobile products from Vodafone.

5G brings further opportunities

We intend to launch 5G servicesin-ine with
\eading local competitors during calendar
2019 and 2020, with an nitiat focus on dense
urban areas. While the immediate benefit from
5G 1s the ability to significantly lower the cost
per gigabyte onour network, there are also
anurmber of potential revenue opportunites
in the Consumer segrment

European marketable homes!  miiion

. 158’, 100

Tetsl
homes

:(ota*; ’
{incL ADSL
and NGNI

NN
wholesale

Statege
whplesale

%ofhomes

Strengthening our reach
and economics

Germany and CEE acquisition

—Copstructive discussions with EC continue

~300Mbps wholesale cable access agreement
with Telefdnica Deutschland

—Ontratkto compietein July

Strategic partnerships
i ' Open Fiber >3 million hornes passed

g Network sharing agreement with Orange.
expandinghomes passed by an additionat
+ mitlion, opportunity to co-nvest

Gigabitupgrades (DOLSIS3N

—Spaincomplete
—Germany 66% of current footpnnt
—~Netherlandsunderway

Upselting more products and services

@

®

Super Wi-Fi Gigaholiday
i)
VoWi-Fi

Always connected

SequreNet converged Vand ente&ainment

Incrementat churn benefitthrough
convergenca and additional services

Eurcpean mobile contract churn
improvement &)

‘459

fys | PV FYm FY8 FYID )
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These include Quality of Service (QoS)
dfferentiation and opportuniies for low
latency mobile gaming, with an estimated

157 millien® users forecast by 2025, fixed
wireless access (in setect rural/semi-rural
areas), and a range of potential Consurner 10T
devices and applications that will be supported
by our 'V by Vodafone’ global platform,

Europe’s leading TV and content
distribution platform

Post the acguisition of Liberty Global's cable
assets we will have one of Europe’s leading
TV and content platformswith 22 million
active users, Over tme, by having cne fully
Integrated, scaled TV and content platform
across our European markets we will becorme
an attractive partner of choice for content
providers, who by agreeing commerciat terms
at aGroup level gain the ability to distribute
their content easily via one platform across
our markets.

Our content strategy 1S to be an aggregator
and distributor of content, working closely with
national and international partners, rather than
an owner or creator of unique contentwhich
requires a different skill set and focus This was
reflected in our decision earlier this year not

to renew football nghtsin Spain, as itwas
unecanomic to do so and the potential to grow
our football customer base was imited.

MyVodafone app — our platform
for deeper customer engagement

The ‘MyVodafone’ app now has 25 million
active users each month Aswell as providing
convenient and highly cost effective digital
customer senvice, the app is increasingly
becorming a key distribution platform for
marketing new personalised commercial
offers, loyalty schermes and additional services
directly to our custorners, deepening their
engagement with Vodafone. For example,

in Italy the Vodafone ‘Happy' loyalty

scheme now has over 9 miltion subscribers,
who recewve free offers frorn commerdial
partners every Friday Participating partners
provide these offers free of charge

to Vodafone, given the opportunity to engage
directly with our custormer base.

Performance in 2019

Overall, Europe Consumer service revenues
declined by 11%¢*, with fixed growth

of 2.6%* offset by a mobile decline of 2.4%6°.
ExcludingSpain and Italy, service revenues
grew by 2.7%°, with fixed growth of 5.2%* and
mobile growing by 1 796

Notes

3 Global Gaming Report 2018, Newzoo Research,
forecasting mobile gamirg populatior in Germany, ltaly,
the UK and Spain

4 Excluding UK handset financing and one-off settiements

Through our Gigabitnetworks we believe we can build a digitai society that
helps improve people’s lives, We are cornmitted to investing in our network
infrastructure and covirage to detiver a high-quality service that allows

incividuals and businesses to connect confidently anywhere and at any tirne.

This year, a report published by the UK Departrment for Digital, Culture,
Media and Sport {DCMS) set outa number of benefits that high-speedinternat
(such as 5G) can have on the economy, These include;

- increased consumer vai{Jé by énébl;ng fﬁnovative apps aﬁd
services, particularty those which feature Augmented Reality (AR)

and Virtuat Reality (VR

— productivity gains, such as faster dc;wnlcad times angd enaéling £he ability

towork in-transit

- reduced kcarbon emissions ~ through Supportlng the large-scale deployment
of 10T technologies across sectors (see page 38 for more information),

By connecting over 350 million people to our Gigabit networks by 2025
wewant to support our customers, both individuals and businesses, te realise

these benefits.

ERR
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5G opportunities

The potential for high speed, high
capacity, iow atency services ~providing
our customers with a broader and

richer experlence.

Quality of Service (G057
We are inwesting iy the capability 1o provide
differentiated quality of service to different
custorngr segments, atlowing us to priositise
critical applications such as medical devices.
By doing so we will be atle to guarantee
a minimnum quality of service that specifically
meets our customers needs and unlocks potential
monetisation opportunities.

- 13

ConsumeyioT

Weare alreadywell positioned i Corsurmer

ioT having launched 'V by Vodafone' in2017.
Thisleverageson our market leading global It
pletform n Voadafone Business. Today we provide
arange of smart serscesin the home and onthe go,
ensblingour custemersto keep trackof the things
they care about. However wenowsee an exciing
opportunitywith 5G toofferjow latericy senvces
10 customners, as they add arange ofwearabies
and cther connected devices o their accounts.
Thisis asizeablelong-termmarket opportuniy
where weare Largeting market share gains,

Fixed Wireless Access (FWA?)
We believe there s 8 niche opportunity for FWA
in Europe, principally in areas outsids the reach
of fixed NGN networks. In these areas population
density is typicatly low, supporting a viable
business case, We will be iooking to offer targeted
FWA propasitions across several of our markets
as5Gisrolled put.

E-gaming

We see this as a significant area of future growth,
with gamers increasingly wanting fast, real-time’
Internet access, 1o support services such as low
fatency mobie multplayer gaming, Tofurther
strengthen our commitment 10 ths growing
segrnent, we are 3 prémiush partner of the £SL,
the world'siargest e-sports company.
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Our goats )

Aleading irternationat challenger in fixed, “adustrialising ol
In2018.we rebranded ouf jormrier Enterprise division 85 ~fpdafone Rusiness, N order
40 increase our brand recognition aswe Droadenthe sarvices we offer.

Our swrategy S drive growih and deepenout existing moblle custormner relationships
by cross-selling additional senaces including NGN fixed, joT, and Cloud senvices.

Our priorities:
_ |ncrease revendyé per accourtand reduce Churm

— mproving productvity trrough our sales force yransformaticn itiative and the rapid
digtalisation of our operations

Trus cloud partners\‘nps aisa allows

usto armplfy our operating model, reducindg
our exposure to capUAHIMEnsNe data centres
and insteag move 03 capital—hghtvaﬁab‘.e

We have a unique
global footprint

We believe our unique g‘.obaLfootprlnt
and extensive partnership relationships

provide us with a comnpettive advantage costmadel

in seling o multnatonal CUSTOMETS. L - 16T
Today we have owned operations across 29 everaging our _°
countries, and 263 global points of presence global \eadership

These marketsare connected by over 250,000
kilometres of fipre, enablngus 1o have

rnore contral over the endo-end customer
expenence tnatwe deliver for |arge coTporates
andirnportantly the security that goes with

it. Today. muttinationat corporates represent
around 20%af our divisional service revenues
andare managed centrally by our “odafone
Clobal Enterprise’ team

We have a market leading gobal platformin
the rapidly growing 16T segment. Today we
are aleaderin terms of connectivity market
<hare, witn B3 milkon SlMsonour network
Wwe expectto continue to-1ake markelt
sharein connettvity. however there is also

a significant qpportunity ¢ growintne
services segrnem.We are therefore investng
10 16T service soluuens for speafic industry
verticals, expanding peyend our current focus
on autometive (wihuch represents 22% of loT
revenues) to digital bundings, healthcare.
logistcs, andinsurance. This year we grew loT
connectivity service revenue by 14.5%. adding
rnore than 1 4 mittien SiMs per rnont.

A challenger o incumbents in fixed

In fixed, our revenue market share 510w

at around 10% aCross Qur Mayer European
markets, cormpared to aul mobile market
share of over 7% We therefore see significant
future opporunites to gainshare and disrupt
legacy relatonstips. pamculariy as the Wide
AreaNetworking WANY market transitiens
to Software Defined Networking (DN

Thys provides large emerprise and 5 E
customers with both greater flexinility and
significant cost savings compared to legacy
products This enables vodafone to becorne
increasingly @ total cornrunications provider.

Digital enabter for SoHo/SMEs

For SoHo/SME custorners, which represent
arpund 50% of divisional service revenues,
wearmnto cross-selt fixed andunified
communicabions propesitions and also
posidion Vodafone asan integrator of value
added digial and loT services.

Performance in 2019

Vadafone Business grew service revenue

by 0.3%. Thiswas supported by maret share
gainsm fixed, 16T, and Cloud and security
serv‘nces‘partiauy offset by ongoing pricng
pressure in mobile.

I January 2019,we signeda strategic Cloud
parinership with IBM. Under the terrns of the
agreemen‘r, weretginthe end custormer
relationship, and our custormers will gain
immediate accessto all of IBMs leading
rmuii-cloud offernds.

Global footprint

Sivodafons maskets B Partrer adels

Strategic Cloud partne

fpwith{BM

improves capability
Pl accessta BM% muti-cioud offesing

Man_aqed Co-develop
senies e ey e lighel
agreernent canvices

withIBM ' L

SirpUfication ofbusiness raodel
Reduce exposureto capialintensive legacy
datacentres

naction "

We estimate that aver 309 of the mmor

than 85 million 10T connections we operate
directy enable custorners to reduce

their ervissians. pxamplesinciude smart
meters and 107 technologies embedded
invehictesto opti mise Foute ranagerment.
vehicle mairtenance and driver behaviou.
Trigyearwe enabted our CLISIOTErS

1o avoid 29 tonnes of COe for every ane
tonne genefatedfwm oLr operations.

Ratio of GHG emission
savings for customers
toourown GHG footprint
29
26
2017 2008 2019

MNote

Figures nelude all datd carried by ouf motile
NETWETIXS Errissions 5avings for CUSIOMENS
havebeen caloutated based on GesisiTT
Tnablemnent Methodalogy
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Ourgoals
Driving data penetration, growing digital and financial services
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We continue to see significant growth potentiat in Emerging markets. Mobite data services
and usage penetration is stilt relatively low, and there is the potentiat to expand M-Pesa,
our African payments platform, beyond just money transfer to capture digital and financiat

services opportunities,
Our priorities:

— grow data customers and mobile ARPU

— Increase our M-Pesa customer base, supported by new services

Material data growth opportunities

Data growth in Emerging markets has
continued to be strong, growing at 50%

In 2019 However, smartphone penetration

Is still tow, and only 342 of our mabile
custorner base use 4G services. As 4G
smartphone costs continue to fall, driving
ongoing adoption, we aim to grow ARFU.

For example, customers in South Africa
typically spend 22% more when moving from
3Gto 4G services.

M-Pesa as a financial
services platform

We also see a significant opportunity to grow
in digital and financial services. M-Pesa,

our African payments platform, has moved
beyond its origins as a money transfer service,
and now provides enterprise payments,
finanaial services and merchant payment
services for mobile commerce.

society, ncluding robbery and corruption.

Thanks to the developrnent of additional services built on the M-Pesa

Mare than 2 billion people in the world, many of thern wormen,
still have no access to banking facilities®. With & miobile phone and

an M-Pesa account, people on low incomes can send, receive and
store money safely and securely giving thern more control over their
financial affairs. It also reduces the associated risks of a cash-based

Qver £10billion of payments are processed
over the platform every maonth, across the
seven African markets where M-Pesa services
are active,

We now have 37 million M-Pasa customers,
and during 2019 M-Pesa revenue grew by 21%
to €750 millicn, representing 122 of Emerging
Consumer service revenue in the year,

Performance in 2019

The Emerging Consumer segment grew
service revenue by 7.4%, supported by good
growth in data users of 424 to 77 million and
by price increases to offset tocal inflation,
Within this our 4G customer base grew

by 38%, M-Pesa alsc maintained good
momeantum, with active customers growing
13%to 37 million®, and transaction volurmes
up 24%in the year.

offering, such as M-Shwari, M-Pawa and KCB M-Pesa, our custormers
can also save maoney through interest-bearing accounts and can
arrange rmicro-loans te help fund their businesses. In addition, M-Pesa
is widely used to manage business transactions and to pay salaries,
pensions, agricultural subsidies and government grants

[ “Eu
JEALENS vy al
Customer base FY19*
(millions)
M Vodacom
& Safarcom

3% YR

’ uD;musers*‘ 4G custormners' M—Pesau.mmrs

ARPU uplift in South Africa

M-Pesa: The largest payment
platform in Africa?

Cus:omerstm) ' J%ransactions‘p‘e‘ra;vr;um {bn}

M-Pesa  Nol M-Pesa Avican  PayPal
African card  {Global)
bank payments
Platform for growth
Consumer Enterprise  Financlat Maobile
platform  B2B bank services commerce
P2Pé& transfers, L.oans, Merchant
internaticnat bulls, handset -store
transfers salares financing.  and ondine

msurance

MNotes

1 IncludesTurkey, Vodacom, Egypt and Ghana

2 GSMA 2018 McHinsey Financial Services Report, eMarketer
3 Excludingindia

4 PoweringPotential, BNY Mellon and UN Foundation, 2018
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Transforming our
operating model

Qur strategy
A new radicatly simpler, Digital ‘First’ operating moded, leveraging
Group scale

in an increasingly digital world, we see the emergence of new technologies including
big data analytics, artificial intelligence agents and robotic process automation (RPAY
as a compelling opportunity to structurally transform the Group's operating modeland
fundarmentally reshape our cost base, white also improving trie overall exparience for
our ¢ustomers.

To maximise the benefits toVodafone from these new techiologies, speed and ambition
are critical. and we aim to move faster than the industry. We also need to make our bUSINess
‘radically simpler’ and 'leverage our Group scale’ by driving standardisation across our
operations, in order o truly transform our operating model.

ACTross our customer operations, we have
deployed TOBi chatbotsin 11 markets,
and plantoroll them outin a further five
markets during FY20. This contnbuted

1o a 12% year-on-year reductionin the
frequency of customer contacts to our call
centresin Q4

Our ambition 1s to move faster than our peers,
andwe have accelerated the implementation
of our ‘Digital Vodafone programme from five
years to three years

In addition, by deploying RPA‘bots’in our
shared services centres, we reduced over
1,600 FTE roles this year.

This year, we have already increased the
proportion of mobile customers acquired
through digital channels to 17%.1n fixed, 28%
of customer acquisitions are also now online

Our goat: tolead the industryin the transition to digital

Digital technology

Digltalmstomermanagement Digitaloperations
— - ©—
e o Meeh2017 Merh20r9 o March20Z!
CVi campaigns enabled by Blg Data! w
Batter targetingofthebase i g1%

Digital channels share of sales mb&
Reduce reliance anindirect channels
MyVodafone app penetration’ "
improve Customer engagement 55% ) 62%

Chatbots (% of contacts)'
Movingfrom mostly hurman o mosty digital

Frequency of contacts (FOCY
Blending the best of digitel andhman mieractions

Notes'

1 includes all European markets.

2 Wobile contractacquistions and retentians In Germany,
Jtaly, UK, Spain.

3 FOCrequinng humanirmervention peryear.

Digital case study--rolting out
chatbots (TOBD) in ltaly
TOBiis.aleading artificial intefligence

(Al') chatbot, providing custorners with
aconversational experience (gither via
vaice. the web, or MyVodafone app) that
can directly solve queries without the need
for human interaction. it continuously
learns new skills and information, therefare
enabling It to provide custormers with
abroad range of support from both basic
to more complicated queries, helping

us to deliver a great customer experience.

In April 2018 we launched TOBi chat

in ltaly, and in the second hatf of FY19

we launched TOBi voice, effectively making
TOBi the first point of conttact for almost atl
customer enguiries,

Since then we haveseen a significant step
change in our performance. As of March
2019, 66% of custormner Cortacts were
entirely autornated, drivinga rmaterial
reduction in hurman contact aswelt

as improved custormer net promoter
scores, As a result, in the second half

of Y19 we saw a 15% reduction inthe
frecquency of contacts per cUSIoMMer,
and Custosmer Operations costs reduced
by 19% year-on-year.
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i
Over the last three years, we have halved
the number of tanff plans and reduced the
number of products by around 40%. However,
we still have hundreds, and in some cases
thousands of legacy plans. In order to drive out
cost and increase commercial agility we now
are taking amore radical approach

;.
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We will move to new simplified pricing
models across atl of our markets, and will
proactively phase out complex legacy tariffs
Lower complexity wiil allow both significant
savings inIT costs and greater commeraial
aqilty We are also introducing a number

of ‘digital only’ products, which require

no human interaction, which will lower
commissions and operating costs in Spain,
we faunched our first digital plan ‘Vodafone Bit
inNovernber 2018

PERE N S )
Strategic Report
Teyrofert vy
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We see additional opportunities to leverage
the benefit of our Group scale

We have already achieved significant savings
through scale and standardisation in scrme
of our operations For example, centralisation
has reduced the costs of our finance
operations by three quarters and the cost

of our network operating centres by 40%,
since these activities were centralised.

We now have 21000 employees in our shared
service centres in India, Egypt, and Eastern
Europe, and have centralised over 80% of our
procurement actwities.

Looking ahead, we see further opportunities
fror centralising European network

design and engneering functions, as well

as |T operations.

These initiatives support our
»£1.2 billion net opex reduction
targetin Europe

Through a combination of these three
Intiatives, together with the benefits of our
ongoing ‘Fit for Growth' programme and zero
based budgeting efforts, we are targeting

1o reduce our net operating costsin Europe
(including Common functions) by at least
£1.2billlon N FY21, compared tc F18

tevels. In the Rest of the World, we expect

to keep operating cost growth below local
inflation levels.

In 2019, we have reduced European net
operating expenses by €04 billion, and we
are on track for at least a further<C 8 billion
of savings over the next two years.

To date, we have already executed 50%
of the actions required in order to achieve
this cost target

Group operating costs
£bn

WEuope’ 38 Rest ofthe World

1.2

Targets:
Growing <inflation

>£1.2bnof
net savings

FYt8 FY21e

Note. 1 Eurepe and common funchion opex
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Improving

asset utilisation

Yodafone enjoys the benefits of market leading assets and infrastructure but we need
toimprove the utilisation of all our assets, so we canimprove our return on capital. We see
severat opportunities to generate significant value creation and returns.

Network sharing opportunities
We sea a unique window of opportunity to
initiate or extend our existing mobile network
shanng agreements as the ndustry begins

to deploy 5G. By sharing infrastructure, we
will support the ‘digital society’ by improving
network coverage and speeding up the
deployment of 4G and 5G services; protect
the planet by substantially reducing energy
ermissions, and materially improve the
utiiisation of our assets, realising significant
cash savings In both operating costs and
capital expenditure. Importantly, by ensuring
thatwe only share networks with partners who
share our determination to operate leading
Gigabit networks, we will not compromise our
differentiation compared to value players.

Specifically, across our European markets
we aim to pursue;

- ‘Passive’ Infrastructure sharing, including
towers and rooftop sites, on a national basis

~ ‘Deep passive’ infrastructure shanng,
including high speed backhaul solutions,
on a regonal or national basis.

— ‘Active’ infrastructure sharing. including
radio equipment, outside major cities.

Reflecting this priority, we have announced
agreements in recent months in Italy and
Spain, which in aggregate are expecied

to reduce our annual medium term operating
expenses and capital expenditure by around
€200 million, we also extended our 4G
agreementin the UK

— In April 2019 we signed a new agreement
with Crange in Spain to significantly extend
the scope of our existing mobile network
shaning agreernent, and to include 5G
services, with an esiimated cumulative cash
benefit for Vodafone of at least £600 million
over the next ten years.

— InFebruary 2019 we signed an MOU with
Telecom ftalia for a new network shanng
agreement across both 4G and 5G services.

~ In January 2019 we signed an MOU with
Telefonica in the UK to extend our existing
4G agreerment to cover 5G services

Captunng the matenal synetglesfmm m-marlmtaonsoudation deals

We have artnounﬁed a numbsr ofin- market con&olidatmn transacnons, whrth we expect
to unlock sigrificant synergies. We have d strong track record of delivering or exceeding
targeted cost and capex synergies on prior deats, induding Kabel Deutschiand in Gerrnany

‘and ONO in Spam

— inthe NetherLands, Vcdafmebggo has aLready
" delvererd hatfof the targeted cost andcapex
syriergies, and now expects toaciveve ts goal
of £230million of srnual run-rate savings
by calendar 2020, oneyear shead of its
orlgmal ptarL

-~ Inindia, we have made a\;ery fast start
oneapiuring targeted cost and capex savings
fallowing the merger of Vodafone India with
Idea Cellilar, and now expect o achieve the
INR 84 bilfion annual savings run—rate by Y2,
two years ahead of the original pi

~ Qurannounced acquisiton of Liberty

Giobal'scable assetsin Germany and Centrat
and fastern Furope (0FE) targets exprected cost
and capex savings of £535 miltion by the fifth fult

T . year post completion, with an NRYof €8 billion

including integration costs, We will rermalrn
highly focused on capturing these significant

' opportumt;es forvah;e creatlon

Unlocking tower efficiencies
and monetisation options

Once these shanng arrangements are
sufficiently progressed, we will be in a posiion
1o consider potential monetisation options

for our towers. We are currently acbvely
axploring a tower merger In ltaly with Inwit,
Telecom ltalia’s listed tower subsidiary, as well
as monetisation options in the Netherlands,
Spain and the UK.

For markets where tower ronetisation

15 either strategically or financially unattractive,
we are creating an intemat Virtual' TowerCo,
inwhich a centralised managernent team

will bring a dedicated focus to rive greater
operating efficrency and incremental revenues
from addrtronal tenancies

Material cost and capex synergies

vodafone Q Zisgo

€2.5bn

NPV of cost and capex synergies

o vodafone
INR 84bn

Annual run-rate savings by FY21

unitymedia

€6bn

NPV of cost and capex synergies
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Cur ambition in both Consumer and Business
is underpinned by our market leading

or co-teading network position. We intend

1o build on our leadershup in 4G to create
Europe’s largest 5G network in the coming
years. We are well positicned to do this thanks
to Project Spring, where we densified and fully
modernised our network infrastructure

Co-leading in 5G

Our strategy for 5G deploymentwill be one
of co-leadership, matching the pace of other
leaders in each market. Ourinitial focus will
be on major cities, where today 69% of sites
are 5G ready. This means they are both
single RAN enabled and have abackhaul
capacity of more than one Gigabit per
second In February 2019, we were the first
operator in the Werld to complete a full 5G
live connection, and we expect to have 5G live
across 50 cities in Europe by the end of FY20
following commiercial launches this summer.

Creating an efficient

Gigabit factory

Demand for mobile data is growing rapidly.
with Eurcpean data traffic growing by 52%

in 2019 Aswe evolve to 5G, one of the biggest
opportunities we see in the near term s that
It1s amuch more cost effective technology.

The cost per gigabyte on a 5G network

15 Up to 10 times more efficient than

on 4G, therefore drivingunitary cost

down. This provides us with the ability

to keep network costs stable while still
being able to manage the significant growth
In data volumes

Cur purpose in action :

Providing communications requires significant amounts of energy, and with the growing
demand for mobile data we are increasingly focused on energy efficiency fo mitigate the cost

We are also rapidly moving towards a single
cloud-based architecture where our

iT applications and network functions are
virtualised This enables us to become amuch
mare agile business, operating at a lower

cost base. On average, we see a 30—40% cost
saving each time an IT or network function

s migrated to the Cloud. Adding incrermental
capacity to the network will now take amatter
of hours rather than having to planweeks
ormonths in advance.

Delivering Gigabit speeds

oh cable

Infixad, we are upgrading our cable
infrastructure to deliver Gigabit speeds

This 1s being achieved through a combination
of freeing up existing spectrum previously
used by analogue TV, deploying fibre

to the last mile, androlling out the latest
DOSCIS 3.1 technology. In Spain, this upgrade
15 fully complete, and in Germany we are two
thirds through the upgrade. We have also
commenced our roll-out in the Netherlands.

and environmental impact of this growth.

We have reduced our energy dernand by installing lower-energy cooling and power

LR Tt

Strategic Report

Relative radio cost of delivery
Indgsation of unit costs

36

Delivering Gigabit speeds on cable

DOCSIS30 DOCSIS3A
Maximurm 200Mbps -
?S?rcgam L-——-—-—-—) 1Gbps
Maximuﬁl 1Gbps
downstrearn l 10GbpS

speed

techrologies. For exarnple, at our main technology cenfre in Germany we improved energy
efficiency by 8% by upgrading to a state-of-the-art power supply systern. ACross our network,
we have also cut energy use by decommissioning legacy assets including data storage systems

and servers,

Thease enerqy efficdency inftatives contribute towards our objective of reducing greenhouse
gas (GHG") emissions by 50% by 2025 During the year, we achieved a 36% reduction

ir the arnount of GHG emissions per petabyte (PB) of mobile data carried, to reach an average
of 371 tonres COze per PB.
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Key performance indicators

Turning our strategic
priorities into tangible
performance indicators

We measure our success by tracking key performance indicators that reflect
our strategic, operational and financial progress and performance. These drive
internal management of the business and our remuneration.

Leading Gigabit networks

Mobile data growth and network quality European owned NGN coverage and strategic partnerships’
Mbps (miltien marketatie households passed

To meet the growing demand for NGN
fixed and conwerged services we aim

90 to continually optirnise our NGNreach
and penetration.On a pro forma basis
for Liberty Global's assets, we will cover
122 mitifon marketable households.
This comprises of 54 million households
on-net, and 9 million through strategic
partnerships. and afurther 59 rniilionvia

Vodafons Business

The growth of Group data traffic over
our network and proportion of data
sassions delivered at tugh-definition
CHIY quality G.e.exceeds 3 Mbps).

wholesale access terms,
. gt B % “3M W On-net W Stategic partnershins
¢ e e i aniy) 201 2018 2019 % ety Globalassets e 2018 2019

freasinand angd conenrged CONSUTLY custprrmrs’ aabile conrartohiyn

midlion %

We am to rapidly grow our fixed 188 Weare focused on deepening the: 159 155
broadband customer base through customer relatignship with our

market share gains, and drive existing customers, in order @ grow

convergence across our fixed and
mobite customer base. Dunng the
year,we added 71900Q broadhand

revenue and lower chuin. By growing
aur converged customer base, we are
seeinga¢lesr reduction in mobile

customers, induding 1.5 million cantract churn in Europe which
NGN customers.and 11 million ignowat arecord low
converged customers.
5 Broschand i Corvergadconsumercustomers 2017 2008 201 2017 2018
Fixed as a percentage of Business service revenue 16T SiM growth
% mittion
Qurcore Furopean mobite business 32 We are a market leader in the rapidly 85
continuedto face ARPU pressure growinglnternet of Things [§le1%}
reflecting ongoing price campg:trtion. segmentofferingadiverse range
J}S aresult we areAseaktng © dsversgfy of serviges to our Business customers
intofixedl and business related services including managed loT connectivity:
tooffset this pressy re.Infxed, we see attomotiveand INSUFBNCe SENVCes,
a S'Q”mci"t opp&mmwmw e srrart metering and health solutions.
;?ar‘jﬁ;Na;sggN & Miafket Moves Thisyear we grew 6T SiMs onour

o ) network by 24.1%6 10 85 milion,

w7 2019 2018

Dats and 46 data users’ M-Pasa customars
roullion mittion
582 of our Emergngmarkets M-Pesa our Affican payments
customers usedata services today. : platfort continues to see

Tomonetise ournetwork investment, rapid adoption with customers 295
weaim to grow the number . 66 growingby 13%n the lastyear “3%
of custorners using smartphones which . Additiorally our customer g:?ém

A : :
supports datausage and the migretion é% relationshipcontinues 1o deepen '}fﬁ%
10 4G services. Smariphone CusImers o with new Services suchas business 3 §§
grew 13.0% o 71 mition custormers payments, financil services and ?gf%;

. o, g %

and 46 penetration grew to 34%. moblle Commerce. %@%
% Datausers M 4Gcustomers w7 2018 2019 2m7

Notes 1 IncludesVodafoneZiggo 2 Excluding the impact of one-off settiernents

3 Excludingthempact of UK handset financing 4 Exclus

ding Jvs and associates
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Changes to KPlIs this year
We have updated some of our KPIs to more accuratety reflect our strategic priorities.

NewKPIs KPls removed

— European moebile contract churn —~ 4G customers

— European net operating expenses reduction — Average smartphone data usage per customer in Europe

— Emerging Consumer data and 4G data users — Consumer mobile net promoter score

— M-Pesa customers — Grow adjusted EBITDA faster than service revenue

Financial performance Paying for performance

The Group achieved its financial guidance for the year, as good growth The incentive plans used to reward the performance of our Directors

in most markets offset increased competition in Spain and Italy and and our senior managers, with some local varances, Include measures
headwinds in South Africa. As aresult, we achieved the mid-pont of our  linked 1o our KPIs This year while we performedin line with our free cash
onginal guidance for 1-5% organic EBITDA growth, growing 3 1967 flow target, our service revenue, EBIT, custorner appreciation, and TSR
inthe year, This was supported by a net reduction in operating expense performance was below target and therefore the Group’s annual bonus
in Europe and common functions of £0 4 bithon. We also delivered was lower this year.

£55 blﬂl?ﬂ of free cash flow pre-spectrum at guidance FX rates @ Read more on rewards and performance

(€5 4 billion on areported basis). i the Remuneration Report

Organic service revenue growth European net operating expenses reduction
% £
Growth in revenue demonsirates our 15 Weare targetmi_:; anetreduction 04

of over £1.2 billionin operating

costs in Europe (inctuding commen
functions) on an absolute organic basis
by FY21, compared 1o FY 18 levels.

We expect to achieve this through the
transformation of our operatmgmode!

ability to grow our customer base
and/or ARPU. THus year we continued
10 grow Fevenue despite tough
compention in ltaly and Spain. Qverall,
we deliverad grganic Group service
reverue growth of 0.3%% in the year.

0.3* by being Digitat ‘First, Racically simpler,
o . and Leveraging Group scale. -
2017 2018 2019 2017 20 20018
Organic adjusted EBITDA growth Organic adjusted EBIT growth
% %
Growth in adjusted EBITDA supports 652 Adjusted EBIT s an important indicator 2547
ourfree cash flow which helps fund 58 of profitability and returns for the Group.
investment and shareholder returns. Our organic adjusted EBIT grewby 94%4°%
Our adjusted EBITDA grew organicatly principally driven by adjusted EBITDA
by 343644 this year and consequently 3423 growth and fower Déd,
the Groups adjusted EBITDA margin 9.4%2
improved by 0.5 percentage points
103112675,
2017 218 2019 2017 2018 2019
Free cash flow pre-spectrum growth Dividends per share
% eurocents
Cash generationis a key drver 5.5 The ordinary dwidend per share 1477 15.07
of long-term sharehoider returns 5.4 continues to be a key component
On a guidance basis, we delivered of shareholder return,
£5.5billion of free cash flow pre- , o 9.00
spectrum in the year, or £5 4 bitlon Our new dividend palicy wil enable
pre-spectrum an areported basis, usto rebw‘ld‘ourﬁnancral hgadroom 5
while providing nvestors with L
asustanable, progressive dvidend. :% §
.géég
i
2019 2017 2018 2019

W Reported M Guidance basis
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Chief Financial Officer’s review

Drwmg better retums,

,,As Gmup i:?ol am fawsed on threakey o Opa:reducﬁon supportingfurﬁrer - ; Cap&alexpendtturestabte, .
" objectives for the business, Frst,todrlvemtter ' margin expansion . - . ‘spectrumacquisitions peaking * -
w1f¢,=ti.1r=ﬂs<)nr:::a(:wrt.al inﬁumpe,whereremnsare m\rmgtheyea: given strongeam,/ progress 1 -The Groug mvastedafuﬁhec%‘lﬂbﬂhen o
L mfcapatal,m pamcuiarthrough ln Duraperaﬁr;gtraﬁsformancnwe decided T REtworks, specirum and }Tmodernasation
better of ouf assets i o acceieratethe implernéstation timeline for + charinig theyear. Cagital additionis”,

%

N our DignaWoéafone pmgrammafmmfwe g | asapercentage efsatesremameﬁstabte
I
é

Second to ansfermcurcastbase
by leveragmgnewdlgltaltechnomgie& .
raélca%iysmphfymgourﬂommemsamffefs
and zntematprﬁcesses levetaging Group scale
) ibeneﬁts aﬁdgnsunng the smcessiui deiwefy
i‘gl -

yearsto threeyearsAsaremttwenow expect at 16.0%, with spee:t:mfila:jciﬂzmsof€2‘é{bi%cmw :
1o raduce netoperating expensesin Frrope’ aEWe acqmred G spectrianTtin thie UK, Spairy
and common functionsby at teast£1.2 bitlioth and itaty: The lralian guction stood outat atotat
tytheendof FY21, canared pthe FY‘lB | pastE24 bilion.dueto an artificial construct
levels, mg%}mgan anualrunratesaving g s desxgn asthe government sought
- B wga00milion. ampleasedtoconfirmthat tornadrnise duction proceeds. Oncet the
clevers ngﬂaebalantesheet " weachievedthisrun-atein FY19.andweare | Gemmanspectium auction concludes, this
Eﬁ!TDAgrmvth enhanced z-weﬂnnkadit&deﬁverasmtar resuitin FY20 % will largely complete the Group's speetrum
r;»mre assetsales N 1 adcﬂmn iy ouir Rest of the World region ! portfolivinthe ey 36GHz bandin itsmgjor
y grewopexbelowtocahnﬂaﬁqniev&is, ‘; ratkets, andwe anticipate lmwerspemm
3

o o ..,mr.\,m’

- arestitwe expemosnstam guing forwards. aeedsfmm FY23 anard&
. % Combiried eciwith further rid tmappnmfﬂnes , ti
B to cmpmdeci\smbutmn efficiency andreduce f;plnﬂ! “3 moneti
. Ourtower strategy atms o unlcr:k industnal

! ‘commercial costs byselhng HroLgh digitat |
savings, sothatwe cangnpfaveﬁ“enm‘hsamn

nnels.we expectto continue to expand our B
EB%TOA”W gms,buﬁcnngmmemamenmm i.ofour nfrastricture assets, andweare ac‘uvely ) 0 <
v explofing a range of monetisation optio e

¢ wherewe seean epportua;ty ?ofvalue cmatm :

e gm ’.me B

A fourth consecutive year
of EBITDA margin expansion
Group adjusted EBITDA margin %

Fr3 FYid Y15 FY16 M7 FY18

-y Excluding handset financing and one-off settlements
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Forrriarketswhefe tower monetisation
- jseithér 5i:ategxcaﬂy or fi nancsaliyunattramv&
- i are creating an internal virtual TowerCo: ©

- withadédicated central mnagementteam

~. norder todrive zm;:aroved opefating afﬁcxency
and highes tenancy ratios.

Accelerating deieveraging in order
toincrease headroom

o Wehave developed a comprehensive

programime of deleveraging actions which
allow us toincrease our financial headroom.
Theseinclude: *

C - i)rmng arganic EBITDA gmwzh botts
through top-line recovery, opex reducnon
and synergy realisation

- Non-core asset sales. such asthe
announced disposal of our New Zeatand

. businessfor£21 billion {7.3x EBITDAand
1&2prCF)

- Lowerspectmspendmasnoted above,

‘withthe peak ot 56 aucmns passingin FYEG

.- Wmﬂangcapzta%mmanves.mMmgroumety
selling all handset recéivables gaing -«
farwarda‘{hzsmﬁa{tgnthetashmﬁm
maﬁom&rrecewabteswmmmm

- Prioritising deleveraging
to rebuild headroom
Deleveraging drivers
2.9x
FY19
30x EBITDA

Leverage
range

2 5%

FY19pro
formaleverage'

New 3yr
LTIP target

- i Anew dlvidem! poticy’

¢ Gurnew dividend policy will also he{p

o RO

toincrease financial headroom, Thé rebased
‘dividend level o S eurncerisfrom 1507 . ©°

eurocents per share)with contribute:
an additionat 0.3x of deleveraging over the
next three years, The new annual dividend

- obligation of spproximately £2 4 bitlion

fepresents @ 609 payoutof our free cash

- Tlow after historic average spectrumand

restructuring costsin FY19,which
is highly sustaznabia

Adoption of IFRS 15/16standards
During FY 12 we have adopted the IFRS1S -
accounting standard lwhich primarity relates
to revenie recognition for ourstatutory

_reporiing, hutour maragerment reporting has

" remaified ontan 1AS 18 basis;reflecting our

- internal budgeting process.For FY20we will ’

also adoptiFRS 15 for ourmanagement

" seporting. Thiswill have a matenalimpact .

08x
{old dpgend)

MNew 3yr
dividend

on ourreported service revenue growth,

adapﬁanofhandsﬁﬁnanang in thelK. -

F“ar FYEQW&Z wntl adoptl FR3 16 ferfsur Sﬁﬁt&lﬁ&fy

Lowerend
of2.5-3.0x
range

% Spectrum

Potential MCB
buyback

Targeting the lower end of our 2.5x—3.0x range in the next few years

as itwiteliminate the large drag fromthe i

Restructuring
EMFXvolatility

(3
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_Fy19 guidance ﬂelivemd & FYzo uutlook
* InFY12 we achieved the midpoint of our
" original guidance for 1-5% organic EBTDA

growth and detivered £5.5 billion of FCF pre-

' spectrim at guidance FX rates, well ahead

ofour eriginal quidance for ‘at least €5.2 bitllon,
In FY20 we expect an adisted EBITDA range

. of£138-14.2 biltion on an ogarnic basis, based

onguidance FX rates and ursder IFRS 15776
accounting standards. Thisimplies fow. -
singfe digit organic adjusted EBITDA growth.

We expect to generate FUF pre- spez:trum
of atleast £5.4 biltion.

VDUl

' Margherita Delta Valle
ChigfFnancial Officer

Roe: - o
h }ndimesmeacqmsﬂmﬂoﬁ.zbe&ymmsassm -
- E1BAmand tieremaing £4) cbn MCB sharebuybada ’
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Our financial performance

Our financial performance

This section presents our operating performanice, providing commentary on
how the revenue and the adjusted EBITDA performance of the Group and its
operating segments have developed over the last year. Following the adoption
of IFRS 15 "Revenue from Contracts with Customers” on 1 Aprit 2018, the
Group's statutory resulis for the year ended 31 March 2019 are on an IFRS 15
basis, whereas the statutory results for the year ended 31 March 2018 are on an
IAS 18 basis as previously reported, with any comparison between the two bases
of reporting not being meaningful. As a result, the discussion of our operating
financial performance is primarity on an [AS 18 basis for all years presented.

See “Afternative performance measures” on page 231 for more information
and reconciliations to the closest respective equivalent GAAP measures,

Group'?
2018 29 2018 AS TEgrowth
IFRS 15 1518 14518 Fiepaneo Crganic*
£m £mn £m %
Revenue 43,666 45,066 46,571 . 2) ©on
Service revenue 36438 39220 41066 a5 (o1}
Other revenue 7.208 5846 5505
Adjusted EBITDA 13918 14,139 14,737 [EN)} 0.5
Depreciation and amaortisation 9665 ©665) 9910
Adjusted EBIT 4,253 4,474 4827 (7.3) 2.5)
Share of adjusted results in associates and joint ventures? (348 {291) 389
Adjusted operating profit 3,905 4185 5216 (19.8) 0.2)
Adjustments for:
Irnpairment loss (3.52%) -
Restructuning costs (486) (156)
Armortisation of acquired customer bases and brand ntangible assets (583) (974)
Qtherincome and expense (2621 213
Operating (loss)/profit 1)) ' 4,299
Non-operating income and expense S (32}
Net financing costs (1,655 ' (389)
Income tax (expense)/credit S 879
(Loss)/profit for the financial year from continuing operations “109 ’N ) 4,757
Loss for the financial year from discontinued operations (3,535 {1,969)
(Loss)/profitforthefinanciatyear = . .. o JREAB L CRTBE e
Notes:

Allamourts in the Ot Binanclat performance sectson rarked with at ™" represant onganic growth which presents performanceona cornparab e basis, hoth interms af merger and

acauisition activity and movernents in foreign exchange rates. Organic growth is an alternative performance measure, See 'Altermative petforrance measures” on page 231 for further

detalls and recencltations tothe respechive clasest eguivalent GAAP méasure

Reveriie and servce revenue nchude the regional results of Europe, Rest of the Word, Gther whicncludes the resulls of partner rarket activities) and eliminalions. The 2019 results

reflect average forelgn exchange rates of €1.£088. £1NRBDI3, € T2AR 1592, £1TKL 6 05 and €£1:EGP 2051

2 Service revenue, adjusted EBITDA, adjusted ERIT and adjusted operating profit are alternative performance measures Alternative performance measutes are non-GAAR messutes that
are presented to provide readers with additional financat | Enformation that is regularty reviewed by managarmient and should not besiewed misolation or a5 an alfermative tothe equivatent
GAAP Theasuras, Seq “Alternative performance measures” on page 231 for mareinformatian and reconciliations ta the closest respective equivalent GAAP measure arid “Definition
aFterms” on page 250 for forther details.

3 Share of adjustediesultsin equity actounted assoates and jointvemtures exciudes amoslisation ofacqulredwstomer bases and brand intangibla assets, restructunng costs and other
costs of €0.6 hillon which are inciuded in amarbisation of acquired customer base and brand intangiblie assets, restructuning cests and other income and expense respectiveiy.
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Revenue

On an IFRS 15 basis. revenue decreased by €2 9 bithion during the year
o £43.7 bithon This reflects a €1 4 billion decrease due to the adeption
of IFRS 15.

On an IAS 18 basis, repcrted revenue decreased by 3.2%, reflecting
adverse foreign exchange movements and the disposal of Vodafone
Qatar in the prior penod. On zn organic basis, revenue declined by 0126*
Service revenue decreased by 0.9%* asincreases In South Africa, Turkey
and Egypt were offset by declinesin Italy, Span and the UK

Adjusted EBITDA

Cnan IFRS 15 basis, adjusted EBITDA decreased by €0 8 bilbon
t0 £13.9 billion, prirmarily reflecting the decline in reported revenue.

Cn an |AS 18 basis, adjusted EBITDA decreased by €0.6 billion,
adecline of 4.1%, or 0 5%* on an organic basis. This reflected a 4.7%6*
decline in Europe, offset by a 6.3%6* improverment m Rest of the World
Exctuding the impact of handset financing and settlements, adjusted
EBITDA increased by 3.1%6* on an organic basis.

The adjusted EBITDA margin decreased from 31.6% to 31.4%

on areported basis Excluding the impact of handset financing and
settlerments, the adjusted EBITDA margin increased by 0.5 percentage
peintsto 311%.

Adjusted EBIT

Cnan IFRS 15 basis, adjusted EBIT decreased by €0.5 bilion
to €4 3 billion,

OnanlAS 18 basis, adjusted EBIT decreased by €0 3 billion, a decline
0f 73%, or 2 5%* on an organic basis. The decline was drven by the
lower adjusted EBITDA partally offset by lower depreciation and
amortisation expenses.

Operating loss

Adjusted EBIT excludes certain income and expenses that we have
separately identified to allow their effect on the results of the Group

to be assessed. The items that are included in statutory operating {oss)/
profit but are excluded from adjusted EBIT are discussed below.

The Group reported an operating loss of £1 0 billion compared

to an operating profit of €4.3 billicn in the pnor year. Thisreflects the
lower adjusted EBIT, butis primarily driven by imparment charges

of £3 5 billion (Spain: £2.9 billion, Romania: €0.3 billon and Vodafone
[dea. £0.3 bitlion), In addition, there has been an increase in restructuring
costs of £0 2 billion and aningrease in other Income and expense due
to anon-recurnng prior year gain on the disposal of Vodafone Qatar
These factors are partially offset by a decrease in the amortisation

of Intangibie assets by €0.4 billion

Strategic Report
Net financing costs
20g 2018
£m €m
Investment Income 433 685
Financing costs (2088 (1.074)
Netfinancing costs (1635 (389)
Analys\eﬂuéé' 4 o o o
Net financing costs before Interest on
settlernent of tax 1Issues (1,043 (749)
Interestincome ansing on settlement of
outstanding tax ssues 1 M
(1,042) (738)
Mark to market (losses)/gains @23 27
Foreign exchange {(osses)/gains’ {190 322
Netfinancingcosts L6585 (389
Note

1 Prmarily comprises foreign exchange differences reflected in the ncome staternent
inrelation to sterling and US dollar balances

Net financing costs increased by €1.3 billion, pnimanly driven

by mark-to-market losses (ncluding hedges of the mandatory
convertible bond) and adverse foraign exchange rate movements.

Net financing costs before interest on settlement of taxissues incudes
increased interest costs as part of the financing for the Liberty Global
transaction as well as adverse interest rate movements on borrowings
in foreign operaticns Excluding these, underlying financing costs
rermaned stable, reflecting consistent average net debt balances and
weighted average borrowing costs for both periods
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2015 2018

£m £m

Income tax (expense)/credit: {1,496) 879
Tax on adjustments to derive adiusted profit
before tax {206} (188)
Deferred tax following revaluation
of investments 1N Luxembourg - 488) (330
Luxembourg deferred tex asset recognised
in the year - (1,603
Deferred tax on use of Luxembourg losses
in the year 320 304
Tax on the Safancom transaction ) - 110
Derecogniticn of a deferred tax asset in Spain ’ " N 53166 -
Adjusted income tax expense for S
calculating adjustedtaxrate’ . L Goa 629
(Loss)/profit before tax (2.613) 3,878
Adjustments to derive adiusted
profit before tax (see earmings per share) ) 5149 530
Adiusied pi'oflt before tax’' "2',:‘.';3"6 " 4,408
Share of adjusted resultsin associates
andjoint ventures 348 (389
Adjusted profit before tax for calculating
adjustedeffectivetaxrate’ . 2884 . 4013
Adjusted effectivetaxrate’ | 2A4%  206%
Note

1 See Alternative performance measures” on page 231 for further detalls and reconciliations
to the respective closest equivalent GAAP measure

The Group's adjusted effective tax rate for its controlled businesses for

the year ended 31 March 2019 was 24.4% compared to 20 6% for the

last financial year. The higher ratein the current year s primartly due

to achange in the mix of the Group's profit, driven by the financing

for the Liberty Giobal ransaction. The tax rate in the prior year also

reflected the consequences of closing tax audits in Germany and

Romania. We expect the Group's adjusted effective tex rate to remain

in the low-mid twenties range for the mediunm term.

The Group's adjusted effective tax rate for both years does not include
the following iterns: the derecognition of a deferred tax asset in Spain
of £1166 multion (2018: €nil), deferred tax on the use of Luxernbouirg
losses of £320 million (2018: €304 millionY, an increase in the deferred
1ax asset of £488 million (2018: €330 million) ansing from a revaluation
of investrments based upon the local GAAP financial statements and
tax returns.

The Group's adjusted effective tax rate for the year ended 31 March
2018 does not include the recognition of a deferred tax asset

of £1.603 millicn due to higher interest rates; and a tax charge in respect
of capital gains onthe transfer of share in Vodafone Kenya Lirnited to the
Vodacom Group of £110 million.

Adjusted earnings per share

Adjusted earnings per share, which excludes impairment losses and

the resulss of Vodafone India (the latter being included in discontinued
gperations), were 3 26 eurocents, a decrease of 54.6% year-on-year,

as lower adjusted operating profit,incorporating the adoption of FRS 15,
and hugher net financing costs more than offset the decrease n adjusted
INCoMme tax expense.

Basic loss per share were 29,05 eurocents, compared t an earnings per
share of 878 eurocents for the year ended 31 March 2018 The decrease
15 largely due tothe non-cash impairment charges of £3.5 bition,
a£3.4billion loss onthe disposal of Vedafone Indiarecognised during
the peniod. higher netfinancing costs from adverse foreign exchange
rmovernents. ark to market losses and higher gross borrowings and
the derecognition of a deferred tax assetin Spain, &ll of which have been
excluded from adjusted earnings per share.

2018 2018

&m £m
(Loss)/profit attributable to owners
of the parent (8,020) 2,439
Adjustrments: o
Impairment loss 3525 -
Arnortisation of acquired custormer base
and brand intangible assets 583 974
Restructuring costs 486 156
Other income and expense 262 213
Non-operating Income and expense 7 32
Investmentincome and financing costs' 286 “@9)
5149 530
Taxation 792 0,707
India?® 3535 1969
Non-controlling interests &) 13
Adjusted profit attributable to owners
of theparent’ oL last | 328
Millions Millions
Weighied average number of shares
outstanding-basc L aear 2110
eurocents eurocents
Earnings per share:
Basic (loss)/eamings per share 2903k 878¢
idjustegearnngspershare’ . 56 T

Notes

1 Includes mark-to-market losses of £0 3 bilron {2018 €02 billion gawn), primarily on the
oplion structure that s hedging the mandatory corvertible bonds, and foreign exchange
movements on certain sterling and US doliar balances

2 Prirnanly relates to the loss on disposal of Vedafone India and also Includas the operating
results. financing, tax and other gains and losses of Viodafone India, prior 1o becoming ajont
verture, recognised dunng the year

3 Adyusted profit atimbutable to owners of the parentand ad |usted earnings per share are
alternative perfornance measures Alternative perforrnance measures are non-GAAP
rneasures that are presented 1o provide readers with addrional fimancial information
that 1s reqularty reviewed by management and should not be viewed In isolaton
or asan alternative to the equivalent GAAP measures See "Alternative performance
measures” onpage 231 for further details
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Europe
IAS 18 basts R s o
Year ended 31 March 2019 o
Revenue 10952 5,882 8,798
Service revenue 10306 4979 5775
Other revenue 646 503 1024
Adjusted EBITDA 4098 2189 1527
Adjusted operating profit/{oss) 1,048 921 ghle;
AdustedEBTDATargn  37T4% 3% 225%

On an IAS 18 basis, revenue decreased by 1.7% and organic service
revenue decreased by 2.5%. Excluding the drag from UK handset
financing and a one-off settlernent in Germany, service revenue
decreased by 11%* (Q3 -1 1%, Q4 -1.8%¢), reflecting competitive pressure
in ltaly and Span offset by good growth in Germany, the UK and

Other Eurcpe.

Adjusted EBITDA decreased by 4.7%* On an organic basis and excluding
both UK handset financingimpacts and favourable settlements

in Germany and the UK durning the prior year, adjusted EBITDA declined
by 0 5%* as service revenue declines were offset by a €0.3 billion
reduction in operating expenses

Adjusted EBIT decreased by 20.1%, reflecting lower adjusted EBITDA.

Europe revenue

Servicerevenue
Germany

Italy

UK

Span

Other Europe

Europe service revenue

Adjusted EBITDA
Germany

[taly

UK

Spain

Other Europe

Europe adjusted EBITDA
Europe adjusted EBIT

Europe adjusted
operatingprofit |

Reparted
change
%

a.n

04
(GY))
52
68

26
2.4

22
60
(133)
240

75
4.7
(20.1)

(16.0)

Cther
actvity
(ncluding
MEAY

pPs

©.2)

Q1
02
01
04
0.6
0.1

02
0.2
©83
05
01

Foreign
exchange
pps

01

Organic*
change
%

(1.8)

05
(59
(51
GEY

21
(2.5)
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Spain (ther Europe Eliminations Europe 2018 % change

€m &m £m £€m _ £€m Reporred Organic*®
4688 5171 M6 33326 33888 (7)) (18
4275 A743 1y 29968 30713 4 23
413 378 @ 3358 3175

1079 1628 - 10521 NM0%6 @n @n
a9 ™ ~ 2431 2895  (160) (16D
230%  318% L3

Germany

Service revenue grew 15%6* (3. 11%6*% Q4: 1.0%%) excluding the impact
of a one-off legal settlerment in the prior year, as the benefit of good
commercial mermentdm was partiaily offset by a decline nwholesale
revenues. On the same basis, retail revenues grew by 2.2%* in the year
(Q3:19%* Q4: 19%).

Mobile service revenue grew 0.8%* (03:0.226% Q4: 0.6%¢*) driven

by a higher consumer contract custorner base, which offset revenue
declines inwholesale and Business Excludingwholesale, mobile service
revenues grew 1.6%6* (Q3: 1.1%* Q4. 1626 During the year we added
715,000 contract customers, thanks in part to the success of our
GigaCube proposition. In Q4 we added 84,000 contract customers,
with the slowdown in quarterly momentum mainly reflecting lower
reseller actiity. Contract ARPU declined by 2.7%4, reflecting an ongoing
mix-shift to SIM-only, convergence and family plans in the Consumer
segment and competitive pressure on contract renewalsin the
Business segment

Fixed service revenue grew 2.6%% {Q3: 2 5%* Q4: 1.6%*) excluding
theimpact of a favourable legal settiement in Q4 2017/18.

Excluding wholesale, fixed service revenues grew 3.296* (Q3- 3 2%*,
Q4: 2.4%*) We added 264000 broadband customers and 751,000
consumer converged customers in the year, bringing our consurmer
converged customer base to 15 million, representing 20% of our
broadband base, Our TV customer base declined by 92,000, primarily
reflecting the loss of low ARPU basic access customers. During the
year we completed the analogue switch off for TV services on the
cable network, and we are now marketing Gigabit broadband services
to 8 8m hormnes.

Adjusted EBITDA grew by 4.3%* excluding the legal settlernent, with

a 09 percentage pontimprovernent in the adjusted EBITDA margin

to 37.4%. This was driven by service revenue growth, our focus on more
profitable direct channels, and effective cost management
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ltaly

Service revenue declined 5.9%* (Q3: -4.6%* Q4 -6 1%*), reflecting
significant price competition in consumer mobile following the launch
of a new entrant. Excluding the phasing of loyalty programme changes,
service revenue performance was broadly similar in Q3 and Q4.

Mobile service revenue declined 9.4%* (Q3: -8.4%* Q4 -10.2%6%)
reflecting a dechne in the active custorner base compared to the prior
year and competitive pressure on prepaid ARPU. Promotional activity
moderated throughout the year with Q4 mobile market number
nortability (MNP} volumes 23% lower quarter-on quarter, and 14%
lower year-on year, supporting a further 10 percentage point sequential
improvement in prepaid churn. During H2, our active custorner base
continued to decling, partially raitigated by the success of our second
brand, Ho. which ended the year with 1.1 million customers.

Fixed senvice revenue grew 9.6%* (Q3: 11.32¢% Q4: 11.0%%

Cur commercial momenturn remained strong, as we added 282,000
broadband households in the year and won significant new contracts
in the Business segment Through our owned NGN footprint and our
rapidiy expanding strateqic partnership with Open Fiber, we now cover
6.5 mithion households. We alsc added 214000 converged Consumer
custormers in the year, taking our total converged Consumer customer
base ta 957000, representing 34% of our broadband base.

Adjusted EBITDA dectined by 5.8%* and the adjusted EBITDAmargn
was 0.3 percentage points lower at 37 2%. Lower mobile pricng was
partially offset by tight control of operating expenses, which decined
by 9.9%* year-on-year, together with significantly lower commercial
costsinH2,

We continue to seek further efficency opportunities given the high
cost 1o acquire 5G spectrum (€2 .4 bilon In Septermnber 2018) and the
campetitive market context, In February we signed a Memaorandum
of Understanding to explore an active and passive network sharing
agreement with Telecomn Italia for 4G and 5G services, including

a combination of our tower assets with Inwit, the listed company that
owns Telecom talid’s towers. In Apnl we announced the conclusion
of union negotiations impacting over 1,100 roles.

UK

Service revenue returned to growth (n the year, up 0.6%* (33 0 9%*,

Q4 0.1%*) excluding the drag from handset financing. Growth was
driven by higher Consumer revenue and supported by a retum

1o growtn in Business fixed. Q4 saw strong Consumer mobile and fixed
line growth, balanced by a slowdown in Business due to the phasing

of project revenues in the prior year. Service revenue declined 5.1%6* (Q3:
-4 5%, Q4: -5.8%%), including the drag from handset financing which
weighed on organic service revenue by 5.7 percentage points

Mobile service revenue excluding handset financing declined by 0 8%*
{Q3:-11%6%, Q4 -07%*), with growth in Consumer offset by lower
Business and MVNO revenue. Consumer growth was driven by a higher
contract customer base and an RP-linked price increase, partally
offset by the mtroduction of spend capping, Excluding Talkmobite,

our low-end mobile brand which 1s being phased out, we added
330,000 contract customers in the year, compared to 106,000 last year.
Consumer contract branded churn improved by 1.2 percentage poinis
vear on year in Q4 to record levels, reflecting our best ever network
satisfaction and consumer NPS scores, supported by the launch of our
VeryMe [oyalty program.

Fixed service revenue grew 5,3%* (3 7.3%%, Q4" 2.3%6*} driven

by continued mormentum in Consumer Broadband and a return

to growth in Business. The Q4 sequential trend reflects prior year
phasing of Enterpnse praject work, We added 193,000 breadband
custorers in the year, increasing our total customer base te 575.000.
Through our partnership with Cityfibre, our fibre-to-the-home network
is now live in 5 cities, with a further 7 cities due to go live during FY20.

Adjusted organic EBITDA excluding handset financing and a one-off
settlernent in the prior year grew 11.3%*, and our adjusted EBITDA
margin mproved by 2 3 percentage points. Trus improvement was
driven by service revenue growth and a 5.3%6* reduction in operating
expenses, supported by our digital imttatives. Fixed profitability
continues to improve supported by the closure of legacy networks
and the decommissioning of T systems in Business On areported
basis, adjusted EBITDA decreased by 14.12%6* and our reporied adjusted
EBITDA rargin decreased by 2 4 percentage points to 22.5%.
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Spain

Service revenue declined 6.4%* (33, -7.4%* Q4: -892¢*) reflecting

the commerciat actions we ook in May n order to improve the
competitiveness of our offers, as well as our decision not to renew
unprofitable football rights Following this decision, which led

to higher content costs for other operators, promotional discounting
increased in Q2 and Q3 as these rivals sought to win additionat foctball
custorers. During G4 promational intensity began to mogerate and
our commercial trends stabilized, supported by a significant sequential
reduction in contract churn. However, service revenue trends continued
to weaken reflecting the full impact of promotional discounts offered
duning the prior quarter

During the year we lost 115,000 mobile custormers, 123,000 fixed
broadband customers and 49000 TV custorers. However, in Q4
wereturned 1o customer growth in both broadband and TV, adding
1000 and 36,000 custormers respectively 1n April 2019 we announced
anew smpufied tariff structure which includes speed-differentiated
unbrnited data bundles in both mobile-only and convergent offers for
the first time: We also launched our new TV offer based on thematic
packs which allow higher custornization and reflect our strategy to have
the best offers on series and movies

Adjusted EBITDA declined by 23 5%* and the adjusted EBITDA margin
was 5.5 percentage points lower at 23.0%* This was principally

driven by the reduction N ARPU and a lower customer base, as well

as by higher commercial costs following the repositioning of the
business. Content costs deciined only modestly during the year

as we completed our commitment to offer the 8-match La Liga football
package, but will fall substantially next year as we exit football entirely.
In order to recover profitability we are radically smplfying cur business
In Spain. in Q4, we agreed a coltective disrmissal impacting 1,000 roles
with unions, and we announced a wide-ranging network sharing
agreemeant with Orange covering both 5G mobile and FTTH, which

is expected to unlock at least £600 million of curmulative cost and capex
5aviNgs over the next ten years,

Following challenging current trading and economic conditions,
managernent has reassessed the expected future business
performance in Spain Following this reassessment, projected cash
flows are lower and this has led to an impairment charge of €29 billion
withrespect to the Group’s Investment In Spain for the year ended

31 March 2019

G,
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Other Europe

Other Europe, which represents 12% of Group service revenue, grew
21%* (A3 2.2%* Q4. 11%6%) with all major markets growing during the
year. Adjusted EBITDA grew 7626* and the adjusted EBITDA margin grew
1.1 percentage points to 31.8%* reflecting continued strong cost control
and good revenue growth

In Ireland, service revenue grew 1.326% (3. 1.4%* 04, -1.126%)

driven by contract mobile base growth and higher prepatd ARPUS.
Excluding the impact of a one-off benefit in the prior year, service
revenue grew by 01% 1n Q4. In Portugal service revenue grew 2.4%*
(Q3: 2.9%* 04: 1.8%6 supported by strong contract customer base
growth and higher fixed line ARPU. The slowdown in Q4 trends reflected
lower fixed growth. In Greece, service revenue grew by 2.4%* (Q3: 3 0%*,
Q4: 3.4%*) driven by ARPU growth in consumer mobile and fixed
custorner base growth.

VodafoneZiggo joint venture

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

Total revenue declined 07% (33: -0.4%, Q4. -10%6) Thisreflected
contnued price cormpetition in mobile, particularly in the B2B segment.,
partially offset by growth in fixed line, The quarterly revenue trend
weakenadin Q4 primarily due to lower equipment sales and heightened
competition. 33% of broadband customers and 70% of B2C main brand
mobile customers are now converged, delivering significant NPS and
churn benefits. Duning Q4 we extended convergent benefits to our
second mobile brand “hollandsnieuwe’

Adiusted EBITDA grew by 2.2% during the year supported by strong
growth in the second half of the year (Q3 6 5%, Q4. 3.4%4), as declining
revenues were more than offset by lower operating and direct costs.
We continued to make good progress onintegrating the businesses
and now expect to reach our €210 million cost and capitel expenditure
synergy targets by 2020, one year ahead of the oniginal plan.

During the year, Vodafone receved €200 million in dvidends from
the joint venture, as well as €49 million in iInterest payments and
£100 million in principal repayments on the shareholder loan.
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Rest of the_ V\I{cwld1

IAS 18 basis i
Year ended 31 March 2019 " o
Revenue 5660

Service revenue 4,660

QOther revenue 1000
Adjusted EBITDA 2155
Adjusted operating profit 1,637
Adusted EBITDAMargn -~~~ 38
MNote

Elminations  Rest of the World 2018

QOther Markets %change

&m . €m o £m £m Reported Organic*

4,864 - 10,524 11462 8.2) 61

4083 -~ BM3 9507 80) 61
781 - 1781 1961

1,395 — 3,550 3757 65 63

64 - 1701 2453 (307 66

1 The Group revised ts reporting segments on 1 Gclober 20718 to reflect changes to its arganisationel structure. The Rest of theWorld region (previously Afnca, Middie East and Asia Pacificd
comprises Yodacom, Turkey and Other Markets operating segrments. Current and comparative peried results dre reported under this new ofganisational Sructure

On anlAS 18 basis, revenue decreased by 8 2%, with arganic growth
offset by a 49 percentage pointimpact anising from the disposal

of Vodafone Qatar at the end of FY'18, and a 94 percentage point
drag from foreign exchange movements, particutarty with regard

to the Turkrsh Lira. On an organic basis service revenue was up 6 176%,
supported by custormer base and data revenue growth, as well as the
benefit of price increases to adjust for local inflation.

Adjusted EBITDA decreased by 5 5%, including a 4.2 percentage point
impact from the disposal of Vodafone Qatar and a 7.6 percentage point
drag from foreign exchange movements. On an organic basis, adjusted
EB(TDA grew by 6.3%, reflecting underlying revenue growth and
effective cost control, with operating expenses growing below local
inflation levels

Adijusted EBIT grew by 18%, reflecting lower depreciation and
amortisation charges

Other
activiy
Reported Intluding Foregn Qrganic*®
change MEA) exchange change
% pps ] %
Rest of the World
revenue ©.2) 4.9 94 6.1
Service revenue
Vodacom (o} - 37 3.8
Other Markets (57 1.4 13.2 89
Rest of the World
servicerevenue B8O 54 B7 61
Adjusted EBITDA
Vodacom 2.2 - 41 19
Other Markets (1e.2) 14 128 140
Rest of the World
adjusted EBITDA (5.5) 4.2 76 6.3
Rest of the World
adjusted EBIT 18 (.3) 7.3 7.8
Rest of the World

adjusted operatingprofit  (307)

323 44 88

Vodacom

Vodacom Group service revenue grew 3 8%* (3. 1.5%*, Q4 2.5%%)

as growing demand for data and M-Pesa supported accelerating
growth at Vodacom's international operations, which offset macro and
requlatory pressures in South Africa

In South Africa, service revenue grew by 2.1%6* (Q3:-0.9%* Q4:0.3%%).
Revenues declined in H2 as customers optimised therr bundle spend
amid macroeconcmic pressures and as national roaming revenues
declined due to a transition between different partners. Additicnally,

in March regulation was introduced affecting out of bundle charges,
roliover and transfer of data, weighing on data revenue, which grew
3.9% for the year and by 1.6% in Q4. Desprie these pressures cur
commercial momenturn remained robust In total we added 21 million
prepald custormers in the year, taking our total prepaid customer base
to 46.8 million, we alsc added 475,000 contract customers

Vodacor's International operations outside of South Africa, which
represent 24.7% of Vodacomn Group service revenue, grew by 11.2%6*
({Q3: 11.1%* Q4: 9.5%*). Accelerating growth in Tanzania and continued
strong growth in Mozambigue and DRC supported these trends

The cyclone in Mozarmbigue during March has caused significant
damage to infrastructure, Although a significant pertion of the network
in the affected areas has been restored, full recovery could take

up to sixmonths

Vodacom's adjusted EBITDA grew by 1.9%* supported by revenue
growth. Adjusted EBITDA margins deciined ta 38 1%, reflecting inflation
linked cost increases In South Africa where inflation 1s running c.4pp
migher than GDP growth. Vadacom's strong focus on cost control

15 helping to mitigate structural cost pressures.

In September 2018, Vodacom concluded a new BEE (black econormic
empowerment) ownership transaction replacing the existing deal from
2008. This new schemne, valued at £1 billion, i1s the biggest ever in the
telecommunications industry and makes YeboYethu (Vodacom South
Africa BEE shareholders) Vodacorn's third largest shareholder The deal
secures Vodacom's Level 3 BEE scorecard credentials and effective
black cwnership now stands at ¢.20% These are key factors for both
spectrum allocation and Government/corporate business. As a result
of this transaction Vodafone Group's shareholding in Vodacom wilt
reduce over a penod of 10 years from 64.5% to 60.5%, however
Vodacom now owns 100% of its South African business
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Turkey

In Turkey, service revenue grew 14.3%* (Q3: 14.8%* Q4: 13.1%%)
supported by strong net adds in consumer contract, increased mobile
data revenue, and fixed line customer base growth. Adjusted EBITDA
grew 19 2%* and the adjusted EBITDA margin ncreased by 0.5
percentage points to 23.1% despite significant inflationary pressures
following a 28% devaluation in the Turkish Lira during the year.

Other Markets

Eqypt service revenue grew 14.7% (Q3. 14.4%, Q4: 11 226 supported
by growing data usage and a price increasein Q3 FY18. The Q4
sequental trend pnimarly reflects the lapping of this price iIncrease.
Adjusted EBITDA grew 23 1%6* and the Adjusted EBITDA margin
Increased by 3 2 percentage points to 46 2% benefiting from strong
revenue growth and good cost discipline

Associates and joint ventures

Vodafone Idea

0On 31 August 2018, the Group combined the operations of its
subsidiary, Vodafone India (excluding its 42% stake in Indus Towers),
with Idea Cellular Lirmited {1dea’}, to create Vodafone Idea Limited,
acompany jointly cantralled by Viodafone and the Adrtya Birla Group
(ABG?) As aresult, the Group no longer consclidates 1ts previous interest
In Vodafone India, which 1s presented within discontinued operations,
and now accounts for 1ts 45.2% interest in Vodafone Idea as ajoint
venture using the equity method.

The mobile market in Indha remained highly competitive durng the
year, however headline tanffs have remained broadly stable in recent
quarters. Vodafone Idea revenues increased by G126 guarter-on-
quarterin Q4 (Q3: -2 2%, Q2 -7.1%), benefiting from the introduction

of minimurmn prepay tanff recharges. EBITDA grew by 39%¢ quarter-on-
quarter excluding certain positive one-off items and the EBITDA margin
expanded by 3.8 percentage points to 13.5% on the same basis

The mobile customer base declined by 53.2 milion in Q4, reflecting
the discennection of zero and very low ARPU customers following the
introduction of minimum tanff recharges

Vodafone Ideais making rapid progress on capturing merger related
synergies and on improving 4G coverage and capacity INR 57 billion

of annual run-rate savings were achieved by Q4 out of the INR 84 billion
run-rate targeted by financial year end 2021. Network integration

15 complete in 10 of 22 dircles, and the capacity In these circles has
increasad by around 34% leading to improved Net Premoter Scores.
24,000 out of 67,000 co-located sites have been optimized and 9500
low utilization sites exited

On 8 May Vodafone |dea successfully completed its INR 250 billion
(€3 2 billiorn) equity capital raise. Vodafone Group's contnbution of INR
110 billion €1.4 billion) was mdrrectly funded through a loan secured
against the Group’s indian assets.

Strategic Report

Vodafone Hutchison Australia

Vodafone Hutchison Australia service revenue declined by 8.7% (Q3:
“101%, Q4:-11.5%) as increased price competiion was partially offset
by MVYNO revenue growth. Adjusted EBITDA grew by 91%6. On 8 May
2015 the Australian Compettion and Consumer Commission (ACCC)
opposed the proposed merger of VHA and TPG We are challenging
the ACCC decision in the Federal Court. We remain firmly committed
to the merger, which will create a stronger converged challenger in the
Austratian telecoms market

Indus Towers Lirmnited (Indus Towers)

Local currency operating revenue declined by 1 8% primarily as a result
of site tenancy exit notices received dunng the last two financial

years The majonty of notices received during the year were related

to the merger between Vedafone India and Idea Cellular. The revenue
decline, coupled with greater power and fuel costs, resulted in a 13.8%
EBITDA decline

Viodafone Group and Vodafone Idea own 42 0% and 11.15% of the
Joint venture, respectively. Vodafone Group receved dividends
of €141 million from Indus Towers during the year

The merger of Bharti Infratel and Indus Towers has received approval
from the Competiion Commission India, the Securities and Exchange
Board of India as well as the companies' shareholders and creditors.

The next steps In the regulatory process are apprevals from the National
Company Law Tribunal and the Department of Telecornmurications
(pertaining to foreign direct investment) and we expect the transacticn
to close in the next few months

Safancom

Safaricorn service revenue grew by 7096 (Q3. 6 9%, Q4. 5 8%¢) supported
by growth in M-PESA and in mobile and fixed data. Adjusted EBITDA
grew 10.6% supported by strong revenue growth and cost discipline
Dunngthe financial year we received dividends of €154 million

from Safaricom.
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Financial position and resources

Consolidated statement of financial position

The consclidated statement of financial posrtion s set out on page 112.
Details on the major movements of both our assets and liabilities in the
year are set out below;

Assets

Goodwill and other intangible assets

Goodwill and other intangible assets decreased by €2 3 billion to
£41.0billion. The decrease primarily arcse as a result of €3.0 billion of
spectrum additions, principally in ltaty. the UK and Spain, £2.2 billion

of software additions and £0.1 billion of goodwill arising frorn the
acquisition of CYTA Hellas in Greece, offset by £3.3 bitlion of imparment
charges recorded in respect of the Group's nvestments in Spain and
Rormania, £3.9 billilon of amortisation and €0 4 billon of unfavourable
foreign exchange movements.

Proparty, plant and equipment

Property, plant and equipmenit decreased by €0.9 billion tc €27.4 billion,
principally due to €5 0 bithion of additions driven by continued
investment in the Group's networks, offset by €5.9 biluon of depreciation
charges and £0.2 billion of unfavourable foreign exchange movermnents

Other non-current assets

Other non-current assets decreased by £1.2 billion to £34 8 billion
mainly due to a €2.3 billion decrease in other investments following
the repayment of US$2.5 billion ofloan notes 1ssued by Verizon
Communications Inc. and a €1.4 billion decrease mn deferred tax assets
following the derecognition of deferred tax assets in Spain, offset by

a €1 4 biluon increase in investrment in associates and joint vertures
following the formation of the Vodafone Idea joint venture and a

£1.1 billion increase In trade and other receivables.

Current assets

Current assets increased by €16 6 billicn to €39.8 billion which
includes a £2.2 billion ncrease in trade and other receivables largely
due to the adoption of IFRS 15, a €80 billion increase in cash and cash
equivalents and a €4 2 billion increase n other investments due to the
1ssue of bonds under the eure medium-term note programme and US
shelf programme with a nominal value equivalent of €4.2 billion and
£10.2 bilbon respectively

Assets and liabilities held for sale

Assets held for sale at 31 March 2019 of £0 2 billien relate to the
operations of Indus Towers and Vodafone Hutchison Austratia, Assets
and liabitities held for sale at 31 March 2018 of £13.8 billion and
£11.0billion respectively, related to our operations in india following the
agreement to combine with Idea Cellutar.

Total equity and liabilities

Total equity

Total equity decreased by €5 2 billion to £63.4 billion largely due to
£4.6 billion of dvidends paid to equity shareholders and non-controlling
interests and the tetal comprehensive expense for the year of

£59 billion, offset by £3 8 billion proceeds from the convertible bonds
and a <£2.3 biliion net Increase from the adoption of IFRS 9 and IFRS 15.

Non-current habilities

Nan-current liabilities increased by €15.9 billion to €£53.9 billion,
primarily due to a €15.8 billion increase i tong-term borrawings, due to
the1ssue of bonds under the eure medium-term note prograrmme and
US shelf programme with a norninal value equivalent of £4.2 billion and
£10.2 biltion respectively.

Current Liabilites

Current liabilities decreased by £13.2 bitlion to €25.5 billion mainly due
to a €4 2 billion decraase in short term borrowings. Trade payables at

31 March 2019 were equivalent to S8 days (2018: 48 days) cutstanding,
calculated by reference to the amount owed to suppliers as a propertion
of the amounts invoiced by suppliers during the year. It is our policy to

agree terms of transactions, iIncluding payment terms, with suppliers
and itis our normal practice that payment 1s made accordingly,

Share buybacks

On 28 January 2019, Vodafone announced the commencement

of a new irrevacable and non-discretionary share buy-back pregramme.
The sole purpose of the prograrmme was to reduce the 1ssued share
capital of Vodafone and thereby avoid any change in Vodafone's issued
share capital as a result of the maturing of the second tranche of the
mandatory convertible bond {MCB) in February 2018,

In order to satisfy the second tranche of the MCR, 799.1 of million shares
were rejssued from treasury shares on 25 February 2019 at a conversion
price of £1.8021 This reflected the conversion price at issue (E2.1730)
adjusted for the pound sterling equivalent of aggregate dividends pad
from August 2016 to February 2019.

The share buyback programme started in February 2015 and

is expected to complete by 20 May 2019. Detalls of the shares
purchased under the programme, including those purchased under
irrevocable instructions, are shown below.

Total numbes of

shares purchased Maximum

Average price under publicly  nunnber of shares

Number paigper share announced  that mayyetbe

of shares inclusive of share buyback  purchased under

purchased  transaction costs programme  the programme

Date of share purchase 000s Pence 000s 000s
February 2019 14,529 13517 14529 784539
March 2019 305,099 140.56 319628 479440
April 2019 290,570 14220 610198 188870
May 2019 {to date} 116.228 140M 726426 72,642
Total 726,426 14104 726426 72,642

Dividends

The Board is recommending a divdend per share of 900 euracents,
representing a 40% decrease over the pricr financial year's dividend per
share. This implies a final dividend of 4 16 eurccents compared to 10.23
eurocentsin the prior year. The rebasing of the dividend 1s intended

to support the Group's strategic goals and to rebuild financial headroom,
helping the Group to reduce debt and delever to the low end of our
targeted 2 5x-3.0x leverage range in the next few years

Contractual obligations and commitments

Asummary of our principal contractual financial obligations and
cormmitments at 31 March 2012 are set out below. In addition,
information in relation to our participation inthe current German
spectrum licence auction and our commitments arising from the
Group's announcement on 9 May 2018 that it had agreed to acquire
Liberty Global's operations in Germany, the Czech Republic, Hungary
and Rornania (are set out in note 28 “Cormmitments™)

Payments due by penod
Contractual obligations and &m
commiments’ Total <Tyear  T-3years 3-Syears *5years
Financial labitites® 86160 21953 11,404 14881 37922
Operating lease
commitrnents® 10816 2834 2881 1,689 3412
Capital commitments®** 3012 1514 1274 173 51
Purchase commitments® 8460 4091 2616 689 1064
Total 108448 30392 18175 17432 42,449

Notes

1 Thistableincludes obhgations to pay dividends to non-controlling shareholders (see
“Diadends frorm associates and to non-controlling shareholders” on page 160) The table
excludes current and deferred tax habiiies and obligations under post employment benefit
schemnes, details of which are provided in notes 6 “Taxation” and 23 "Post employment
benefits’ respectively The table also excludes the contractual obligations of associates and
joint venitures

Seenote 21 “Capital and financial fisk management”

Seenote 28 "Commitments”

Primardy related to spectrum and network nfrastructure

Pomarnly related to device purchase obligations.

LELIE SRV
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Liquidity and capital resources

Our bguidity and worlang capital may be affected by a material decrease
incash flow due to anumber of factors as outlined in *Our risks and
uncertainties” on pages 44 to 51.1n addition to the commentary

on the Group's consobdated statement of cash flows below, further
disclosure inrelation to the Group'’s objectives, policies and procasses

for managing its capital, its financial risk management objectives, details -

of its finangial nstruments and hedging activities and its exposures

to credit risk and liquidity nsk can be found in “Berrowings and capital
resources” and “Capital and financial nsk management” in notes 20 and
21 respectively to the consclidated financial staterments.

Cash flows

Areconciliation of cash generated by cperations to free cash flow,
anon-GAAP measure used by management, is shown on page 232,
Areconcibation of adjusted EBITCA to the respective closest equivalent
GAAP measure, operating profit, 1s provided in note 2 “Revenue
disaggregation and segmental analysis” to the consolidated financial
staternents The reconciliation to net debt is shown below.

Restated
2015 2018

€m £m
Adjusted EBITDA 13918 14737
Capital additions? {r221y (7321
Working capital 188 (584)
Disposal of property. plant and equipment 45 41
Cther 147 128
Operating free cash flow® 7,071 7,001
Taxation 4040 1010
Dividends received from asscciates
and investments 498 489
Dividends paid to nen-controtling
shareholders in subsidianes (584} (3100
Interest receved and paid (502) (753)
Free cash flow (pre-spectrum)® 5443 5417
Licence and spectrum payments 837) (123
Restructunng payments €95} (250
Free cash flow® 4411 4044
Acquisitions and disposals 182 1,405
Equity dvidends paid @064y (3920}
Share buybacks? ©o6) (1,626
Convertible issue® z348 -
Foreign exchange 259 622
Other® 01432} (818
Net debtincrease 2.598 (293)
Opening net debt (29631) (29338)
Closing net debt [27033) (29,631
Notes

1 Netdebtat 31 March 2018 has beenrevised to exclude €1 8 billion of labilites for payments
duetoholdersofthe equity shares inKabel Deutschland AGunder theterms of a domination
and profitand loss transfer agreement, which are now separately disclosed in the consolidated
staterment of financial position and are no longer presented withn borrowings

2 Capitaladditions nclude the purchase of property, plant and equipment and intangibe assets,
other than licence and spectrum

3 Qperating free cash flow, free cash flow (pre-spectrum)and free cash flow are alternative
performance measures which are non-GAAP measures that are presented to provide readers
with additional financial Information that s regularly reviewed by management and should not
beviewed iInisolation or asan altemative to the equivalent GAAP measures See "Alternative
perfarmance measures” on page 231 for reconcliations to the closest respective equivalent
GAAP measure and “Definition of terms™ on page 250 for further detalls

4 Share buybacksincludes €131 million of cash outflow from the eption structure relating to the
1s5ue of the mandatory convertible bond inFebruary 2016 The option structure was mtended
13 ensure that the total cash outflowto execute the programmewas broadly equivalent 1o the
€144 billonraised on issuing the second tranche

5 Mandatoryconvertible bonds of £3 44 billion issued n March 2015

6 Other cash flows for the year ended 31 March 2019 1nclude £2.135 millon (31 March 2018 €nil)
recened from the repayment of US $2 5 billion of lean notes Issued by Verizon Communications
Inc.a€1,377 million 31 March 2018 €nilk capital imection into Vodafone India and €1,934 millon
of debtinrelation to Licences and spectrurm m Italy and Spain (31 March 2018 £l

HERE
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Operating free cash flow

QOperating free cash flow was £771 billion, representing an iIncrease

of £0.1 bilhon during the year. This reflected favourable working

capital movernents offset by a lower adjusted EBITDA. Working capital
movements, Include sales of customner recelvables, which increased
by £249 million (31 March 2018 £44 million increase). Recevables are
sold to mihigate the adverse working capital impact from handset sales
to customers, where cash outflows are paid upfront to suppliers but
inflows are received from customers over the length of the contract.

Free cash flow {pre-spectrum)
Free cash flow (pre-spectrurm)was £5.4 billon which was broadly stable
year-on-year.

Licence and spectrum payments

Licence and spectrum payments were £0.8 billion, including italy

of £0.5 biltion and €0 2 billion in the UK (31 March 2018 Italy: £0 6 billion,
UK: £0.3 billion and Gerrnany, £0.1 billicn). Licence and spectrum
addrtions, which exclude working capital cash movernents and represent
licences acquired duning the year, were €3 O billion, including €2 2 billion
in Italy, £0.4 biluon n the UK and €0 2 billion 1n Span.

Acquisitions and disposals
Acquisitions and disposals include €0.3 billion received on completion
of the merger of Vodafone India with idea Cellular on 31 August 2018.

Convertible 1ssue

Proceeds of £3.8 billion were received on the1ssuance of £3.44 billion
of mandatory convertible bonds N March 2019, €3.8 billion of which
has been classified as equity after taking ntc account the cost of future
coupon payments,

* Foreign exchange

Aforeign exchange gamn of €0.3 billion was recogrised on net debt

. asaresult of the translation impact of clesing foreign exchange rates,
* matnly due to movements in the Turkish lira and South Afnican Rand

aganst the euro.

Net debt

Closing net debt at 31 March 2019 was £270 billon (31 March
2018:£296 billon) and excludes the £3 44 billion mandatory convertible
bond issued in February 2019, which will be settled in equity shares and
£08 billion of shareholder loans receivable from VodafoneZiggoe.

Closing net debt also continues to include certain bonds which are
reported at an amount £1.6 billion higher than their euro-equivalent cash
redemption value as a result of hedge accounting under IFRS. In addition,
where bonds are 1ssued in currencies other than eurcs, the Group

has entered into foreign currency swags to fix the euro cash outflows

on redemption. The impact of these swaps 1§ not reflected in gross debt
and would decrease the eurc equivalent redemption value of the bonds
by £1.0 billion

This year’s report contains the Strategic Report on pages 610 51,
which includes an analysis of our performance and position,
areview of the business dunng the year, and outlines the principal
risks and uncertanties we face. The Strategic Report was approved
by the Board and signed on its behalf by the Chief Executive and

Chief Financial Officer.
o Lol Vol
/

Nick Read Marghetrita Della Valle
Chief Executive Chuef Financial Officer
14 May 2015 14 May 2019
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Sustainable business

Delivering our Purpose

Our sustainable business strategy is embedded within and helps to drive
Vodafone's purpose —to connect for a better future — and is accompanied

by our commitment to act responsibly and with integrity wherever we operate.

Our sustainable business strategy

We believe that Vodafone has a significant
role to play In contributingto {he societies
inwhichwe operate Our sustainable business
strateqy ariiculates our ntention to deliver
significant pasitive mpactin three areas, each
of which has the potential to improve the ives
of our customers and wider society. We have
established long-termm targets to dive change

that focuses on wornen's empowerment, youth

skills and jobs, and energy Nnovation.

Vodafone's purpose, to connect for a better
future, reinforces our commitment to drive
impact against the mostrelevant ofthe

UN's Sustainable Development Goals (SDGs).
Through our business, our sustainable business
strateqy, programmes and targets, and the
work of the Vodafone Foundation, we will
help to deliver a meaningful contribution
focused on quality education.gender
equality. decentwork and econormic growth,
industry, nnovationand nfrastructure,

and climate acton.

Read more about how our networks, products
and services make adifference to societies
and the SDGs in our Sustainable Business
Report 2019,

@ Read more at vodafone.com/sbreport2019

Driving positive societal
transformation

Women's empowerment

By empoweringwomen and prornoting
gender equality, we can enable communities,
economies and businesses —including our

own —to prosper. Communications technology

plays a criticalrole In helpingwomen
to improve therr lives and livelihoods.

Owning even the most basic mabile phone
enables awornan to communicate, get access
t9 information, learn, manage her finances,
set up and run a business, and even get help

if feeling threatened

Notes

1 Democratic Republic of Congo, Egypt. Ghana,india,
Kenya, Mozambique, South Africa, Tanzania and Turkey
2015 annual data only ncludes data from Vodafone India
up to August 2018, prior to1he merger of thisbusmess
with Idea Cellular o create Vodafone dea

2 GSMAMobile Gender Gap Repoft. 2019

Jo address the mobile gender gap

of approximately 200 millicnwomen. in low
and middle-income countries, we have
established a goal to:

Gost:

To connect an additional 50 miltion
women living in emerging markets'
to mobile by 2025

We set this goal in 2016 and are bringing

the benefits of mobile to wormen through

a series of targeted commercial programmes
VWe are also using our mobile technologies
to enhance the quality of women's lives
through programmes that:

— support education and skills:
— improve health and wellbeing, and

— enable economic empowerment

These commeraial propositions include
Vodacor's Mum & Baby initiative in South
Africa,which provides parents and caregivers
with free health information, Vodafone

1dea’s Sakhi safety proposiion (see case study
below) and our Business Wormen Connect
programme in Tanzania and Mozambique

— aservice specifically designed forwomen
who run micro-businesses that enables
them to save and access useful business
skills trainmg —are also supportingwornen
to mprave their lives.

\We have made progress towards our goat and
now have an estimated 1198 millon active
female customers, 6.1 mitlion more than last
year and 194 million more since 2016.

Hefping women to feel saferinIndia

i India, there are over & bition mobile connections and while almost haif of the
population s fermnale, only 59% of thern own a maobile phone? This year, Vadafone

Idea (our joint venture inindia) taunched a new mobile service for fernale customers

called Sakhithatinciudes a speciat set of security and safety features, including:

Emefge%icy Alerts

Location alerts that can be senttoten pre-registered corntactsin an emergency

Emergency Balance.

Ten free minutes of call time that can be used during ernergencies, evenwith

zero credit
Private Number Recharge

Provides adurmrny ten-digit number toensure the privacy of customerswhen
they recharge at retail outlets. avoiding the need for them 1o have to reveal their
smobiie nurnber to an unknown retailer

Fernale customers using Vodafone idea prepaid or postpaid services can sign
wp fo Saknifor free, and can use the service on any type of phone, even withoust

credit or access to mobile internet.

To date, millions ofwormen from both rural and urban areas have subscribed

 ofharassment

o o Sehhi,giving ihemthe confidence 1o travelfurther fromihome to pursue
b edication and emptoyrent opportunities

while feling safer andless atrisk

A

#F %% 1800123100
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Progress towards our
50 million women goal
Estimated number of femaie customers
inemerging markets
(rraftions)
1137 uss
BT
1003
2 . 3
Baselne: 2007 2018 2019
2016

Gender equality in our workplace
Vodafone emplays 36,500 women directly
and provides employment opportunities

for hundreds of thousands more across

our global supplier base. We believe that
achieving greater gender panty strengthens
our company significantly, gving us a better
understanding of the needs of the women,
men, families and businesses who rely on our
netweorks and services.

Achieving gender equality in the workplace,
at all ievels, remains a significant challenge for
most businesses, especially thase of a global
nature To address this 1ssue, Vodafone has
along-term ambition to:

Goal;
We aim to be the world's best
employer forwomen by 2025

To help us meet this ambition and recruit,
retain and develop talented wormen at every
level of our workforce, we have developed
arange of programmes and initiatives,
including our global maternity policy

and our ReConnect initiative, which help

to tackle some of the main barners to women
progressing their careersin the workplace

We have rmet our target of reaching 30%

of women in management and leadership
roles across our local markets and professional
functions, ahead of our deadline of 2020.

As of 31 March 2019, wormen held 31%4 of our
management and leadership roles and

we have now set a revised target for women
to hold 40% of management and teadership
roles by 2030. Inaddition, as of 31 March
2019, 42% of the Directors of the Vodafone
Group Plc Board were women

Youth skills and jobs

Inmany of the countres where we operate,
youth unemployment remains at very high
levels: 53% 1n South Africa; 40%in Greece;
34%in Spain and 32% in ltaly’. Together with
a growing digital skills gap, this creates

a significant social and economic challenge.,
Working together, governments, educators
and companies needto find ways to address
future workplace needs and enhance the skills
of people entering the workforce, to enable
themntc be better equipped to contribute

1o a prosperous and inclusive digital society.

Vodafone's programme, “What will you

be?" has been designed to help respond

to the digital skills gap. This programme
focuses on deepening younger

people’s understanding of therr potential

te contribute to the digital econormy and
includes a commitment to provide a greater
number of digital workplace expenences

at Vodafone

By 2022, wewill:

Goals:

Support ten million young people
to access digital skills, learning and
employment opportunities

Provide 100,000 opportunities for
youing people to receive a digital
learning experience at Vodafone

In 2018 we launched a free smartphone-
based service called, Future Jobs Finder,
designed specifically to inspire and help
young pecple to understand thew strengths
and skills n a digital world, access relevant
training and find local job oppoertunities in the
digital economy.

Since launch, nearly 5000C0 unique users
have completed the tool, introducing each

of thern to the top five jobs which match their
individual skills andinterests.

You can experience Vodafone's Future Jobs
Finder at vodafone.com/whatwillyoube

Last year we increased the opportunities

we provide to young pecple to experience
work at Vodafone significantly This year we
have provided over 54,500 digital workplace
experences though arange of programmes
including apprenticeships, Intern and graduate
schemes, and coding programimes. See case
study above, Read more about our progress
aganst our target on page 42.

Note
1 QECD, 2018
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Coding Tomorrow

in 2016, theVodafone Turkey Foundation
launched its Coding Tormorrow project
with the aimof tackling the digitat divide.
It provides children aged 714 with free
training incoding and robotics, afong with
other essential skillsvaluable for future
employrnent in the digital economy.

The project focuses on helping chitdren
gairinew digital skills and become

active producers of technology rather
than just being passive consurners of it,
In addition to building coding capabilies,
participants also develop skills such

as problem solving, tearmwork, Grestivity
and algorithrnic thinking.

To expand the reach of the project tomore
remgote and rural areas, the Vodafone Turkey
Foundation delivers some of the training
using a specially customised truck, which
travellad over 6 000km in 2018. Since launch,
raore than 43,400 children across 60 cities
have participated in the project, including
morethan 30000 in the tast 12 months.

Vodafone Foundation

Throughits “Connecting for Good™
strategy, Vodafone Foundation designs and
irnplements prograrmmes arourd the warld
that combine Vodafone’s charitable giving
and technology to deliver public benefit
and improve people’slives in areas includng
digital health, digital learning, with a focus
ondriving gender equality. and disaster
respanse, Globat and iocal programmes
are runin partnership with charntable
organisations and NGOs. The total amount
conated to Vedafone Foundationsin 2019
was over €50 million
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Our environmental impact

Energy innovation

There is clear evidence that man-made
greenhouse gases (GHG) are having a direct
negative impact on the climate. We support
the view that urgent actionis needed

to address cimate change and we have
introduced two targets to reduce ourimpact.
By 2025,we will:

Goals:
Reduce our greenhouse gas
emissions by 50%

Purchase 100% of the electricity
we use from renewable sources

These are ambitious targets for our business,
with no simple global solution available,
particularly given the distributed nature of our
network and predicted data growth. However,
inthe lastyear we have made progress to ensure
thatwe meet these targets in a credible way

and they are now being integrated nto future
business plans at alocal country level

This year our total GHG emissions decreased
by 3% to 200 millicn tonnes of CCze
{carbon dioxide equivalent), predorminantly
due to a reduction in the carbon emissions
associated with purchased electncity.

We continued fo Improve our overall energy
efficiency profile dunng the year and

Sourcing renewable electricity

TB rneet ourGHétaﬂrgets.we;Wiii be’rr‘loxrr;ﬁg to purchase mcfeasnng W
arnounts of renewable etectricity and further develop on-site
renewable energy generation capability, whenitis commercially

and technically feasible to doso.

On-site renewable electricity is primarily generated through
installing solar photovoltaic systems at base station sites and

achieved a 36% reductionin the amaount

of GHG ernissions per petabyte (PB) of mobile
data carmed, to reach an average of 371 tonnes
CO,e per PB (2018 577).

Greenhouse gas{‘GHG') emissions
miliontonnes of COze

M Scope t emissiohs(overwhich we have direct control)
. W Scope 2 emismons from purchased electrorty)
We will meet our targets through

a combination of further Investrnent in energy
efficiency intiatives across our networks,
particularly in power supply and cooling,

(read more ¢n page 21) and moving towards
purchasing 100% of our electnaity from
renewable sources, During the year 15% of our
electricity used was from renewable sources

206

202

200

To support our energy reduction ambitions,
we have established an employee
engagement programme. “#RedLovesGreen.
This programime raises awareness ofthe
individual actions that employees can take
1o reduce our business and thesr individual
energy use and encourages changes

in behaviour that collectively could have

a significantimpact. Since launching the

el s

Nate

Calcutated usinglocal market actual or estimated data
sources fromnvoices, purchasing requisiions, direct
data mess nt and esti ns. Carbon emissions
calculated in birie with GHG Protocol siandards.

Seope 2 emissions arereported using the market-based
methodology. For full methodology see our Sustainable

programme in June 2018, over 5000 Business Report 2019,

employees engage regularly on this topic.

In addition to reduging our direct GHG GHG emissions per

emissions, we also work to help our customers petabyte of moblte data

minimise their energy needs, particularly carrled by our networks
tonnesof CO-e

through the development of IoT services
that use network intellgence to ophimise 926
perforrmance and minimise eNergy use.

This year we helped our customers to save

an estimated 2.9 tonnes of CO,e for every
tonne we generated through our own activities
{read more on page 16

n

technelogy centres. Howevet, the number of sites where this %

s possible is often limited by space or ownershup constraints.
1n Viodacom Lesotho however, 23% of our base station sites are

powered by ori-site solar panels.

This year, welauitlied a tendet for the construction andoperation
-scale solar pirks in Egypt. The two solar arraysare -
planned to come ontine before the start of 2025 anid will air to rmeet
asubstantial proportion of Vodafone Egypt's electricity demands. .-

of twoindustrighs

2007 2019
Percentage of purchased electricity
fromrenewable sources

D ey o A

2007 T 2019
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Operating responsibly

We are committed to ensuring that our
business operates ethically, lawfully and with
integrity in all our markets and see this as
critical to our long-term success, As part of

this, gur transparency programme has been
designed to provide detalled information
onour pelicies, pinciples, approach and
performance in four main areas, each the focus
of Intense public debate. The programme i
atso supported by a number of other annual
statutory and matenal non-financial disclosures

Taxation and total economic contribution
As amajor Investor, taxpayer and employer,
we make a significant contribution to the
economies of all the countries in which

we operate Our tax report sets out our total
contribution to public finances on a cash-paid
basis. The information we share aims to help
our stakeholders understand our approach,
policies and principles This year we also share
our views on key topics of relevence, including
the taxation of the digital econormy Our report
alsoincludes our OECD BEPS country-by-
country disclosure, as submitted to HMRC,
raking us the first organisation te publish

this information.

@)y Read moreat vodafone.comy/tax

Supply chain integrity and safety

Our businesses rely on a complex and
multilayer global supply chain and we spend
more than €22 billion a year with more than
10,800 direct suppliers around the world.

to meet our customers needs. We recognise
there are many different labour nghts,
safety and environmental risks inherent
within our supptly chain and have developed
and implemented policies and processes

to extend our human rights cormrmitments
Into our supply chain, as specified in our Code
of Conduct

We work with our supptiers, partners andpeers
to drive responsible and ethical behaviour and
high standards throughiout our supply chain,
and do our utmgst to keep everyone working
in our operations safe from harm.

Cur Code of Ethical Purchasing sets out

the standards we expect our suppliers

to meet on health and safety, labour rights
(ncluding child or forced labour), ethics

and envirgnmental protection. In addition,
our traimng and audit programmes help

to irnprove their practice and approach both
drectty and further down the supgly chan.
We expect our suppliers to continucusly
rmonitor their compliance with the standards
set outin our mandatory Code of Ethical
Purchasing and promptly rectify any failures
to do so. We also require them to report
senous breaches te Vodafone mmediately,
in order for us to understand what happened
and ensure they take corrective action.

Our established policies, governance and
due diligence processes help us to ensure
we avoid, reduce and mitigate these risks

Mobiles, masts and health

The health and safety of cur custorners and
the wider public i1s a priority for Vodafone.
While cur mobile devices and masts

aperate wellwithin the guidelines set by the
International Cornmission on Non-fonizing
Radiation Protection CICNIRPY), we recognise
thatin a number of countnes thereis still some
public concern regarding the electromagnetic
frequency (EMF) emissions frorm mobile

Ensuring human rights compliance in our supply chain

We monitor compliance with our Code of Etfucal Purchasingin a number

Ty 2
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devices and base stations. We endeavour
to address these concerns by providing
up to date, open, transparent information
on our website and by engaging with
local communities

The frequencies proposed for 5G are covered
by existing nternational and national exposure
guidelines and regulations for radio-frequency
electromagnetic fields. These international
guidelines are based on extensive

reviews of published scientific research,

and apply In the same way 10 5G as they

do to existing 2G, 3G and 4G technologies

and other radio-frequencies such as radio

and TV transmissions.

@ Read more at vodafone.com/mmh

Human rights

We recagrise our responsibility to respect the
human nghts of every ndividual who works
for us, either as an employee or through our
supply chain, and of the cormmunities close
to our operations We acknowledge our
responsibility to respect human rights as set
out inthe International Bill of Human Rights
and the eight fundamental conventions
onwhich the Unrted Nations Guiding Principles
on Business and Human Rights are based.
That respectis embedded in our Code

of Conductwhich sets the expectations and
respensibilittes of everyone who works for
orwith us.

ofways, ranging from ensuring our suppliers complete our ethical, labour and
ervironmental risk questionnaire, to detailed evaluations and on-site audits.
We conduct our own audits for specific suppliers that we have identified
ashigh risk and that are not covered by the shared assessments we carry-out
with Joint Audit Cooperation (JACY This year we conducted six such on-

stte reviews.

We work with JAC, a supply chain inftiative created specifically for the
telecornrnunications indusiry, to conduct and share audits withwhom

we share many supptiers. Between Janueary and December 2018, there were
79 shared on-site audits, of which 89 were within Vodafone's supply chain.

Aspart of the JAC initiative, this year Vodafone worked with three other
operators to launch a Supplier Acadermy to build supplier capability.

The Acaderny focuses on developing training fo help suppliers assess and
improve the social, ethicat and environmentat performance issues that may
arisewithin their own supply chains.

Following a week of classroom training delivered by an internationatly
recegnised audit and verification company, five participating suppliers
S wore on-boarded into the Academy. They were then given an oppertunity

R 0 gain practical experience of performing an audit under the supervision
of anindependent third party auditor. Once cormpleted, suppliers were then
able to complete 2% audits of thelr own, or of thelr suppliers; facilities and
shared the results with Vodafone.
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10 2017, we joined the Global Network
invtiative: (GINP) as & Board mermber,

Tha Gl s a rulti-stakehotder forum
created to address the complex chatlenge
of protecting digital rightts globally.

Joining the GNi strengthened and
broadened our commitrnent to digital
rightsand followed our foundingroleinthe
Telecommunications Industry Dialogue

on Freedom of Expression and Privacy.

The GNI brings together information and
communications technology companies,
civil society groups (including human rights
and media freedom groups), acadermics
andinvestorswith a shared cornmitment
topromate and advance freedomn of
expression and privacy woricvwide. As part

of our mermbarship of tha GNl.we must
committo implernent the GNIPrnciples,
puttingcongrete mMeasures inplaceto
protect and advance freedorn of expression
andtherightto privacy. AL.GNI comparies
underge an independent assessrrent of their
implernentation of the Principles every two
years, to demonstrate their efforts in practice.

We started preparations for our first
independent assessrment in August 2018
by settingup ateam of senior level experts
fram across the business and across our
operatingmarketsto participateinthe
required interviews, evidence collaction
andreportwriting, We continued this work
uritl the Marcty 2079 Board review meeting.
working together with our independent
assessor, who reviewed our processes,
policies and the governance model that

we use o safequard our user's rights

1o freedorn of expression and nght to privacy,
toensura all relevant areas were covered.

Vodafone compieted its first formal GNI
assessmert in March 2019 during which
the Board reviewed a detailed report
onVodafone and deterrmined that we are
rnaking good faith efforts o implement the
GNI Principleswithimprovement over time.
Wewill issue a public report on any related
recommendations in early 2020, foliowing
the release of the formal GNLreporton the
2019 assessments.

s Formore informationon the
@y GNicompanyassessments sit
! Y &

www.g
company-assessments

Our commitment 1o hurnan rights Is overseen
by our Group Executive Cornmittee (ExCol.
In each of the countries inwhich we operate,
the Chief Executive responsible for our
operating company GVersees human rights
rmatters, with governance support from
relevant local market professicnals

@ Read more at vadafone com/humanrights

Our most satient hurnan nghts risks relate

to anndwidual’s night to privacy and freedom
of expression. Our Digital Rights and Freedoms
Reporting Centre co ntains information

related to the protection of our custormers
private communications and how we work

4o respect our customers ngnts and express
themselves freely.

Qur reports explain how we respond

10 lawful dernands for government access

to our custorners data and how we protect
our customers data and respecttheir nght

to privacy and freedom of expression.

Our prnciples and approachona wide

range of topics, including \aw enforcement
survelllance, privacy, data protectton,freedom
of expression, censorship and the digrtal
rights of the child, can be found on our online
reporting centre along with infermation

on how many government requests for access
to customer data we receive in every country
where it is legal to disclose this inforrmation.

@ Read more at vodafone .com/digitalrights

Anti-bribery and corruption

Vodafone does not tolerate bribery and
corruption in any form. Our policy onthis
Issue Is summarised in our Code of Conduct
and states that employees or others working
on our benalf must never offer o accept

any kind of bribe. Our anti-bribery policy

is congistent with the UK Bribery Actandthe
\US Foreign Corrupt Practices Act and any
breaches can lead to dismissal of termination
of contract.

The policy provides guidance about what
constitutes a bribe and probubits gwing

OF FECeNing any excessive or irproper gifts
and hospitality. It also makes clearthat where
our policy differs ndegree from an equivalent
local law, we must follow the more stringent
of the two.

Our Chief Executive and ExCo oversee our
efforts to prevent bribery. They are suppo rted
by local market Chief Executives, who are
responsibie for ensuring that our anti-bribery
and corruption programime s jmplemented
effectvely in therr local market

As part of our anti-bribery programime, every
Vodafone business must adnere InNIMUm
global standards, whichinclude®

— ensuringthere s adue dibgence process for
suppliers and business partners atthe start
of the business relationship;

— completion bf the global e-learning training
for allemployees, as weli as tallored
classreom iraning for higher nsk tearms: and

— using Vodafone's global online gift
and hospitality registration platform,
as well as ensuringthere is a process
for approving local sponsorships and
charnitable contributions.

Implementation of the anti-bribery policy

1s monitored regularly in all tocal rarkets

as part of the annual Group Policy Cornpliance
Review assurance process, which reviews

key anti-brbery controls. In addition, visits

1o local markets, on arotating basis, enable

us to assess the implermentation of the anti-
bribery programme INmore detall, through
on-the-ground reviews,

All Vodafone employees are encouraged
toreportany suspected breaches of our Code
of Conduct as soon a5 possible, using sur
“Speak Up” process. Senior executives review
every Speak Up report and the programme

s reviewed by the Group Risk and Compliance
Cormimittee. In our latest Global People Survey,
84% of respondents said they would use
Speak Up toreport unethical behawviour.
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Find out more

Our Sustainable Business Report 2019
provides more detailedinformation on our
progress against our sustainable business
strategy and targets.

), Read more at
B vodafone.com/sbreport201%

Strategic Report

in 2019, we published our Slavery and Human Traffickmg Statement and our Gender
Pay Gap Report, inline with our statutory reporting requirernents. We also present our
contripution to the UN SDGs in a separate report.

ENY; Read ourlatest reportsat
BY vodafone.com/sbreporting

Non-financial information statement

The table beiow cutlines where the key coritents requrements of the Non-Financial Statement can be found within this docurment
(as required by sections 414CA and 414CB of the Companies Act 2006).

Vodafone's sustainable business reporting also foliows other international reporting framewarks, including the Global Reparting initiative,

CDP ard GHG Reporting Protocol.

Reporting requirement Vodafone policies and approach Section within Annual Report
Environmental matters Energy innovation performance » Our environmentat impact, page 38
Climate change rlsk managerment Riskwaichlist, page SO
Employees - Codeof Conduct k Somg What's Right, page 43
Occupationat heaLtE'r ane safery Crea*ung a safe placeto work page 43 AAAAAAA
Diversity and inclusion Women's empowerment page 36
A diverse and inclusive Vodafone, page 43
Social and EOmhunrty rrretters Drivmgkp‘o;irrve societei transfermatlera B uWomen s empo&;rerment page 36
performance Youth skills and jobs. page 37
Vodafone Foundation, pages?
Stakeholder engagement ‘ Engagtng with our stakeholders page 62
Moblles masts and health o Mobties, masts and heaith page 39
I)-iutrranrights o Human rlghts appreaet‘w‘ o : Human r!ghts. page 39
Code of Ethrcal Purc:hasmg - Supply charn mtegnty. page 39 o

Slavery and Human Trafficking Statemem Find outmore, page 4

Anti-bribery’a’nd eorruption Code of Conduct Anti-bribery and corruptlon page 40
Anii-bribery policy Aml -bribery and corruptlon page 40
Speak Up procees 4 v Antr -bribery and corruption, page 40

Policy embeﬁdinﬁ. N ’ Sustainable business, page 36

due diligence and outcomes

Description of principal risks
and impact of business activity

Description of business model

Non-financial key
performance indicators

Risk management, page 44

Risk managerment, page 44

Qurstrategy, page 14

Sustainabte business, page 36
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Our people and culture

The people behind our
purpose led business

Our people: key information

By contract By gender

. By location

Ernployees 92005 :Male:55,556(60%) » Germany: 4% Ialy 6.5% Vodacom: 8% Other 36%
Contractors; 10423 Fermale 3644944000 | UK 124 Spai: 55%  Vodafone Shared Services: 18%
2019 20m8 2017
Average number of employees 92,005 91,980 $2.200
Employee engagementindex T ek e 1%
Efnb(oyeétu}névérﬁte o 17% ‘ W% C18%
Womenontheboard 42% | 33% 25%
Women in senlor leadership posftions’ as% 26 6%
Wé;neﬁ in rﬁanégie“hier‘;taﬂ;tdblé;dérsﬁip}olesz 3% C30% 29%

The headoount figures are an average of our monthly headcount.

Australa and Safancom.

and excludes Qatar and pintverturesn India, the Netherlands,

Notes.1 %ofsenior womenin our top 184 leadership positions. 2 %ofwomenEnourﬁ.715managememandleadershproles.

Digital Strategy and Culture

QOur people are fundamentat to every
aspect of our Vodafone strategy and are
cornrmitted o delivering a superior network
performance and providing exceptional
customer experience.

We want Digital to be core to how we allwork
and think at Viodafone. We have therefore
continued the roil out of our refreshed
Digital Vodafone Way, which underpins our
culture and purpose. Atits centre s a focus
on three core principles: speed, simplicity
and trust. We want our people 1o respond
swiftly and effectively to challenges and
opportunities, especially those that affect
our customers. We want them 1o do sowhile
avoiding unnecessary bureaucracy and
costly and cumnbersome internal

processes. And we want all of our business
actvities and decisions to be informed

py an understanding that earning and retaining
the trust of our customers, employees and
all other stakeholders must be integral

to everythingwe do aswe connect people
to a"Digtal Society”

Over the last year, we have continued

to reshape our orgarisation as part

of delivering our Digital strategy. We have
transitioned parts of the business to a new
organisational model, made up of cross-
functional, self-managed teams organised
in “Tribes”. The Tribes operate in aglle ways
of working, bring the right people and skills
together from across the company, and are
focused on key business outcomes and
designed around our customer lfecycle

to deliver more for our customers.

Qur customers

Our customers are becoming increasingly
digital and they want to be able to interact
searmiessly and consistently with us. when
and how they want. To supportthis, we have
continued to focus on upskilling our frontline
ermployees and mproving our digital customer
experience. We have continued the roll out
of the Digrtal Vodafone Way CARE training
iniuatve, across our frontline Induction
programmes. The core of the programme
aims to ensure frontline staff take end-to-end
ownership for resolving custormer problems
and deliver an outstanding custorner
experience by puttingthe customer first.
This year an additional 20,507 new starters,
internat and external, to Vodafone have

been traned

Attracting and developing
great people

This yearwe invested more than £60 million

in employee training and development. We have
focused on upskiling our people on critical

skills they need 1o succeed Now, andinvesting

in developing the skilis we will need in the future.

This has included developing critical new skalls
such as digital marketing, e-commerce, coding,
big data and analytics 10 create simple and
personalised experiences for our customers.

In addition, we have continued to deliver on our
commitment toIncrease the nurmber of digital
opportunities provided by Vodafone to those
aged 26 and under, with the airn of reaching
100,000 by 2022 Through our digital work
experience programmes, apprenticeships,
intern and graduate schernes this year

we have provided over 54,500 digital
workplace experiences.

We have continued to expand our vocational
trairing and apprenticeships across our busINess.
These provide young people permanent roles
atVodafone while being supperted through
continuous learmingin order to gain aformal
qualification in their chosen fields.

in addition, since tts launchin 207,
vVodafone's #codelkedgirf programme has
continued to grow, and this year has reached
over 1500 girls in 20 miarkets. The programme,
taunched in partnership with Code First Girls,
aims to tackle low representation of grrls

in STEM education. It offers grls aged 14-18
animmersive one-week digital expenence
where they learn to code and receive

basic training cn cormputer tanguages and
development programmes.

Our Discover graduate programme, which has
beenrunning for over ten years, offersyoung
peoplewith abachelor’s or master's degree

a series of assignments across our business
areas and local markets.

teams inan agf
‘eéitiaboration and creativity and ultirmately growth
¢Vodafons UK. will create a sense of cornrnunity

. ina place péople feel proud o work in. 85 well as help

* attractthé best cornmercial and digitat talent available

London Digital Hub

| Across the organisation, we are bringing tageth
- theright peaple and skilis to scale up and accelerate
our digital transforrhation. An example of thisisthe

. axciting new Digital Hub thatwe have opened incentral
| London. it brings together Consurmer and Digital

er

ife working environment to drive greater

in the country. So far, we have relocated 200 employees
and hired over 230 Cansumer and Digital Talent to work
in our new Digital hub. By the end of the calendar year,
we aim to have around 600 Consumer and Digital
employees working at this location.
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Since its launch ten years ago, over 5,000
graduates have joined the programme, with
700 recruited this year. This provides Vodafone
waith a strong pipetine of future talent and, over
the last three years, 2,450 graduates have
been offered permanent roles at Vodafone,
Our Discover programme is hightly diverse,

this year new entrants wererecrurted from 21
different countries and over half were fernale

A diverse and inclusive Vodafone

This year we employed an average of 92,005
peoplewith 131 nationalities as well as over
10,423 contractors. Our commitment to all
forms of diversity and inclusion begms at the
top. with clear leadership from the Vodafone
Group Plc Board and 1s embedded at every
level of our business through the “Digrtal
Vodafone Way.” the “Code of Conduct” and our
“Business Principles”,

Qur commitment is acknowledged and
supported by cur employees globally, Inour
2079 annual Global People Survey, S0%

of employees who responded said they felt they
were treated farrly, rrespective of age, gender,
disability, sexual onentation, gender identity,
cultural background or beliefs,

Over the last year we have increased our focus
on supporting the LGBT+ youth community,
Vodafone commissioned research to survey
mere than 3,000 LGBT+ young pecple across 15
countries and multiple Industnes The research
found that 58% of respondents are not open
about therr sexual erientation or gender identity
atwork because they worry they will face
discnimination, and one in three said they went
“back into the closet” when they started their
first job. Vodafone has launched a number

of inttiatives to help create a culture where
employees can be open about their sexual
onentation and genderidentity. These include
LGBT+inclusive messaging onjob adverts

and career channels, a global "buddying”
programme for LGBT+ graduates, a learming
programme for Friends of LGBT+where over
1,500 Friends have signed up, a refreshed Code
of Conduct that supports LGBT+ inclusivity,

and a toollut for managers to help create

an LGBT+inclusive workplace,

This year we have also worked o understand
mare about the representation and expenences
of our ethnic minonties based in the UK and
have Initiated diversity disclosures and a muty-
cultural network as aresult.

In addtion, we have continued to raise awareness
about our disabled population. We have crested a
digital dsABILITY site for all employees, praviding
guidelines, videos and toolkits, and conducted a
review of our websites to Increase accessibility for
our colleagues,

Doing What'’s Right

We believe that ethical conductis just
asimportant as high performance, Qur Code
of Conduct outlines the behaviours we expect
from every single person working for and with
Vodafone and helps to ensure that we protect
Vodafone's reputation, our people and

our assets

We want everyone in Vodafone to feel safe
bothin and outside of work, This yvear Vodafone
Foundation commissioned international
research onworking men and warmen across
nine countries that looked at the impact

of domesticviolence and abuse on people mthe
workplace. It found that more than cne in three
had experienced domestic viclence and abuse
in some form, 67% said that it affected their
career progression and 1624 had to leave work
because of therr situation. As a result, Vodafene
has announced a groundbreaking new

HR policy specifically for victims of domestic
violence and abusein 23 of its operating
companies. Employees will have access

to support and specialist counselling, as welt

as up to ten days additicnal paid “safe leave’”.
HR managers wilt receive specialist traring

to equip them to provide suppaort to impacted
employees. Inaddition, Vodafone Foundation
has announced the international expansion

of Bright Sky. a free app that helps identify

if abuse 15 taking place and connects victims

of domestic violence and abuse to advice and
support senvices

Recognising performance

We reward people based on their performance,
potential and contribution to our values and
success. We have continued to promote and
improve line management capability on future
focused and developmental conversations
between empicyees andlng managers

Tomaintain compliance wath our far pay
standards, we benchmark and monitor our pay
practices in every country inwhich we cperate.
This ensures our pay practices, Including
retirement and other benefit provisions,

are compliant with all local legislation, free
from discnimination, market competitive and
easily understood

We alsa offer competitive retirement and

cther benefit provisions. Global short-term
incentive plans are offered to a large percentage
of colleagues, and global long-term ncentive
plans are offered to our senior managers

Our arrangements are subject to cornpany and
individual performance measures.

Creating a safe place to work

We want everyone working with Vodafone
to return home safely every day. Despite all
of our efforts, we deeply regret tc report two
recordable fatalities during the year

Strategic Report

In additicn a further five fatalities resulting from
two separate road traffic accidents in Turkey are
currently going through legal processes and
we have been unable to review themwithin
theyear.

Road traffic acadents remain a top risk and
priority area of focus for us. This year we have
continued te roll-out the use of telematics

and in-vehicle carmeras wherever local privacy
legislation allows. We have developed gamified
mohile-friendly trarming for our driver population,
enabling them to better anticipate potential
1ssues on the road.

Additicnally, we have strengthened controls
to reduce the risks related to working

In proximity to electrnicity, specifically
overhead power Lines, as we Increase our
fibreroll-outs. We also continue to instilazero
fatalities mind-set culture through employee
and supplier policies, standards, engagement
and traming

Improving employee wellbeing remains akey
area of focus and we have continued to embed
the Group Wellbeing Frameworl with tocal
markets focusing on one of the spearfic pillars
that best fits their needs locally.

Increasing employee
engagement

Every year, all our employees are invited

to participate in a global survey which allows
us to rmeasure engagement leveis and identify
ways {o Improve how we do things

This year, 87% of emnployees participated inthe
Global People Survey The survey demonstrated
that 85% of employees who responded

were proud to work for Vedafone. The overall
Engagement Index score —demonstrating
employees’ desire to continue workingwith
Vodafone —increased by one percentage

point this year, to 80%. Out of the respondents,
88% felt that they were treated with respect

at Viodafone Inadditon, 85% felt that Vodafone
was a socially responsible company, while 82%
of respondents would recommend Vodafene
as a place to work to their friends and family.

Managing change

The pace of change In technology means that
our industry 1s always evolving and Vodafone
must continue to respond to this change. As a
result, over the last year there have been a
number of organisational changes in both the
global offices and local markets Duning a
reorganisation, we engage directly with
employees to discuss implications, am te help
affected employees find new jobs and offer
training toimprove interview and CV-writing
skills, Any reorganisation is carred-out in
complance with local legislation andin
consuttation with employee representatives,
works councils and local unions,
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Risk management

Our risks and uncertainties

We operate a globalrisk frarmework ac
entities. This ensures our strategic and
assured and reported in a consist

identifying our principal risks
Qur process begins with collating Input f
entities on their mast significant risks, ha
strategic priorities and external environments.
into a group-wide view and presented to over 40 of our senior leaders,
who add therr own input on strategic,

This year we added afurther lens to the assessment of our risk

landscape by including the output frorn modelling severe but plausible
scenarios. We model vanous scenarios for
of these can be found In the principat

This activity allowed us to supplerm

some useful quantitative data, provi

ent 1

rom all local markets and Group
ving regard to their own local
This 1s consolidated

functional and emerging risks.

each risk and examples

risks on the following pages.

he usual qualitative data with
ding insight into the potential impact

ross all of our locat markets and group

operational risks are identified, managed,
ent way. [t is an evolving
continually seeX to improve ande

framework aswe
nhance our risk management processes.

The proposed principalrisks are then reviewed and agreed by a rande
of stakeholders, ncluding cur Executive Cormnmittee, Audit and Risk
Cornmittee and Board.

Risk categories

We have updated the way our nisks are categorised Thenew approach
allows us to consider the risks on a continuumm reflecting the degree
1o which we can seek to control the risks., whichin turn reflects the
appropriate level of oversight and assurance required to effectively
manage these risks.

Ernerging or developing isks withthe

potential to impactin the longer term — Climate change

of the risks.
Principal risks
Categotles Risks Strategy These risks are
. mainily external,
Strateglc/ External — Geo-poltical risk i supply chain associated‘with
The influence of — Adverse political and regulatory measures our 9 perating
stakeholders and industry P g Y environment and
players onour business — Market disruption typically managed
and our response to them . ) through our strategy
— Disintermediation
Financial _ Global economic disruption/adequate biquidity
Qur financial status,
standingand Tax changes or challenges
continued growth
Technological — Cyber threat and information security
Te systemswe Lse — TJechnology resilience
to power our business and v
the data they hold — T transformation
These risks are
. mairity internal,
Operational — Legal compliance associated with our
Our'abluty o achieve ouf — Digitat iransformation and smplification processes, people
optimum business model and systerns and are
— Successful integration of new assets and management : typically managed
of joint ventures & through proactive.
Operations internal controis
Risk watchlist — UKs departure from the EU ¢Brexit) — EMF health related risks
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Strengthening our framework
Over the course of the year, we have:

- People and skillsf Wcr&ed o ‘develodp tocal risk teams through
a senes of cormmunity events with soft skills training, best practice
sharing and technical guidance.

- '(‘idvemance: 1rnpmvé<5 {o}:al o've‘rﬁgi'tt‘ of risk by briefing our local
market and group entity oversight committees on a regular basis.

— Coverage: extended ourrisk framework to provide more detaited
coverage of sorne of our largest functions, like Technology,
and some specialist areas, such as Partner Markets and M-Pesa,

— Tools andtechnology: enhanced the use of our global risk tool
by incorporating additional controt frameworks and assurance
activities that manage our risks, integrating risk and assurance
Into one system. This approach was recognised with an award
from Continuity, Insurance and Risk magazine for “Best Use
of Technology in Risk Management”.

— Linking risk to budget: provided intelligence on risk for the
capital aliocation discussions, identifying areas where budget
isrequired to effectively manage our risks wathin tolerance.

-- Emerging and longer-term risks: created a watchlist
of ernerging threats and developing risks. This allows us to consider
risks where the threat1s longer term and the resultihg smpact and
potential mitigation may not vet be clear.

Key changes in the year

" Changes to risks:

Allocation of the Group's capital has been split. partly merging
with the exsting Global economic disruption/adequate tiquidity
risk and also forming part of the new Successful integration of
new assets and managerment of joint ventures risk.

EMF health related risk has been moved to our watchfist
as alonger- term potential risk. More detait on this risk can be
found in the relevant section on page 51.

Effective data management was removed during the course

_ of risk reviews in £Y19 with the Privacy component being merged
;. into the Legal Compliancerisk,

© Newnsks:
. Geo-political risk in supply chain: relates to global trade wars

and security concerns that could result in restrictions on key
equiprnent, This could have significant financial, legal, supply
chain or operational implications.

Successful integration of new assets and management of
joint ventures: relates to failure to realise the expected benefits
from acquisitions (subject to completion) and jeintly controlied
businesses that could result if we are unable o effectively manage
{he integration or any governance failures.

Cyber threat and information security
External gr intemnal attack resulting in service
unavaiability or data breach

Adverse political and regulatory measures
Regulatory measures mpacting strategy;
taxchailenges

Global economic disruption/

adequate liquidity

Econemic disruption or another risk materabsing
impacts our ability to refinance

Geo-political riskin supply chain
Global trade wars and security ¢oncerns impact
our supply chain

Digital transformation and simplification
Failure to detiver business and
1T transformation targets

Market disruption
New telecomn operators entenng the market;
pricewars reduce marging

Technolegyresilience
Fallureof key IT, fixed or mobde assets causing
service disruption

Successful integration of new assets

and management of joint ventures

Failure to achieve synergies expectad from
integration of new assets; risk that joint ventures
donotoperate effectively

Legal compliance

Non-compliance with laws including privacy,
anti-bribery, competition law, anti-money
laundenng and sanctons

10 Disintermediation

Techrology players gairing customer relevance
through emerging technology

We continue to consider nisks both individually and coltectively in order to fully understand
our nsk landscape. By identifying the correlation between risks, we can ensure that those
that have the potential to cause, impact or increase another risk are weighted appropriately.
This exercise also helps to inform our scenario analysis, particularly the cormnbined scenario
usedin the Long Term Viability Staternent (pages 50.and 51).

Technological .- Financial

Strategic/

Operational Externat

Key 3% Low % Medum MHgh B Crical
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Cyber threat and information security

What is the risk:

Anetematcyber attack, ihsider threat of supplier breach could cause service jnterrupbion or the loss of confidential
data.Cyber threats could iead o major custorner. financial, reputabional and regulatory impact acress alkofour
locat markets.

Adverse political and regulatory measures

What isthe risk:

Operatinig acrossmany markets and jurisdictions eans we deat with avariety of complex political and reguiatory
landscapes in allof these environments, we can face changes ins tation, political interventionand potential
competitive disadvantage. This also includes our participation in spectrum auctions.

Global economic disruption/adequate liquidity

What is the risk:

Asa multinatonal business. we operate inmany countries and currencies, so changesta global ecanornic conditions
can impact Us. Ay Maor econamic disruption could result in reduced spending power for our custornersand impact
our ability to access capiat rarkets. Arelatve strengthening or weakening ofthe major currencies mwhich we transact
coutdimpact our profitability.

Geo-political risk in supply chain

What isthe risk:

We operate and develop carnplex infrastructurein the countnesinwhich we are present. Our networks and systems
are deperident an a widerangeof sup pliers mternationally. if we were unable to execute sur plans, we, and the industry.
wauldface potential delays 6 network mproverments and increased costs.

Digital transformation and simplification
Whaﬂstheﬂs& PR e e e
1o deliver world-class CUStormer experience, mcresse QU speed o market and increase operational efficiencies thraugn

automation and Al Faitureto do this coulgead te missed commiereial oppartunities, ncreased costsand customer
experiencs is5ues,

Risk owner. Johan Wibergh

Howwe manage it:
We protect Vodafone and our customers fromeyber
threats by continuing te strengthen global and tocal

" security cortrols, a 24x7 cyber defence capabllity and

customer-focused security.

Resi owners. Joakim Reiter/Margherita Defla Valle

How we manage it:
We engage withtop-level policy makers and influencers,
acdressing 1ssues openty, with ¢lgar arquments 1o fird

- migually acceptable ways forward,

Risk owner: Margherita Della Valle

Howwemanage it:
We rpaintain actess totongand short-term capital

. markets throughdiversfied sources of funding and
" ensure the restience of ourbalance sheet through the
long-term duration of our debt

. Riskowner: Joakim Reiter

, Howwe manage ft:

© We are closely morutoring the political situation

. aroundour keysuppliers. We arg also engaging with

: governments, expertsand suppliers to remain fully

| informedsso that we can respond accordingly and we wil:
. alwayscomply with the fatest regulations.

We ate working with our supply chain to ensure continuity
© of supply of core equipment 1 the event of animpact
from Brexit.

. Riskowner:Ahmed Essam

; Hewwemanageit: -
We are currently implernerting a reajor transformation plan to evolve Vodafoneintaa Digital First’ companywithanamm

Digital First is a cornpany-wide ransformation

< prograrmimeg, with direct sponsorship from our Execulive

. Comrmttes, We have clearly defined objectives and target
| HPis for the overall programme and each fupctionat

> area, coordinated centrally and exgcuted localty, We are

continuousty driving sirnplification to reduce the
complexty ofur products and propositons with clearly
defined objectives and target KPls
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Risk movament. Stable

Ourtarget tolerance:

We aimn for 8 secure digital future for our customers.
Sepurityunderpins our cormmitment to profectingour
custorners with reliable connections snd keeping ther
data safe, We seek to avoid any breaches. loss of data
or reputationalimpact from a Cyber event,

- Risk movement. Stable

Qurtarget tolerance:

" Weachvely seek to engage with governments, regutators
and tax auionties o encourage good workitg

' relationships and to help shape potentialimpacts

" oftegislative change onthe Group.

Risk movement Increased

Example scenario:

Scenarios could include attacks on ndividual markets,
parts of our network of lange-scale Inkrusions spanning
muitiple markets.

Example scenatiot
We do not recerve the requisite approvalsto allow
us tocomplete our planned strategic acquisitions.

Gwven the acquisition of Liberty Glohal, our debt levels are expected to increase.

Qurtarget tolerance:

We take a conservative approach to financial nsks which
refiects our diverse business. We carefully manage

our bquidity and actess to capital markets to lrnit our
exposure to unstable econormc conditons

Risk movement: New

Qur target tolerance:

. Wehave a range of supplier relationships and

. we marage these ciosely with our procurement
specialists. We endeavour to ensure there s sufficient
choite of appropriate suppliersin an active and
competitive marketplace.

Risk movement: Stabla

. Qurtargettolerance:

- We amto be a leading digital comparry wath the night mix
of efficient systermns, relevant shills and digital expertise
to detiver a world-class custorner experience

We have made excellent progressin the first 15 months
ofimplementation hitiing most of our targets, but have
an ambitrous agenda ahead in the next 24 months.

Example scenario:
Afinanciat crisisimpacts on aur akility to réfinance
or access commeraal paper or bond markets,

, Example scenario:
. Thereisa disruption to our supply chaindue
» tanternational trade rulings,

Example scenario:
Fadure to retain customers through a different ated
experience andto achieve our simplification targets.

Risk category Technological

Emerging threats:

Cybarniskis constently evalving in bne with technologicat
advances andgeo-political developrnents We anticipate

threats will continue to evolve in areas such asiol, supply

chain, cloud computingand the use of machinetearning.

Risk category: Strategic/External

Emerging threats:

As connectivity starts to underpin the funetioning

of differentindustrial sectors, there 1s a Ak of brerous
coverage obligations andregulatory fragmentation
throygh sector-specific connectivity rules,

In acidition, there 15 & nisk of national fragmentation
nrelation to emerging technology fopics such asAl,
which are being dealt with by & varlety of nstitatons.

Risk category Financial

Emerging threats:
Because this is an externally driven risk, the threat
anvironment is contmually changing

Fiisk category: Strategic/External

Emergingthreats:
Asthe politicat tandscape changes globally, we could see
an increase in trade wars between major world powers,

Risk category: Operational

Emerging threats:

The digital transformation strategy considers
emergng threats and factors these into the ongoing
programme management,
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Market disruption

What isthe s
Naw entrantsto FarkETsor carmpetitarswith ear modeiscoutd create pricing prEsSUYE.TNE pushof Cormpettons
towards unlimitadd bundleswu&dteadtu prica grosion, which rright atfect profitabhiy thasherto mediumterm

Jechnology resilience

whatisthe risk
Avechnclogy Site \pss coid resutt ipamaor impact leour CLSTOTRErS, reverues and repmaﬂoﬂ.ms coversmobite and
Fxed SRS a3 well a5 018 centres Ouf cedllienceprogramme aso exendso wder service platforrs, nciuding television

and payrnents.

Successful integration of new assets
and management of joint ventures

Whatstherisk

Sybjectio raguiamry approvais, we are undstiang @ larga-scate INEQTELOn of new 8556t ACr0sS mafliple markats.
Jfwe donot cornplete thisina firnely and efficiert MennenWe would not e he penafitof plan ned synerges and
could face adgTionakosts oF delaysto completion.The successiul irtegration Asgreguresthatan impaortant nurmbes
oftechnology plaxforms/ 'Services AT (igrated anuMme peforeihe termnaton of he transii\onalse{vicesagreementa

We alsohiave 2 e oficint venturesint oparation sndenustensure {hatthese operdte effectively.

Legal compliance

risk:
vodafone must cornplywina rowdtitude of ipcatand imernaﬁanallawﬂhese include jawsTelating to prvacy anti-

oneylaundering cornpetition, anti-arery.and CONOTTHC sanctions. Failure to cormply W Nese Laws coLid lead
w0 repmationaldamage,ﬁnaﬂc‘lalpsna(t\es and/or sugpensian of Qur LicRrce 10 operate.

Disintermediation

What is therigk ’ )

we fece increaset competition from avaretyofnes technotody gtaz?ﬁrms,which arntobuild aiemative
cotnmunicatien services o diffarent rvach points.wm:h could poterally aftectour Custorer celationships. We st
e abig tokeep pace wxﬁ'liheﬁane‘i‘ldeveiomleﬂ’is ang cornpeliorsi changing mameﬁswﬁﬁmmaining highiievels

o Gustomes engagementand 20 excelient customer expetlente.

: Waare;mnmgambméusprogrammsmthree

. Riskmwnef:hhmed Essam

Howwe manage it
Wemonion the CoMpEiot envaronmentin at markets,
anchreact approl pnatelyWe vave already 5e80 different
elementsaf this disruptionin Traly and Spain
past 42- 1B RONENS. Aithough disruption Wreat rmains
InSome markets.mTrost snarketswe are rroning enards

© armorestablelandscaps.

ik owner-Johan Wibergh

Howwe manage it

| Unique recavery targeisare seyfor easential sites

olirmithe knpactofserviceoutages Agiopalpaticy
supportst‘nesemcgets with requ‘esitecommts 3 ansuie

. offectiveresiientce.

We monitor thelifesuan of ey Assesand mainta
bacK-up wherenecessary.

Risk QWNers. HannesameﬁfeiberfvivekBadﬂnath

ge It:
We have integration specialstsworking onine planning
of allintegravon activitiss andif dealsar® approved, there
willpg tearns 1o cooitinate and control executon ofthe
conitiple pro) acts/activines that constitute the muitsy&ar
inregratianpian.

\We haverobust governgnee it placeto manage our ot
wentures etfectively.

. Riskowner RvsemaryMarﬁn

Howwe manage it

| wiehavesubject matter eXpersin {ggal warms
e ervarkets and ingroup anca rotustpolicy

comp\ianca&amawork.

" yietainour employeesin Do Hnats Right, ouf fraining

and BWBIENESS programme \which SELS Oul etrucal

- gulture acrossihe orgamsation and ensures ernployees

understand el ro&emwunngcempﬁanw

* Risk owner:mnedEssam

cofundamentaﬂystrengxhen our custornel relationsg -

. (Ddagpen G CuSIOMEr engaqemem,&)radicaﬁy
" qmplify oaroffer portolic.and (%) creata ruch Dettes
mgitalexpeﬂences aerossihng cugtomer facycle.
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Risk movernent: Decreased

Uincertainty over ngw competition remains in seme markets, known threats in other key markets

‘ have eased over the last 12menths.

Ourtarget tolerance:

- Wawilt evolve our offer and adopt an aglie cormmercial
rmoded to mitigate compettive risks, Wewitl do thus
throughiargeted offers, smart gricing models and
adifferenfiated custorner experience,

Risk movement: Stable

Qurtargettolerance:

Our eustornear promise is based on rebiable availatility
of aur network. therefore the recovery of key mobile,
fixed and 1T services must be fast and robust.

Risk movernent: New

Ourtargettolerance:

Cur simis to ntegrate businesses efficently and
effectrvelyin order to achieve the best possible return
orinvestmant and realise the expected synargies,

Risk movernent: Stabte

Ourtarget tolerance:
We seek to comply with ali applicable laws and
regulations i all of gur markers,

Risk movement: Decreased

Example scenario;
Aloss of market share in 2 major market dug te changing
behaviour from existing competitors.

Example scenario:
The toss of essential assets across ournetworks and
internat ITinfrastructure.

Exarnple scenario:
Integration of @ majer new acquisitionss delayed and
benefits cannot be reatised as quickly as planned.

Example scenario:

Potential breaches across some legal compliance risks
which could lead to reputational damage. mvestigation
costs and fines,

Movement to unlimited bundies means the potentigl impact of this risk has reduced.

Qurtargettolerance:

We offer a supenor customer expenence and continually

improve our offering through a wide setofinnovative
preducts and services, ncluding fixed and mobile
content, loT and voice gver LTE We also develop

mngvatve new praducts and explore new growth areas

suchas 5G, 10T, convergence, digital services, data

analytics, Al and secunity so thatwe continue to meet our

custorners' needs.

Example scenario:
Emerging technology HMpacts aur rarketshare.

Strategic Report

SRt £ S NN

Risk category. Stratagic/Externat

Emerging threats:
Because this 15 an externally driven nisk, the threat
environment iscontinually changing

Rigk category. Technological

Emerging threats:
We could beimpacted by anincrease in extreme weather
avents caused by climate change which may increase the

" tikelihoad of a technology falure,

New assets mherjted from acquired businesses may
notbe aligned to qur target resilience ievels which may
increase the bikelihood of atechnology falture,

Risk category. Operational

Emerging threats:
Thisis a newnsk so all currently known threats have been
included as part of the principat risk.

Fisk category Operational

Emerging threats:

Changing workplace dynamics, digital ransformatian,
asset integyrations and a change in our employee
damographics could degrade our control environmeant
sowe are updatingour Code of Conduct and vanous
policies to mitigate this

Risk category Strategic/External

Emerging threats:

Aswe complete acguistion attivity we will have increasng
miterests intelevision and fiked Une access The profile

of thigriskwatt change as this will widen and/or increase
the range of threats fromi new technology and over the
top providers,
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Risk watchlist

There are two way's In which we have identified our emerging risks
inthis report.

First, for our principal nsks, we have noted on the previous pages some
emerging threats regarding these risks. These uncertainties may relate
1o future technological, regulatory or politcal changes.

Secondly, we also face a number of uncertainties where an emerging
threat may potentially irnpact us in the longer term. In some cases,
there may be insufficient nformation available to understand the tikely
scale, impact or velocity of the risk. We also might not be able ta fully
define a mitigation plan untilwe have a better understanding of the
threat. We have created awatchlist of these risks which we will review
on areqular basis to monitor any changes to the Lkely scale, impact
and velocity

Some examples of these are.

UK’s departure from the EU (‘Brexit”)
The Board continues to keep the implications of Brexit for Vodafone's
operations under review.

A cross-functional Brexit steenng committee continues to operate.
This steering cornmittee has identified the impact of Brexit onthe
Group's operations and produced a cornprehensive mitigation plan.
The terms of the UK's exit from the EU, and the future relationship,
remain uncertain.

Long-Term Viability Statement (LTVS")

Due to this currentuncertainty, Vodafone is prepared for ano deal
scenario, as this was judged to have the most potential for disruption

Altheugh we are @ UK haeadquartered company, a very large majonty

of our customers are in other countries, accounting for most of our
revenue and cash flow. Each of our national operating cornpanies

is a stand-alone business, ncorporated and licensed in the junsdiction
inwhich it operates, and able to adapt 10 a wide range of local
developments. As such, our abiity to provide servicesto our customers
in the countries in which we operate, inside or outside the EU, s unlikely
to be affected by Brexit. We are not a major international trading
company. and do not use passporting for any of our major services

Of processes.

Depending on the arrangernents agreed between the UK and the EU,
the Key issue that could directly impact our operational performance
is a significant rewision 1o macro economic performance in our major
European markets, ncluding the UK, caused by the uncertainty

of the Brexit process. This would affect the econormic cimate in which
we operate, and in tumn impact the performance of the operating
companies in those markets

Climate change

There s clear ewdence that globat ternperatures are nsing rapidly and a
CONSENSUS among scientists and policyrmakers that man-made greenhouse
gases{GHGs} are having a directimpact on the cimate. We support the
view that urgent action is needed to address cimate change.

The preparation of the LTVS incluides an assessment of the Group's long-term prospects in addition to an assessment of the ability
to meet future commitrnents and tisbilities as they fall due over the three year review perfod,

Viability

Headroomis calculated using cash, cash equivalents and other available facilities, at year end

Prospects

Outiook of key trends
defining the industry
and the broader
external environment

Long Range Plan is the three year forecast, approved by the Board on an annual basis,

and used to calculate cash position and available headroom for the LTVS

Principal risks Sensitivity analysis

Severe but plausitle Quentification of the cash
scenarios modelled impactof combined

10 quantify the cash impact scenarios where multiple
of anindividuat principal risk risks materialise across one
materialising overthe three o moremarkets, over the
year period three year period

N2 \

Viability resulis from comparing the cash impact of the severe but plausible
scenarios on the available headroom, considering additional fiquidity options

2

Assessmentofthe |
Group's current position
andthe adequacy of its
strategy and business
modetl to ensure the
sustainability of value
creationinthe long term

Sensitivity analysis

10 assess the level of decline

in performance that the

Group could withstand, were

a black swan event to ocour
Assessment of
principal risks that may

\L influence the Groups
tong-terrm prospects

\

Long-Term Viability Statement
Directors confirm that they have reasonable expectation that the Group will be able to continue
in operation and mest its Liabibties as they fall due over the three year period
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Achieving the required reductions in GHG emissions will be particularly
challenging, however, in the context of continuous economic and
population growth,

As a significant user of energy, the telecommunications and ICT
industries face a growing challenge' every additional device connected
to anetwork and every additional gigabyte of data transritted or stored
represents a potential Increase N energy needs,

Clirmate change poses anumber of potential risks for
telecommunications operators, from both a physical (e.g. solated events
such as increased intensity of storms, heatwaves or higher average
operating temperatures) and requlatery (e.g. new or strengthened
carbon reduction commitments) perspective.

We welcome the development of the Task Force on Climate-related
Financial Disclosures (TCFDY) recommendations and have updated our
risk managerment process this year to strengthen our consideration

of the potential business implications and iImpacts of clmate change.
In addition, we undertook an independent gap analysis of cur reporting
aganst the TCFD recommendations and are working to achieve

full alignment

For further inforrnation cn how we are working to reduce our environmentat

o L

Strategic Report

EMF

A cross-functional teamn, led by a Director and sponsored

by an Executive Committee member meets regutarly to wdentfy,

and discuss risk and compliance 1ssues relating to EMF and reported
twice this year to the Board about developments n science, policy and
cormpliance. We have a network of resourcesin 2ach market to drive
compliance and to share best practice

In addition, we work with the industry and the GSMA to identify and
adopt best practice

The nisk can be broken down into three areas:

— failure to meet our policy requirements or comply with iIntemational
guidelines (set by International Commission on Non-lonizing
Radiation Protection) or local legistation as it applies to EMF.

— the nsk arising from activism or negative sentiment towards location
or installation of radio base stations.

— changesinthe radio technelogy we use or the bedy of credible
scientific evidence which may impact either of the two risks above.

impact, including performance against our 2025 targets to reduce our
GHG emissions by 502 and to purchase 100% renewable electricity,
see page 38 and the Sustanable Business Report 2019

Assessment of viability

Yodafone adopts a three year period to assess
thie Group's viability. This time horizon isinine
with our business ptanring cycle and a penod
inwhich principal risks (particularly those

of an operational nature, over which we have
more control} typcally develop, in what

is a dynamic industry sector. The three

year periodis also in line with long-term
managermnent ncentives and the outputs
frorm the long range planning process.

The plans and projections prepared

aspart of this forecasting cycle include the
Group's cash flows, planned commitments,
required funding and other key financial
ratios. We assume that debt refinance will

be available in al plausible market conditions
and that there will be no material changes

10 the Group’s structure over the period,

The estimated impact of anindividual severe
but plausible scenano for each principal sk
on the three year plan forms the cornerstone
of our approach to LTVS.

In addition, we stress tested a combined
scenario taking into account the
interconnections between the risks, shown
on the diagram on page 45, where the
following risks were modelled as materialising
over the three year period:

— Market disruption
Significant market disruption resulting in loss
of market share across our key markets.

— Integration of assets
Slower realisation of synergies and
higher costs than anticipated to integrate
acquired businesses.

— Cyberthreat and information security
Cyher security breach caused by angeing
{T transformation leading to a GDPR fine.

- Geo-political risk in supply chain
Disruption in the supply chain due
to international trade rulings restricting
access to key suppliers,

~ Giobal economic disruption/
adequate bquidity
The combination of the above within
a short time frame puts pressure on our
tiquiclity and our ability to refinance.

Assessment of long-term prospects
Each year the Board conducts a strategy
session, reviewng theintermal and externat
envirorment aswell as significant threats

and opportunities to the sustainable creation
of sharehoider value In the long-term (known
emerging threats related to each principal nsk
are described in pages 46 to 49).

As an input to the strategy discussion,

the Board reviews some of the principal risks
that are longer term in nature {ncluding
adverse pelitical and regulatory measures,
market disruption and disinterrnediation),

with the focus enidentifying underlying
opportunities for the Group and setting the
future strategy. The output from this sessicn

is reflected in the strategic section of the
Annual Report (pages 8 and 9 which provides
aview of the Group’s long-term prospects.

Conclusions
The Board has assessed the prospects and

- wiability of the Group in accordance with

¢2.2 of the 2016 UK Corporate Governance
Code, considering the Group's strategy

and business model; and the principat risks
threatening the Group's future performance,
solvency, liquidity and reputation.

The assessrent also ensured a raview

of the reasonableness of actions avaitable
10 management in response to any risk

- or combination of risks materialisig.

- Total cash and facilities available

of £13.6 billion (pages 114 10 159

asof 31 March 2019, aleng with options
available to reduce cash outgoings over the
perod considered, provide the Group with
sufficient positive headroorn in all scenarios
tested. Reverse stress testing revenue and
EBITDA over the review period also confirmed
that the Group has sufficient positive
headroom avaitable to face uncertainty.

‘The Board deemed the stress test conducted
of the Group's viability to be adequate and
therefare confirm that they have a reasonable
expectation that the Group will remain

i operation and be able to meet 1its Labilities
as they fall due up to 31 March 2022.
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Chairman’s governance statement

‘Committed to strong and

robust corporate governance

to support the creation of

long-term sustainable value

Dear Shareholder,

Welcome to the Corporate Governance Report for the year ended

31 March 2019, which | am pleased to present on behalf of the Board.
This report includes insight inte how corporate governance underpins
and supports our business and the decisions we make. The Board

1s cornmitted to the creation of long-term sustainable value for the
benefit of our shareholders and wider stakeholders, and strong and
robust corporate governance is integral in supporting this

Dunng 2018 the Board has ensured a successful transition of the

Chief Executive and Chief Financial Officer and the implementation

of a refreshed purpose and strateqy to address industry headwinds.

We have also recommended the appointment of a new statutory
auditor for the year ending 31 March 2020, Ernst & Young LLP,

following a tender process run by the Audit and Risk Committee.
Furtner information on this tender process can be found in the Audit and
Risk Comimittee report on page 74

The Board has also spent time considerning the changes broughit
in by the 2018 UK Corporate Governance Code (the 'new Cade’)
and The Companies (Miscellaneous Reporting} Regulations 2018
(the ‘Regulations) to ensure Vodafone's compliance.

Purpose and strategy

Following Vittorio Colac stepping down as Chief Executive at the

end of September 2018 and Nick Read'’s appointrnent, Nick brought
arevised strategy 10 the Board for consideration. The Board were very
supportive of Nick's proposal and the revised strategy, whichwas
announced in November 2018, has been a significant focal point for the
Board this yean

As part of the revised strategy, we have also refreshed our purpose
—"“We connect for a better future”™ and committed to improve one
billion lives and halve our environmental impact by 2025. Qur purpose
is at the core of our strategy which aims to drive shareholder returns
through a focus on operational excetlence and organic growth by:
deepening customer engagement; transforming our operating moded;
andmproving asset utilisation.

Further information on our refreshed purpose, revised strateqy and
the Group's performance over the last 12 months can be found in the
Overview and Strategic Report sections.

Culture and values

The Board recognises the importance of its role in setting the tone
of Vodafone's culture and embedding it throughott the Group and
I am committed to instilling and upholding the culture and values
we expect to see from all of cur employees.

Quir Code of Conduct underpins everything that we do and

is reinforced through the Digital Vodafone Way, which sets out the

type of grganisation we want to be. Everyone who works for and with

us is required to comply with these. An overview of our Code of Conduct
and the Digital Vodafone Way can be found on pages 42 to 43.

In addition to the Board, the Executive Committee and serior
rmanagement understand how we work is as Important as what

we achieve, and ensure that the importance of compliance and integrity
is recognised at all leve{s throughout the Group.

The cultural climate in Vodafone is measured through a number

of mechanisms including policy and compliance processes, intermal
audit, and formal and informal channels for employees to raise
concerns including our employee opinion survey and Speak Up,

our whistleblowing programme. Speak Up is also available to the
contractors and suppliers working with us During the year the Audit and
Risk Committee has been kept abreast of any miaterat whistleblowing
incidents and detail on action taken when our employees do nat display
the values and behaviours expected of them.

Governance

This year Vodafone was subject to the 2016 UK Corporate Governance
Code and | am pteased ta confirm that Vodafone has applied the
principles and complied with all of the prowisions.

During 2018 the Regulations and the new Code were

published and are the result of the action taken as part of the

UK Government's commitment to corporate govemance reform

in order to build trust in business. The Regulations and new Code

put more emphass on engagement with stakeholders, diversity,
rernuneration structures and the strengtherning of corporate culture.
The Board is supportive of the aim to build trust in business and of the
requirements under the Regulations and new Code We have spent
time this year considenng our compliance and the ways to enhance our
disclosures for our 2020 Annual Report to demonstrate the high levels
of corporate governance maintaned within Vodafone ! look forward
to providing you with further detarl on our cormpliance in our 2020
Corporate Governance Report.

Board composition

Through the Nominations and Governance Committee, we keep the
composition of the Board under review to ensure itis refreshed to reflect
the skills, experiences and diversity required to remain effective.

Qver the last 12 months there have been a number of changes {o the
Board including the appointrment of Nick Read as Chief Executive

and Margherita Della Valle as Chief Financial Officer following the
assessment of both internal and external candidates for the positions.
The promotion of Nick and Margherita 1 reflective of our commitment
to succession planning for all senior positions within Vodafone and our
commitment to the development of internal taient.

Additionally, after a thorough search to identify an appropriate Non-
Executive Director with telecommunications experience, we were
pleased to welcome Sanjiv Ahuia to the Board in Novernber 2018,

Sanfiv brings extensive telecormmunications expenence having worked
in various telecorn comparues including Telcordra and Orange Ple and
enhances the knowledge and skills already brought by Board members
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Last year we asked Samuel Jonah to remain on the Board for a further
12 months which shareholders supported by re-electing him at our
2018 AGM After ten years on our Board, Samuel will step down

at the conclusion of our AGM on 23 July 2015, | would like to take this
opportundy to thank Sarnuet for s effective and valuable contributions
to the Board over his tenure and wish him every success for the future.

These changes are in addinan 1o the three Non-Executive Directors
appointed to the Board since Septernber 2015 who brng financial
expertise, IT and technology expenence The refreshed composiion
enables the Board to remain effective and we are committed to further
strengthening this with additionat telecommunications expernience over
the next 12 months

We are committed to having a Beard thatis diverse in all respects and
we contnue 1o take into consideration the targets set out in the Parker
and Hampton-Alexander reviews. | am pleased to report that the Board
15 currently exceeding its target of having 33% female representation
onthe Board by 2020.

Board effectiveness

This year the Board undertook an external effectiveness review

in accordance with the requirements under the 2076 UK Corporate
Governance Cade. The review was undertaken by Raymeond Dinkin
from Consiliurn and nvolved interviews with all of the Board members,
the Group General Counsel and Company Secretary and the Executive
Committee, and observation of our Interactions at a Beard, Nominations
and Governance Committee and Audit and Risk Committee

meeting The review concluded that the Board remains effective
Further information on the process of Consiium’s appontrment and the
achons ansing out of the review can be found cn pages 66 to 67,

As part of the review undertaken last year, the Board wanted further
focus on developments in techinology and the benefits and risks

that this could pose This year we received regular training sessions
from our Group Chief Technolegy Officer and Cyber Security tearn,
culminating in a Board wisit to our Cyber Defence Centre. This wisit
provided insight into the investents Yodafone has made to keep our
employee. custorner and suppler information secure aganst external
cyberthreats.

Stakeholder engagement

Vodafone's success is dependent on the Board taking decisions for
the benefit of our shareholders and in doing so having regard to all
of our stakeholders.

The Regulations and the new Code have renewed the emphasis

on stakeholder engagement and on pages 62 to 64 youwill find further
nformation on how we have engaged with all of our stakeholders

this year The Board 1s commutted to understanding the views of all

of Vodafone's stakeholders in order to inform the decisions that we make

Looking ahead

The Board 1s committed to mantaning the highest standards

of corporate governance across the Group to support the delvery of our
strategy and the creauon of long-term sustainable value Cver the next
12 months we will also be focused on demonstrating our compliance
with the new Code and Regulations.

=

Gerard Kleisterlee
Chairman

14 May 201%

RPN

Governance

ERE Y

Compliance with the 2016 UK Corporate

Governance Code (the ‘Code”)

inrespect of the year ended 31 March 2019 Vodafone Group Ple
was subject to the Code {available frarm www.frc org.ui). The Board
is pleased to confirm that Vodafone applied the principtes and
complied with all of the pravisions of the Code throughout the year.
Further information on compliance with the Cade €an be found

asfollows:

Leadership

Therole of the Board

Division of responsibilities

The Chairman

Non-Exectifive Directors

Effectiveness

Composition of the Board

Appointments to the Board

Commitment

Development

Information and support

Evaluation

Re-election

Accountability

Financial and business reporting
Risk management and internal control

Audit Committee and auditors

Remuneration

The level and cornponents of remuneration

Procedure

Relations with sharehotders
Dialogue with shareholders

Constructive use of general meetings

Read more

Read more

¢

lololojolelolol: leleIelol: )

RO

Read more @
@

Read more @

Disclosure Guidance and Transparency Rules

We comply with the corporate governance statement requirements
pursuantto the FCAs Disclosure Guidance and Transparency Rules
by virtue of the information included in this “Governance” section

of the Annual Report together with informatian containedin the
“Sharehalder information” section on pages 214 to 220.
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Board leadership and company purpose

How we are governed

We have a strong and effective governance system throughout
the Group. Responsibility for good governance lies with the Board.

The Board
Respansible for the overall conduct of the Group's business including our long-term SuCcess, Chief Chief Financial
setting our purpose; values: standards and strategic objectives; reviewing our performance; Executive Officer
and enstining a positive dialogue with our stakeholders 1s mantained.
T T T T l‘____‘
Audit and Risk Nominations Remuneration Executive Disclosure
Committee and Governance Committee Committee Committee
Reviews the Integrty, Committee Sets, reviews and Focuseson strategy Oversees the accuracy
adequacy and Evaluates Board recommends the policy implementation, financial and tmeliness
effectiveness of the composition and ensures on remuneration of the and competitive of Group disclosures
Group'ssystem of internal Board diversity and Chairman, Executives and performance, commercial and approves controls
control, ncluding the risk abalance of skills senior management team and technological and pracedures In relation
rnanagement frarmework Reviews Board and Executive Mositors the developments, SLCCESSION to the public disclosure
and related planning and organisational of financial inforrmation
complance actvities Comrnitiee SUCCession melementapon of the development.
plans to Maintamn continuity Remuneration Policy.
of skilled resource.

Onversees matters relating
to corporate governance.

@ @ Read mere @ Read more

Operation of the Board and its Committees

Cormnprised of the Chairman, Senior Independent Director, Non-
Executive Directors, the Chief Executive and the Chief Financial Officer,
the Boardis collectively respensible for the oversight and success

of our business, The Board discharges some ofits responsibilities
directly and cthers throughts principal Board Committees and through
rnanagerment. The Matters Reserved for the Board and Committee
Terrms of Reference were last reviewed in March 2019 and are available
on our website vadafone com.

The Board Is responsiple for ensuring leadership through effective
oversight and review, It sets the strategic direction and aims to deliver
sustainable stakeholder value over the longer term. The Board also
oversees the implementation of appropriate risk assessment systems
and processes to identify, manage and mitigate Vodafone's pincipal
risks. It is also responsible for matters relating to finance, audit

and internal control, reputation, listed company rmanagement,
corporate governance and effective sUCCession planning much
ofwhich is overseen through its principal Comnmittees. Full details

of the Comnmittees responsibilities are detalled within the respective
Cornmittee reports on pages 68 to 96.

The Executive Committee and other management committees
are respansible for implementing strategic objectives and realising
competitive business performance in line with established risk
managernent frameworks, compliance policies, internal control
systerns and reporting requIrements.

Board meetings are structured to allow open discussion. At each
meeting the Directors are made aware of the key discussions and
deaisions of the three principal Committees by the respective
Commuttee Chairs.

@ @ Read more

/E\

Risk and Compliance Committee

Assists the Executive Committee n fulfiling its accounta bilities
with regard torisk management and policy compliance.

Minutes of Board and Committee meetings are circutated to all Directors
after each meeting. Detalls of the Board's actwties dunng the year can
be found on pages 60 and &1.

The Board held seven scheduled meetings dunng the year and
additional meetings as required. Further information on the attendance
of each Director at Board and Committee meetings can be found

on page 57.

Our purpose, values and culture

At Vodafone, we connect for a better future and we have committed
to imnprove one billion lives and halve our environmental impact

by 2025. This 1s underpinned by our strategy to enable the digital
society, ensure mdusion far alt and protect our planet and the Board
recognises that a healthy corporate cultures fundamental to this.

Vodafone's cutture 1s defined through the Digital Vodafone Way

and the Code of Conduct. Together these set cut whatwe expect

from our ermployees and how we expect business 1o be carned out.

By embedding the Digital Vodafone Way intc our processes, we strive
for a culture of speed, simplicity and trust. Qur Code of Conduct and the
Digrtal Vodafone Way can be found on our website vodafone.com.

Our leaders have a cntical role in setting the tone of our organisaticn
and charmpioning the behaviours we expect to see. The Executive
Committee led campaigns and engagernent throughout the year

to highlight our values and beliefs Various Indicators are used to provide
nsight into our culture, including employee engagement, health, safety
and wellbeing measures and diversity indicators. We regularly assess the
state of our culture, through activities such as compliance reviews and
we address behaviour that falls shert of our expectations
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Division of responsibilities

Board roles and responsibilities

We have a clear division of responsibilities between our Chairman and
Chief Executive, each role is clearty defined and is quite distinct from

one another.

The Board currently cormnpnses the Chairrnan, two Executive Directors
and nine Non-Executive Directors, Our Non-Executive Directors bring
wide and varied commercial and financial experience to the Board and
Committees. A summary of each role can be found below,

Chairman

— Leads the Board, sets each meeting agenda and ensures the Board
recejves accurate, tirmely and clear information in order to monitor,
challenge, guide and take sound decisions;

— Promotes a culture of cpen debate between Executive and Nen-
Executive Directors and holds meetings with the Non-Executive
Directors, without the Executive Directors present;

— Regularly meets with the Chief Executive and other senior
management to stay informed,

— Ensures effective communication with sharehotders and
other stakehelders,

— Promotes high standards of corporate governance and ensures
Diractors understand the views of the Company’s shareholders
and other key stakeholders so they can consider them, and the
section 172 Companies Act 2006 factors, In Board discussions
and decision-making;

— Promotes and safeguards the interests and reputation of the
Cornpany; and

— Represents the Company to customers, suppliers, governments,
shareholders, finangial Institutions, the media, the community and
the public.

Chief Executive

-~ Provides coberent leadership of the Company, including representing
the Company to customers, suppliers, governments, shareholders,
finandial nstitutions, employees, the media, the community and the
public and enhances the Group's reputation;

~ Leads the Executive Directors and senior management
tearn in running the Group’s business, including chainng the
Executive Committes;

— Develops and implements Group obyectives and strategy having
regard to shareholders and ¢ther stakeholders;

— Recommends remuneration, terms of employment and succession
planning for the senior executive team;

— Manages the Group's nsk profile and ensures appropriate nternal
controls are in place;

— Ensures compliance with legal, requlatory, corporate governance,
soclal, ethical and envirenmental requirements and best practice; and

- Ensures there are effective processes for engaging with,
communicating with, and istening to, employees and others warking
for the Cormpany.

Chief Financial Officer

— Supperts the Chief Executive Officer in developing and implementing
the Group strategy;

— Leads the global finance function and develops key finance talent;

— Ensures effective financial reporting, processes and controls are
inplace;

— Recommends the annual budget and long-term strategic and
financial plan; and

— Oversees Vodafone's relationships with the investment cornmunity.

Senior Independent Director

— Provides a scunding Board for the Charman and acts as a trusted
intermediary for the Directors as required;

— Meetswith the Non-Executive Directors dwithout the Chairman
present) when necessary and at least once ayear to appraise the
Charrman’s performance and communicates the results to the
Chairman; and

— Together with the Nominations and Governance Committee
{excluding the Charman), leads an orderly succession process for
the Chairman.

Non-Executive Directors
— Monitor and challenge the performance of management,
— Assist In 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
includingin relation to employees and the culture of Vodafone; and

— As part of the Nominations and Governance Cormnmittes,
review the succession plans for the Board and key members
of senior management.

Company Secretary

— Ensures compliance with Board procedures and provides support
to the Chairman, to ensure Board effectiveness;

— Assists the Chairman by organising induction and training
programmes and ensunng that all Directors have full and tmely
access to all relevant information;

— Ensuresthe Board has high-quality information, adequate tirne and
appropriate resources in order to function effectively and efficiently;

— Provides adwvice and keeps the Board updated on corporate
governance developments, and

— Facilitates the Directors’ induction programmes and assists with
professional development.
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Board of Directors

Experienced, effective
and diverse leadership

Cur business is ted by our Board of Directors. Biographical defails of
the Directars and senior management as at 14 May 2019 are as follows

fwith further information available at vodafone.com/board).

Gerard Kleisterlee @
Chairman —
Independent on appointment

Terure: 8 years

Skillsand experience:

Gerard has extensive experence of
semer leadership of global businesses
both in the developed and emerging
markets. He brings to the Group a
deep understanding of the consumer
electronics, technoiogy andlifestyie
ndustries ganed from his career with
Phibips Electronics spanning over

30 yearsand continues 1o use this
experence to oversee the development
of Vodafone's strategy and the
effectiveness of its operations as

a total commurucations company

Other current appointments:

- Royal Dutch Shell, deputy chan,
semor independent director, chawr
of the remuneration committee
and member of the nomination and
SUCCESSIaN committee

— ASML, chairman of supervisory board

Sanjiv Ahuja
Non-Executive Director
Tenure: <1 year

Skiits and experience:

Sanypv has broad telecoms expertise,
havingled mobile, broadband and
infrastructure comparnies, such as
Telcordia (formerly Bellcore), Orange
Ple and Tillman Global, as well as
considerable international expenence
from operating n Europe, the United
States, Afica and Asia. Heis the
founder and charman of Tillman
Clobal Holdings, which provides
telecommunications and renewable
energy project development senvices
His comprenensive knowledge of
the telecomns sector 1s valuable to
Board discussions.

Qther current appointments:

— Tillman Global Holdings LLC,
charrman

—~ JCDecaux Small Cells Lirmited, directar

Nick Read
Chief Executive —
Executive Director

Tenwire: <1 year (as Chief Executive)

Skills and experience:

As Chief Executive, Nick combines
strong commeroial and perational
leadershipwith adetaled
understanding of the industry and

its opporwnmes and challenges.

Prior to becoming Chief Executive n
October 2018, Nick served a5 Group
Chief Financial Officer from April
2014, and held avanety of senior roles
including Chief Executive for Africa,
Middle East and Asia Pacific for five
years and Crvef Executive of Vodafone
UK Prior to joming Vedafene, he held
senior global finance positions with
Uniied Business Media Plc and Federal
Express Worldwide

Other current appointments:
— Booking Holdings inc.. non-
executive director

SirCrispinDavis A N
Non-Executive Director

Tenure: 4 years

Skills and experience:

Sir Crispin has broad-ranging experience
as a business leader within international
content and technology markets

from nis roles as chief executive of
RELX Group Gormerty Reed Eisevier)
and the digital agency, Aegrs Group

ple, and group managing director of
Gumness PLC (now Diageo plo). He

was knighted in 2004 for services to
publishing and information He brings

g strong commercial perspectve
Board ghscussions.

Other current appointments:

- Hasbro, non-executive director

- Oxford University, frusiee and
member of the university board

— CVC Capital Partners, adviser

— Rentokil Inttial ple, non-
executive director

Margherita Della Valle
Chief Financial Officer —
Executive Director

Tenure: <1 year

Skills and experience;

Marghenita biings considerable
corporate finance and accountng
experience to the Board She was
Deputy Chief Financial Officer

from 201510 2018, Group Financial
Canteoller from 2070 to 2015, Chvef
Financial Officer of Vodafone's
European regian from 2007 to 2010 and
Chief Financral Officer of Vodafone italy
from 2004 to 2007 Margheritajoined
Omnitel Pronto italia nitaly in 1994
and held vaneus consumer marketing
pOSILIONS I business analytics and
custorner base management before
moving to finance. Omnitel was
acquired by Vodaione in 2000

Other current appointments:
— None

Michel Demaré =
Non-Executive Director
Tenure: 1 year

Skilts and experience;

Michel brings extensive international
finance, strategy and M&A experience
1o the Board, gained during s 18-year
career at Dow Chemical, as CFO of
Baxter International (Europel and as
CFO and head of global markets of
ABB Group He was the non-executive
chairman of Syngenta until the
companywas sold to ChernChing in
2017 and was the vice chairman of UBS
Group AG for 10 years,

Other current appointments:

— Lous Dreyfus Campany Holdings BV,
non-executive director

— IMD Business School in Lausanng, vice
chawrman of the supenvisory board

— Department of Banking and Finance
atthe Unversity of Zunch, adwisory
board member

Vélerie Goodingcee N

Senior Independent Director

0

Tenure: 5years

Skills and experience:

Valene brings awealth of international
business expertence obtamed at
comparnes with nigh levels of customer
service including British Airways and as
chiefexecutive of BUPA which, together
with hier focus onleadership and talent,
isvaluable to Board discussions,

Other current appointmertts:

~ TUIAG, non-executive director

— Aviva UK Insurance Lid, charman

— English National Ballet, trustee

— ENB Productions Limited, director

— Royal Botanical Gardens, Hew,
Queen’s trustee

Dame ClaraFurse A
Nen-Executive Director

Tenure: 4 years

Skilts and experience:

Dame Clara brings to the Board adeep
understanding of International caprtal
markets, regulation, service Industres
and business transforrmation developed
frorm her previous roles as chief
exacutive officer of the London Stock
Exchange Group ple and Credit Lyonnais
Rouse Ltd. Her financial proficiency s
nighly valued as a member of the Audit
and Risk Committee In 2008 she was
appatrited Dame Commander of the
Order of the British Empire.

Other cutrent appointments:

— HSBC UK, non-executve chairrman

— Amadeus [T Group SA,
non-executive director
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Committee Key:

A AuditandRisk Cornrmittee

Renee James N R
Non-Executive Director

Tenure: 8 years

Skills and experience;

Renee brings comprehensive
knowledge of the high technology
sector developed from her long career
atIntel Corparation where shewas
president. She Is currently the chairman
and CEQ of Ampere Computing, Her
extensive experience of International
management, technology and the
development and implementation of
corporate strategy is an asset to the
Board and the Commuttees of which
sheisa member.

Other current appointments:

- The National Security
Telecommunications Advisory
Committee, charrman

— Carlyle Group, operating executive

— Qracle Corporation, non-
execUtive director

- Citigroup Inc . non-executive director

Board and Committee meeting attendance

Board
GerardKleisterlee 777
VitorioColad 3/3
Nick Read 7
Margherita Dellavalle?  5/5
SenjvAhgE 343
Sir Crispin Davis*® 5/F
Michei Dernarg® 7
Notes

N Nominations and Governance Committee

Samuel Jonah ke R
Non-Executive Director

Tenure: 10years

Skills and experience:

Sarmuel brings experience and
understanding of business operations
Inemerging markets, particularly

Africa Previously executive president of
AngloGold Ashanti Ltd, he provides an
international, commercial perspective
to Board discussions.

Other current appointments:

— Globat Advisory Council of Bank of
America, member

— President of Togo, adviser

—Iron Mineral Beneficiation Services,
nen-executive chairman

— Jonah Capital {Pty) Limited,
executive chairman

— Hollard {formerly Metropolitan)
Insurance Company Limited,
chairman

= The Investment Climate Facility,
member of trustee board

Norinatons

Audi andRsk and Govermgnce Remuneration
Commiltes Committee Compitiee
- 5/5 -

4/5 4/5 -

- - 3/3

Amparo Moraleda a
Non-Executive Director

Tenure: 1 year

Skills and experience:

Amparo brings strong international
technology experience to the Board
from her previous role as chief executive
officer of the international divisicn

of Iberdota and a career spanning
20years at IBM,wheresheheld a
number of posItions across a range

of global locations.

Other current appointments:

— Aurbus Group, nen-executive director,
charr of the nominations, governance
and remuneration committees

AR

Governance

R Remuneration Committee . Solid background signifies Committee Charr

David Nish
Non-Executive Director
Tenure: 3 years

Skills and experience:

David has wide-ranging operational

and strategic experience as a senior
leader and has a strong understanding
of finanoial and capital markets through
his previous directorships which

include chief executive officer and chief
financial officer of Standard Life ple

and chief financial officer of Scottish

— HSBC Holdings plc, non-
executive director

- CaxaBank, non-executive — University of Dundee,
director and charr of the honorary professor
remuneration commttee
— Solvay. non-executive director
— Royal Academy of Economic and
Financial Services, member
Nominations
Audit ant Hisk arwiGovernance  Remuneration
Board Coramitiee Committes Commitiee
Dr Mathias Dépfner® 12 - - 1/2
Dame Clara Furse K4 5/5 - -
Vaterie Gooding cee w7 - 5/5 5/5
Renee Jarmes 77 - /5 5/5
Samuel Jonah kee Y/ - - 5/5
Amparo Morateds” v 4/5 - -
David Nish 77 5/5 - -

The maxmurn number of scheduled meetings held dunng the year that each Director could attend is shown next to the nurnber attended, Additonal meetings were held asrequired.

O T B LN 2

Vittorio Colao stepped down from the Board on 30 September 2018,
Margherita DellaValle was appoirted on 27 July 2018,

Sanjiv Ahuja was appointed on S November 2018,

i Crispin Dawis was unable to attend two Board meetings and one Audit and Risk and Mominations and Governarice Comrmittee meeting due to medical reasons,
Michel Demaré was appainted to the Rerruneration Commuttee on 27 July 2018
OrMathias Dopfner was unatle to attend one Board and Remunerat:on Commuttee meeting due to a prior businesscommitment. He stepped down from the Board on 27 July 2018
Amparo Moraleda was Unable to attend one Audit and Risk Cornmittee meetng due to a prior business commitment.
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Executive Committee

Delivering our strategy,
driving performance

Chaired by Nick Read, the Executive Committee focuses on managing
Vodafone's business affairs asa whole, which includes detivering

a competitive strategy in fulfilment of our purpose, driving financial
performance and ensuring good succession planning and a diverse

talent pipeline.

Membership

The Committee is cornprised of Nick Read, Chef
Exacutree, Marghenita Della Vialle, Chief Fimancial
Officer and the senior anagersas detailed

on these pages Tenure refers to length of service
infole.

Biographies for Nick Read, and Margherita Delia
yalle can be fourid on page 56.

(.

Marghaerita DellaValle
Chief Financial Officer

Leanne Wood
Chief Hurnan Resources Officer

Tenure: <1 year

Responsibilities:

Leanne joined Vodafane on 1 Aprit 2019 She s
responsible for leading Vodafone's pecpie and
organisation strategy which includes developing
strong talent and leadershp, effective organisaticns,
strategic capabilibes and anengaging culture and work
environment, thereby bulding strong capabilitesin
Vodafone to deliver growth.

Previousrolesinclude:

_ Burberry Plc, chief people, strategy and corporate
affairs officer (2015-2019)

- Diageo pic, vanous roles including group humarn
resources director (2000-2015)

Ahmed Essam
Chief Commercial Operations and
Strategy Officer

Tenura: <1 year

Responsibilities:

Anrmed 1s responsible for vodafone's global
commercral operations and strategy, as well as
\nnovation and transformation projects, ineluding the
Company's digital transformation programme and the
Customer eXpenence eXcellence global pregramme

Previous roles include:

_Vodafore Chief Executive Officer —Europe Cluster
(2016-2018)

_ viodafore Eqypt, Chief Executive Officer (20142016}

_ Vodafone Group, Group Commercial Director
(2012-20148

_ Vodafone Egypt, various roles including customer
care and ConsuMer business unit director
(1999-2012}

Johan Wibergh
Group Technology Officer

Tenure: 4 years

Responsibilities:

Johanis responsible for leading Vodafone's global
technology organisation. His role 1§ integral to
developing Vodafone's corwvergence strategy

on a global scale.

Previous roles include:
_ Erfesson, vanous rotes including executive VP
(1996-2013)

Rosemary Martin
Group General Counsel and
Company Secretary

Tenure: 9 years

Responsibilities:

Rosemary is responsible for managing Vodafone's legal
risk and for providinglegal, compliance and company
secretanat services to the Group.

Previous rotesinclude:

_ Practical Law Cormpany, chief executive officer
(2008-2010)

_ Reuters Group Plc, varousgovernance roles
including group general counsel and cornpany
secretary (1957-2008)

— Rowe & Maw, partner (1990-1997)

Joakim Reiter
Group External Affars Director

Tenure: 1 year

Responsibilities:

Joakim leads Vodafone's engagement with external
stakehalders including governments, requlators,
\nternational institutions, the media and industry
commentators) in order to project Vodafone's position
on the contributon of our ndustry 0 broader

policy objectives and onssues of iImportance 1o

our custormers and to the communites inwhichwe
operate, He s alsorespo nsible for security, and for the
Vodafone Foundation, of whichhe 153 trustee.

Previous rotesinclude:

— United Natons, assstant secretary-general
and United Nations Conference on Tradeand
Development,deputy secretary-general (201 5-2017)

— Minsstry of Foreign Affairs, Sweden, deputy director-
general (2014-2015)

_ \World Trade Organusation, ambassador (2011-2014)

_ permanent Representation to the Eurcpean Union,
minister councillor (2008-2011
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Committee Meetings

Each year the Cormimittee conducts a strateqy review
1o entify key strategic issues facing Yodafone

to be presented to the Board,

The agreed strategy s thenused as a basis for
developing the upcoming budget and three year
operating plans.

Nick Jeffery

Chief Executive Officer —Vodafone UK

Tenure: 2 years

Responsibilities:

Mick is responsible far

— Defining Vedafone's strategy in the UK in accordance
with Group strategy and operating models,

— Delivering the strategic vision and executing
commercial plans, and

- Ensuring delivery against KPIs

Previous roles include:

— Vodafone Group Enterprise, Chuef Executive Officer
(2013-2016)

— Cable & Wireless Worldwide, Chief Executive Cfficer
(2012-2013)

— Vodafone Global Enterpnse, Chief Executive Officer
{2006—2012)

- Viodafone Group, Director, Business Marketing
(2004-2006)

Antdnio Coimbra
Chief Executive Officer —Vodafone Span

Tenure: 6years

Responsibilities:

Antdnio s responsible for

- Defining Vodafone's strategy in Spain in accordance
with Group strategy and operating models;

— Delivering the strategic vision and executing
commeroial plans; and

— Ensuring delivery aganst KPls,

Pravious roles include:

— Vodafone Portugat, Chief Executive Officer (2009-
2012, Executive Committee member (1995-2009),
Marketingand Sales Director (1992-1995)

— Apnitel - Telco Association (on behalf of Vodafone
Portugat), president (20052007}

— Vodafone Japan, Chief Marketing Officer (2004)

— Olvett Portugal, marketing manager (1591-1992)

- Siemens Portugal, produce and sales manager
(1988-1951)

The Committee met ten times during the vear and
cansidered the following terns:

~Purpose and strategy.
~Substantiat business developments and projects;

— Chief Executive's update on the business and the
business ensroninent;

- Updat;es onthe Group5 ﬁnanciaiperfoﬂﬂanée}
—~Commerciat and business performance updates,
- B‘r'e’xlt prer;)arailoﬂ; o -
~~Yéleﬁt 'aﬂd sﬂzccession planu pdateé;

Dr Hannes Ametsreiter
Chief Executive Officer —Vodafone Germany

Tenure: 3 years

Responsibilities:
Hannes is responsible for
— DefiningVodafone's strategy in Germany 1

accordance with Group strategy and operating models,

— Positioning Vodafone Germany as a Gigabit
company, strengthening its role as Germany's
leading TV provider and integrated player;

— Delivering the strategic vision, executing commercial
pians and delivery against KPIs, and

— Shaping Vodafone's leadership rolen
digital technologies,

Previous rolesinclude:

— Telekom Austria, group chief executive officer
(2009-2015}

— Al Telekom, chief executive officer (2009

— Mobilkom Austria/ Telekom Austria, chief marketing
officer (2001-2009)

Vivek Badrinath
Chief Executive Officer — Rest of the World
and Interim CEO Vodafone Business

Tenure: 2 years

Responsibilities:

Vivek oversees Vodafane's operations in the Vedacom

Group, India, Australia, Egypt, Ghana, Kenya and New

Zealand and Viodafone's enterprise business globally

This includes:

- Defining Vodafone's strategy n these local
markets In accordance with Group strategy and
operating models,

— Delivernng the strategic vision and executing
commercral plans; and

— Ensuring delivery against KPls

Previous roles include:
— AccorHotels. deputy chief executive (20142016}

— Orange, deputy chief executve (2013-2014)

—Updates from the head of each Group funchion
indludingupdates on techriology, the regulatary
environment and preparation for and comptiance
with GDPR,

—~Updates from the Chief Executive Officers of each
market and regior;

- Uipdates ang repons’or; healtband safety mattuerus:
and

— Presentations from sentor managers, ncluding
fram the Groug Strategy & Cornmercial Planning
Director, Group Financiat Contretter and Group
Mergers & Acquisitions Director,

Aldo Bisio

Chief Executive Officer —Vodafone Italy

Tenure: 5 years

Responsibilities:

Aldo s responsible for

— Defining Vodafone's strategy in Italy in accordance
with Group strategy and operating models,

— Delivering the strategic vision and executing
commercial plans, and

— Ensuningdelivery against KPIs.

Previous roles include:

— Aniston Therme Group, chief executive officer/
managing director (2008—2013)

— McKinsey & Company, sentor partnier (2007-2008)

— RCS Quotidiani, managing director {2004—2006)

— McKinsey & Company, partaer (1952-2004)

Serpil Timuray
Chief Executive Officer — Europe Cluster

Tenure; <1 year

Responsibilities:

Serpit oversees Vodafone's gperations in the
Netherlands, Portugal, Ireland, Greece, Romania,
Czech Republic, Hungary, Albania, Malta and Turkey.
This includes

- Defining Viodafore strategy i these local markets n

accordance with Groupstrategy and operating models,

— Delvering the strategic vision and executing
commercial plans, and
— Ensuning delivery against KPIs

Previous roles Include:

- Vodafone, Chief Commercial Operations and
Strateqgy Officer (2016—2018)

- Vedafone, Regional Chief Executive Officer — AMAP
(2013-2016)

- Vodafone Turkey, Chief Executive Officer
(2009-2013)



60 Vodafone Group Plc
Annual Report 2019

Board activities

What the Board did this year

Board activities are structured to devetop the Group’s strategy and to enable
the Board to support executive management on the delivery of itwithina
transparent governance framework. The table below sets out the key areas
of focus for the Board's activities and topics discussed during the year.

Business performance and
strategic developments

Strategy

— Reviewed and approved the refreshed purpose and revised strategy;

— Approved the final steps with respect to the Vodafone |deamerger;

— Approved the proposed acquisition of Liberty Global's assets
in Germany, Czech Republic, Hungary and Romania,

— Receved updates on Vedafone's competitive landscape; and

— Approved the long-term viability statement

Local market focus

— Rewviewed the local markets with a focus on Germary, India, Itaty,
Spain and Rest of the World, and

— Visited the following local markets either individually or collectively.
Egypt, Germany, Ireland, italy, Rornania, Spain, South Africa
and Turkey.

Business developments

— Discussed 5G spectrum auctions;

— Monitored the EMF report;

— Reviewed the quarterly reports on market trends;, and

— Reviewed and monitored the business development projects
inthe pipetine.

Financial

Group budget

— Approved the 2019/2020 budget; and

— Monitored performance against the approved budget of the
Company and each of Vodafone’s businesses.

Approval of the financial statements

— Approved the 2018 Annual Rebortand Accounts and determined
they were fair, balanced and understandable; and

- Approved the 2018/2015 half-year results.
Dividends

~ Recommended final dvidend for 2017/2018; and
— Approved the 2018/201% intenim dividend.

Governance,
risk and regulatory

Group principal risks

—~ Reviewed and approved the annual nsk management report
and approved the nisk tolerance and risk management plans;

— Reviewed and approved the annual compliance and risk reports,
including the assessment systern of internal control;

— Reviewed and montored the rmaterial litigation report; and

-~ Received briefings on cyber securnity, technology and risk of global
eccnomic disruption.

Slavery and Human Trafficking Statement

- Reviewed and approved the Group's Slavery and Human Trafficking
Staterment, for publication on the Company's website.

Corporate governance

— Reviewed and approved the Notice of AGM and corperate
governance disclosures;

~— Considered the key provisions of the new UK Corporate Governance
Code and the application of it to the Company;

— Reviewed and approved the Matters Reserved for the Board and each
of the Committees’ terms of reference;

— Discussed the findings of the externally facilitated Board evaluation
and agreed actions for the following year; and

— Chairman and Non-Executive Directors mat without the Executive
Directors present.
Generai Data Protection Regulation

— Recewed training on the key provisicns of the Generat
Data Protection Regulation and receved regular updates
on the Group's compliance.

Political/Regulatory

— Monitored the political and regulatory trends and developrments
and their implications for the business,

Committee oversight

— Received regutar reports of the proceedings of the Audit and Risk
Committee, Remuneration Committee and the Nominations and
Governance Committee.
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People and culture

Diversity and succession planning
— Reviewed and approved the Board Diversity Policy,
— Discussed talent, diversity and succession planning; and

— Reviewed the results of the annual employee opinion survey

Health and Safety

— Reviewed updates regarding health and safety within the Group
Approval of the recommendations of the

Nominations and Governance Committee

- Approved the appointrments of Nick Read, Marghenta Dellz Valle
and Sanjiv Ahuja

Shareholders

Shareholder value
— Reviewed a report on shareholder return;

— Rewviewed feedback following the investor roadshows and other
Institutional shareholder meetings, and

— Received updates from the Investor Relations Director
on the current climate.

Further information on stakeholder engagement can be found
on pages 6210 64

LRI A3 4
Governance

LRE 3 N

The Board’s visit to South Africa

The Béérd;s strateqy day is & élgniﬁcantﬂe‘veﬁt'mﬁthin tﬁé an nuat
calendar and each year it takes place in ane of Vodafone's key
locations. This year it was hetd in Johannesburg, South Afica.

Holding the strategy day off-site not only enables the Board

the tirne to focus on Viodafone's strateqy, it also facilitates the
Board's engagernent with employees and the community
inthe local market. The wisit helps the Board to gain a deeper
understanding of the operations and culture of the local market.

Strateqy day

The annual strategy day provides the Board the opportunity ta come
together to discuss in detail Vodafone's strategy and implernentation
plans. This year Nick Read set out his vision for a revised strategy
which Board members and Executive Committee mernbers discussed
in sratt groups before coming back together to have awider
discussion, The result of this session was our revised strategy which
aims to drive sharehotder returns through a focus on operational
exceltence and organic growth by deepening customer engagement;
transforming our operating mode! and improving asset utitisation.

Vodaconvsbusiness

During the Board's visit to South Africa, Vodacom's senior
management showcased Vodacorn World, an interactive exhibition
of Vodacon’s business areas. The Board, in small groups, received
presentations on retail and digital services, financial services,

{oT ard bigdata These sessionis gave the Board a chance to interact
with Vodacorn's senior management, asking questions as they
moved thraugh the exhibition to gain a greater understanding

of the opportunities available to Vodacom in each area.

Comrnunity engagement

in order to understand the work beingundertaken with the local
community, Board members visited the Lemoshanang Teacher
bevelopment Cantre which s situated in Atteridgeville, "Qustaat”

and supported by the Vodacom Foundation. The training centre
offers ICT training for teachers, including curriculum implementation.
This is a nationwide teacher developrnent initiative to improve

the quality of instruction at alt levels with a particular ernphasis
onmathematics and ICT literacy:. Their pnmary ebjective is to improve
theyouth IT skitts invarious regions of South Africa. The Directors also
received a briefing about other projects supported by the Foundation
including New Beginningz, a Gender Based Violence Command
Centre and Children's Horne, which supports children affected

by HMV/AIds including abandoned babies.

Stakehoider engagement

Atthe end of the Board's visit. a gala dinner was held which the
Directors, Executive Committee, senior anagement from Vodacom
andl a selection of stakeholders including key suppliers, customers
and government officials attended This provided an informat
opportunity for the Board to interact with stakeholdersin the local
market directly.
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Engaging with our stakeholders

Committed to effective
engagement with all of
our stakeholders

We are committed to maintaining good communications and buitding
positive relationships with all our stakeholders as we see this as fundamental

to building a sustainable business.

Qur customers

Cur customers are made up of individuats from multiple nationalities,
gertder, age group, income strata and ethnicity. We also serve
arange of organisations across the globe from smalt enterprises

to large multinationals.

Our engagements are insight based and our offerings cortextual and
taitored for the communication needs of our consumers. We betieve
inan inclusive digital society that our technologies can enable and

we invite ur consumers o join us on the joumey to this exciting future
by constantly mproving their experience and delivering efficientand
cost effective solutions.

Each year, we interview in excess of one million custormers and
potential custorners across our markets, Qur NPS programme s one
of the largest globat customer satisfaction benchmarks running,

Our people

Qur people are critical to the successful delivery of our strategy.
Ttis essential that they are engaged and connected 14 our purpese
andvalues, Throughaut the year we focused on a number of areas
1o ensure that our people are highty engagedin group and our
local markets.

How we engaged with our customers during the year

— We track consideration of our brand and custormer satisfaction
continuously n all of our markets, 12 months a year,
and in a competitive context. This allows us to respond
o ongoing issues, challenges and competitive threats, and also
to share ideas that have been proven effective n moving
custormer experience or perception from one to many markets
This year we supplemented our “Future 1s exaiting. Ready?”
brand promise with a dedicated identity for our enterprise
custorners in the form of “Vodafone Business™ and significantly
increased our digital marketing capabiiities to connect
with cansumers In their channel of choice across vanous
digital platforms.

— Allnew products, services and initiatives are thoroughly tested
before launch, from deriving a customer need qualtatively,
through to quantitative testing of appeal and optimal pricing
before launch. Wa now have over 25 million custorners on our
unigue offering"Pass” and 148 milion consumers on our
4G offering

— Allof our markets have an independent youth offenng, with
21 markets using the Future Jobs Finder to engage with
our customers.

— We continue to work towards gur goal of connecting
an additional 50 milion women bving in emerging markets
to mobile by 2025.

. @ Read more abiout deébenhgcustomﬁ

engagernenton pages 1410 17

How we engaged with our people during the year

— ltisimpaortant for our emplioyees to feel connected to our
purpose, and this year we launched our refreshed purpose —
“We connectfor a better future” —which encourages and allows
allour employees to get involved and contribute.

— Our HR initiatves are focused on enisuring we have good
rmanagers, the right recognirtion and incentives and learning and
development opportunities particularly i relatton to building
digital skills where we launched a range of content

— Bveryyear, we invite all of our people to participate in our online
Global People Survey which helps us to assess our employees’
cencerns and aspirations Our overall Engagement Index
score reached 80% —demonstrating cur employees desire
to continue working with us and their inclination to recormmend
Us as an ermployer.

. @ Read more about how we engage With our

empioyees on pages 42 (o 43
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Our suppliers

Our business is helped by more than 10,800 supptiers who partner
with us, ranging from start-ups and smail businesses to large
multinationat companies. Qur annual expenditure across this diverse
supply chain is €22 bitlion for FY19, providing uswith equipment and
software to run our networks, products and services to connect to our
network and other services to serve our custorners and colfeagues.

We actively engage our suppliers to comply with cur reguirements
given they can have g social, environmental and ethicat impact.

Our local communities
and non-governmental
organisations (NGOs)

We believe that the long-term success of our business is closely tied
to the success of the communities in which we operate

Through aur products and services, we interact with local
comymiunities on a daily basis. Whether in communities in some
of Europe’s largest cities or remote vifllages in Africa, we segk

to be aforce for good wherever we operate.

We also actively engage and work with many different NGOs around
the world, on a variety of topics that range from conflict minerals

to digital human nghts. This engagement is essentiat to help

us understand broader societal concerns and perspectives.

How we engaged with our suppliers during the year

— We recognise we can make a difference workingwith
our supplers and regularly hold events and conferences
on key 1ssues. We held safety forums in different countries
every guarter and an LGBT+ event called “Partners in Pride”
to encourage adoption of UN Global LGBT+ standards.

— QOver 3,500 suppliers have enrolled to access supply chain
financing facilities and free e-invoicing tools we have made
avallable. Qur suppliers have the apportunity to take up early
Involce payrnents on a completely voluntary basis, where
payment can be taken in advance of agreed terms at much
lower rates than they are Likely to receive under traditionat
factoring or borrowing arrangements.

— In April 2019, we hosted a premier technology event, the Arch
Sumrnit, in Luxermnbourg. This event encourages our suppliers
to explore the latest technologees, netwerk with peers,
engage with business leaders and, for ambitious start-ups,
an opportunity to secure Investment. Visit archsurmmit.lu for
further detals of the event.

— We recognise that small, Innovative technology start-ups
are particularly sensitive to cash flow and to support them
we introduced an “Innovation Fast Lane” scheme, which has
smplified contracting and enables lower payment terms,
capped at amaximum of 21 days from date of receipt of invoice

@ @ Read more about how we workwith our suppliers

on soaal, environmental and ethicalimpact on page 39

How we engaged with our local communities during
the year

— Throughiits "Connecting for Good” programme, the Viedafone
Foundation supports local community projects around the
world, often run in partnership with charitable organisations and
local NGOs.

— Vodafone 1s a Board member of the multi-stakeholder Global
Network Imitiative which brings together ICT companies,
civil society groups, academics and investors with a shared
commitment to promote and advance freedom of expression
and privacy worldwide. Read more on page 40.

— Wework to understand and address any public concerns
about the location of our base stations. With the development
of 5G technology and i preparation for commercial launches,
we have worked across Industry to ensure that our technology
continues to be compliart with national regulations and
international guidelines.

Read maore aboutour local communities and
NGOs at vodafone.com/sbreporting
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Requiators and govemments

We engage on anongoing basis with our regulators, government
stakeholders and political representatives.

This includes responding to poticy consultations and formal
informnation requests: attending, speaking at and hosting events;
taking part in industry meetngs, and engagingin one-to-one
meetings with ministers, elected representatives, policy officials
and regulators.

We also engage with industry bodies and trade associations.

Our sharers

We maintain an active diatogue with our shareholders throughout the

year through a planned programme ofinvestor relations activities,
This erisures the views of our investors are taken into account when
Boarddedisions are taken. In additien to the directengagement
undertaker, the Board is provided with reguiar updates of investor
relations activities.

We respond to daily queries from sharehotders and analysts through
our investor relations tearn and have a section of our website which
s dedicated to shareholders and anatysts: vodafonecom/investor
which inciudes ali of our financiat resulls presentations.

Our registrars, Computershare and Deutsche Bank (as custodians
of our ADR programme) alsp have ateam of people to answer
shareholder and ADR hotder quenes Inrefation 1o technical
aspects of their hoidings such as dividend paymentsand
shareholding balances.

How we engaged with regulators and governments
during the year

— Qurengagement has been focused on building
an undersianding of the telecoms and digital market, and its
contribution to the economy and society.

— We have sought to influence the shape of the regulatory,
legislative and public policy environment in a way that reflects
the needs of our custorners. This has mcluded making the case
for an environment that faciitates investrnentin technology.
such as a 5G. full fibre and laT, and promoting competiuen.

— We have also engaged on issues such as the allocation
of spectrum and the protection of consumers. In addition,
our engagement has involved identifying and putting
forward areas of potential partnership between businesses,
governments, regulators and others to tackie public palicy
issues, such as extending geographic coverage and connecting
the disconnected in society.

@ Read more about howwe mingate pobiticat
andregulatory nskon page 46

How we engaged with our shareholders during the year
Institutionat shareholder meetings

_ We held meetings with major institutional sharenolders,
individual shareholder groups and financial analysts
throughout the year In various geagraphic locations to discuss
the business performance and strategy. These were attended
by the appropriate mix of Directors and senior management,
including our Chairman, Senior Independent Director, Chief
Executive, Chief Financial Officer, Executive Committee
members, senior ieaders and the Investor Relations team.
Institutional shareholders alse met with the Chairman
to discuss matters of governance

_ In addition, webcasts and conference calls were heldin respect
of our quarterly results, with the Chief Executive and Chief
Financial Officer hosting briefing sessions for our half-year and
full-year results respectively.

Retal shareholders

— We continue to communicate with our retail shareholders

through our dvidend comenunications and our website.

— During 2018 we undertock a programme to reunite our

shareholders with their unclamed payments. By 31 March
2019 we had returned £2.87 million.

AGM
— The AGMis animportani event in our annual programme

of engagernent activities, The AGM s attended by our Board
and Executive Committee members and s open 1o allour
shareholders to attend. A summary presentation of financial
results Is given before the Chairman deals with the forrnal
business of the meeting All shareholders present can ask
questions of the Board during the rmeeting. Custorner Services
and Investor Relations representatives are also available before
and after the meeting to answer any additional questions
shareholders may have.

_ Atthe 2018 AGM, all of the resolutions putto shareholders

to vote on a poll passed with percentages ranging from 92.47%
0 9991%
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Induction, development and evaluation

Board induction
and development

Governance

We are cornmitted to ensuring that our Directors have a full understanding
of all aspects of our business so they can be effective in their roles, through

their induction and ongoing training.

Board induction

We have a comprehengive induction programme in place for our newly
appointad Directors Each new Director s prowided with a tailored
induction programme to sui therr individual needs. This involves
meetings with other mambers of the Board, Executive Com—mittee
members and senior management, it alse covers technical briefings and
site wisits, Duning the induction, each Director1s encouraged to identify
areas which they would like additional nformation on, or further
meetings, which are then arranged by the Company Secretary.

On completion of the induction programme, all new Directors have
sufficient knowledge and understanding of the business to enable
them to effectively contribute to strategic discussions and oversight

of the Group

Onjoining the Board, Sanyiv Ahuyja was provided with aninduction
programme which has been designed to ensure he gains a full
understanding of the Group, including our business, cutture and values,
strateqy, governance and financial position.

Board training and development

To assist the Board in undertaking its responsibilities, ongoing training

15 provided for all Directors and training needs are assessed as part of the
Board evaluation procedure. The Board programme includes regular
presentations from management, site visits and informal meetings,

to build their understanding of the business and sector This year the
Directors recewved training on the following:

Local markets

The annual strategy day 1S a significant event within the annual calendar.
This year the Board held its strategy day in Johannesburg, South

Africa. There they interacted with senior managernent and were given
an interactive overview of Vodacom's business. Further information

on the Board's visit to Seuth Africa can be found on page &1.

Directors are also givert the opportunity to visit ather local markets
individually During the year, site visits were made by Board members
to the following local markets Egypt, Germany, Ireland, ltaly, Romania,
Spain, South Africa and Turkey. These wisits help toimprove the
breadth and depth of their knowledge of Vodafone and engagerment
on an indvidual level with senior management and employees inthe
raspective markets

Local market focus sessions were also held during Board meetings
covenng the German, Indian, Italian, Spanish and Rest of the
World markets.

Operating environment

Board meetings also included sessions on Vodafone's cormpetitive
landscape and political and regulatory trends and developments
and theirimplications for Vodafone in addition to the regular updates
provided on business development

Legal and governance updates

The Group General Counsel and Company Secretary provided updates

on current legal and governance issues. These included updates on the
Generat Data Protection Regulation, the Regulations and the new Code.

All Directors have access to the advice and services of the Group
General Counsel and Company Secretary. Directors may take
independent legal and/or financial advice at the Cempany's expense
when It is judged necessary in order to discharge their responsibiiiies
effectively. No such Independent advice was sought in the 2019
financial year.

Training opportunity: Cyber security and technology
The 2018 Board evaluation highlighted the Board's desire for further

focus on developments in technology and the benefits and risks that
these could pose.

As one of Vodafone's top ten principal risks, cyber threat and
information securityis a key area of focus. Vodafone aims for
asecure digital fusture for our custormers, Security underpins our
commitment to pratecting our customers with relfable connections
and keeping therr data safe.

Thes year, the Board visited Vodafene's Cyber Defence Centre and
received training on cyber security from the Head of Global Cyber
Defance. The traiming provided aninsight into the changes taking
place n the cyber security landscape, external and internal cyber
threats and Vodafone's key activities to managing cyber security
nisks, Requtar briefings were also provided on cyber security
throughout the year.

In addition to cyber secunty, the Board also received regular
briefings on emerging technalogy, mcluding 5G connectivity and
governance of technology The Board received a technical briefing
from the Group Chief Technotogy Gfficer, ahead of the launch of 3G
in 19 trial sites in March 2019,

®

See pages 44 to 51 for further
details of Vodafone's principal risks



6 6 \odatone Group Ple
Annual Report 2019

Continually monitoring and
improving our performance

The Board recogrises that itneedsto corfinually ma pitor and improve s
performance.This is achweved through the annual perforrmnance evaluation,
full induction of new Board members and ongeind Board development.
The conclusions of this yearsreview have been posiive and canfirmed that
the Board remains effective.

Process undertaken for ouf external evaluation .

In accorgance with the 2016 UK Corporate Governance Code and our Boafd EXDETTJSG
shee year cycle. the 2019 Board avaluationwas externallyfa cilitated

Below is an overview ofthe how the evaluation was conducted. Progress againstZO‘lB actions

it wasidertified that theBoard would benefit from more updates
inrespectof Vodatone Business 8 itwas evoiving and this was DU

Sep Appointment into the anrual calendar
The Group Generat Counseland Cornpany Secretary
provided alistof external board evaluation providersto the
Board. Following discussion. raymond Dinkn of Consilum @ Seapage6010 6170 erglison the Boards
was selected 1o undertake the Board's external evaluaion actutiesduring B YRl
inrespect of financialyear 2019 Consiuum has no other
connection with Vodafone. B d 'f
Qar cormpost Ion
SE€B pyaluation process
The objectives of the review were to provide an independent Progress against 2018 actions
assessment of Vodafone Group's Board effectiveness and Followinga thorough searchio jdentify an appropriate non-Executive
governance. ncluding the effectiveness of tts Committees Director wilh te\ecommunications experience, SanjivAhuja was
o i s appointed tothe Boardin MNovember 2(¥18. Sanjiv brngs extensive
My Diniin reviewed e ot 12 months Boardand tggcommunicanons experience N2viNg wo:ketlj i various 1lecom
Comrnitiee agenda. runutes, Board packs, stratedy papers cornpanies inclu ding Telcorid anc Qrange Pic.
ana analysts reports. All Directors, the Group GeneraLCounsei
and Company Secretary, Group HR Director and Group Chief Seepagetd for detais S Sani's
Technology Qfficer compieteda questionna‘\re andwere @ appoINfmENt process
yterviewed by Mr Dinlkin, who also consulted the Group
irvestor Relations Director and ihe Executve Cornmittee. -
T ton Wi DininatencedaBosNeets Board franing and development
aNominagions and Governance Cornmittee and part
of an Audit and Risk Committee meeting to ODserve the Progress against 2018 actions
\nteractions hetween Directorsand also with Executive : - RO - : ST
Comrittee mernbers and cenior mana germent ltwas atkﬁcwfltedged that the Boasdwqutd benefitfrom ongqmg )
{raining. pamcularly on developmentsin technology. Ao rdingty, s
Step year the poard recelved reqular training Sessions frorn the Group Chief

Evatuation fm dings Technotagy Officer and Cyber Security t@am. cdminatingn @ Board

Following corpletion o hereport outiming the findings Jisit to Vodafones Cyber Defence Centre

of the review, fLwas ciraulated 10 the BO ard forits ges page§5or dptaasot e Board s s 10

consderation. Mr Dinkin provided teadpack to & Chairman @ @ the Cyber Deferce Cert®

and Senior independent Director and faciitated 2 discussion

ofthe reportwith the Boardn March 201910 order {o agree

the priority actions for the financial year 2020 whichcan Str ategy

pe found onthese pages. 1he Semor independent Director

also metwith ihe Non-Executive Directors 1o review the o

Chairmans performance: Progress fgaf“ftma actions
I order to batancs focus on 0rganic growth and portfolic
managerent the Board agendahas been carefully eranaged with the
Chairman and Ciyef Exacutive 10 alocaeap propriate Trhe.

@ Seepagesﬁome‘t for getaisatthe goard’s
actiities during the yeal
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Our three year Board evaluation cycle

internal evatuation:
with the assistance of Lintstock Limited,
aLondon-based firm, which has no other
connection with Vodafone.

This year's findings

Consideration should be givento further engagement between Non-
Executive Directors and the busingss including more individual visits
tolocal markets and interactions with senior management.

Thisyear's findings

Focus shoutd continue to be placed on broadening the perspective
of the Board and ensuring continuity of knowledge during Board
changes. The Board remains intent or: ensuring its composition

has the diversity ard skitls required to be effective.

This year's findings

To ensure that the Board |:s keptinformed and uf) to date with the atest
developments impacting Vodafone’s operating environment, the Board

may benefit frommore engagement with other technology companies.

External speakers at Board meetings on fopics such as developrrents
in requlation and technology may also be beneficial.

This year'sfindings

To ensure continued focus on execution of the Company's strategy,
mere tirme should be found on the Board's agenda to review progress
on delivery of the strategy.

Externalevaluation:
facilitated by Raymond Dinkinof Consilum
which hias no cther connectionwith Vodafone.
Further information can be found below:

Carze e g
Governance
Uay aks

[ ATy

internal evaluation:
further detaits will be provided
innextyears report.

Action for 2020

Oppartunities for rmore Non-Executive Director local market visits are
being developed. After eachvisit Directors will give feedback to the
Chief Executive. Going forward rmore senior managers will present

at Board meetings to enable direct engagemnentt with the Board.

Action for 2020

The Board will continue to use opportunities in its natural lifecycle

10 address identified skills gaps to ensure that the Board's composition
is aligned with the Company's strategic goals, including to further
strengthen the telecommunications expenience on the Board.

Action for 2020

Arrangerments are being made for speakers from other techrology
cormpanies to meetwith the Board, Efforts are being made to ensure
Directors are provided with imely and informative material

on developments impacting Vodafone’s operating environment
duringthe year.

Action for 2020

When deciding the agenda for Board meetings during the year,

the Chairman and Chief Executive together with the Group General
Counsel and Companly Secretary will ensure that sufficient time

is allocated to itemns relating to the execution of the strategy to altow
time for deeper discussion.
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Nominations and Governance Committee

ittee
tuating
Board and ensuring that our

Chairman

Gerard Kleisterlee

Key objective:

To make sure the Board carnpnses individuals wath the necessary
skilts, knowiedge and expenence to ensure that it is effective

in discharging its responsibilities and to have oversight of all
matters relating to corporate governance.

Responsibilities:

— Assessing the composition, structure and size of the
Board and its Committees and making recommendations
on appointments to the Board;

- Succession planning for the Board and Executive Cormmittee;

— Qversesing the performance evaluation of the Board,
its Commuttees and individual Directors; and

— Monitonng developments in all matters relating to corporate
gavernance, brnging any issues to the attentian of the Board.

The Committee s composed solely of independent
Non-Executive Directors. The Committee had five scheduled
meetings and one additional meeting durmg the year,

and attendance by members at Commuttee meetings can
be seen on page 57. Committee meetings were attended

by Committee members, with other individuals and

external advisers invited to attend all or part of the meetings
as appropriate.

FY 19 highlights:

— Overseaing the appointment of the new Chief Executive and
Chief Financial Officer;

~ Appomntment of Sanjiv Ahuja as a Non-Executive Director:

— Planning the successton of the Chief Human Resources
Officer; and

— Respondingto the 2018 UK Corporate Governance Code
consultation and assessing how the new Code willimpact
ihe Company and the role of the Commuitiee.

The Committee’s key areas of focus for the next financial year are
as follows:

FY20 key areas of focus:

— Board and Executive Committee succession planning in order
to maintain the necessary balance of skills, knowledge and
expenence to remain effective; and

~ Continuing to menrtor compliance with the new Cade
and Regulations.

The terms of reference of the Cornmittee, which were reviewed
and updated in March 2019, are available on the Vodafone
website at vodafone com/governance.

Dear Shareholder,

On behalf of the Board, | am pleased 1o present the Nominations and
Governance Committee report for the yvear ended 31 March 2019,

This year, the main focus of the Committee has been Board composition,
succession planning and corporate governance matters, As| mentioned
inmy Chairman's letter on page 52, at the end of September 2018

we said farewell to Vittorio Colac and, on behalf of the Board, | would

Iike to record our gratitude to Vittono for an outstanding tenure and

to express our confidence in Nick Read and Margherita Della Valle n the
creation of and maving forward with the Company’'s refreshed strateqy.
Additonally. Samuel Jonah will be standing down from the Board
following the 2019 AGM after ten years of service and on behalf of the
Board, | would also Uike to thank Sarmuel for his valuable contribution

to Board discussions.

The Cornmittee is also delighted to welcome Sanjiv Ahuja to the Board
who was appointed as a new Non-Executive Director in November
2018. Sanjiv brings extensive telecoms experience, having led motile,
broadband and infrastructure companias, as well as considerable
international experience from operating in Europe, the US, Africa and
Asia. Aninsight into the Committee’s appomtment process for Sanjiv can
be found on page 69

To find the most suitable candidates for the Board, the Committee
considers the skills, experience and attrbutes required to create

a diverse Board which is capable of drving the Cornpany forward
successfully in fulfiiment of its purpose and strategic goats.

The Commuttee also ensures that nitiatives are in place to develop
the talent pipeline As Chairman of the Committee, | take an active
role inoverseeing the progress made towards improving diversity

In appointments to the Board and Executive Cornmittee in a way that
s consistent with the long-term strateqy of the Group. The Committee
will continue to morutor the balance of the Board to ensure that broad
expertse is available from the existing members, and will recommend
further appointments as and when appropnate.

Lastly following the publication of the new Code and Regulations
in 2018, the Committee reviewed the impact of the changes
on the Company.

Changesto the Board and Committees
During the year to the date of this report, the following changes were
made to the Board:

Following the 2018 AGM:
— Margherita was appointed as a Director and Chief Financial Officer;

— Nick's role changed to Chief Executive Cfficer-Designate before
he becarme Chief Executive in October 2018;

— Michel Dernaré became a member of our Remuneration Committee;
and

— Dr Mathias Dopfner stepped down frorm the Board after more than
three years of service

On 3G September 2018 Vittorio resigned as the Chief Executive and

as a Director of the Comnpany and was succeeded by Nick.

Additionally, as announced on 27 March 2019, at our AGM
on 23 July 2019

- Samuel Jonah will not seek re-election after ten years of service;

- Dame Clara Furse will become a member of the Remuneration
Committee and step down from the Audit and Risk Committee; and

— Sanjiv Ahuja and Michel Demaré will become members of the Audit
and Risk Committee.



Vodafone Group Plc
AnnualReport 2019

69

Assessment of the independence of the

Non-Executive Directors

All Non-Executive Directors have subrnitted themselves for re-election
at the 2019 AGM, with the exception of Samuel Jonah who 1s standing
down at the AGM. San)iv will be subject to election for the first time

in accordance with our Articles of Association.

The Cornrmittee reviewed the Independence of all the Non-Executive
Directors. Ali are considered independent in accordance with

UK requirements and they continue to make effective contributions
and effectively challenge management. During the course of the
financial year, Samuel Jonah's tenure exceeded nine years, however
the Committee was confident that he was able to demonstrate
independent judgement in Board discussions during this period

The Executive Directors service contracts and Non-Executive Directors’
appointment letters are avallable for nspection at our registered office
andwill be avalable at the 2019 AGM.

Management of Conflicts of Interest

The Commuttee and the Board are satisfied that the external
cornrmitments of the Non-Executive Directors and of me, your
Charrman, do not conflict with our duties and commitments as Directors
of the Company, and that each Non-Executive Director is able

to dedicate sufficient time to the Company’s affairs

Directors have a duty under the Companies Act 2006 to avoid
asituation inwhich they have or may have a direct or indirect interest
that conflicts or might conflict with the nterests of the Company.
This duty 1s 0 addttion to the existing duty owed to the Company

to disclose to the Beard any interestin a transacticn or arrangement
under considergtion by the Company.

Our Directors must: report any changes to their commitments

to the Board; immediately notify the Company of actual or potential
conflicts or a change in circumstances relating to an existing
authonisation; and complete an annual conflicts questionnarre.

Any conflcts or potential conflicts identified are considered and,

as appropriate, authonsed by the Board in accordance with the
Company's Articles of Association. A register of authorised conflicts
is also reviewed periodically.

Dunng the financial year, no actual conflicts were identified and one
new potential conflict was identfied and duly authorised by the Board,
The Cormnmittee is comfortable that it has measures in place to manage
and ritigate this potential conflict.

Board evaluation

In accordance with the 2016 UK Corporate Governance Code the 2076
Code), Vedafone conducts an annual evaluation of Board and Board
Committee performance, which s faclitated by an independent third
party at least once every three years, This year the performance of the
Board and Committees was assessed by Raymond Dinkin from Consiliumn,
The Committee oversaw the evaluation process and was involved

in the selection of the external prowider for the review Further detals

of the review, the process followed to appoint Consilum and the actions
to be taken over the next 12 ronths as a result of the review can be found
on pages 66 and 67 The Comrmittee is pleased to report that the
performance evaluation concluded that the Comimittee operated well.

Succession planning

The Committee monitors the length of tenure and the skills and
experience of the Non-Executive Directors to assist insuccession
planning Detalls of the length of tenure of each of the Directors
canbe found on pages 56 and 57 and a summary of the skills and
experience of the Non-Executive Directors can be found opposite
The Committee 1s confident that the Board has the necessary rmix
of skills and experence to contnibute to the Company’s strategic
objectives but aims to further strengthen the telecormrmunications
experience on the Board durng the next financial year.

Governance

s et e
Experience and skills
Non -Exefutive Directors
vy 228 2
TN 29092 teew 2020282
s o000 R, 288

Further to the publication of the new Code and the requirement that the
chair should net remainin post beyond nine years from the date of their
first appointrent to the Beard, a subset of the Cornmittee ted by our Senior
Independent Director, Valerie Gooding, and excluding rme, your Chairrmian,
has nstructed an external executive search consultancy MWM Consulting
to assistin the search for my successor. MWIM Consulting has no other
connection with Vodafone andis an accredited firmunder the Enhanced
Code of Conduct for Executive Search Firms. No decision has currently
been taken as to when | may step down from the Board and shareholders
will be kept nformed as required.

in addition to the succession planning for Beard roles, the Committee
received several presentations during the year relating to the succession
ptanning for the Executive Committee The Group HR Director informed the
Committee of his ntenticn to leave the Company after ten years of serace
and a successor, Leanne Wood, was identified. Potental successors

hava been wdentified for other top senior managerment positons and the
Committee will continue to review succession planning and monitor

the progress and success of the development plans which have been
established for relevant employees.

Appointment process

When considering the recruitment of new members of the Board,
the Cormmittee adopts a formal and transparent procedure with
due regard to the skills, knowledge and level of experience requited
aswell as diversity.

Sanjiv Ahuja — Non-Executive Director

The Comrmittee had previously identified that the addition

of a Non-Executive Director with telecommunications experience
wolld be beneficial to the composition of the Board.

During the search for a new Non-Executive Director external

search consultancy, Russell Reynotds Assodiates, was engaged

to support the recruitment process. They have no other connection
with the Company other than providing recruitment services and
are an accredited firm under the Enhanced Code of Conduct for
Executive Search Firms.

Details of the stages of the appointment process that were followed
in respect of Sanjiv Ahuja can be found below:

'Step ' . Step Step _ Step " Step
1 2 3 .4 5
Engage Shortlisting Interview  Recommendation Appomtment
withsearch  ofcandidates  processwith  totheBoard  termsdrafied
consultancy Committee  onthechosen  andagreed
and provide Committee. members candidate, with the
themwith and Chief selected
asearch Executve. candidate.
specification.
San]ivAhuIa
Apppinted asg Nﬂ:m Exemtr\rﬁ

mrecmr nn?hémmberii’ﬁ?ﬁ
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Board diversity

The Carnmittee through Vodafone's Board Diversity Policy 1s cornmitted
to supporting diversity and inctusion in the Boardroom in compliance
with the 2016 Cede and acknowledges the mportance of diversity
and inclusion to the effective functioning of the Board. As set outmour
Board Diversity Policy. Vodafone's long-term ambition 510 Increase
diversity on our Board in all $orms. This mcludes diversity of skulls and
experience, age, gender, disability, sexual orientation, gender identity.
cuttural background or belief When selecting new rmembers for the
Board, the Committee takes these considerations into account, as well
as professional background.

The Committee annually reviews and agrees the Board Diversity Policy
and monitors the progress made at Board and senior rmanagement
levels during the financial year

implementation of the FY19 policy

The Committee has been and continues o monitor Vodafone's
compliancewith gender diversity targetssetoutin the Davies Report
and Hampton-Alexander Review in relation to gender diversity andthe
parker Review in relation to ethnic diversity.

We aspire to increase the representation of women in leadership reles
to meet the Davies Report recommendation that 25%% of Directors

on the Board be womenand 1o reet the target in the Hampton-
Alexander Review that by 2020 at least 33% of Board and Executive
Committee positions, and direct reports of the Executive Committee
(the ‘Senior Leadership Tearm) are held by wornen. Following the
appeintment of Margherita as a Director in July 2018,41.7% ofour
Board roles are currently held by wornen which exceeds both 1argets
AL 31 March 2019, five wornen and seven men served on the Board.

Margheritawas also appointed to our Executive Comrmuttee and,
following the appointment of Leanne Wood as Chief Hurman Resources
Officer, 4 (30.8%) Executive Committee positons are currently held

by wornen, an improvernent cornpared to 2018 (14.2%} demonstrating
the Committee’s commitrment to \ncrease female representation

at this level. Lastly, 4827 992 of Senior Leadership Team posttions are
currently held by women which has increased since 2018(26%)

The below chart tustrates the current gender diversity statistics for our
Board, Executve Committee and the Senior Leadership Team aganst
the Hampton-Alexander Review and Davies Report.

Vodafone'sgender diversity against
review recommendations

Board

Harnptor-Atexarder Review _

Executive Cornmitt
Harnplarv-Algxandsr Review —
20114250

Daviesfeport

Vodafone

Vodufone

Senior LeadershipTeam

Harnipton-Alexender Review

Vodafone

The Board 1s mindful of the recomrnendation of the Parker Review
Report to have at least one Directer from anon-white ethnic minority
by 2021 andis satisfied that tt meets this reguirement.

Diversity extends peyond the Boardroom and the Committee

is supportive of management’s efforts to build a diverse crganisation
and maintain a diverse talent pipeline. Viodafone's ambition 1s to become
the world's best employer for wornen by 2025. White our focus

has been gender and nationality, followmgthe recornmendations
from the McGregor-Smith Review, Vodafone has now impiernented
Black, Asian and Minonity Ethnic (BAMED reporting in our people
systeminthe UK and at Group. Additionally, we are committed

to leading the way by developing the ppeline of BAME candidates
through talent programmes and our BAME network Further details
onVodafone's diversity intiatives 1o build a diverse organisation can
be found n the “Our People” section on pages 42 and 43.

Governance

The Committee reviewed Vodafone's compliance with the 2016 Code
and was satisfied that Vodafone compled withthe 2016 Code during
the year. The Commitice also receved regular updates on corporate
governance developments and has considered the impact of those
developments on Vodafone, including the approaches the Company
has taken to comply with the Regulations and the revised elements
of the new Code, which was published n July 2018 Duringthe

year, the Board and Executive Committee reviewed and approved
Vodafone's revised strategy and refreshed purpose. and its alignment
with Vodafone's cutture. Gomg forward the Board will also be provided
with updates on the ways i which Vodafone's culture is embedded
throughoutthe organisation. the recognised cultural challenges and the
corrective action being taken 1o address any matenal whistleblowing
incidents identfied through Vodafone's Speak Up programme.

In her role as Serior Independent Director, Valene Gooding

will be attending a nurmber of employee forumns including the
European Workers Councit and South African National Consultative
Cornmittee. In addition to this, the Board will receive updates on the
actions being taken to ensure there is sufficient engagementwith
employees, including the results of the annual ernployee opinion
survey As mentioned above.the Board 1s committed to promoting
diversity in all forms andthe Comrmittee will contnue to oversee
the development of a diverse pipeline at Board and Executive
Committee level

The Matters Reserved for the Board and the Terms of Reference ofthe
Cormmittee, the Audit and Risk Cormmittee and the Remuneration
Comrnittee have been updated to take into account the revised
elements of the new Code and were formally approved by the Board
in March 2019

During the course of the next financial year, the Committes will
continue to monitor its compliance with the Regulations and the new
Code, review succession plans for Non-Executive Director roles as well
as continuing to ensure that adequate sUCCession planningsin place for
the Executive Directors and senior managerment.

Gerard Kleisterlee
On behalf of the Nominauons and Governance Committee

14 May 2019
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Audit and Risk Committee

The Comm
Contre
audr.

implem ounting sta

how the

iNg cyb@j :

Chairman and financial expert
David Nish

Members

Key objectives

Provision of effective governance over the approprateness
of financial reporting of the: Group, ncluding the adequacy

of related disclosures, the performance of both the internal
audit function and the external auditers and oversight of the
Group's systemns of internal centrol, business nisks and related
compliance activibies,

Responsibilities
The Committee’s terms of reference are available on vodafone.
com/governance. Responsibilities of the Committee are to:

- Monitor the integrity of the financial statements, including the
review of significant financial reporting judgements;

— Provide advice to the Board on whether the Annual Report is fair,
balanced and understandable and the appropriateness of the
long-term viability statement;

— Review and monitor the external auditer's ndependence and
objectivity and the effectiveness of the external audit;

— Review the systemn of Internal financial control and compliance
with section 404 of the US Sarbanes-Cxley Act,

— Monitor the activities and review the effectiveness of the Internal
Audit funchon; and

— Monitor the Group's risk management system, review of the
principal risks and the management of those nisks.

Dear Shareholder,

This report provides an overview of how the Committee operated,
aninsight nto the Committee’s activities and its rele in ensuring the
integrity of the Group’s published financiat information and ensuring the
effectiveness of its nsk managernent, controls andrelated processes

Commiittee structure

The membership of the Committee, which remained unchanged

during the year, has been selected with the aim of providing the

range of financial and commercial expertise necessary to meet its
responsibilities Given my recent and relevant financial experience,

| continue 1o be designated as the financial expert on the Committee
for the purposes of the US Sarbanes-Oxley Act and the UK Corporate
Governance Code We believe that the Cornmittee as a whole continues
to have competence relevant to the sector inwhich the Group operates.

Meetings

The Committee had five scheduled meetings during the year and twe
additional meetings to oversee the audit tender process. The attendance
by members at Committee meetings can be seen on page 57

Governance

Meetings of the Committee normally take place the day before Board
meetings. | report to the Board. as a separate agenda item. on the
actvity of the Committee and matters of particular relevance and the
Board receives copies of the Committee minutes The external auditor
15 Invited to each meeting and | also meet with the external lead audit
partner cutside the formal Committee process throughout the year.
The Committee also reqularly meets separately with each of PwC,
the Chief Financial Officer, the Group Risk and Compliance Director
and the Group Audit Director without others being present.

We routinely conduct deep dive reviews, together with specific nsk
management activities as set out below:

— InSeptermnber and March, we assess 1ssues affecting the Group's half-
year and year end reporting and approve the principal nisks;

— InNovember and May, we conclude thiswork and adwise the Board
on the Group's external financial reporting; and

— While each rmeeting has reviews of nsk and corpliance related
matters, the January meetng s particularly focused an these.

Areasoffocus
This year, the Committee has focused on the following areas:

—~ The adoption inthe year of IFRS 15 "Revenue from Contracts with
Custormers” and IFRS 9 “Financial Instruments™

— Preparations for the adoption of IFRS 76 1 the next financial year;

— Cyber secunty given the need to ensure the Group 15 well placed
to meet the risks and externat threatsin this area;

— The accounting, reporting and disclosure implications of the merger
of Vodafone India with Idea Cellular to form the Vodafone Ideajoint
venture, and

— Assessing the continued independence of the external auditors

Next financial year, the Committee will also focus on the accounting,
reporting and disclosure implications of the proposed acquisition
of Liberty Global’s assets in Germany and in Central and Eastern Europe

External audit

In early December 2018, the Committee was informed of Lkely
developments in relation to the potential legal action between the
Company and a company for which a number of PwC partners are
acting as admmistrators. Given uncertainties over how this matter would
develop, the Commiitee launched a competitive tender process for the
statutory audit for the year ending 31 March 2020. A legal action was
filed by the administrators on behalf of this company against Vodafone
and others on 18 December 2018.On the 15 February 2019 itwas
announced that the Board had approved the appointment of Ernst

& Young LLP, subject to the approval by shareholders at the Annual
General Meeting on 23 July 2019, Further detail is provided on page 74.

Committee effectiveness

In order to ensure that the Commuttee remains effective, every

three years the Beard appoints an external organisation to perform
an independent review of the Comrmittee to evaluate 1ts performance
The last review was performed in March 2019 and concluded that the
Board members considered the Committee to be thorough and fully
effective N meeting its objectives.

S A

)

David Nish
On behalf of the Audit and Risk Commitiee



Veodafone Group Ple
Annuai Report 2019

Financial reporting

The Committee’s primary responsibility in relation 1o the

Group's financial reporting is to review, with managernent and the
external auditor, the appropriateness of the half-year and annual
financial staternents. The Committee focuses on:

—~ The guality and acceptability of accounting policies and practices;

— Material areas in which significant judgments have been applied
or where significant Issues have been discussed with the
external auditor,

— Anassessment of whether the Annual Report, taken as awhoale, isfair,
balanced and understandable.

— The clarity of the disclosures and compliance with financial
reporting standards and relevant financial and governarice
reparting requirernents;

~ Providing advice to the Board cn the form and basis underlying the
long-term viability staternent; and

— Any correspondence from regulatars inrelation to our
financial reporting.

Accounting policies and practices
The Comrnittee received reports from management in relaton to:

— The identification of critical accounting judgments and key sources
of estimation uncertanty;

— Significant accaunting pelices,
— The adoption of FRS $ and IFRS 15 during the current financial year;

— The implementation programme for the adopticn of IFRS 16 fer the
2020 financial yvear, and

— Proposed disclosures in relation te these matters in the 2019
Annual Report.

Following discussions with managernent and the externat auditor,

the Committee approved the disclosures of the accounting policies and
practices set outinnote 1 “Basis of preparation” to the consolidated
financial statements, which include details of the impacts of adopting
IFRS Q. IFRS 153 and IFRS 16.

Fair, balanced and understandable

The Committee assessed whether the Annual Repart, taken as awhole,
is fair, balanced and understandable and provides the information
necessary for shareholders to assess the Company's position and
performance, business model and strategy. The Committee reviewed
the processes and controls that underpin its preparation, ensuring that
all contributors, the core reporting team and senior management are
fully aware of the requirernents and their responsibilities. This included
the use and disclosure of alternative performance measures (or “non-
GAAP” measures) and the financial reporting responsibilities of the
Directors under section 172 of the Companies Act 2006 to promote
the success of the Company for the benefit of its members as well

as considering the interests of other stakeholders which willhave
animpact on the Company'slong-term success of the entity,

The Committee reviewed an early draft of the Annual Report

to enable early input and comment. The Committee alsc reviewed
the financial results announcements, supported by the work of the
Group’'s Disclosure Committee which reviews and assesses the Annual
Report and investor communications

This work enabled the Committee to provide positive assurance to the
Board to assist thern in making the statement required by the 2016
UK Corporate Governance Code

Long term viability statement

As part of the Committeg’s responsibility to provide advice to the Board
on the form and basis underlying the long-term viabiity statement

as set out on pages 50 and 51, the Committee reviewed the process and
assessment of the Group's prospects made by managerment, ncluding

— The review period and alignment with the Group's internal long-
term forecasts,

— The assessment of the capacity of the Group to remain viable
after consideration of future cash flows, expected debt service
requirements, undrawn facilities and access to caprial markets;

— The modetling of the financialimpact of certan of the
Group’s principal risks matenalising using severe but plausible
scenaros; and

~ Ensuring clear and enhanced disclosures in the Annual Report
as towhy the assessment period selected was appropriate to the
Group, what qualifications and assumptions were made and how
the underlying analysis was performed, consistent with recent
FRC pronouncerments.

Regulators and our financial reporting

The FRC published thematic reviews to help companies improve the
quality of corporate reporting around new accounting standards,
notably IFRS 8 and IFRS 15 The FRC alsoissued a range of guidance
and performed a nurnber of detailed reviews related to the year-end
reporting process across public companies. The Group has reviewed the
impact of each and whilst the Group already compled with the majority
of the recommendations, the 2019 Annual Report seeks to ensure new
disclosures are in line with best practice.

There has been no correspondence from requlatars, including the
FRC's Corporate Reporting Review Team (CRRT), commenting on our
financial reporting during the 2019 financial year. We have been
informed however that the CRRT will review the disclosures in relation
10 the adoption of IFRS 15 that are included in the financial statements
within thus Annual Report.
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Significant financial reporting judgments
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The areas considered and acticns taken by the Committee in relation to the 2019 Annuat Report are outlined betow:
For sach area, the Committee was satisfied with the accounting and disctosures in the financial statements,

Areacffocus

Revenue recognition

The timing of revenue recognition, presentation on a gross or net
basis and the treatment of discounts, incentives and commissions are
complex areas of accounting.

In addition, there isinherent risk following the implernentation of
IFRS 15 “Revenue from Contracts with Customers”

See note 1 “Basis of preparation”,

Taxation

The Group is subject to arange of tax claims and related legat actions
across a number of junsdictions where it operates, The most material

clatm continues to be from the Indian tax authorities inrefation to our
acquisition of Viodafone India Lirited in 2007,

Further, the Grougp has extensive accurnulated tax losses and akey
management judgement is whether a deferred tax asset should be
recognised in respect of these losses.

See note & “Taxation” and note 28 "Contingent liabilities and legal
proceedings”.

Liability provisioning

The Group is subject to a range of claims and legal acticns from a
number of sources, including cormpetitors, reguiators, customers,
suppliers and, on occasion, fellow sharehoidersin Group subsidianies.

See note 16" Provisions” and note 28 "Contingent liabilities and legal
proceedings”.

Impairments

Judgements in refation to impairment testing relate primarily to the
assurnptions underlying the calculation of thevalue inusa of the
Group’s businesses, being the achievability of the long-term business
plans and the macroeconomic and related modelling assumptions
undertying the valuation process.

See note 4 “Impairment losses”.

Significant one-off transactions

The pudgements in relation to the accounting and the reporting
implications of the merger of Vodafone India with Idea Cetlular to create
the Vodafone Idea joint venture.

Seenote 7 "Discontinued operations and assets and lrabilities held for
sale” and note 26 "Acquistions and disposats”.

The Committes reviewed and discussed with management the new
accountng policy for, and related disclosure requirements of IFRS 15
that have been presented in the Annual Report and chaltenged
rmanagernent on the systerns.and processes implernented for
reporting. Managerment confirmed that controls over IFRS 15
reporting were effective for the year,

The Group Tax Director presented on both provisioring and disclosure
of tax confingencies and deferred tax asset recognition at the
Novernber 2018 and May 2018 Committee meetings.

The Comymittee challenged the judgements underpinning both
the provisioning and disclosures adopted for the most significant
components of contingent taxation liabilfties and the underlying
ass.mptions for the recogrition of deferred tax assets, principatly
the avaitability of future taxable profits. During the year, the Group
derecogrised a deferred tax asset in Spain of £1.2 bitlion.

The Committee met with the Group's Counsel and Company
Secretary and the Director of Uitigation in both Novernber 2018 and
May 2019.

The Committee reviewed and chalienged management’s assessment
of the most significant clamns, together with relevant legal advice
received by the Group, to form a view on the level of provisioning,

The Comimittee reviewed and discussed detailed reporting
with management and challenged the appropriateness of the
assumptions made, including

— The consistent éppﬁcatjoﬁ of rmanagerment’s meti'\odo{ogy,
— Theachievability of the business plans;

- Assumptior{s intrelation to terminat gfomh inthe businesses at the
end of the plan period; and

— Discount rates.

During the year the Group has recorded impairments in respect
ofits investrmersts in Spain (€29 bilion), Rernania €0 3 billion} and
Viodafone idea (€0.3 billion):

These judgementsincluded the assessrnent of the recoverable
amount of the Group's investment in Vodafone Idea at 31 March 2019,

The Commitiee challenged the judgements presented by
managerent in relation to the key accounting and disctosure
impacts of the merger. As aresult of the transaction, the Group
recognised anet koss on the formation of Vodafone Idea Limited of
£34 billion.
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External audit

The Comemittee has primary responsibility for overseeing the
relationship with the external auditor, PwC This includes makingthe
recommendation on the appointrment, reappontment and rermoval
of the external auditor, assessing their independence on an ongoing
basis, involvernent in fee negotiations. approving the statutory audit
fee, the scope of the statutory audit and appointrment of the lead audit
engagement partner

PwC was appointed by shareholders as the Group's external auditor

in July 2014 fottowing a formal tender process The lead audit partner,
Andrew Kemp, has held the position for five years and, under FRC ethical
rules, would have rotated off had PwC rermained as statutery auditors for
the year ending 31 March 2020.

independence and objectivity

\n its assessrment of theindependence of the auditor, and in accordance
with the US Public Company Accounting Oversight Board's standard

on independence, the Committee receives detaits of any relationships
between the Company and PwC that may have a bearing on their
Independence and receives confirmation from PwC that they are
independent of the Company within the meaning of the securities laws
adrinistered by the US Securities and Exchange Commussion (SEC).

As previously reported, the Committee has been aware that a cormpany
for which a number of PwC partners are acting as adrministrators,

was considering litgation against the Group. As a safeguard against
anumber of related risks, the Cornmitiee had agreed arange

of measures to preserve both Cormpany confidentiality and auditor
independence This \ncluded the separate storage of auditworking
papers and other highly confidential matenal and the lead Group
engagement partrer taking sole responsible for the audit implications
of the potential litigation. The Committee also agreed that both

PwC's Compliance Department and itsindependent non-executives
provide oversight of the effectiveness of the safeguards put in place and
report to the Committe on these safeguards on a regular basis.

PwC confirmed to the Committee that these safequards were in place,
were monitored internally and operated effectively throughout the year.
Asin prior years the Committee concluded that PwC's appointrment was
not prohibited and that PwC remained independent for the purpose

of the audit for the 2019 financial year

In Decernber 2018, the Committee was informed of likely developrments
in relation ta the potential for legal action. Given uncertainties over

how this matter would develop, the Committee decided tolaunch

a competitive tender process for the statutory audit for the year ending
37 March 2020.

The Cornmittee approved the tender participants, process, timetable
and assessrment criteria. As a first phase, the participants were

provided access to a dataroom which contaned information to enable
the participants to gain a better understanding of how the Group

s structured and operates. This information was supplernented

by meetings with senior management This processran in parallel

with each firrn conducting an audit independence assessment for

the purpose of the 2020 financial year. The second phase of the
process included discussions as 1o how the firms would structure their
audit at an operational level and work with our management team.

The Committee then reviewed the written proposals and met with the
participants who were assessed against a range of criteria, including how
the participants respondedin their proposal to the scale and complexity
of the Group, the strength and depth ofthe engagermentteam and the
opportunities arising from the use of digital teols and techniques inthe
audit approach.

On the 15 February 2015 it was announced that the Board had approved
the appontrent of Ernst & Young LLP as statutory auditor for the year
encing 31 Match 2020. The appointment 15 subject to the approval

by shareholders at the Annual General Meeting on 23 July 2019,

Going forward, the Committee antcipates that the audit will be put out
to tender at least every ten years.

Auditrisk

The audit nisk identification process is considered key factor inthe
overall effectiveness of the external audit process and dunng the 2019
financial year we received a detailed audit plan from PwC identifying 1ts
audit scope, planning materality and assessment of key risks which are
set outined In the Audit Report on pages 102to 110

The key audit risks for the 201 9 financial year were broadly consistent
with those for the 2018 financial year, updated to reflect business
developrments as follows.

— Anewrisk relating to significant one-off transactions following the
rnerger of Vodafone India with Idea Cellular to create the Vodafone
ideajoint veniture, and

_ The remaval of the risk releting to capitalisation and asset lives

These risks were challenged by the Cormnmitiee ta ensure the external
suditor's areas of audit focus remain appropriate. The Cornmittee also
receives reporting from PwC onits assessment of the accounting and
disclosures in the financial statements.

Effectiveness of the external audit process

The Committee reviewed the quality of the external audit throughout
the year and considered the performance of PwC, taking into account
the Committee’s own assessment and feedback, the results of a detalled
survey of senior finance personnel across the Group focusing enarange
offactorswe considered relevant to audit qualty, feedback from the
auditor on its performance againstits own performance objectives and
the firm-wide audtt quality inspection report issued by the FRC in June
20118 Based on these reviews, the Committee concluded that there

had been appropriate focus and challenge by PwC on the primary areas
of the audit and that it had applied robust challenge and sceplicism
throughout the audit.

The Cormpany has complied with the Statutory Audit Services Order
2014 for the financial year under review.

PwC audit and non-audit fees
Total fees payable duning the year for audit and non-audit services
amounted to £19 million (2018:£26 miltion).

Total PwC Fees£m
I WAuditfees
260 Mnon-audt fees
, (rip practicel altemative supplies
; 190 # Non-auditiees
o {roiega akernative supphier)
i
) T ang -
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Audit fees

For the 2019 financial year, the Committee reviewed and discussed the
fee proposal, was actively engaged in agreeing audit scope changes
and, following the receipt of formal assurance that their fees were
appropriate for the scope of thework required, agreed a charge from
PwC and related member firms of €17 millon (2018: £21 million)

for statutory audit services The prior year included €5 million of fees

In respect of advance audit procedures for the implementation

of FRS 15 and IFRS 16.

Non-audit fees

As one of the ways in which it seeks to protect the independence and
objectivity of the external auditor, the Cormmittee has a policy governing
the engagement of the external auditer to provide non-audit services
which precludes PwC from playing any partin managerment or decision-
making. providing certain services such as valuation work and the
provision of accounting services. It also sets a presumption that PwC
should only be engaged for non-audit services where thereis no legal
or practical alternative supplier and includes a cap on the amount

of non-audit fees that can be bilted The Committee has pre-approved
that Pw( can be engaged by management, subject to the policies set
out above, and subject to:

— A£60,000 fee lirnit for individual engagements;

— A£500000 total fee imit for services where there 1s no legal
alternative; and

— A£500000total fee lirmit for services where there 15 no practical
atternative supplier

Far all other serwvices, or those permitted services that exceed these
specified fee Umits, the Charrman pre-approves the service.

Non-audit fees were £2 milion (2018, £5 million) of which €1 rmillion
{2018: €1 milbon) was for services where there was no legal alternative
and £1 million (2018, £4 million) was for services where there was

no practical alternative supplier. Non-audit fees represented 12%

of audit fees for the 2019 financial year (2018; 24%, 2017 242%)

The amounit for the year ended 31 March 2019 1s primarily in respect
of certification procedures to meet routine regulatory and legal fiting
requirernents The amount for year ended 31 March 2018 also includes
non-recurring fees that were incurred dunng the preparations for

a potential IPO of Vodafone New Zealand and the merger of Vodafone
india and Idea Cellular.

See nete 3 “Operating (oss)/profit” for further details

Ernst & Young LLP has histoncally provided the Group with a wide range
of consulting and assurance services, Given the number and complexity
of certain of these relationships, following the decision to appoint the
firm as auditor for the 2020 financial year, the Committes and EY agreed
anumber of steps to ensure EY was independent fer the purpose

of conducting the audit of the 2020 financial year The primary elements
of this were that all existing EY services should cease by 31 March 2019
untess subject to a specific exernption from this requirernent and all
new EY services would immediately be subject to the Group's non-audit
services policy. As aresuilt of this approach, three in flight £ services
which would not ordinarily have been approved under the Group's non-
audit services policy, but where it was deerned 1o be significantly
advantageous for the service to be completed, were allowed

to continue Into the 2020 financial year. Each was a permitted service
under audit requlations with each service terminating in that year

L LI

Governance

Internal control and risk management

The Comrmittee has the primary responsibility for the oversight of the
Group's system of internal control, ncluding the rsk management
frameworlk, 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 nsk based approach. The function reports
into the Committee and, administratively, to the Group Chief Financial
Officer. The function s composed of tearns across Group functions
and local markets This enables access to specialist skills through
centres of excellence and ensures local knowledge and experience
The function has a high level of qualified personnel with a wide range
of different professional qualifications and experience. A co-sourcing
agreementwith a professional firm has ensured access to additional
specialist skills and an advanced knowledge base.

Internal Audit activities are based on a robust methodology and subject
to ongoing internal quality assurance reviews to ensure compliance
with the standards of the Institute of Internal Auditors The function has
invested in several initiatives to continuously improve its effectiveness,
particularly in the adoption of new technologies The increased use

of data analytics has provided deeper audit testing and driven increased
insights. in Septernber 2018 an independent effectiveness review was
performed by a professional firm and they concluded positively on the
effectiveness of the function.

The Commitiee has a permanent agenda item to cover Internal Audit
related topics. Prior to the start of each financial year, the Comimittee
reviews and approves the annual audit plan, assesses the adeguacy
of the budget and resources and reviews the operational inibatives for
the continuous improvernant of the function’s effectiveness

The Comrnittee 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”, being audits performed across multiple
markets with the same scope. Audit results are analysed by risk, process
and geography te highlight overnents in the control environment and
areas that require attention.

During the year, internal Audit coverage focused on principal nsks, which
Include cyber threat and Information secunity, data privacy, technology
resilience and digital and technologicat transformations. Relevant audit
results are reported at the same time as the Committee’s n-depth
review with the nsk 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
compettion law, economic sanctions, employrment law and

core financial processes, balance sheet reconciliations and the
implementation of IFRS 15 “Revenue from Contracts with Customers”
There has been focus on Vodafone Business and M-Pesa, given

the complexty of processes, products and services. The activities
performed by the shared service organisation also received attention
due to their significant bearing on the effectiveness of global processes.

Management s responsible for ensuring that issues raised by Internal
Audit are addressed within an agreed tmetable, and therr irmely
completon is reviewed by the Commmuittee,
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Compliance with section 404 of theUs sarbanes-Oxley Act
Oversight of the Group’s compliance actvibes in relation to section 404
of the S Sarbanes Oxley Actand policy compliance reviews alsofall
within the Commitiees remit.

Managernentis responsible for establishind and rmantainng adequate
intemaLcor\trols over fimancigt reporund and we have responsibility for
ensunng the pffectiveness of these controts This s actieved by 1aking
an active rolein monitoring the Group's compliance actvities, receiving
reports from managementin the year coverng programme»kevet
changes. ine SsCope ofwork performed and the results of confrol testing
performed The external auditor also reperts (e status of its wo K

i each of thelr reportstothe Cornmittee

Assessment of Group's system ofinternalcontrol, including
the risk managementframework

The Groups sk assessment process and the way in which significant
pusiness Tisks are managedis an ared of focus for the Cormmittee.

The Committee’s activity herewas led prirnariy, but not solely,

by the Group's assessment of its principal an ernergngrisks and
uncertainties, as set outon pages 4410 51.The subjects ofthe TRVICWS
are outined DELOW andincluded reports from the Group Risk and
Compliance Director and the Group's cyber security {eam. with whorm
the Commitiee Chairman met reguiarly dunng the year. Cyber securty
fas been a major area of focus far the Cornmities during the year and
thiswill continue going forward giventhe ongoing fsks N this area
The Commitiee alsovisitedthe Group's Cyber Defence Centre

subjectof review

Cyher security andinformation secyrity,including usér security. external threats,

ustomer secunty and cyber defence.

Compliance (iskin Vodafone Business. including feview of iternat audit findings. off
footprint governanck and data privacy-

Control erwironmentin Vodaforeitaly and Key risks facing the business ncluding
the threatof anew entrant, reguiatory pressure and the cuccassof the fT digitat
yransformation project ‘

Anti-rndney \aundenng and Wh-Pesa programme irnprovernents uding new products
and servicesrisk assessmenﬁ.memaﬁc reviews and training for M-Pesa agents,

Techinotody. includingthe Group's continuing rmobite and fixed restience P
the jmprovernents inthe 1T resilience programme,
Supply Chain Management, induding he operational rrodel and fisks, including Brexit.

The Group Folicy LCompliante Review assUrance protess and aljgnmentwnh the Groups '

principetrisks from the Group's Risk and Compiiante Director. |

The risk of fraud in the g nisation and how (tis being managed froman overview by the
Group Comporate Security Director. .

Localmarket aucit andrisk cornrmittes activitiesand alignmentwith the Group
Cornmittee’s activities. ‘

Resuits of the use of SpeakUp channelsin placeto snable employees 1o raise concerns

about possible iregJianitiesin financiat reporting oF otherissuesandthe sutputs of any
resulting investigations. 7
Thetocal market compliance environment from e Regional Finance Directors, incuding
jointverture entities. .

The Group has an

effectiveness of

rogramme and

Successfulintegration ofnew assetsand

internal control ervironment designed 10 protect
the business from the material Nsks which have been jgeniified
Managernentis responsible for establisning and maintaining adequate
nternal controls andthe Committee has responsibibity for ensuring the
effectiveness of these contrals.

The Commitiee reviewed the process by winch the Group evaluated
its controt ervironment. in accordarnce with the requiremm ents of the
Guidance on Risk panagement, intesnal Control andrelated Financial
and Business Reporting puptished by the FRC. Activity herewas

driven prirnarily Dy reports from the Group Audit Director onthe
internak contrals. Although net relevantintne financial
perod, this woud mclude any identified ncidentand fraud, ncluding
those involving rmanagement o ermployees with a significant fole
\minternal controls.

The Comimittee has cornpleted ts review of e effectiveness of the
Groups system ofnternal control.incuding nigk ranagerment. during
theyear and up 10
all matenat controls ncluding financial. operating and compliance
controts. The Cormmittee corfirms that the system ofinternal cantrol
operated affectively fortne 2019 financial year Where speaific areas
forimprovernent wereidentfied. there was relance on ritigating
or alternative controls and processes were i place o ensure
sustanable rermediation. i allows usto provide posiive assurance
to the Board o assist ts obligations under the 201 UK Corporate

Governance Code.

tne date of this Annual Report. The review covered

principal risk (see pages 4410 51

Cyber threat andinformation SeCUNTy.

Legatcompﬁance.

Market disruption.
D%gita{iransformaﬁ priand simplification.

Legai compliance.

Technology fesfience.

Geo-palitical risk in supply chain.

L eqal compliance.

Legal cyrnpliance.

iegal cormpliance.

rranagement of jointveniures.
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Remuneration Committee

During the year the Committee has ¢
thatd g tive remun
linc with oL h (s

tinued to ensure
N are made in
icy and inthe

1L of arrangements elsewhere in our business.

Chairman
Valerie Gooding

Member

Key objectives:

To assess and make recommendations to the Board on the policies
for executive remuneration and reward packages for the Indwvidual
Executive Directors

Responsibilities:
— Deterrmining, on behalf of the Board, the policy on the

rernuneration of the Chairman of the Board, the Executive
Directors and the senior management team;

— Determining the total remuneration packages for these
individuals including any compensation on termination of office;

~ Operating within recognised principlas of good governance; and
— Prepaning an Annual Report on Directors’ remuneration,

The Committee met five times during the year and each meeting
had full attendance with the exception of the May 2018 meeting
where Mathias Dopfner was unable to attend due to a prior
business commitrnent. The terms of reference of the Committee
are avalable on vodafone.com/governance

Contents of the Remuneration Report

80 Af aglance—ZO‘thompai'édﬁ 2020 :

81  Remuneration Policy o

82 TheRemuneration Policytable

86 Chamman and Non-Execubive Directors' rem une?ation
87 Annual Repért ;:m Rerﬁuner;tidiq

87 Remuneration Commmittee

88 Z01%memuneration (irtc!ucilrtgi information on Executive Director
shareholdings on page 91}

95 ZOéOremuneratioﬂ
96 Further remuneration information
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Letter from the Remuneration
Committee Chairman

Dear Shareholder

On behalf of the Board, | present our 2019 Directors’ Remuneration
Report. This report includes both our Policy Report (as approved
by shareholders at the 2017 AGM), and our 2019 Annuat Report

on Rernuneration, which sets cuthow our pelicy was implementad
during the year under review, and how it will be applied for the

year ahead.

The Committee remains satisfied that the current policy is operating
effectively and it s our Intention to keep this framework N place until
its full three year term, which concludes at the 2020 AGM, is fulfilled.
This is in Line with the planned approach set out to shareholders prior
to the current policy's approval and helps ensure that our approach
to remuneration remains both transparent and stable.

Inimplementing the current policy dunng the year, the Committee
centinued to base 1ts decision-making on its core principles of:

- Ensuring cur remuneration policy, and the manner inwhich
it 1s imptemented, drives the behaviours that support our strategy
and business objectives,

— Maintaining a “pay for performance” approach te remuneration which
ensures our Incentive ptans cnly deliver significant rewards if and
when they are justified by business performance;

— Aligning the Interests of our senior management team with those
of shareholders by developing an approach to share ownership that
helps to maintain commitrment over the leng term; and

— Offenng competitive and far rates of pay and benefits to all of cur
people, i line with our Fair Pay principles twhich are set outin this
letter below).

Alignment with our Strategic Framework

As highlighted n the principles set out above, ensuring our
Remuneration Policy supports and drives our strategic and business
objectives remains a core focus for the Committee.

Qur strategic objective Is to be a converged communications leader and
an enabler of a digital society. In order to achieve this we need to build
aleading Gigabit network and drive custorner growth for our converged
offerings across all markets. Qur core prigrities are therefore:

Deepening customer engagement to improve loyalty and drive
revenue growth

Achieving this prionty will require us to develop deeper relatronships
with our customers, particularly our existing user base. The iImportance
of custormer relationships isreflected in the Inclusicn of a custormer
appreciation metric in our short-term incentive. This metnc was
introduced in the 2015/16 financial year with aweighting of 40%

To date the 40% weighting has reflected the significant focus

on Customer Experience and Customer Obsession which has formed
the core of our CXX strategic programme. As part of this year's review,
the Committee considered the appropniateness of this weighting in ight
of the current strategic prionties twas agreed that given the key aims
of the CXX programme are now embedded in our day-to-day business,
it was appropriate to rebalance the performance measures so that all
four metrics are equally weighted at 2526 Further details can be found
on page 95.
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Transforming our operating model for greater efficiency and agility &
Improving asset utilisation with sustained network leadership

The Committee recognises that the success of our efforts to fulfil the
priories of transforming our operating medel and irmproving asset
utilisation will both rely on, and be measured against, our key financial
indicators. Through creating a radically simpler Digital ‘First’ operating
model, leveraging our Group scale, and investing in capital smart
mfrastructure relatonships, we intend to create the foundation required
for sustainable, long-term, financiat growth.

Underpinning this approach is the fact that cash generation rematins
the key driver of value creaticn in our business, The importance of this
particular measure 15 reflected through Its presence as a measure

in both our short-term and long-term incentive plans. Service revenue
and adjusted EBIT also contnue to be imporiant financial measures,
both for measuring the impact of our strategic nitiatives and in helping
us deliver long-term value to our sharehaolders.

To reflect the importance of such metrics, all three of these financial
measures will see their weighting increased from 2096 to 25% for the
2020 performance year. As a result, 75% of our short-term incentive

will now be subject to financial performance (compared to 60%

In recent years),

External considerations

Trends and guidelines

During the year the Comrmittee received regular corporate governance
updates on developing trends and guidalines in the market. it also
invited the Reward Cirector of a peer company to attend the
November meetingwhere the Committee received an insight into the
remuneration arrangements and processes at this FTSE 30 organisation.
Such an externalinsight 1s now an annual agenda iterm and allows the
Comrnittee to get an open and honest insight into the different ways of
working and thinking at other leading businesses of a similar size and
geographical scope.

Pensions

Amengst recent corporate governance developments s the desire
of stakeholders to reduce the gap between executive and wider
empioyee pension arrangements.

This 1s an area of governance that the Committee fully supports, and has
done for many years Executive pensions were first reduced in 2015
frorn 30% to 242 of salary to align with the then pension levels for
senior managerment. After a further review in July 2018, our executive
arrangements are now aligned with those of ourwider UK poputation

at 10% of base salary.

Such levels will be maintained for the year ahead and the Policy Report
will be amended prior to its submission at the 2020 AGM to fully reflect
this approach.

Shareholder engagement

The Cornmittee is fully aware of the concerns that have been voiced

in the external market over the last decade, and particularly in recent
years, In respect of executive pay. Whilst this has generally led to positive
changes in both market practices and governance structures, itis also
evident that In some organisations this has led to a divide between
management and stakeholders.

It1s the Committee’s strong belief that through genuine engagement
the relationship between Cormmittee and shareholders can be mutually
beneficial On a personal note, | have always found discussions with our
stakeholders to be informative, considered, and productive, and would
ke to thank you, our shareholders, for your cngoing support

In this respect

Internal considerations

Farr pay at Vodafone

As part of its review of executive remuneration arrangernents,

the Cornmittee takes account of the pay policies in place across the
wider business. This includes considening the structure of reruneration
offerings at each [evel of the business to ensure there Is a strong
rationale for how packages evolve across the different levels

of the organisation.

In addition to being a core principle of the Committee, there is a clear
culture in our business of ensuring we offer cornpetitive and far

pay to allemployees. Qur approach, across our business, is guided
by six principles:

1. Market competitive 2. Free from discrimination
3.Ensure agoodstandard ofliving 4. Share in our success

5. Provide benefits for all 6.0pen and transparent
CEO payratio

Whilst the revised reporting requirements are not applicable to us untit
2020, the Committee requested that the CEQ pay ratio be calculated
for the 2019 year in lne with the regulatory method. Full details of the
approach taken and resulting ratios can be found on page 94.

The Committee considered the ratio as part of a wider discussion

on rernuneration at Vodafone which included the aforementioned fair
pay topics. Such discussion preceded the decision-rmaking on executive
arrangements for the year ahead, ensuring the Committee’s decision-
making on executive arrangements was made in the context of wider
employee arrangerments.

Employee engagement

As part of the Board's ain to continually improve employee
engagement, { will be attending 2 number of employee forums

in my capacity as Senior Independent Director This will inciude
engaging with both our European Workers Council, to hear the views of
our European colleagues, and our Scuth African National Consultative
Committee which acts as a forum for our African markets.

Such engagement will encornpass matters wider than just pay
arrangerments, with the outputs being reported directly to the
Board. Nonetheless this role will have an added benefit in respect
of my capacity as Chairman of the Remuneration Committee,

in providing a first-hand insight into our people’s prionties.

Theseviews will add further colour to the context in which the
Committee’s decision-making occurs and, on & broader note, | look
forward to werking with the wider Board on ensuring such engagement
leads to tangible and measurable improvements In areas that matter
most to our people

Arrangements for 2020

Following a March review of the executrve remuneration arrangements,
the Committee agreed that there would be no increase to base salary
for either the Chief Executive or the Chief Financial Officer and as such
their salaries will rernain unchanged for the year ahead.

As set out above, whilst the Cormnmiitee determined that no changes
should be rmade to the measures used under the short-term

or fong-term incentive plans, it was agreed thatin order to reflect the
importance of our strategic pnorities a re-weighting of the measures
under the former to equally weighted was appropriate.

The Committee remains committed to a robust target setting basis
which ensures pay and performance are linked. This is evidenced
through our historic iIncentive payouts, the levels of which reflect our
use of gentinely stretching targets (see page 93 for a ten year history),
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The Commiittee will conduct a further detaited review of the current
executive remnuneration framework as part of its work and engagement
ahead of the 2020 AGM where a new Policy Report will be subrmitted
for approval.

Further information on the forward-looking arrangements for our
Board can be found or pages 95 and 96 of the Annual Report
on Remuneration.

Performance outcomes during 2019

Annual bonus (GSTIPY

Annual bonus performance during the year was assessed against
both financial and strategic measures. The financial metrics had
aweighting of 60% which was spread across the three equally weighted
metrics of service revenue, adjusted EBIT and adjusted free cash flow
The strategic measure carried a weighting of 40% of total opportunity
andwas linked to custormer appreciation KPIs, The KPls themsetves
covered metncs ncluding net promoter score, brand consideration,
churn, revenue market share and Average Revenue Per User —further
details of which can be found on page 89

During the year free cash flow performed in line with target. with
anumber of our markets recording above target performance, Including
Italy, Egypt and Turkey, with overall performance offset by particularly
challenging results N Spain Service revenue and adjusted EBIT results
were below target, mamly dnven by below target performance in Spain
and the UK.

Qur Custorner Appreciation KPI perforrmance was below target, with

a detalled assessment of performance under this measure provided
on page 89. The combined performance under all of these measures
during the year resulted in an overall payout of 43.9%6 of maximum,
Further details on our performance under each measure can be found
on pages 88 and 89 of the Annual Report on Remuneration.

Long-termincentive (GLTT)

The 2017 Global Long-Term Incentive award was subject to free cash
flow and TSR performance, both of which were measurad over the three
year period ending 31 March 2019 The free cash flow measure finished
in line with target duning this pericd whilst TSR performance was below
the median of our TSR peer group Such TSR performance means

there will be ne additional uplft from the TSR multiplier as part of the
vesting —an outcome which the Committee agreed was appropriate.
Overall payout for the award was 40.1% of maximum —further details
can be found on page 90.

Consideration of the use of downward discretion

Prior to approving the incentive outcormes, the Committee had
athorough discussion regarding whether the use of discretion was
approprate for the year under review.

During this discussion the Committee noted that the Chief Executive
was strongly aligned with the investor expenence through

1 The impact of Total Shareholder Return performance on the
upcoming GLT! vesting which wilt have no TSR multiplier uplift,

2 Thempact of recent share price performance on the Chief
Executive's shareholding which, an a like-for-like basis, has decreased
Invalue by over 25% since 1 April 2018. During this penod, the Chief
Executive has continued to personally invest in Vodafone, ncluding
retaining 10024 of his post-tax shares frorn the GLTI award vesting

I June 2018, and an additional market purchase of 150,151 shares,
ata costto hvm of ¢ E250k, 1n September 2018.

3.The Chief Executive’s commitrnent to retain atl of his post-tax shares
In respect of the GLTI award vesting In June 2019, and his further
commitment to take his full post-tax borus for 2019 in the form

of Vodafone shares.

4, The decrease In the Chief Exacutive’s single figure, which has falten
by over £11 million compared to 2018, despite the latter solely
reflecting payments received in respect of bis previous position In the
Cornrmittee’s view, this illustrates that our incentive plans are operating
as ntended by delivering pay linked to performance and ensuning total
pay of our executives 1s aligned with the shareholder experience.

In light of the above, the Committee agreed that the payouts under both
the GSTIR, which reflects a below target payout, and the GLTI, which
reflects an overall target payout but with no TSR multiplier uplift, were
appropriate and that the use of downward discretion was not required
on this occasion.

Changes to the Committee

Finally, as previously announced, Samuel Jonah will be stepping down
frarmn the Board at the 2019 AGM would like to take this opportunity
to thank Samuel for his iong service to both this Committee and the
wider Board Darne Clara Furse will join the Committee following the
2019 AGM and | look forward to working with both Dame Clara, and the
rest of the Committee, during the year ahead.

V Gedig,

Valerie Gooding
Charrman of the Remuneration Committee

14 May 2019
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Total target remuneration at a glance — 2019 compared to 2020
The below table ilustrates the arrangements in place dunng the year under review {2019) compared 1o those which will be in place for 2020,

Base salary

Benefits

Pension

GSTIP

GLTI

Total target
remuneration

Shareholding
quidelines
Shareholding
information

2019{y/e 31 March 2019}

Effective 27 July 2018:

Chuef Executive: £1,050000(8.7% decrease to the role)
Chief Financial Officer. £700.000 (3.4% decrease

o the role).

Travel related benefits and private medical cover

Pension contribution of 243 of salary for all Executive
Directors until 27 July 2018 fromwhich date contributions
were reduced to 1035 of salary for new executive
incumbents.

Cpportunity (95 of salary):
Target 100%
Maximum: 200%

Measufes:
Service revenue (20%), adjusted EBIT (20%), adjusted FCF
(20%), and custormer appreciation KPls (4024).

Opportunity (% of salary):
Target:

Chief Executive — 230%

Other Executive Directors — 210%

Maximum:
Chief Executive — 575%
Other Executive Directors — 525%

Measures:;
Adjusted free cash flow (2/3 of total award) and
TSR (1/3 of total award).

Chief Executive — €4.6m (effective 27 July 2018)
Chief Financial Officer — £3.0m (effective 27 July 2018)

Chief Executive ~ 500% of salary
Chief Financial Officer — 400%% of salary

Include post employment holding requirernents.

Share ownership (as at 31 March 2018)

The share ownership values reflect an average share price
over the sixmonths 1o 31 March 2018 of 217.58 pence;

Chief Executive (Vittonioe Colao):
127190,562 shares (2,306% of salary)

Chief Financial Officer (Nick Read):
2,113,416 shares (634% of salary)

Directors’ interests (as at 31 March 2018)

The follewing Directors interests include both owned
shares and the maximum number of unvested shares
(as disclosed on page 83 of the 2018 Annual Report):
Chief Executive {Vittorio Colaoy— 21,274,490 shares

Chief Financial Officer (Nick Read)— 6,822,235 shares

2020 (y/e 31 March 2620)

Effective 1 July 2019:
Chief Executive: £1,050000 (no increase).
Chief Financial Officer: £700.000 (no increase).

Travel related benefits and private medical cover.

Pension centribution of 1086 of salary for all Executive
Directors.

Opportunity (35 of salary):
Target: 100%
Maximum, 20024

Measures:
Service revenue (25%), adjusted EBIT (25%4), adjusted FCF
(25%), and customner appreciahon KPls (252)

Opportunity (% of salary):
Target:

Chief Executive —230%

Other Executive Directors—210%
Maximum:

Chief Executive — 575%

Other Executive Directors — 525%

Measures:
Adjusted free cash flow (2/3 of total award) and
TSR (1/3 of total award),

Chief Executive — £4.6rmn
Chief Financal Officer— £3.0m

Chief Executive — 500% of salary
Chief Financial Officer — 400% of salary

Include post employment holding requirermnents.

Share ownership (as at 31 March 2019)
The share ownership values reflect an average share price
over the six months to 31 March 2019 of 149.27 pence:

Chief Executive (Nick Read):
2,825,550 shares (402% of salary)

Chef Financial Officer (Margherita Della Valle):
846,302 shares (18025 of salary)

Directors’ interests (as at 31 March 2019)

The following Directors’ interests include both owned
shares and the maximum number of unvested shares
(see page 91 for further informancn):

Chief Executive (Nick Read) — 9,222,245 shares

Chief Financial Officer (Margherita Della Valle) —
3,573,007 shares
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Remuneration Policy

Remuneration policy — notes to reader

No changes have been made to our policy since its approval at the 2017 annual general meeting which was hald on 28 July 2017. Our approved
Policy Report s available on our website at vodafone com, and has been reproduced below in the shaded boxes exactly as it was set outin the 2017
Annual Report, As such, a few phrases/disclosures are now out of date, including:

— Dates/Page numbers —Including references to the 2017 annual general meeting and page number references.

— Pensions —As set out on page 80, our Executive Directors receve pension contributions equivalent to 1026 of salary. The policy approved at the
2017 annual general meeting allowed for 24% of salary, and this will be amended to reflect our actual arangements when the pelicy 1s next

subrmitted for approval.
— Charts —The charts on page 85 reflect the incumbents at the time of the 2017 annual general meeting

Remuneration policy (first published in the 2017 Annual Report)

Irt this forward-looking section we describe sur remurneration poticy for the Board. This includes our considerations when determining policy,
adescription of the eternents of the reward package, including an indication of the patential future value of this package for each of the Executive
Directors, and the policy applied to the Chairrman and Non-Executive Directars.

We will be seeking shareholder approval for our Remuneration Policy at the 2017 AGM and we intend to implement at that paint. A summary and
explanation of the proposed changes to the current remuneration policy is provided on pages 67 to 70, Subject to approvat, we will review our
poticy each year to ensure that ftcarntinuas to suppart our company strategy and if we feel it is necessary to make a change to our policy within
the next three years, we will seek shareholder approval.

Considerations when determining remuneration policy
Qur remuneration principles which are outlined on page 67 are the context for our policy. Qur principal consideration when deterrmining
remuneration policy i to ensure that it supports our company strategy and business objectives

The views of our shiarehalders are also taken info account when determining executive pay. in advance of asking for approval for the
remuneration potcy we have consultedwith our major shareholders We invited our top 20 sharehoiders and a number of key governance
stakeholders to comment or: remuneration at Vodafone and to provide feedback on the proposed changes to the current policy which was
approved at the 2014 AGM. A nurnber of meetings between shareholders and the Rernuneration Commuttee Chairman ook place during this
consultation period Further details of this consultation are provided on pages 57 to 69 whitst a suramary of the proposed changes to our cusrent
olicy, which are incorporated in this revised Remuneration Policy section, s provided on page 70.

Listening to and consuiting with our employees is very important. This can take different forms in different markets but always includes our
annual people survey which attracts very highlevels of participation and engagernent, We: do not consult directly with employees o the
executive remuneration pelicy nor is any fixed rernuneration comparison measurement used, However, when determining the policy for
Executive Directors, we have been rrindfut of the pay and employment conditions of employees in Viodafone Group as awhole, with particular
reference to the market in which the executive is based. Further information on our rernuneration policy for other employeesis gven on page 74.

Performance measures and targets

Our Company strategy and business objectives are the primary cansideration when we are selecting performance measures for our incentive
plans, The tasgets within our incentive plans that are retated to internal financial measures {such as revenue, orofit and cash flow) are typicatly
determined based an our budgets, Targets for strategic and external measures (such as custormer appreciation KPls and total shareholder
return (TSR} are set based on company objectives andin light of the competitive marketplace. The threshold and maximum levels

of performance are setto reflect minimum acceptable levels at threshold and very stretching levels at maximum,

Asinprevious 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 cormercially sensitive and therefore we will only disctose our targets in the Rernuneration Report
following the completion of the financial year. We will disclose the targets for each long-term award in the Remuneration Report for the financial
year preceding the start of the performanice period

At the end of each performance period we review performance against the targets, using judgement to account for iterns such as (but not tirmited
10} mergers, acquisitions, disposals, foreign exchange rate movarnents, changes in accounting treatrnent, material one-off tax seftlerments ete.
The application of judgerment is important to ensure that the final assessments of performance are fair and appropriate.

In addition, the Remuneration Cornmittee reviews the incentive plan results before any payrnents are made to executives or any shares vest and
has full discretion to adjust the final payment or vesting downwards f they believe circurnstances warrant it. In particular, the Committee has the
discretion to Use either malus or clawback as it sees appropriate. In the case of malus, the award may lapse wholly or in part, may vest to a lesser
extent than it would otherwise have vested or vesting may be delayed. In the case of clawback, the Committee may recover bonus amounts
that have been paid up to three years after the relevant payment date, or recover share awards that have vested up to two vears after the
relevant vesting date. The key trigger events for the use of the clawback arrangements include material misstaternent of performance, materiat
miscaiculation: of performance cendition outcomes, and gross misconduct. Subject to approval of this Remuneration Policy, the clawback
arrangements will be applicable to all future bonus amounts paid, or share awards granted, following the 2017 AGM.
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The remuneration policy table
The table belew summanses the main components ofthe reward package for Executwe Dwectors

’ PurpoEe andlinkio Strafeqy

— To attract and retain the best talent.

Base salary

Pension

Benefits

Annual Bonus

—Global Short-
Term Incentive
Plan (‘GSTIP")

Long-Term
Incentive—
Global Long-
Term incentive
Plan (GLT1)

— Toremain cornpetitive within the marketplace.

-~ To aidretention and remain competitive within

the marketplace.

- f’o drive !:;ehaviour aryxd éorh muricate ‘rhé !{ey ‘

priorities for the year.

" Tomotivate erployees and incentivise

delivery of performance over the ora year
operatmg cycle

~ The ﬁnancna[ metncs aredesngned e bt)th

o métivat;a and ‘incenﬁvése‘deiivéry of sustained

drive our growth strategies whilst also focusing

onimproving operating efficiendies, The strategic

measures aim to ensure & great custorner
expenence remains at the heart of what we do.

performance over the Long term.

-= 0 support and encourage greatasharehotder

i

alignrnent through a high level of personal
share cwnershép

. ~ Theuse of free r:ash flowas the prmupal

performanoe measure ensures we apply prudent -

cash management and rigorous capital discipline -

to oUr investment decisions, whilstthe use of TSR -
along with a performance period of not less than
three years means that we are focused on the
{ong-termyintarests of oy shareholders.

Operaten

Salaries are usually reviewed annual ly and fved for 12 months
commencmg“l July, Decisron is mﬂuenced by

- level of skifl, expenence and scopa of respons;bnlmes
of indvidual;

— business perforrance, scarcty of talent, economic clirmate

and market conditions;
— increases elsewhere Withm the Gfoup; and

- extema[cornparator groups (wmch areusedfor reference
purposes anby rhiade up of companies of similar size and
t:omplemty to Vcdafone

Executive Directors may choose 1o parn c::pate inthe deﬂned
contribution pension scheme or 10 receive a cash aliowance
m ﬁeu of pensnon

Travel related benefits. This! may mnclude (butis nottimited to)
company car of cash allowance, fuel and access to adriver
where appropnate

anate medacaL death and dlsabiljty msurance and annual
heatth checks.

in the event that we ask ar individual to relocate we would offer
thern supportin line with Vodafone's relocation or international
assignment policies. This rmay cover (but s not limited to)
refocation, cost of living aliowance, housing, home teave,
education support, tax equahsatlon and advice,

Legal fees if appropriate.

Other benefits are also offered in line with the benefits offered

to other employees for example, our all-employee share plan,
rmobile phone discourts, maternity/paternity benefits, sick leave,
paid hotiday, etc.

Bonus levels and the appropnateness ofmeasures and
weightings are reviewed annually to ensure they continue
o support our sirategy.

Performance over the firanial vear is measured against
stretching financlal and non-financial performance targets set
at the start of the financial year

The annual bonus is usually paidin cash i June each year for
perforrnance over the previous year.

Awardlevels andthe ffarﬁewo}k for Geterfniﬁiné vestiné
are reviewed annually to ensure they continue (o suppert
our strategy

Leng~term encemwe awards conszst of performa rice shares whsch
are granted each year.

* Al awards vest not less than three years after the award bas:ed"

on Group cperauonaL and externat perfbrmance
ledend equwalents are parc% in cas'n after the vesﬂng dat&
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()ppmul;\rty i ’ B ’ L ’ . 3 o Performance metrics :
i Average salary increases for existing Executive Committee members (including Executive None,
Directorshwili not normally exceed average increases for employees in other appropriate parts
of the Group. Increases above this {evel may be made in specific situations. These situations
could include (but are not lirnited to} internal promotions, changes to role, material changes
to the business and exceptionat company performance.
- The pens.ion contribution or cash vﬁaymer;t'a"s ér'qu'::iI o 24% of annual éri)vssvs‘allar‘y © Nome.
: - Béwnéﬁ‘ts wali be brew'ded intine w;th 'e‘}ﬁbropn:at‘e lévets indicated by loéai rﬁérket practiceinthe ‘ Noﬁe.
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 prermiums and other
externat factors.
- Bémfses canrange from (}w—Zd(\)%'of baf;e salary, with 100% paid for onu-target performance. - Performance over each ﬂnéncialyear
Maximurm is only paid out for exceptional performance is reasured against stretching targets set
atthe beginning of the year.

- The performance measures normatly
comprise of a mix of financial and strategic
measures. Financial measures may inclde
(but are not limited to} profit, revenue and
cash flow with & weighting of no less than
50% Strategic measures may inciude (but
are not limited to) custormer appreciation
KPls such as net promoter score and
brand consideration,

‘— The target award levet is 250% of base salary for the Chief Executive and 210% for other — Performance is measured against
Executwe Directors. stretching targets set at the beginning
~— Minirnurm vesting is 0% of the target award level, threshold vesting is 45% of the target award ofthe performance perod.
level, and maximum vesting 15 250% of the target award tevel. — Vestingis determined basedon the
— Maxirnurn jong-term incentive face value at award of 575% of base satary for the Chief following measures:
Executive and 525% for others Executive Directors. — adjusted free cash flow as our

— The Commitiee has the discretion to reduce long-term incentive grant levels for directors

who have neither met thelr shareholding guideline norincreased their shareholding by 10026 — relative TSR against a peer group
of salary during the year. of comparues as our external
performance measure.

— The awards that vest accrue cash dividend eguivalents over the three year vesting period.
— Measures wilt normally be weighted
2/3 1o adjusted free cash flow and 1/3
to relative TSR,

— Awards vest to the extent performance conditicns are satisfied. There s a mandatory helding
period where 50% of the post-tax shares are released after vesting, a further 25% after the first
anniversary of vesting, and the remaining 25% will be released after the second anniversary

operational performance measure; and
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Notes to the remune ration policy table

Existingarra ngements

We will nonout ayisgng awards 10 Executive Directars. and incentives, benefts and contractual arrangements made o individuals prior to thelr
prormation 1@ 1he Board and/or priot to the approval andimplernentation ofthis policy. For the avaidance of do ubtthigincludes payrments
inrespectof any award granted under the previous remnuneration policy- This will last until the existing incentivesvest (or lapse) of the berefits
or contractual arrangernentsno Loriger apply-

Long-Term lncent‘we(‘GLTl')

When referting to our jong-terT incentive awards we Use the finandiah year endinwhichthe awardwas made. Fof axample, the “3017 award’
was madeinthe financial year ending 31 March 2017 The awards are usually maceinthe first nalf of thefinancial year {the 2077 awardwas made
ifrJune 2018).

The extent towhich awards vest depends onwo performance conditiors:

— underying aperatioriat performance 85 measured by adjusted free cash fow, and

~ retative Total Shareholder Return (TSR againsta peer group roedian.

Adjusted free cash flow

The free cash flow petformance s pasedonthe curmulatve adusted free cash flowfigure over tne pesformance period. The detalled targets
and the definition of acjusted free cash flow are determined gach year 8 appropriate. The target adjusted free cash flow levetis set by reference
10 gurtong-range plan and market expectations. \We consider the targets 1o be triticatto the Company'slong ter success andits ability

10 maximise shareholder yalue, and toben Inewithihe strategic goals of the Compary. The Rermunerationt Committee sets these targets

1o be sufficiertly dernanding with significant strefch where only outstanding performance wilpe rewarded with 8 rnaximurn payout.

The cumnulative adjusted free cash flow vesting levels as apercentage of the award sUbjectio this performance alement are ShoWN inthetable
belgw {with linear interpotation between pointsk:

" esting pefcentoge
feomae e o T e - .. . L . L 4ofFCF sletnent)
Belowthyesh*ald ) ) 0%
Threshold 18%
Target / 40%
Maxiraumn ) 100%

TSR outperformance ofapeergroup median

We have alimited nurnber of appropriate peers and this makesthe measurementofa relative ranking Systerm wolatite. As such, the
outperformance of the median of a peet groupis felt to be the most approprieie TSH measure, The peer group for the perfarmance
conditionis reviewed each year and amended a5 appropriate:

Tre TSR vesting tevels as 3 percentage ofthe award sublect to this perforrnance elarmnent are shown in the table below Ggvith lineal interpolation
petween poinis). , ,

 esingpereErin
T [ e oo iSRgene
Belowmedian ’ ) ) N 4 ' ) ) %
Medan ' 4 o ’ _ 18%
Perqen’gag«_aqutpgrformamgofmepeergrcypmed[anequi\fakentta gsthpercentle ] o A%
?ergquagequtpgrfgrmgnceofmepeergmupmgdian_gquivayentwBOthpg?égntiLe L . ) - ho0%

N qraer to determihe the percentages for the equivalent outperformance jevels above median, the Rerpuneration Commitiee seeks
independent externat advice. . :

Remuneration policy for other employees
While our rernuneration policy follows the same fundarmentat principles Across the Group, patkages offerad to employees reflect dfferences
inrarket practice in the different countries. role and seniority. ,

For example, the remuneration package elernents for our Executive Commitiee are essentially the sarhe 85 for the Executive Directors with some
oy differences, for example smalies ievels of share awards and locaiof reglonatperformance condifionswhere appropriate- The rernuneration
far thenext tevel of rnanagement, our senior leadership ieam, again follows the same principles with local and incividuat performance
aspectsinthe arnuat bonus targets and performance chare awards. They 2o receive {ower levels of share awardswhich are partly delivered

in conditional share awards without performance eondifions.
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Estimates of total future potential remuneration from 2018 pay packages

The tables below provide estimates of the potential future remuneration for each of the Executive Directors based on the rermuneration
opportunity to begranted in the 2018 financial year. Potential outcomes based on different performance scenarics are provided for each

Executive Director.

The assurnptlons underlying each scenario are described below:

Fixed angsgs‘g;pf base satary beneﬁgsand penszon . o o
Base salaryisat 1 July 2017,
Benefits are valued using the figures in the total rernuneratzon forthe 20?’{ finariciat year table Gﬂ page 78 (of the 2017 report)
Penszons arevalued by appiylng cash allowance rate of 24/ of base salary at T July 2017. ) i
Base Berefits Pensicn Total fored
o ) L R €0 oo 000
Chief Executive o 1150 B ‘ 276 o 1483
Chief Financial Officer 725 ‘ 29 L 928
On target Based onwhat a Director would recenve if performance was in Lnewith plan. - '
The target award opportunity for the annual bonus (GSTIPY1s ‘IOOW ofbase salary
The target award opportunity for the long-term incentive (GLTTY s 230% of base salary for the Chief Executive and 210%for the
Chief Financial Officer. We assurned that TSR performance was at median.
Maxirnum Two times the target award opportunity is payable under the annual bonus (GSTIP).
The maximum levels of performance for the long-term incentive (GLTY) are 250% of target award opportunsty. We assumed
that TSR performance was at or above the 80th percentile equratent.
All scenarios Long—term incentives consist of share awards only which are measured at face value Le.no assumption for ingrease in share
price or cash dividend equivalents payable.
Vittorio Colao, Chief Executive gooe  Nick Read, Chief Financial Officer E000
12000 i - i Tzen ’ T R
e sa%
10000 10,000
8000 BOOO
6000 G000 T
4000 o0 T8,
ce e £1,453 .
2000 . 14% 2000 3 o 3%
[ Fixed Ontarget Maximur 8] Fized Cntarget Maarnum
W Salaryandbenefits B Annualbonus - Longermmcentve W Salary and benefits 8 Annwatbonts -~ Long-termincentve
Recruitment remuneration

Qur approach to recrutrnent remuneration is to pay no more than is necessary and appropriate to attract the right talent to the role.

The remuneration poticy table (pages 72 and 73) sets out the various components which would be considered forinclusion in the rernuneration
package for the appointrnent of an Executive Director. Any new Director's remuneration package would include the same elements,

and be subject to the sarme constraints, as those of the existing Directors performing simitar roles. This means a potential maximum bonus
opportunity of 200% of base salary and long-term incentive maximum face value of opportunity at award of 575% 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 thatindividual in their prior role We only provide additional compensation to individuals for awards foregone.

If necessary we will seek to replicate, as far as practicable, the level and timing of such remuneration, taking into accourt also any remaining
performance reguirernents applying to it. This will be achieved by granting awards of cash or shares that vest over a timefrarne similar to those
forfeited and if appropriate based on performance conditions. A commensurate reduction in quantum will be applied where it is determined that
the new awards afe either not subject to performance condtions or subject to performance conditions that are not as stretching as those of the

awards forfeited.

Service contracts of Executive Directors
After aninftial term of up to two years Executive Directors’ contracts have roliing terms and are terminable on no more than 12 manths notice.

The key elements of the service contract for executives relate to remuneration, payrments on loss of office (see below), and restrictions
during active ermployrent (and for 12 rnonths thereafter). These restrictions INclude non-competition, non-selicitation of custorners and

employees etc.

Additonally, alt of the Company's share plans contain provisions retating to a change of control Qutstanding 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,
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Payments for departing executives

in the table below we surnmarise the key elernents of our poticy an payment for Loss of office. We will of course, always comply bothwith the
relevant plan rules and local employment tegisiation.

Notice pened and — 12 months notice from the Company1o the Executive Director.
compensation for

- Upto 12 fnonths base éa\ary fin line withthe notice pen'od): Motice period bayments will either be made
as normal §f the executive cONtnUes torwork during the notice period origon gardening leave) or they will
be made as monthly paymentsin liew of notice (subject to mitigatton {f alternative emnploymentis obtainad),

loss of office n
service contracts

Treatment of annuat bonus - The annuat bonus will be pro-rated for the penod of service during the financial year and will reflect the extent

(GSTIP ontermination sowhich Company performance has been achieved.

under plansules — The Remuneration Cormmittee has discretion to reduce the entitiernent to an annual borus to reflect the
individuat's performance and the circumstances of the termination.

Treatment of unvested _ An Executive Director’s award will vest in accordarice with the terms of the plan and satisfaction of performance

{ongrterm incentive awards conditions measured at the nommnal completion of the performance period, with the award pro-yatedforthe

(GLTY on termination proportion of the vesting period that had elapsed at the date of cessation of employment.

under plan rutes ’ '

— The Remuneration Committee has discretionto vafy the level of vesting as deemed aﬁaropriate, andin particular
to determine that awards should notvest for reasons which rmay include, attheir ahsolute 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 until the termination date.

- Whérerappropriate other béneﬁts rﬁay be receivébte. such as ibﬁt riaotztimitéd 10) payme‘ﬁts inlew of accrued
holiday anc legal fees or tax advice costsin relation to the termination.

. Benefits of retative small value may continue after termination where appropriate, suchas {but not limited to)
rnobile phone provision.

In exceptional dreurnstances, an arrangement may be astablished specifically to facilitate the exit of a particutar individual albeit that any such
arrangermnent would be rpade within the coritext of minimising the cost to the Group. We wit only take such a course of actionin exceptional
circumstances andwhereitis considered to bein the bestinterests of shareholders.

Chairman and Non-Executive Directors’ remuneration

Our poticy is for the Chairman 1o review the remuneration of Non-Executive Directors annuatly following consultation with the Remuneration
Committee Chairman. Fees for the Chairman are setby the Remuneration Committee.

g DT R e T e e e
Fees - We alrn to pay competitively for the rote inclding consideration of the time cormmitrnent required.
Webenchrmark the fees againstan appropriate exterral comparator group. We pay feesto our Chairrnan and
Senior Independent Director that inciude fees for chairmanship of any committees, We pay a fee togach of our
other Non-Executive Directors and they receive an additionat fee if they chair a committee. Nor-executive fee
levels are setwithin the maximurn level as approved by sharenolders as part of our Artictes of Association.

Altowances — Anallowanceis payable eachtime a non-Europe-based Non-Executive Directar is required to fravel to attend
o i Boqrq and cgmmittgg meetings to reflect the additionat time ;ommi§me tinvcaiyed. ) B
Incentives — Non-Executive Directors donot participate in any incertive plans.

Benefits — Non-Executive Directors do not participatein any benefit plans. The Company does notprovide any contribution
1o their pension arrangements. The Chairmanis entitted to the use of a car and a driverwhenever andwherever
heis providing his services 1o of representing the Company. We have been advised that for Nor-Executive

Directors, certain travel and accornmodation experisesin relation to attending Board meetings should be treated
as a taxable berefit therefore we also cover thetax {iabiiity {for these expenses.

Non-Executive Director service contracts

Non-Executive Directors are engaged onlettersof appointment that set out their duties and responsibilities. The ap pointrnent of Non-Executive
Directors fay be terminated without compensation. Non-Executive Directors are generally notexpecied foservefora period exceedingnine
years. For further information refer 16 the “Nomination and Govemance Committes” section of the Annual Report.
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Annual Report on Remuneration Fov

Remuneration Committee

In this section we give detaits of the composition of the Remuneration Commmittee and activities undertaken during the 2019 financial year.
The Cemmutiee is comprised to exercise ndependent jJudgement and consists only of the following independent Non-Executive Directors:

Chairman; Valerie Gooding
Committee members: Michel Dermaré (appointed 27 July 2018), Dr Mathias Dopfner {until 27 July 2018), Renee James and Samuel Jonah

The Committee reqularly consults with Nick Read, the Chief Executive, and Leanne Woed, the Chief Human Resources Officer, on vanious matters
relating to the appropriateness of awards for Executive Directors and senicr executives, though they are not present when their own compensation
Is discussed During the year, and up until they stepped down from their respective positions, the Committee also consulted with Vittorio Colao and
Ronald Schellekens, who were the previous incumbents of these positions, on these same matters In addition, Adrian Jackson, the Group Reward
and Policy Director, provides a perspective orninformation praviced to the Committee, and requests information and analysis from external adwisers
as required, Rosemary Martin, the Group General Counsel and Company Secretary, advises the Cormittee on corperate governance guidelines and
acts as secretary to the Committee

External advisers

The Remuneration Committee seeks and considers advice from independent remuneration advisers where appropriate The appeinted adwvisers,
Willis Towers Watson, were selected through a thorough process led by the Charman of the Remuneration Committee at the tme and were
appointed by the Committee in 2007. The Chairman of the Rernuneration Cornmittee has direct access to the adwisers as and when required,
and the Cammittee determines the protocols by which the advisers interact with managementin support of the Committee. The adwvice and
recommeandations of the external advisers are used as a guide, but do not serve as a substitute for thorough consicieration of the issues by each
Committee member Advisers attend Committee meetings occasionatly, as and when required by the Committee

Willis Towers Watson 1s a member of the Remuneration Consultants’ Group and, as such, voluntanly eperates under the Rermmuneration Consultants’
Group Code of Conduct in relation to executive remuneration consultingin the UK This 1s based upon prinaiples of transparency, ntegrty,
objectivity, competence, due care and confidentiality by executive remuneration consultants Willis Towers Watseon has confirmed that it adheres
10 that Code of Conduct throughout the year for all remuneration services provided to Vodafone and therefore the Committee is satisfied that

it s independent and objective The Remuneration Censultants’ Group Code of Conduct s availabla at remunerationconsultantsgroup.com.

Feesfor services

providedtothe
Commttee
Adviser Appontedby Services provided o the Committee £000 Other services provided 1o the Campany
Willis Towers Watson  Remnuneration  Adwice on market practice; governance; 87 Reward and benefits consultancy;
Committee provision of market data on executive reward, provision of benchmark data; pension
in 2007 reward consultancy; and performance analysis administration; and insurance

consultancy services.,

Note
1 Feesare determined on a ime spent basts

2017 annual general meeting —Remuneration Policy vating results
At the 2017 annual general meeting there was a binding vote on our Remuneration Policy. Detalls of the voting outcomes are provided in the

table below.

Votes for % Votes against % Totet votes Withheid

Remuneration Policy 17581,245488 9719 507,704,367 281 18.088.949855 55312703

2018 annual general meeting — Remuneration Report voting results
At the 2018 annual general meeting there was an advisory vote on our Remuneration Report. Details of the voting outcomes are provided in the
table belowy.

Votesfor % Vaotes against % Total vates . withheld

Remuneration Report T 154747188042 9712 488,883,471 288 16963071513 463.720,332

Meetings
The Remuneration Committee had five formal meetings and four formal conference calls dunng the year. In addition, informal conference calls can
also take place. The principal agenda rterns at the formal meetings were as follows:

Meeting Agenda ters
May 2018 — 2018 annual bonus achievernent and 2019 targets/ranges — 2018 Directors’ Remuneration Report
— 2016 long-termincentive award vesting and 2019 targets/ranges  — Shareholder Update
July 2018 — 2019 long-term incentive awards — Corporate governance matters
November 2018 — 2020 annual bonus framework — External insights
January 2019 — Corporate governance matters — Review of Rernuneration Policy
~ Gender Pay Gap
March 2019 — Remuneration arrangements across Vodafone — Farr Pay at Vodafone
— 2020 reward packages for the Executive Committee — Committee’s Terms of Reference
— Charman and Non-Executive Director fee levels — Risk assessment

2015 Directors Remuneration Report
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s secnonwe gummarse ihe pd packages awarded 10 out Exgcunve Dyrectors for performance inthe 2019 fpancial year VErsuS 208
Speciﬁcauy we have promded atable that chowsal rernuneration fhat was earned by each indmaduat dunngine year and computed asinge oral
remuneration fiqure for the yeat The vale ofthe anpalDonys eGSTIP) reflects whatwas aarnedin regpeciof {heyedr but wilbe pad qurincash

performance hrough e inree yed! penod ended & T8 completion of oux finand! alyear on 24 Mareh 2018,
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of perforrnanc refar dappropnate \f careurms eswarrantit Commitiee Ma st thefina payT et or vesting rwnar Qninis
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tpbean accurate refleciion of performar\ce andwere consxdered ¢air and appropnate,the Cormimitte did not Use s dhseretion 1o adjust final
QUICOMES. Further inforrnaton o8 e Commlttee‘s caonaie for {hie decision canbe found on page 7

Board changes

Nick Readwas po‘mted Chef F_xecuwe-Desngnate on 27 Uy 2018,8nd became Chruef xecutive o0 1 October 2018, Nicks 2019 snglefigure
therefore reflectsreim uneration received pothin respectof s currert role, a5 weliasin respectof s previous role 2 Chuef Financial Qfficer.

By cormparisar ks 2018 gingle figur® sotely reflects rermuneration receivedn rogpect Sfnisroeds Chief financial Gificer.

Margnenia Deliavale joined (e Board 25 Chief Fmanc'\a\Ofﬂcet on 27 July 201R.Intine with the repo rting requiations. e snae figure for
Margherita reflects cernuneration recevedin respect of Services rendesed a5@ Roard Drectr {ye fram 27 Wy PIGLCES March 2019, This ncdes
fhevalue of periormance share awards granted o hef prior tohef appointmentto ihe poard whichvest pased on ad’;usted froe cash flow
performaﬂce overihe frree-year period w3 pharch 2019.

Wittorio Colao retired froMm the Board o0 20 Seprernoer 2018 inkine withthe reportng reguiatiens. thesinge figure for itono reflects rem uneration
received in e act of services renderedas@ Board Director e from® Aprit 20184030 Septernber 8. The qnge figure 1abie doe5 notinclude
valwesin respect of Vitond's contractual 1oss of office payrents which can nstead be found onpage 93.

Total remunerat\nn forthe 2019 ﬁnanc‘lalyear (audited)

) NickRead o 'sin;guéuib&uii.ué‘ ' S yhierioGot®®
28 208 019 201€ 209 2018
T e e €00 T - gooo . . F000 . v, | EOR
Sakary/ fees g4t 722 476 - 575 150
Taxamebenefus‘ 29 24 13 - 13 25
Annualbonus oot (see pelow for further detald g22 927 18 - 505 1471
Total jongrem incentive! 1,012 2337 220 - 1632 4466

Gn westing dur ingthe yeall 816 1936 186 - 1316 7,700

eyl diwdends’ 196 AN 34 - AL 766
Cashintiey of pension 129 173 48 138 276
Og'\er* ] ) ) ) 1 4 - - 1 1
Total o ' ' 3,040 4184 AATS' e _uw_vzesa 7389

o
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3 aand
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o aver hetestauart®s of mxeam?ﬂnancialyear 14225 penCE

al a award, g smawmuldhavemenpaid du:mgthemmgpeﬁodmany shares mat\mst,'rhe deendvaiue
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2019 annuat bonus ¢GSTIF) payout (audited)

1 ihe w@ole pelowwe disclose ou ach\evement aqamst aacnof he performance [Reasured and targetsin our annual bonus (GSTPY andine
resudng otal annuaLboriis payout \evel for the year ended 31 March 2019 of 87 g% of ta(get.Th\s s applied o tne target ponus \evelel 100%
ofbase saary for each execUtive Comrnentary on ol performance against pach measie is pro\:'\ded pelowine fgble.

payokat payoutd Trreshod Target I Acwal
target naximu A peffor orance pesfar nance pericrmance pei Gopmance
per formnance perfor mance pawut 1evel \evel 1evel Tevel
Pperforance heasie 1005 200% B0l targal) £on £hn o0 £on
Senvice revenue 20% 40% 14.3% 374 794 #3 388
Adjusted EBIT 20% 40% 163% 34 A4 53 42
Adiusted free casnflow 20% 4% 202% 45 4 62 54
Customer appreciatior\ WP's 40% 80% 310% gee helow for further detalls
Totatannv2l! omusgayoRtIeVeL. o I o 200% [ o

Note
1 These figures aT® adjustedio ncludethe cemoval of theimpact of WG oregn excrand® ovements andary cpangesin accourting raglmert
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Financiat metrics

Duning the year under review, free cash flow performance was in ine with target performance level Anumber of our Eurcpean markets recorded
above target performance, ncluding ltaly and Hungary, whiist Egypt and Turkey also recorded above target performance. This was however offset
by particularly challenging results in Spain.

Service revenue and adiusted EBIT results were below target, mainly driven by below target performance in Spain and the UK

Customer appreciation KPls
An assessment of performance under the customer appreciation KPIs measure was conducted on a market by rmarket basis Each market was

assessed against a number of different metnics which included:
— Net Promnoter Scere for both Consumer and Enterpnise business units.
— Brand consideration for Enterpnse and both Consumer user and Consumer non-uUser.

— Churn, revenue market share and ARFL

Inrespect of the measures included under the custormer appreciation KPIs, net promoter scereis used as a measure of the extent to which our
customers would recommend us, whilst brand consideration acts as a measure of the percentage of people who would consider using a certain
brand as therr telecoms provider,

Both reasures utilise data frorm our local markets whichiis collected and validated for quality and consistency by independent third party agencies.
The data 15 sourced from studies involving both our own customers and custorners of our competitors for the NPS rmeasure, and both Vodafone
users and non-users for the brand consideration measure Informulating a final assessment of performance under the custormer appreciation KPIs
other relevant custarner factors such as churn, revenue rmarket share, and service levels are considered

Overall Group performance was below target for the year reflecting our current market positions, in the markets where such metrics are measured,
of

— Beingranked number 1 for Consumer NPS in 17 of 25 markets.
— Being ranked number 1 for Business NPS in 15 of 20 markets.

— Being ranked number 1 for Non-User Consumer Brand Consideration in 17 of 24 markets.

Once these figures are adjusted to reflect changes in measured markets, they lustrate a decrease in the number of markets where we are leaders
for Consumer NFS, an increase in the number of markets where we are leaders for Business NPS, and a maintenance in the number of markets
where we are number 1 for non-user consumer brand consideration compared to last year. Further inforration on specific region and market
performance is provided below

Although the continued work and passion of our people has seen us gain or retain leadership positions in a number of our markets, the Committee
continues to assess performance against stretching targets reflecting our strategic ambitions in customer engagernent in what remains a highly
competitive market.

itis within this context that overall perforrnance against our Customer Appreciation KPls metrics duning the year was judged to be below target.
The aggregated performance for the regicns and the Group 1s calculated on a revenue-weighted average to give an overall achievernent

Customer apprecialion KPIs Achreverment
%50f target)

Europe 90.0%
Rest of the World {RowW) 102.5%
Group e 925%

The achievernent percentage for Europe includes strong perforrancea in Hungary and Portugal with the former extending our leadership position
in both Consurner and Business NPS, and the latter now pesitioned as clear first place in non-user brand consideration In the UK we retained our
number 1 spotin Business NPS and improved our Consumer NPS aithough further improvernent is required to gan leadership on this metric.

The achievement percentage for RoW reflects strong perfarmance in Turkey where we regained our leadership position in Consumer NPS and
sighificantly improved cur score in Business NPS, Performance in this region also reflects improved performance in Egypt where we increased our
scores and retained teadership in both NPS categoeries.

Base salary Target bonus 7019 payout Actual payment
2015 annual bonus (GSTIF Jamaunts £000 % of base salary %oftarget £OC0
Nick Read 1,050 100% 87.8% 922
Margherita Della Valle' 700 100% 87.8% 418
Vittorio Colao? 1150 100% 87.8% 505

Noteg
1 Reflects annual bonus amounts in respect of the penad 27 July 2018 to 31 March 2019
2 Reflects pro-rated bonus {for further details see page 93)
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Long-termincentive (‘GLT!) award vesting in June 2019 (audited)
The 2017 long-term incentive CGLTT") awards which were made in June 2016 will vest at 40.1% of maximum (100.2% of target) in June 2019
The performance conditions for the three year period ending in the 2019 financial year are as follows:

TSR outperformance TSR peer group

00%pa 45%pa S0%pa Bharti Orange
Adjusted free cash flow measure Ebn Upwmedar) (G5t percenule equivatent) (80t percentile equivalent) N
Below threshold <995 0% 0% 0%  BTGoup Telecorn {talia
Threshold 955 50% 75% 100% Deutsche Telekom Telefbnica
Target 1180 100% 150% 200% MM
Maximum 1365 125% 187.5% 250%

The adjusted free cash flow for the three year period ended on 31 March
2019 was £11 81 billion. Thus compares with a target of £11.80 billion and
a threshold of £995 billon

The chart to the nighit shows that our TSR performance over the three
year pariod ended on 31 March 2019 was below that of the median
of our comparator group resulting in no additional uplift from the TSR
muttiplier as part of the vesting

Using the combined payout matrix above, this performance resuited
in a payout of 100.2% of target (4C.1% of maxirnurm).

The combined vesting percentages are applied to the target number
of shares granted as shown below.

Maximurn Target

number number

2017 GLT performance share awards vestng in Jure 2019 of shares of shares

Nick Read 1432123 572,849

Maraherita Oella Valle’ 306,547 153,273

Vittorio Colag? 3078938 1,231,575
Notes

2017 GLTi award: TSR perforrnance .
(growth In the value of a hypothetical LIS$100 holding over the
perforrnance period, six month averaging)

e e v e wu e s e To e v Yo xes e e e T e s v e mm

-
6 0316 0946 @3M7  09A17 0348 09AB 019
e Vothafone Group - Mednof peergroup = Qutperformanca of medenof 9% pa.

Adysted frae cash
flow performance
payout

% of target

100.2%
100.6%
100.2%

Valye of
sharesvesting
(000

6
£220
£1316

Numberof
shares vesting

573,708
154,254
925066

Cverall vesting
oftarget

100.2%
1006%
100.2%

TSR multipler
100 times
N/A
1.00umes

1 These perfarmance shares reflect an award granted to Margherita Defla Valle prior to her appaintment to the Board including indicatrve dvidend equivalent shares!, The award was subject

to adiustedfree cash flow performance inline with the ranges outlined above

2 Thenumber and value of shares vesting for Vittonio Colao reflect the pro-rated amount paid in respect of ime served

These share awards will vest on 30 June 2012 Speofied procedures are performed by PncewaterhouseCoopers LLP over the adjusted free cash
flow to assist with the Cornmittee’s assessment of performance. The performance assessment in respect of the TSR measure 15 undertaken by Witlis
Towvers Watson. Details of how the plan works can be found in the Policy Report that was approved at the 2014 AGM.

Long-term incentive ('GLT!") awarded during the year (audited)

The independent performance conditions for the 2019 fong-term incentive awards made in june 2018 are adjusted free cash flow and TSR

performance as follows:

Adjustedt FCF Perfonance
(2/3 of total awarch

Below threshald
Threshold
Target
Maximurm

TSR Parformance
{175 oftotal award)

Below threshold
Threshold
Target
Maximum

TSR peer group
Bhart
Orange

BT Group

Royal KPN Telecom ftalia

Deutsche Telekomn

Adyusted FCF pecformance \'e§t<ng percentacje

(€br) {%0f FCF element)

<1515 0%

1515 18%

1700 40%

1885 100%%

Vesting percentage

TSR outperformance {g0f TSRetement}

Below median 0%

Median 18%

5 0% p.3.{65th percentile equivalent) 40%
10 0% p.a. BOth percentile equivalent) 100%

Liberty Global MTN

Teleférica
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Conditicnal awards of shares made to Executive Directors in June 2018 were as follows:
Number of shares awarded Face value of shares awardea Proportionaf
Target maximum award
vesting leval Maximum Target Maemum  vestmgat minimum Performance
2019 GLTIperformance share awards made 0 Jure 2018 (40% of max) vesting level vesting level vesting level performance period end
Nick Read 1,311,217 3278043  €2,415262 £6038155 1/5th 31 Mar 2021
Margherita Della Valle 798,132 1095330  £1,470,159 £3675398 1/5th 31 Mar 2021

Note
1 Face value calculated based on the closing share price on 25 June 2018 (day immediately preceding the date of grant} of 184 2 pence

Dividend equivalents an the shares that vest are paid in cash after the vesting date.

Qutstanding awards
The structure for awards made in August 2017 lvesting August 2020) and June 2018 vesting June 2021} is set out on the previous page.
Further details on the structure of these awards, and relevant targets, can be found in the Annual Report on Rermuneration of the relevant year.

All-employee share plans
During the year the Executive Directors were eligible to participate in the Vodafone Group Sharesave Planwhich is open to UK all-employees

The Vodafone Sharesave Plan is an HM Revenue & Customns {HMRC?) approved scheme cpen to all staff permanently employed by a Vodafone
company in the UK as of the eligibility date Options under the plan are granted at up to a 20% discount to market value. Executive Directors’
participation s included in the option table on page 92

Pensions (audited)
During the 2018 financial year the Executive Directors received a cash allowance of 24% of base salary untl 27 July 2018, after which they receved
acash aliewance of 10% of base salary

Margherita Della Valle accrued benefits of £6,801 under the defined contribution pensicn plan in respect of the pericd she served on the Board during
the yvear Neither Nick Read, Marghenta Della Valle, or vittonio Colao have participated in a definad benefit scheme whilst an Executive Director,

The Executive Directors are provided benefits In the event of death In service. They also have an entitiernent under a long-term disability plan from
which 2/3 of base salary, up to a maximum benefit determined by the nsurer, would be provided until the state pension age In respect of the Executive
Committee members, the Group has made aggregate contributions of £264.818 {2018 £256.913) into defined contribution pension schemes.

Alignment to shareholder interests (audited)
Current levels of ownership by the Executive Directors, and the date by which the goal should be or should have been achieved, are shown below.
The values are calculated using an average share price over the six manths to 31 March 2019 of 149 27 pence.

Based on this valuation price, both Executive Directors are currently below their shareholding goals. In respect of Nick Read, this reflects a decrease
In the valuation of his holding from 634% of salary, as stated in the 2018 report, to 402% as stated in the table below, This decrease 1s due to the
2019 measurement being calculated on Nick’s atest tase salary since becoming Chief Executive {compared to the 2018 figure which was based
on his salary as Chief Finanaal Officen), and the movement in share price since the previous measurerment date The number of shares Nick has
beneficial ownership of has increased from 2,113,416 to 2,825,550 over the same penod

Marghenta Della Valle joned the Board on 27 July 2018 and will continue to work towards achieving her goal prior to July 2023

Goalasa% Current % % of goal Number Value of Date for goal
At 31 March 2019 ofsalary of salary held acheved of shares owned shareholding tobe achieved
Nick Read 500% 402% 80% 2825550 £4.2m July 2023
Marghenta Detla Valle 400% 180% 45% 846302 £1.3m July 2023
Vittonio Colao (position at retirement) N/A N/A N/A 13263145 £198m N/A

The shareholding goals Include a post employment condition whereby the Executrve Directors will be required to continue to meet their guideline
untiLall long-term incentives have vested. If this condition is not met, then any unvested GLT awards will normally be forfeited.

Collectively the Executive Committee including the Executive Directers owned 17,221,392 million Vodafone shares at 31 March 2019, with a value
of over £25.7 miltion None of the Executive Committee members’ shareholdings amounts to more than 1246 of the 1ssued 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 1s given below. Margherita Della
Valie's outstanding GLTR shares were granted prior to her appointment to the Board More details of the performance shares and options follows

Share Plans T Srlnayre opliens
Unvestedwithout

Tota.number performance conditions Unvastedwith Unvestedwith SAYE

of Irerests nshares (Granted grior o perfo mance conditons performance condihens (urvested withgut

Ar3* March2019 (at maxmurm) apportmen' 1o the Board ) {artarget) (a7 Maxmum) performance conditions}
Executive Directors e

Nick Read 9222,245 - 2,553,440 6,383,603 13,292
Margherita Daila Valle 35735007 146,276 1,080,679 2580429 N -
Vittorio Colao (position at retrement) 19307917 - 2412,378 6030946 o 13826
Total 4 32,103,169 146,276 6,056,497 14994978 2718

Note

1 Thisincludes both owned shares and the maximum number of unvested shares
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The total number of interests in shares includes interests of connected persons, unvested share awards and share options.

Tatalnumber
af mterests

A3 March 2019 irishgres
Non-Executive Directors
Sanjiv Ahuja 14 000{ADRsY
Sir Cnispin Davis 34,500
Michel Demaré 100,000
Dr Mathias Dopfner (position upon retirermnent) 11,500
Darne Clara Furse 75000
Valerie Gooding 28970
Renee Jameés 27272
Sarnuel Jonah 30196
Gerard Kleisterlee 220000
Maria Amparc Maraleda Martinez 30,000
Dawid Nish 107018
Note

1 One ADR s equivalent 1o ten ordinary shares,

At 14 May 2019 and during the perad from 1 Apnit 2019 to 14 May 2019,no Director had any interast i1 the shares of any subsidiary company.
Other than those individuals included in the tables above whowere Board mermbers at 31 March 2019 mermnbers of the Group's Executive
Commuittee at 31 March 2019 had an aggregate beneficial interest in 13,549,540 ordinary shares of the Company. At 14 May 2019 the Directors had
an aggregate beneficial interest in 4,464,802 ordinary shares of the Company and the Executive Committee members had an aqgregate benefical
Interest in 12,801032 ordinary shares of the Cornpany. The change in the number of shares heid by the Executive Committee reflects a change

1 membership duning this period None of the Directors or the Executive Committee members had an individual beneficial interest arnounting

to greater than 1% of the Company’s ordinary shares

The Directors' total number of Interests in shares did not change duning the period from 1 April 2019 to 14 May 2019,

Performance shares
The maximurn number of outstanding shares that have been awarded to Directors under the tong-term ncentive (GLT1) plan are currently as follows:

2017 award 2018 award 2019 award

Awarded June 2016 Awgrded August 2017 Awarded June 2018

Performance pencd ending March 2019 Performance period enchng March 2020 Performance period ending March 2021

Westing date lune 2019 Vestingdate August 2020 Vestngdate June 2021

GLTi performance share awards Share price at grant 216 8 pence Share price acgrant 224 O pence’ Share price at grant 184 2 pence
Nick Read 1432123 1673437 3.278043
Margherita Della Valle' 259174 260764 1995330
Viitorio Colao 3078938 2952008 -

Note

1 Margherita Della Valle's 2018 award was granted i June 2017 et a price of 223 7 pence and will subsequentiy vest in June 2020

Details of the performance conditions for the awards can be found on page 90. Marghenta Della Valle's 2017 and 2018 awards are subject
1o adjusted free cash flow only.

Share options

The following iInformation summarises the Executive Directors’ options under the Vodafone Group 2008 Sharesave Plan {SAYE) HMRC approved
awards may be made under all of the schernes mentioned. No other Directors have options under any schermnes and, other than under the SAYE,

no options have been granted since 2007, Qptions under the Vodafone Group 2008 Sharesave Plan were granted at a discount of 20% to the market
value of the shares at the tme of the grant. No other options may be granted at a discount.

Options Optons Options
At granted exerosed lapsed
1 Aprik 2018 duringthe during the during the Opuons Marketl
ordgtaol 2013 fingncal 2019 fmancial 2019 financial held at Option price on
appontment year yaar wear 31 March 2019 price Date from exercise
Number Number Number Number Number which Ganon
Grantdate of shares of shares of shares of shares ofshares Pence exercisable Expiry date Pence exercse
Nick Read
SAYE Mar 2017 4,854 - - - 4854 15451 Apr2022 Sep2022 - -
SAYE Jul 2017 8438 - - - 8438 17775 Sep2022 Feb2023 - -
Total \ 13,292 ~ - - 13292 - -
Note

1 The closing trade share price on 31 March 2019 was 139.80 pence The highest trade share price during the yearwas 213 95 pence and the lowest pnce was 131 36 pence
At 14 May 2012 there had been no change to the Directors interests in share options from 31 March 2019,

Other than those indwviduals included in the table above, at 14 May 2019 members of the Group’s Executive Committee held options for 36,952
ordinary shares at prices ranging from 154.5 pence to 189.2 pence per ordinary share, with aweighted average exercise price of 1624 pence per
ordinary share exercisable at dates ranging from 1 September 2015 1o 1 April 2022,

Margherita Della Valle, Hannes Ametsreiter, Aldo Bisio, Anténio Coimnbra, Abmed Essam, Rosernary Marnin, Joakim Reiter, Serpil Timuray and Leanne
Wood held no options at 14 May 2019,
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Loss of office payments (audited)
Vittono Colao retired on 30 Septernber 2018 having worked four manths and 17 days of his 12 menth notice period. Vittono was entitled toreceve
payments in lieu of notice each month for the remainder of his notice perod subject to mitigation Vittone receved the equivalent of six months
salary (£575,000) for the period 1 October 2018 to 31 March 2019. The remarning payments in leu of notice in respect of the period from 1 April
2015 to 14 May 2019 (139113} were paid in Aprl 2019 and May 2019 respectively.
Since Vittario was ernployed for part of the 2019 financial year his annual borus payment (as disclosed on pages 88 and 89) was pro-rated for time
served (Le. to 30 Septernber 2018), Vittonia's 2017 GLTI award, the final vesting of which is desenbed on page 90, will also be pre-rated for time
worked and will vest at the normal vesting date.
Vittono's outstanding 2018 GLT1 award will be pro-rated on a time worked basis and will vest, subject to performance, at the normel vesting date
in accordance with the share plan rules.
Vittorio received no further payments other than those stated above, and, other than the pro-rated 2018 GLTI award detailed above, will receive
no further payments or benefits aside from the provision of a SIM card for his personal use at the Company's expense for a period of three years
commencing 1 October 2018.
Payments to past Directors (audited)
During the 2019 financial year Lord MacLaurin received benefit payrnents in respect of security costs as per his contractual arrangements.
These costs exceeded our de minimis threshald of £5,000 p a. and, ncluding the tax paid, were £23186 (2018. £9411).
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 2019 Nick Read served as a non-executive director on the board of Booker Holdings Inc where he retaned fees
of $335.000 Margherita Della Valle served as a nen-executive director on the board of Centrica plo where she retained fees of £66,651 in respect
of the period since 27 July 2018 Margherita stepped down from the board of Centrica plc on 12 May 2015,
Vitterio Colag served as a non-executive director on the boards of Unilever NV and Unilever PLC. Vittorio retained fees of £63,500in respect of the
period to 30 Septermnber 2018 (2017: £54,474 and £42,500).
Assessing pay and performance
In the table below we summanse the Chief Executive’s single figure Ten year historical TSR performance
rernuneration over the past ten years, as well a5 how our vanable pay {growth in the value of a hypothetical £100 holding over ten years)
plans have paid out In relation to the maximum oppertunity This can e R S ——

be compared with the hustonc TSR performance over the same period 325 322
The chart below shows the performance of the Company relative to the sesnnne
STOXX Europe 600 Index over a ten year pernod. The STOXX Europe 600
Index was selected as thisis a broad-based index that includes many 28
of our closest campetitors. It should be noted that the payout from the Lo
long-term incentive plan s based on the TSR performance showninthe 173
charton page 90 and not this chart.

75 03/00 03/10 03/11 03/12 0313 03/14 03415 03718 03/17 03/18 (3719
— ociafane Group e STOXK Furppe 600 Index

Finareial year remmuneration far Chief Executive 2010 201 202 2013 2014 2015 2016 2m7 2018 2019
Single figure of total remurieration €000 3350 7022 15767 11099 8014 2810 5224 6332 7389 2864 1657
Annual variable element (actual award versus maxopportunity)  64%  62%  47%  33% 44% 56% 58% 47% 64% 44%
Long-termincentive (vesting versus max opportunity} 25% 312 100% 57% 372 Q% 23% 44% 67% 40%

Notes

1 The single figure reflects share awards which were granted in 2006 and 2007, pnior to Vittona Colao’s appontment to Chief Executive in 2008

2 Reflectsthe sngle figure in respect ofVittono Colac for the period to 30 September 2018

3 RAeflects the single figure inrespect of Nick Read for the peniod from 1 October 2018

Change in the Chief Executive's remuneration between 2018 and 2019

In the table below we show the percentage change 1n the Chief Fxecutive's remuneration (salary, taxable benefits and annual bonus payment)
between the 2018 and 2018 financial years compared to the average for other Vodafone Group employees who are measured on comparable
business objectivas and who have been employed in the UK since 2018 (per capita). Vodafone has employees based all around the world and some
of these indviduals work in countries with very high inflation therefore a comparison to Vodafone's UK-based Group emptoyees is more appropriate

than to all employees.

Inine with the regulations, the table below calculates the percentage change in the Chief Executive’s remuneration by companng Nick Read's 2019
remuneration with Vittorio Colao’s 2018 remuneration. This reflects the change nincumbent as detaled on page 88.

Percertaqe < hange from 2018 16 2019
{Other Vedafone Groupemp'oyees

em Chief Executive employed inthe UK
Base salary 7% 51%
Taxable benefits 16.0% 1.5%

Annual bonus -373% -239%
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CEOQ pay ratio
The foliowing table sets out our CEQ pay ratio figures inrespect of 2019 Although disclosure in this area is not required until 2020, the Committee
agreed that given the methadology for calculating these fiqures is NOW available, it was appropriate to disclose early.

The CEO single figure used nthe calculation of the 2019 ratios reflects a blended figure for Vittorio Colao and Nick Read, recognising the change
1 incurnbency for this role dunng the year
CEQ Single Figure: £4,522k

Year Metnod . 25th ger}em le pay ratio Medcian pay rato . 75N percentie pay atio

2019 7 OptonB 174.1 o M1 601

The calculation methodology used reflects Option B as defined under the relevant regulations. This utilises data analysed within our Gender Pay Gap
report, with employees at the three quarties identified from this analysis and their respeciive single figure values calculated.

To ensure this data accurately reflects ndividuals at such quartiles, the single figure values for individuals immediately above and below the
identified employee ateach quartite within the Gender Pay Gap analysis were also reviewed.

Year Supporting Informanon 25thpercentile pay rauc Medkan pay rate 75th percentile pay rato
2019 Salary E227K £36 4K £65.0k

Total pay £26.K £40.8K £75.5K
Relative spend on pay

The chart betow shows both the dividends distributed in the year and the total cost of remuneration in the Group.

Relative importanceafspend on pay £m

- e 5'076 B e 5-267

M8 018

Dustributed by way of dividends Overall expenditure on
remuneration for all employees

For more details on dividends and expenditure on remuneration for all employees, please see pages 144 and 171 respectively.

2019 remuneration for the Chairman and Non-Executive Directors {audited)

Salary/fees Berefits' Total
2019 2018 2019 2018 2019 2018
£000 £000 £000 €000 €000 £0600
Chairman o ‘ ) 4 '
Gerard Hleisterlee 644 625 86 8% 730 710
Senior Independent Director ) ‘ »
Valerie Gooding 165 157 7 1 172 167
Non-Executive Directors ’ ' )
Sanjiv Ahuja (apponted 9 Novernber 2018} 45 - - - 45 -
Sir Crispin Davis 115 15 1 5 116 120
Michel Dernaré {appointed 1 February 2018 115 19 17 6 132 25
Dame Clara Furse IR T 2 6 1w 1
Renee James w17 19 16 18
Sarnuel Jonah? 151 151 15 12 166 163
Maria Amnparo Moraleda Martinez (appointed 1 June 2017) B 96 L 21 133 wr
David Nish 140 132 ¥ 24 77 156
Former Non-Executive Directors o ) o ) ‘
Dr Mathias Dépfner (retred 27 July 2018) B - T £ -~ 5 3B 120
Notes

1 We have been adwised thet for Non-Executive Directors, certain travel and accomrnodation expensesin relation to atiending Board meefings should be treated asa taxable benefit The table
above ncludes these travel expenses and the corresponding 1ax contnbution.
2 Salary/feesinclude an additional allowance of £6000 per meeting for Drectors based outside Eurape
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2020 remuneration
Details of how the Remuneration Policy will be impiermented for the 2020 financial year are set out below

As setoutin the Letter fromn the Remuneration Committee Chairman, prior to reviewing executive remuneration arrangements the Committee
was fully briefed on remuneration arrangements elsewhere in the business. This ncluded a detailed discussion on the structure of remuneration
offenngs at each level of the business and how pay at these levels s determined.

The cumulative effect of these discussions was that the Comrmittee 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.

2020 base salaries
In March 2019 the Cormmittee reviewed executive remuneration arrangernents against the following comparator groups:

1) A EuroTop peer group constituting the top 50 European companies {excluding financial services companies) and a few other select companies
relevant to the TelCo sector; and

2) The FTSE 30 (excluding financial services companies)

Following this review, the Comemittee agreed that the sataries for both the Chief Executive and Chief Financial Officer would remain unchanged at:

— Chief Executive, Nick Read £1,050,000; and

— Chief Financial Officer. Margherita Della Valle £700,000.

The average salary increase for Executive Committee mermbers will be 1.6 —this compares to a budget of 212 which 1s based on an average of the
retevant local market budget for each Executive Committee member,

Pension
Pension arrangements for both the Chief Executive and the Chief Financial Officer will remain unchanged at 10% of salary. in Lne with the level for
the wider UK population

2020 annual bonus (‘GSTIP?)
The performance measures and weightings for 2020, are outlined below.

— service revenue (25%);
— adjusted EBIT (25%):
— adjusted free cash flow (25%); and

— custorner appreciation KPls (25%), This includes an assessment of churn, revenue market share, and Net Promoter Score’ (NPSL

Note

1 Theassessment of NPS utilises data collected in our local markets which 1s validated for quality and conststency by independent third party agencies

The custorner appreciation metric was introduced in the 2016 financial year with a weighting of 4024, This reflectad our significant focus at the tme
on Customer Expenence and Customer Obsession which formed the core of our CXX strategic programme

Whilst customer expenence remains crucial to our future success, the key aims of the CXX programme are now embedded in our day-to-day
business. As such, for 2020, we will rebalance the performance conditions by equally weighting all measures at 25%4.

Due to the potentizl impact on our commercial interests, annual bonus targets are considerad commercially sensitive and therefare will be disclosed
I the 2020 Rermuneration Report following the completion of the financial year.

Long-term incentive (GLTI') awards for 2020

Awards for 2020 will be made inine with the arrangements described In our policy on pages 82 to 84. Vesting of the 2020 award will be subject
to the performance of adjusted free cash flow (2/3 of total award) and TSR (1/3 of total award). The details for the 2020 award targets are provided
in the table below with inear interpolation between points),

Following the annual review of the performance measures which included a review of analysis provided by the Committee’s external advisers,
the Committee decided that, in ight of Its geegraphical focus compared to cur own strategic prionties, Bhart showuld be removed from the peer
group for the 2020 award. Full details of the peer group for the 2020 award are provided on the following page

The Committee further determined that the TSR outperformance range for the 2020 award should continue to be set at the 65th and 80th
percentile equivalents for target and maximum performance respectively. For the 2020 award. this equates te outperformance of 4 25% p a.
attargetand 8 50% pa atmaximum

Adjusted FCF Ferformance Adpusted FC- performance Vesting percentage
(2/3 ol otal awand) £on) (%0°FCF elerent)
Below threshold <1585 0%
Threshold 15.85 18%
Target 1770 40%

Maximurn 1955 100%
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TSR Performance Westing percentage

(/3 of iptalaward) TSRoutperformance (% of TSR element}
Below threshold Below median 0%
Threshoid Median 18%
Target 4 25% p.a (65th percentile equivaient) 40%
Maximum 8 50% p.a. (80th percentile equivalent) 100%
TSR peer group

BT Group Deutsche Telekom Liberty Global MTN

Orange Royal KPN Telecom Italia Telefonica

2020 remuneration for the Chairman and Non-Executive Directors
For the 2019 review the fees for our Chairman and non-executives have been benchmarked against the FTSE 30 {excluding financial services
companies). Followmng the review it was agreed that no changes will be made to the current fee (evels which are set outin the table befow.

Postion/ole Fee payable €000
Chairmar' 650
Non-Executive Director 115
Additional combined fee for Senior Independent Director and Chairman of the Remuneration Committee 50
Additionat fee for Chairmanship of Audit and Risk Cormmitiee 25
Note

1 TheCharman sfee also Includes the fee for the Chairrnanship of the Nominations and Governance Cornmittee

For 2020 the allowance payable each time a non-Europe-based Non-Executive Director 1s required to travel to attend Board and Commuttee
meetings to reflect the additional time commitment involved s £6,000.

Further remuneration information

Ditution

All awards are made under plans that incorporate dilution limits as set cut in the guidelines for share incentive schemes published by the
Investrnent Association The current estimated dilution from subsisting executive awards, including the planned June 2019 awards, 1s approximately
2.7% of the Company's share capital at 31 March 2019 (27% at 31 March 2018), whitst from all-employee share awards it 13 approximately

0.3% (0 4% at 31 March 2018). This gives a total dilution of 3.0% (3.1% at 31 March 2018),

Service contracts

The terms and conditions of appointment of our Directors are available for nspection at the Company’s registered office during normat business
hours and at the annual general meeting ffor 15 minutes pror to the meeting and during the meeting). The Executive Directors have notice penods
In therr service contracts of 12 months. The Non-Executive Directors letters of appointrment do not contain provision for notice petiods or for
compensation if their appointrments are terminated.

This report on remuneration has been approved by the Board of Directors and signed onits behalf by

VACE

Valerie Goading
Charman of the Remuneration Committee

14 May 2019
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AsVodafone's Amernican depositary shares are isted on NASDAQ Stock Market LLC (NASDAQ), we are required to disclose a surnmary of any
materal differences between the corporate governance practices we follow and those of US companies listed on NASDAQ, Vodafone's corporate
governance practices are primarily based on UK requirements but substantially conform to those required of US compames listed on NASDACL
The materal differences are set out in the following table:

Board memberindependence Different tests of independence for Board members are applied under the 2016
UK Corporate Governance Code {the ‘Code) and the NASDAQ listing rules. The Board
15nat required to take into consideration NASDAQ'S detalied definitions ofindependence
asset autin the NASDAQ Usting rules. The Board has carried out an assessment based
on the ndependence requirernents of the Code arid has deterrnined that, in its judgement,
each of Vadafone’s Non-Executive Directors is independent within the meaning
of those requirements.

Committees The NASDAQUisting rutes require US companies to have a neminations comrittee, an audit
committee and a compensation committee, each composed entirely of independent directors,
with the norminations commuittee and the audit cornmittes each required to have a written
charter which addresses the committee’s purpose and responsibilities, and the cornpensation
committee Raving scle authority and adequate funding to engage compensation consultants,
independent legal ceunsel and other compensaticn advisers.

~ QurNominations and Governance Compmittee is chared by the Chairman of the Board
and its ather rembers are independernt Non-Executive Directors.

— QOur Rermuneration Carnmittes is composed entirely of independent Non-Executive Directors.

— Qur Audit and Risk Committee is carnposed entirely of Non-Executive Directars, each
ofwhom (i} the Board has determined to be independent based on the independence
requirernents of the Code and (i meets the independence requirements of the Securities
Exchange Act 1934.

— We have terms of reference for our Norminations and Governance Committee, Audit and Risk
Committee and Remuneration Committer, each of which complies with the reguirernents
of the Code and is available for inspection on our website at vodafone.corn/governance.

— These terms of reference are generally responsive to the relevant NASDAG listing rﬁlés,
but may not address all aspects of these rules.

Code of Ethics and Code of Conduct Under the NASDAQ listing rutes, 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 out
in section 406 of the Sarbanes-Oxley Act.

- We ha\;:-; adopted a Code of Efi{iés that complies with section 406 of the Sarbanes‘bxt:eyAct
which s applicable only to the senior financial and principal executive officers, and which
is available on our website at vodafone.com/governance.

~ We have also adopteda sepérate Code of Conduct which apa:;lles fo auempiogfees,

Guorum The quorum required for shareholder meetings, in accordance with our Articles of Association,
is two shareholders, regandless of the level of their aggregate share ownership, while
US companies listed on NASDAQ! are required by the NASDAQ listing rules to have a minimumn
quorum of 33.33% of the shareholders of ordinary shares for shareholder meetings.

Related party transactions In liew of abtaining an independent review of related party fransactions for conflicts of interests
in accordance with the NASDAQ listing rules, we seek shareholger approval for related party
transactions that () meet certain fingncial thresholds or (i) have Lnusual features in accordance
with the Listing Rules issued by the FCAin the United Kingdom: (the ‘Listing Rules?,
the Companies Act 2006 and our Artictes of Asseciation.

Further, we use the definition of a transaction with a retated party as set outin the Listing Rules,
which differs incertain respects from the definition of related party transaction in the NASDAQ
tisting rules,

Shareholder approval When determniningwhether shareholder approvat is required for a proposed transaction,
we comply with both the NASDAQ listing rules and the Listing Rules. Under the NASDAQL
listing rutes, whether shareholder approvat 1s requirec for a transaction depends on, among
other things, the percentage of shares 1o 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 cormpany undertaking the transaction
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Directors’ report

The Directors of the Company present the report together wath the audited
consolidated financal staterents for the year ended 31 March 2019

This report has been prepared in accordance with requirements cutlined within The
Large and Medwim-sized Companies and Groups {(Accounts and Reports) Regulations
2008 and forms part of the ranagement report 25 required under Disclosure Guidance
and Transparency Rule (DTR) 4, Certain information that fulfils the requirements of the
Directors' report can be found elsewhere 1n this document and 1s 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 statements 1s set out on pages 100 and 107 which also
provides detalls regarding the disclosure of information to the Company's auditors
and management's report on internal control over financial information.

Going concern

The gaing concern statement required by the Lising Rules and the UK Corporate
Governance Code (the ‘Code’) s set out in the “Directors’ statement of respensibility”
on page 101,

System of risk management and internal control

The Board 15 respansible for mantaning a nsk management and internal control
systemand for managing principal risks faced by the Group. Such a system s designed
o manage rather than eliminate business rsks and can only provide reasonable and
not absolute assurance aganst material mistreatment or (oss, Thisis described inmore
detail inthe Audit and Risk Commuttee report onpages 77 to 76

The Board has implemented in full the FRC “Guidance on Risk Management Internal
Control and related Financial and Business Reporting” for the yearand o the

date of this Annual Report The resytting procedures, which are subject toregutar
maontonng and revew, provide an ongomng process for identifying, evaluating and
managing the Company's prncipal nsks (which can be found on pages 44 10 510,

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 nsk management arrangements in relabion to the financial reporting
process 1S set out on pages 52 1o 96. The information required by OTR 72 6R can

be found in the “Shareholder information” secticn on pages 214 te 220 Adescription
of the composition and operation of the Board and its Committees including the
Board Diversity Policy 1s set out on pages 68 to 70. The Code can be viewed n full
atfrc.orguk.

Strategic Report
The Strategic Report is setout on pages 6 to 51 and s incorporated into this
Directors' report by reference

Directors and their interests

The Directors of the Company who served dunng the financial year ended 31 March
2019 and up to the date ofsighing the financial staternents are as follows: Gerard
Klessterlee, Vittorio Colao, Nick Fead, Margherita Della Valle, Sanjiv Ahuwa, Sir Cnspin
Davis, Michel Demaré, Or Mathias Oopfner, Dame Clara Furse, Valene Gooding, Renee
James, Samuel Jonah, Amparo Moraleda and David Nish A summary of the rules
relating to the appowntment and replacement of Directors and DRectors powers

can be found on page 216, Detals of Directors’ interests n the Compary's otdinary
shares, options heid over ordinary shares, Interests in share options and long-term
incentive pians are set out on pages 77 t¢ 96

Directors’ conflicts of interest
Estabbished within the Company is a procedure for managing and monitonng
conflicts of interest for Directors, Detalls of this procedure are set out on page 69,

Directors’ indemnities

I accardance with our Articles of Assacration and ta the extent permitted by law,
Directors are granted anindemrity frorn the Corpany In respect of habiity ncurred
as a result of their office. In addition, we maintained a Directors’ and officers’ liability
insurance policy throughout the year Nerther our indemnity ner the insurance:
provides cover in the event that a Directer 1s proven 1o have acted dishonestly

or fraudulently.

Disclosures required under Listing Rule 9.8.4

The information on the amount of Interest capitalised and the treatment of tax relief
can befound in notes 5 and 6 to the consolidated financial statements respectively
The remaming disclosures required by Listing Rule 98.4 are not applicable 1o Vodafone,

Capital structure and rights attaching to shares

Allinformation relating to the Cornpany’s capital structure, nghts attaching to shares,
dividends, the policy 1o repurchase the Company’s own shares, detalls of Company
share repurchases and other shareholder information is contained on pages 34 and
21416220

Change of control
Detals of change of contro! provisions in the Company’'s revobang credit faclites
are set outin note 21 "Capital and financial nsk management”,

Information on agreements between the Company and its Diractors providing
for compensation for loss of office of employment (including details of change
of control provisions in share schemes) 1s set out on pages 85 and 86 Subject to
that, there are no agreements between the Company and its employees
providing for compensation for loss of office of employment that occurs because
of atakeover tnd

Dividends

Full detalls of the Company's dvidend policy and proposed final dwidend payment
for the year ended 31 March 2012 are set out on page 34 and note 3o the
consalidated financial statements.

Sustainability

Information about the Company's approach to sustainability risks and opportunities
15 set out on pages 36 1o 41 Also included on these pages are details of our
greennouse gas emissions

Political donations

No politcat donations or contributions to political parties under the Companies Act
2006 have been made during the financial year. The Group policy 1s that no poliical
donations be made or political expendsture incurred.

Financial risk management objectives and policies

Disclosures relating to financial risk management objectives and policies, including
our policy for hedging are set out in note 21 to the consolidated financial statements
and disclosures relanng to exposure to price nisk, credit nsk, lquidity risk and cash
fiow rsk are outlined 1 note 21

Important events since the end of the financial year

Details of those important events affecting the Group which have occurred since
the end of the financial year are set outin the Strategic Report and note 30 to the
consolidated financial staternents

Future developments within the Group
The Strategic Report contains details of Likely future developments within the Group.

Group policy compliance

Each Group policy 1s owned by a member of the Executive Commuittee so that
there s clear accountability and authority for ensuning the associated business
sk s adequately managed. Regional Chief Executives and the semor leadership
team member responsible for each Group function have primary accountability
for ensunng compliance with all Group policies by all cur markets and entities
Qur Group compliance team and pelicy champions support the policy owners
and local markets nimplementng policies and monitoring cemplance, Al of the
key Groug policies have been consclidated into the Viadafone Code of Conduct
which applies 1o all employees and those who work for or on behalf of Vodafone
1t sets out the standards of behawviour expected in relation to areas such as insider
dealing, bribery and raising concerns through the whistle blowing process (known
nternally as Speak Uph

Branches
The Group, through vanous subsidiaries, has branches in a number of different
Jnsdictions inwhich the business operates. Further details are included in note 32,

Employee disclosures

Vodafone 15 aninclusive ernployer and diversity 1s important 1o us, We gve full and
farr consideration to applications for employrmennt by disabled persons and the
continued employment of anyone iIncurnng a disabiity white employed by us.
Training, career development and promotion opportunibies are equally applied for all
ouremployees, regardless of disabiity. Our disclosures refating to the employment
ofwomen in senjor management roles, diversity, ernployee engagement and
policies are set out on pages 42 and 43

By Order of the: Board

Resemary Martin

Group General Counsel and Company Secretary
14 May 2019
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Reporting our financial performance

Focus on clear, effective and concise reporting

We continue 1o review the format of our consolidated financial staterments with the aim of making thern clearer and easter to follow.
To help you navigate to inforrnation that might be important to you, three key matters in the year were:

Adoption of IFRS 9 and IFRS 15
Future adoption of IFRS 16

We include detailed disclosuresnnote 1
“Basis of preparation” retating to the impact
of adopting IFRS 9 "Financial Instruments”
and IFRS 15 "Revenue from Contracts with

Custemers” Inthe current financial year

and

further nformation regarding the adopticn

of IFRS 16 ~Leases” n the 2020 financial year

@ @ For more Information

160 Directors’statement
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consolidated and
Company financial
statements
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Vodafone Idea

0On 31 Auqust 2018, the Group combined its
operations in1ts subsidiary, Vodafone India
with Idea Cellular Lirnited, to create Vodafone
Idea Limited, a company jointly controlled
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£3 5 billion

sfirnpairment

Impairment

by Vodafone and the Aditya Birla Group
See note 26 "Acquisitions and disposats”

for further details
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We include details of the €3 S biliion
impairment charge recorded in respect of the
Greup'stnvestmenits in Spain, Romarnia and
Vodafone [dea in note 4 "Impairment losses”
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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 staternents made by the Directors in
relation to their respansibilities, disclosure of information to the Company’s
auditors, going concern and managernent’s report on internal controt over

financial reporting.

Financial statements and accounting records

Cornpany law of England and Wales requires the Directors to prepare
financial staterments for each financial year which give a true andfair
view of the state of affairs of the Company and of the Group at the end
of the financial year and of the profit or loss of the Group for that penod
In prepaning those financial statements the Directors are required to:

—~ select suitable accounting policies and apply them consistently:
~ make judgemnents and estimates that are reasonable and prudent;

— presentinformation, including accounting poticies,
in a manner that provides relevant, reliable, comparable and
understandable information:

— state whether the consolidated financial staternents have been
prepared In accordance with international Financial Reporting
Standards (1FRS’) as adopted for use in the U and Article 4 of the
EUIAS Reguilations The Directors also ensure that the consolidated
financial statements have been prepared in accordance with IFRS
asssued by the International Accounting Standards Board (IASB?,

— state for the Company's financiel statements whether applicable
UK accounting standards have been followed; and

- prepare the financial statements on a geing concern basis unless
1tis inappropriate to presume that the Cornpany and the Group will
continue in business

The Directors are responsible for keeping proper accounting records
which disclose with reasonable accuracy at any time the financial
position of the Company and of the Group and te enable them to ensure
that the financial staternents comply with the Companies Act 2006

and for the consoldated financial staternents, Article 4 of the EUIAS
Regulation. They are also responsible for the system of internal control,
for safeguarding the assets of the Company and the Group and, hence,
for taking reasonabis steps for the prevention and detection of fraud
and other rreqularities.

The Drrectors are responsible for the maintenance and inteqrity of the
Company's website. Legislation in the United Kingdom governing the
preparation and dissemination of finanoial staternents may differ from
tegistation in other jurisdictions.

Directors’ responsibility statement

Each of the Directors, whose names and functions are listed on pages
56 and 57 confiem that, to the best of their knowledge.

- the consplidated financial statements, prepared in accordance with
IFRS as 1ssued by the IASB and IFRS as adopted by the EU, give a true
and fair view of the assets, liabilities, financial position and profit
of the Group;

~ the parent company financial statements, prepared n accordance
with United Kingdom generally accepted accounting practice, give
a true and farr view of the assets, liabilities, fimancial position and profit
of the Company; and

— the Strategic Report includes a fair review of the development and
perfarmance of the business and the position of the Group, together
with a description and robust assessment of the principal risks and
uncertainhes that it faces.

The Directors are also responsibie under section 172 of the Companies
Act 2006 to promote the success of the Company for the benefit of its
members as awhole and in doing so have regard for tha needs of wider
society and stakeholders, including customers, consistent with the
Group's core and sustainable business objectives,

Having taken advice frem the Audit and Risk Committee, the Board
considers the report and accounts, taken as a whole, 1s far, balanced
and understandable and that it provides theinfarmation necessary
for shareholders to assess the Company's position and performance,
business model and strategy.

Neither the Company nor the Directors accept any liabitity to any
person inrelation to the Annuai Repert except to the extent that

such biability could anse under English Law. Accordingly, any liability

to & person who has demonstrated reliance on any untrue of misleading
staternent or omission shall be determined in accordance with section
S0A and schedule 10A of the Financial Services and Markets Act 2000.

Disclosure of information to the auditors

Having made the requisite enquirtes, so far as the Directors are aware,
there is no refevant auditinformation (as defined by section 418(3} of the
Companies Act 2006) of which the Cornpany’s auditors are unaware and
the Directors have taken all the steps they ought to have taken to make
thernselves aware of any relevant audit information and to establish that
the Company's auditors are aware of that information
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Going concern

The Group's business activities, performance, position, principal risks and
uncertainties and the Directors’ assessment of its long-term viability are
set outin the Strategic Report on pages 50 and 51.

In addition, the financial position of the Greup 15 included in “Borrowings
and capital resources” and “Capital and financtal nisk management”

in notes 20 and 21 respectively to the consolidated financial statements,
which include disclosure in relation to the Group's objectives, policies
and processes for managing its capital; its financial risk management
objectives; details of its financial instruments and hedging activities;

and ts exposiires to credit nsk and liquidity risk

The Group believes it adequately manages or mitigates its sclvency
and lquidity risks through two primary processes, described below,

Business planning process and performance management
The Group's forecasting and planning cycle consists of three in-year
forecasts, a budget and a long-range plan. These generate Income
staternent, cash flow and net debt projections for assessment by Group
management and the Board

Each forecast 1s compared with prior forecasts and actual results

50 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 s undertaken to review and sense check
the key assumptions underpinning the forecasts.

Cash ftow and liquidity reviews

The business planning process provides outputs for detalled cash flow
and liquidity reviews, to ensure that the Group maintains adequate
liguidity throughout the forecast periods. The pnime output 1S a one year
quidity forecast which 1s prepared and updated on a daily basis which
highlights the extent of the Group's bguidity based on controlled cash
flows and the headroorm under the Group's undrawn revolving credit
facility {RCF?

The key inputsinto this forecast are.

— free cash flow forecasts, with the first three months' inputs being
sourced directly from the operating companies (analysed on a
dally basis), with information beyond this taken from the latest
forecast/budget cycle;

— bond and other debt maturities; and

— expectations for shareholder returns, spectrurm auctions and
MEA activity.

The liguidity forecast shows two scenanos assuming elther maturing
commercial paper 1s refinanced or no new commercial paper 1ssuance.
The liquidity forecast s reviewed by the Group Chief Financial Officer
and includedin each of her reports to the Board

In addition, the Group continues to manage 1ts 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 Committee

Conclusion

The Group has considerable financial resources, and the Directers
believe that the Group s well placed to manage its business risks
successfully. Accordingly, the Directors continue to adopt the going
concern basisin preparing the Annual Report and accounts.

Controls over financial reporting

Managerment is responsible for establishing and maintaining adequate
internal control over financial reporting for the Group.

The Group's internal contrel 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
statements in accordance with IFRS, as adopted by the EU and IFRS
asissued by the IASB, and that receipts and expenditures are being
made only in accordance with authonsation of management and the
Directors of the Company; and

— provide reasonable assurance regarding prevention
or timely detection of unauthorised acquisition, use or disposition
of the Group’s assets that could have a material effect onthe
financial statements

Any internal control framework, no matter how well designed,

has inherent Umitations including the possibility of human error and
the aircurnvention or cvernding of the controls and procedures,

and may not prevent or detect misstataments. Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions
or because the degree of compliance with the policies or procedures
may deterorate.

Managemenit has assessed the effectiveness of the internal centrol
over financial reporting at 31 March 2019 based on the updated
Internal Control — Integrated Framework, 1ssued by the Comimittee

of Sponsoring Crganizations of the Treadway Commission (COSOY)

in 2013 Based on management’s assessment, management has
concluded thatinternal control over financial reporting was effective

at 31 March 2019, During the period covered by this decument, there
were no changes In the Group's Internal control over financial reporting
that have materially affected or are reasonably likely to materially affect
the effectiveness of the internal controls aver financial reporting

By Order of the Board

sl

Rosemary Martin
Group Generat Counsel and Company Secretary

14 May 2019
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Audit report on the consolidated and Company financial statements

Independent auditors’ report to the members of Vodafone Group Plc

Report on the audit of the financial statements
Opinion
In our opinion:

— Vodafone Group Plc's Consolidated Group financiat statements and Company financial staternents (together the “financial statements™) give
& true and fair view of the state of the Group's and of the Company’s affairs as at 31 March 2019 and of the Group's loss and cash flows for the year
then ended;

— the Consolidated Group finanaial statements have been properly prepared in accordance with International Financial Reparting Standards (FRSs)
as adopted by the European Union,

- the Company financial statements have been properly prepared in accordance with United Kingdorn Generally Accepted Accounting Practice
{Unrted Hingdom Accounting Standards, comprising FRS 101 “Reduced Disclosure Framewark”, and applicable taw); and

- thefinancial statements have been prepared in accordance with the requirements of the Companies Act 2006 and, as regards the Consclidated
Group financial statements, Article 4 of the 1AS Regulatton

We have audited the financial statements, included within the Annual Report, which comprise: the Consolidated and Company statements

of financial position as at 31 March 2019: the Consolidated income statement and Consolidated staterment of comprehensive income for the year
then ended:; the Consolidated staternent of cash flows for the year then ended, and the Consolidated and Company statements of changes in equity
for the year then ended; and the notes to the financial staterments, which include a description of the significant accounting policies.

Our opinion is conststent with our reporting to the Audit and Risk Committee.

Separate opinioh in relation to IFRSs as issued by the (ASB

As explained in note 1 to the financial statermnents, the Group, in addition to applying IFRSs as adopted by the European Union, has also applied IFRSs
asissued by the International Accounting Standards Board (IASB).

In our opinion, the Consolidated Group financial statements have been properly prepared in accordance with IFRSs as issued by the IASB.

Basis for opinion

We conducted our audit in accordance with international Standards on Auditing (UK) (1SAs (UK} and applicable law Our responsibilites under ISAs
(UK) are further described in the Auditors' responsibilities for the audit of the financial staternents sectian of our report. We believe that the audrt
evidence we have obtained s sufficient and appropriate to provide a basis for our opinion.

independence
We rernained independent of the Group in accordance with the ethical requirements that are relevant to our audit of the financial statements in the

UK, which includes the FRC's Ethical Standard, as applicable to Usted public interest entrties, and we have fulfilled our other ethicat responsibilites
In accordance with these reguirements.

To the best of our knowledge and belief, we declare that non-audit services prohibited by the FRC's Etrical Standard were not provided to the Group
or the Company.

Other than those disclosed in note 3 to the Consclidated Group financial staternents, we have provided nc non-audit services to the Group or the
Company In the period from 1 Apnl 2018 1o 31 March 2019
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Our audit approach

Overview Materiality

: — Overall Group matenality' £250 million (2018: £225 million), based on 5% of three year average
of ‘Adjusted Operating Profit’ (‘AOP”) for combined continuing and discontinued operations

~ Qverall Company materfality: €185 million (2018 €165 milion), based on 1% of total assets, limited
s0 as not to exceed 752 of Group matenality.

Audit scope

— Weidentified seven local markets, which, in our view, required an audit of therr complete financial
infarmation, erther due to their size or due to their sk charactenistics cormprising Germany, UK,
Vodacorm South Africa, Spain, taly, Turkey and India.

— Further specific audit precedures over central functions and areas of significant jJudgement,
Including taxation, goodwill, treasury and material prowsions and contingent labilites, were
performed at the Group's Head Office

Key audit ratters
— Revenue recognition —accuracy of revenue recorded given the cormplexity of systemns and impact
ofIFRS 15.

— Cammying value of goodwill and intangible assets including impairment charges.
— Taxation matters.

— Provisions and contingent Labilities

— Significant one-off transactions.

— Accuracy of share of results and valuation of Investments in significant jont ventures including
Vodafone ldea and VodafoneZiggo

The scope of our audit
As part of designing our audit, we determined materiality and assessed the nisks of material misstaternent in the financial statements.

Capability of the audit In detecting irregularities, including fraud

Based on our understanding of the Group and industry, we identified that the principal nisks of non-compliance with laws and regulations related
to privacy, anti-bribery, competition, anti-money laundenng and economic sanctions (see page 48 of the Annual Report), and we considered
the extent to which non-compliance might have a material effect on the financial staterments We also considered those laws andregulations
that have a direct mpact on the preparation of the financial staternents such as the Companies Act 2006 and the UK Listing Rules We evaluated
management’s ncentives and opportunities for fraudulent manipulation of the financial statements (including the nisk of override of controls),
and determined that the principal nsks were related te pesting inappropriate journal entries to rmanipulate financial results and managerment
bias in accounting estimates. The Group engagement team shared this risk assessmentwith the component auditors so that they could

include appropriate audit procedures In response to such risks N theirwork. Audit procedures performed by the Group engagement team and/
or component auditors included:

— Discussions with managemeant, internal audit and the Group's legal counsel, including consideraticn of known or suspected instances of non-
compliance with laws and regulation and fraud:

— Evaluation and testing of the operating effectiveness of management’s controls designed to prevent and detectimegulanties, in particular therr
anti-bribery controls,

— Assessment of matters reported on the Group's whistleblowing log and the results of management's investigation of such matters,

— Challenging assumgtions and ;udgements made by management in respect of the significant accounting estimates, including the impact of the
application the new revenue standard, the carrying value of goodwill and iIntangble assets including impairment charges, recognition and
recoverability of deferred tax assets, and provisions and contingent Liabilities related to pending liigations and withholding tax claims (see related
Key audit matter below), and

— Identifying and testing journal entries, in particular any journal entries posted with unusual account combinations or posted
by semior managernent.

There are inherent lrmitations in the audit procedures described above and the further removed non-compliance with laws and regulations

5 from the events and transactions reflacted in the financial staternents, the less likely we would becorme aware of 1t Also, the nsk of not detecting
amatenal misstatement due to fraud is higher than the risk of not detecting one resulting from error, as fraud may involve deliberate concealment
by. for example, forgery or intentional misrepresentations, or through coliusion
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Key auditmatters

Hey audit matters are those matters that, in the audhtors professional judgement, were of most significance in the audit of the financial staternents
cfthe current period and include the most significant assessed nsks of matenal misstatement iwhether of not due to fraud) identified by the
auditors, ncluding those which had the greatest effect on: the overall audit strategy; the allocation of resources in the audit, and drrecting the efforts
of the engagement tearn. These matters, and any cornments we make on the results of our procedures thereon, were addressed in the context

of our audit of the financial staternents as a whole, and in forrming our opiion thereon, and we do not provide a separate cpinion on these matters
This s not a comptlete st of all risks identified by our audit.

Hey audit matter

Revenue recognition — accuracy of revenue
recorded given the complexity of systems and the
impact of the application of IFRS 15

There s aninberent nsk around the accuracy of revenue

recarded given the cormplexity of systems and the
irmpact of changing priang models Gariff structures,
rcentive arrangements, discounts etc),

The application of revenue recognition accounting
standards is complex and involves a number of key
judgernents and estrmates.

In addition, the new standard on revenue
recognibion, IFRS 15, was adopted from 1 Apnl

2018. The new standard has a material impact

on the Group. On adoption, Vodafone has applied
the cumnulative retrospective method to recognise
the cumulative effect of the transition directly

v equiity as of 1 April 2018. Initial recognition has led
10 an increase in retaned earnings within total equity
of £2.5 billion as of 1 Aprl 2018,

Refer to note 1 —"Basis of preparation” of the Group
financial staternents and Audit and Risk Committee
report on pages 71 to 76.

Carrying value of goodwill and intangible assets
including simpairment charges

The Group has goodwill of £23.4 billion contained
within 18 cash generating units (CGUS).

With the continued difficult macro-economic
envirenment in Eurcpe and the changing regulatory
environment globally the sk that goodwill and
intangible assets are impaired increases. As a result,
impairment charges amounting to €£3.2 biliion

to goodwill have been recognised in respect of Spain
and Romania in the current penod

For the CGUs which contain goodwill, the determination

of recoverable amount, being the higher of farr value
less costs of disposal and vatue-in-use, requires
judgement on the part of managementin both
identifying and then valuing the relevant CGUs.

Recoverable amounts are based on management's view

of variables such as future average revenue per user,

average customer numbers and custorner churn, timing

and approval of future capital, spectrum and operating
expenditure and the most appropnate discount rate,

Refer to note 4 —“Impairment losses” and note 10~
“Intangtble assats” of the Group financial statements
and the Audit and Risk Cornimittee report on

pages 71 1o 76,

How our audit addressed the key audit matter

We instructed seven cornponent audlit teams in full Group scope to undertake audit
procedures over the accuracy of recerding of revenue including procedures related to the
changes in revenue recognition resulting from the adoption of IFRS 15.

Our audit approach included assessing the design and testing the operating effectiveness
of controls and substantive procedures covering, in particular:

— teshing the IT environment in which rating, billing. revenue recognition adjustrnents
and other relevant support systems reside, including the change controt procedures
in place around systems relating to ratenal revenue streams This included systems
related to the reporting of revenue in accordance with IFRS 15;

~ testing the end to end reconailiation from business support systems to billing and
rating systems to the general ledger. This testing included validating matenal journals
processed between the billing systerns and general tedger;

— performing tests on the accuracy of customer bill generation on a sample basis and
testing of a sample of the credits and discounts applied to custorner bills;

— testing cash receipts for a sample of customers back to the customer invorce, and

— performing tests on the accuracy of revenue recognition adjustments arising from the
adoption of FRS 15 on a sample basis.

Based on our work, we noted no significantissues on the accuracy of revenue recordedin
the year.

We also considered the application of the Group's accounting policies te amounts billed
and the accounting impbcations of new business models to assess whether the Group’s
accounting policies were appropnate far these models and were followed,

We evaluated the appropnateness of management's identification of the Group's CGUs
and tested the design and operating effectiveness of controls over the impairment
assessmnent process, 'ncluding indicators of mpairment

With the support of our valuation experts, we benchmarked and challenged key
assumptions in management’s valuation models used to determine recoverable amount
agamnst external data, including assumptions of projected EBITDA, prajected caprtal
expenditure, projected licence and spectrum payrmenits, projected long-term growth rates
and projected discount rates.

We compared the accuracy of historical forecasting to actual results and we performed
testing of the mathematical accuracy of the cash flow models and challenged end agreed
the inclusion of the key assumptions to the Board approved long-term plan.

Based on our procedures, we noted no exceptions and consider management's key
assurnptions to be within areasonable range.

We evaluated the impairment charges recorded dunng the year with reference to the
relevant long-term plan including consideration of how local markat conditions had
been incorporated in the plan. We performed detaded testing on the impairment charges
recorded, including assessment of the key assumptions iIn management’s valuation
rodels included in the long-term plan.

We validated the approprateness of the related disclosures in note 4 and note 10 of the
financial staterments.
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Key audit matter How our audit addressed the key audit matter
Taxatton matters
The Group operates across alarge number We gained an understanaing of the status of the Indian tax nvestigations and monitored
of jJurisdictions and is subject to pertodic challenges changes in the disputes including consideration of external advice recelved by the Group,

by local tax authorities on arange of tax matters dunng  where relevant, to astablish that the tax provisions were appropriately adjusted to reflect
the normal course of business including transfer prnicing,  the latest external developments.

indirect tax - . .
taxes and transaction-related tax matters. We evaluated the design and implermnentation of controls in respect of the recegrition and

We focused on matters relating to the legal claim recoverability of deferred tax assets
inrespect of withholding tax on the acquisition
of Hutchison Essar Lirnited and the recognition and

recoverability of deferred tax assets in Luxernbourg,
Germany and Spain as follows: — understanding how losses arose and where they are located, including to which sub-

groups they are attributed;

In respect of deferred tax assets, we Used our tax specialists to assass the recoverability of
losses from a tax perspective through performing the following

Provisioning ciairm for withholding tax —there continues
to be uncertainty regarding the resolution of the considenngwhether the losses can be reversed based on the ability to generate profits
legal claim fram the Indian authorities in respect in excess of past losses,

ofwithholding tax on the acquisition of Hutchison
Essar Limited,

companng historical forecasting to actual results;

Recognition and recoverabiiity of deferred tax assets — considering the impact of recent requlatory developments, as applicable;

in Luxembourg, Germany and Spain- significant
Jjudgements required i relation to the recogninion

and recoveratility of deferred tax assets, particularly
inrespect of losses in Luxernbourg and Germany
amounting to €21 4 billion and €2.7 billon respectively.

assessing any restrctions on future use of losses; and

deterrmining whether any of the losses will expire.

In addition, we assessed the application of international Accounting Standard 12— Income
Taxes ncluding:

Refer to note 6—"Taxation” and note 28 ~"Contingent
liabilmes and legal proceedings” of the Group financial
staternents and Audit and Risk Committee report — considenngthe effects of tax planning strategies;
onpages 71t 76

- understanding the trggers for recogrution of deferred tax assets,

— testing the mathematical accuracy of the cash flow models and chalienging and
agreeing the key assumptions in the board approved management plan;

— inrespect of the Luxermnbourg deferred tax assets we assessed management’s view
of the Group's likelihood of generating future taxable profits to support the
recoverability of the deferred tax asset; and

— nrespect of the derecognition of the Spain deferred tax asset, we assessed
management’s view of the recoverability period and the probability of losses
being utilised.

We determined that the carrying value of deferred tax assets at 31 March 2019 was
supported by management’s plans, Including iIntercornpany funding arrangerments,

We validated the appropriateness of the related disclosures In nete 6 and note 28 of the
financial staternents, including the disclosures made in respect of the utilisation period
of deferred tax assets.
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Kay audit matter

Provisions and contingent labilities

There are a number of threatened and actual

legal. regulatory and tax cases against the Group
Thereis a high evel of jJudgement required

1N estrnating the level of provisioning required in certan
of these cases.

Refer to note 1 —" Basis of preparation”’, note 16—
“Provisions” and note 28 —“Contingent liabilities and
legal proceedings” of the Group financial statements
and Audit and Risk Comimittee report on pages 71 to 76.

Sigruficant one-off transactions

Accounting for acquisitions, disposals and other forms
of collaberation, requires the exercise of judgements
aver the accounting and disclosure for the transactions
spedific to the Vodafone India — Idea Cellular merger.

Refer to note 7 ~ "Discontinued operations and assets
and liabilities held for sale” and note 26 —"Acquisttions
and disposals” of the Group financial statements and
Audit and Risk Committea report on pages 71 to 76.

Accuracy of share of results and valuation
ofinvestments in significant jornt ventures incluang
Vodafone (dea and VodafoneZiggo

The share of results of equity accounted associates
and joint ventures was material as of 31 March 2019,
The majorny was contributed by the Group's share

of the results from Vodafone Idea and VodafoneZiggo.

The carrying values of the investments in Vodafone Idea
and VodafaneZiggo are assessed for impatrment with
reference to the recoverable arnounts.

Refer to note 12— “Investrnent in assoctates and joint
arrangements” of the Group financial statements and
Audit and Risk Committee report on pages 71 to 76

How our audit addressed the key audit matter

Forlegal, regulatory and tax matters our procedures included the following;
- testing key controls over lihgation, regulatory and tax matters:

~ performing substantive procedures on the underlying calculations supporting the
provistons recorded;

— where relevant, reading external legal opinions obtained by managernent;

- meeting with reqional and tocal management and reading relevant
Group correspondence;

— discussing open matters with the Group litigation, regutatory, generai counset and
axteams:

— assessing management’s conclusions through understanding precedents set in simitar
cases; and

— circularisation, where appropnate, of relevant third party legal representatives and
drect discussion with them regarding certain material cases.

We used our tax specialists to gain an understanding of the current status of the tax cases
and monitured changes in the disputes by reading external adwice received by the Group,
where relevant, to establish that the tax provisions had been appropnately adusted to
reflect the latest external developments.

Based on the evidence obtained, while noting the inherent uncertainty with such legal,
requidtory and tax matters, we determmed the level of provisioning at 31 March 201910
be appropriate.

We vatidated the completeness and appropriateness of the retated disclosures n note 16
and note 28 of the financial statements and concluded that the disclosura was sufficient.

We evaluated the appropnateness of the accounting treatrment and challenged
management’s basis for accounting for the toss on disposal of the Vodafone
India operations.

We assessed the accounting in the Group financial statements in respect of the
Group'sinvestment in Vodafone Idea including management’s determination that the
investrment should be accounted for as ajoint venture,

We engaged our valuation specialists to assess the valuation methodology in determining
the fair value of the Group's nvestiment in Vodafone idea and validated the accounting
on formation of the joint venture.

We reviewed the relevant disclosures in the Annual Report.

We obtained a full scope audit opinion from the local guditors of Vodafone Idea.

We instructed the {ocal auditers and performed oversight and review of their audit work
This included meeting with the local auditors and understanding the audit risks, approach
and results of their work,

We challenged managernent’s assessment of the carrying value of itsinvestrment
In Vodafone Idea at 31 March 2019 and satisfied ourselves that the recaverable amount
exceeded the carmying value with reference to the share price of Vodafone Idea.

We performed specified audit procedures for VodafonaZigge and assessed
management's review of the carrying value of the Group's investment in VedafoneZiggo
with reference to the relevant long-term plan for the business.

We tested the equity accounting of joint ventures and we reviewed the relevant
disclesures in the Annual Repart.

We determined that there were no key audit matters applicable to the Cormnpany to communicate n our report.
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How we tailored the audit scope
We tailored the scope of our audit to ensure that we performed enough work to be able to give an cpinion on the financial statements as a whole,
taking Into account the structure of the Group and the Company. the accounting processes and controls, and the industry in which they operate

The Group operates in 25 countries across twa regions, “Europe” and “Rest of the World”. In establishing the overall approach to the Group audit,
we determined the type of work that needed to be performed at the local eperations by us, as the Group engagement team, our component
auditers within PwC UK, other PwC network firms and nen-PwC firms operating under our instruction Where component auditors performed
the work, we determined the level of involvernent we needed to have in the audit work at those local operations to be able to conclude whether
sufficient appropriate audit evidence hes been obtained as abasis for our opinicn on the Group financial statements as awhole.

The Group's local operations vary in size, with the seven lecal markets in Group scope (Germany including KDG, UK, Vedacom South Afnica,

Spain, Italy, Turkey and India; being Vodafone India for the five months period to 31 August 2018 and Viodafone Idea for the seven menths period

to 31 March 2019) representing 772 and 70% of the Group's revenue and AOP ncluding Vodafone India. We identfied these seven local markets

as those components that, in our view, required an audit of their complete financial infermation, due te thair size or nsk characteristics. Speaific audit
procedures over certain balances and transactions were also performed atboth local market component and Group levels to give appropriate
coverage of all material balances The Group engagement team visited all seven local market components in scope for Group reporting during the
audit cycle, These visitsincluded meetings with tocal management, component auditors and review of audit working papers for these components.
The lead audit partner or a sermor member of the Group engagement team attended the year-end audtt clearance meetings for the seven local
markets in Group scope Further specific audit procedures over central functions and areas of significant judgement, including taxation, goodwill,
treasury and material provisions and contingent labilities, were performed at the Group's Head Office.

Inresponse to the audit nsk relating to the accuracy of share of results frorm joint ventures, we visited the component team of Vodafone Idea and
obtained reportingin respect of the special purpose financial information from 1ts auditer The Group team performed specified audit procedures
over the Investment in and results of, VodafoneZigge

Atso, audits for local statutory purposes are performed at a further 14 locaticns. Where possible, the timing of local statutory audits was accelerated
to align to the Group audit timetable, with significant findings reported to the Group engagerment team

Matenality

The scope of cur audit was nfluencad by ocur application of materiality We set certain quantitative thresholds for matenality. These, together with
gualitative considerations, hetped us to determine the scope of our audit and the nature, tming and extent of our audit procedures on the ndividual
financial statement line items and disclosures and in evaluating the effect of misstaternents, both Individually and in aggregate on the financial
statements as awhole.

Based on our professional judgement, we determined materialty for the financial staterments as a whole as follows.

o o Group financial statements o Company financial statements

Overall materality £250 million (2018: £225 million). £185 million (2018: €165 million)

Howwe determined it 5% of three year average of ‘Adjusted Operatng 1% of total assets, imitad so as not to exceed 75% of
Profit’ ("ADP"), for cornbined continuing and Group rateriality.
discontinued operations. _

Rationale for benchmark applied The Group's principal measure of earnings We believe that total assets s the most appropnate
is operating profit adjusted for a number measure as Vodafone Group Plc acts as an
ofitems of Income and expenditure as disclosed investrnent holding parent company rather than
innote 2 of the Group financial statements a profit oriented trading company. However,
Managernent bebeves that this s a more helpfll materiality levels have been capped at 75% of Group
measure by which sharehalders can assess the materiality

underlying performance of the Group

We took this measure inte account in determining
our materality. In addition, we used a three year
average given volatility in the measure year-on-year,

For each component inthe scope of cur Group audit, we allocated a matenality that s less than our overall Group mateniality. The range
of materality allocated across components was between €40 rmilbon and €160 million. Certain components were audited to a local statutory audit
rmaterality that was also less than cur overall Group materiality,

We agreed with the Audit and Risk Committee that we would report msstatements identified duning cur audit above £15 million {(Group audit)
(2018. €15 millon) and €15 million {Cornpany audit) (2018: €15 million) as well as misstaternents below those amounts that, in our view, warranted
reperting for qualitative reasons.
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Going concern

in accordance with ISAs (UK, we report as follows:

Reporting obiigation - Qutcome o o o
We are required to report if we have anything material to add or draw We have nothing material to add orto draw attention {0
attentton 1 inrespect of the Directors’ Statement in the finanaiat
staternents about whether the directors considered 1t appropriate to
adopt the going concern basis of accounting in preparing the financiat
staternents and the directors dentification of any material uncertainties
to the Group’s and the Company’s ability to continue as a going cohcern
aver a period of at least twelve months fromt the date of approval of the
financial statements.

We are required to report if the directors’ statement relating to Going We have nothing to report
Concern in accordance with Listing Rule 9.8 6R(3)is materially

nconsistent with our knowledge obtainedin the audrt.

However, because not all future events or conditions can be predicted.
this statement s not a quarantee as to the Group's and Company’s ability
to continue as a gaing concern. For exarnple, the terms on which the
United Kingdom may withdraw from the European Union are not clear,
and it s difficult to evaluate all of the potental implications on the
Group's trade, custorners, suppliers and the wider economy.

Reporting on other information

The etherinformation comprises all of the information in the Annual Report other than the financial statements and our auditers report thereon.
The directors are responsible for the other information. Our opinion on the financial statements does not cover the other information and,
accordingly, we do not express an audit optnion or, except to the extent otherwise explicitly stated in this report, any form of assurance thereon.

In connection with our audit of the financial staternents, our responsibility is to read the other mforration and, in doing so, consider whether
the other information s matenally inconsistent with the financial statements ar our knowledge obtained in the audit, or otherwise appears

to be materially misstated. if we identify an apparent matenal inconsistency or materfal misstaterment, we are required to perform procedures
1o conclude whether there 15 a rnatenal risstatement of the financial statements or a matenal misstaterent of the other nformation If based
on the work we have perforrmed, we conclude that there is a material misstaternent of this other information, we are required to report that fact.
We have nothing to report based on these responsibibies.

With respect to the Strategic Report, Directors’ Report and Corporate Governance Statement, we also considered whether the disclosures required
by the UK Cornpanies Act 2006 have been included

Based on the responsibilities descnbed above and our work undertaken in the course of the audit, the Companies Act 2006 (CAO6), 1SAs (UK)
and the Listing Rules of the Financial Conduct Authority (FCA) require us also to report certain opinions and matters as described below {required
by 1SAs (UK) unless otherwise stated).

Strategic Report and Directors’ report
In our opiriion, based on the work undertaken in the course of the audit, the information given m the Strategic Report and Birectors’ Report for the year
ended 31 March 2019 is consistent with the financial staterments and has been prepared in accordance with applicable legal requirernents {CAQ6)

In light of the knowledge and understanding of the Group and Company and their environment obtained in the course of the audit, we did not
identify any matenal misstaternents in the Strategic Report and Girectors’ Report. (CAC6).

Corporate Governance Statement

In our opinian, based on the work undertaken in the course of the audit, the infermation given in the Corporate Governance Staternent (on page 52}
about internal controls and risk management systemns in relation to financial reporting processes and about share capital structuresin compliance
withrules 7.2.5 and 7.2 6 of the Disclosure Guidance and Transparency Rules sourcebook of the FCA ('DTR") is consistent with the financial
statements and has been prapared in accordance with applicable legal requirements. {CAOS),

Inlight of the knowledge and understanding of the Group and Company and thelr environment obtained in the course of the audit, we did not
identify any rnaterial misstaternents in this information. CAQS)

In our opirion, based an the wark undertaken in the course of the audit, the information given in the Corporate Governance Staternent {on page 52)
with respect to the Company’s corporate governance code and practices and about its adminstrative, rnanagement and supervisory badies and
their committees complies with rules 7.2.2,7.2 3 and 7.27 of the DTR. (CAQ8).

We have nothing to report arising frorn our responsibility to report if a corporate governance statement has not been prepared by the Cornpany, (CAO6).
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The directors’ assessment of the prospects of the Group and of the principal risks that would threaten the solvency or liquidity
of the Group
We have nothing material to add or draw attention to regarding

— The directors confirmation on page 100 of the Annual Report that they have carried out a robust assessment of the prinapal risks facing the
Group, Including those that would threaten its business mode, future performance, solvency or liquidity.

— The disclosures in the Annual Report that describe those nisks and explain how they are beingmanaged or mitigated.

— The directors’ explanation on page S of the Annual Report as to how they have assessed the prospects of the Group, over what penod they
have done so and why they consider that period to be appropriate, and ther statement as to whether they have areasonable expectation that
the Group will be able to continue in operation and meet its labilties as they fall due over the penod of their assessment, Including any retated
disclosures drawing attention to any necessary qualifications or assumptions.

We have nothing to report having performed a review of the directors’ staternent that they have camed out a robust assessment of the principal risks
facing the Group and statement in relation to the longer-term viab ity of the Group Our review was substantially less in scope than an audit and only
consisted of making Inquiries and considering the directors’ process supporting therr statements: checking that the staternents are in alignment
with the relevant prowisions of the UK Corporate Governance Coede (the "Code™; and consideringwhether the statements are consistent with the
knowledge and understanding of the Group and Company and their environment obtained in the course of the audit. (Listing Rules).

Other Code Provisions
We have nothing to report inrespect of our responsibility to report when;

— The staternent given by the directors, on page 100, that they consider the Annual Report taken as awhole to be far, balanced and
understandable, and provides the information necessary for the members to assess the Group's and Company’s position and performance,
business model and strategy is materially iInconsistent with our knowledge of the Group and Company obtained in the course of performing
our audit

- The section of the Annual Report on page 71 describing the work of the Audit and Risk Committee does not appropriately address matters
cornmunicated by us to the Audit and Risk Committee.

- The Drrectors’ Staternent relating to the Cornpany’s compliance with the Code does not properly disclose a departure from a relevant provision
of the Code specified, under the Listing Rules. for raview by the auditors.

Directors’ Remuneration
In our cpinion, the part of the Cirectors’ Remuneration Report to be audited has been properly prepared in accordance with the Companies Act
2006.(CAOB).
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Responsibilities for the financial staternents and the audit

Responsibilities of the directors for the financial statements

As explaned more fully in the Directors staternent of responsibility set out on page 100, the directors are responsible for the preparation of the
financial statements in accordance with the applicable framework and for being satisfied that they give a true and fair view. The directors are also
responsible for such mternal control as they determine is necessary to enable the preparation of financial siatements that are free from material
rnisstatement, whether due to fraud or error.

In prepanng the financial staternents, the directors are responsible for assessing the Group’s and the Cormpany’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 erther
intend to liquidate the Group or the Company or to cease operations, or have no realistic alternative but to do so.

Auditors' responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from matenial misstatement,

whether due to fraud or error, and to 1ssue an auditors report thatincludes our opinion. Reasonable assurance is a high level of assurance, butis not
a guarantee that an audit conducted in accordance with ISAs (UK) will atways detect a material misstaternent when it exists. Misstaternents can anse
from fraud or error and are considered matenal if, ndmidually or in the aggregate, they could reasonably be expected to influence the economic
dedisions of users taken on the basis of these financial staterments.

A further description of our responsibilities for the audit of the financial statements s located on the FRC's website at:

www frc.org uk/auditorsresponsibilities. This description forms part of our audrtors' report.

Use of this report

This report, including the opinitons, has been prepared for and only for the Company’s members a5 a body In accordance wath Chapter 3 of Part 16
of the Companies Act 2006 and for no other purpose. We do net, in giving these opinions, accept or assume responsibility for any other purpose
or to any other person to whom this report 1s shown or into whose hands it may corne save where expressly agreed by our prior consent inwriting.

Other required reporting

Companies Act 2006 exception reporting
Under the Companies Act 2006 we are required to report to you If, in our opinion;

— we have not received all the information and explanations we require for our audit, or

adequate accounting records have not been kepi by the Company, or returns adequate for our audit have not been received from branches not
visited by us; or

|

certain disclosures of directors remuneration specified by law are not made; or

the Company financial statements and the part of the Directors’ Remmuneration Report to be audited are notin agreement with the accounting
records and returns.

We have no exceptions to report ansing from this responsibility.

Appointment

Foliowing the racommendation of the Audit and Risk Committee, we were appointed by the members on 29 July 2014 to audit the financral
staternents for the vear ended 31 March 2015 and subsequent finandial periods. The period of total uninterrupted engagement is 5 years, coverng
the years ended 31 March 2015 to 31 March 2019

Ao Ky

Andrew Kermp (Senior Statutory Auditor)
for and on behalf of PricewaterhcuseCoopers LLP
Chartered Accountants and Statutory Auditors

Londan, 14 May 201%

(a) The maintenance and integrity of the Vodafone Group Plc website s the respansibility of the Directors, the work camed out by the audtors does not involve considération of these matters and,
accordmnaly, the auditors accept noresponsibility for any changes that may have occurred to the finencial statermnents since they were intially presented on the website

(b} Legslation in the United Kingdom governing the preparation and disseminatian of financial statements may differ from legistationin ather junsdictions

) Nate that the report set out above 15 Included for the purposes of Vodafone Group Pic's Annual Report for 2019 enly and does not form part of Vodafone Group Plc's Annual Report on Farm
20-Ffor 2019
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Consolidated income statement
for the years ended 31 March

Revenue

Costof sales

Gross profit

Seling and distribution expenses
Administrative expensas

Net credit losses on financial assets'
Share of results of equity accounted associates and jeint ventures
Impairment losses

Other [expensel/income
Operating (loss)/profit
Non-operating expense
Investmentincome

Financing costs

{Loss)/profit before taxation
Income tax (expense)credit

(Loss)/profit for the financial year from continuing operations

Loss for the financial year from discontinued operations
(Loss)/profit for the financial year

Attributabte to:

—Owners of the parent
—Non-controlling interests
(Loss)/profit for the financial year

(Loss)}/eamingspershare
From continu iﬁg operafions:
—Basic

- Diluted

Total Group:

—Basic

~Divted

Notes

1 Amounts for the years ended 31 March 2018 and 31 March 2017 were previously reported within administration expenses

Consolidated statement of comprehensive income

for the years ended 31 March

(Loss)/profit for the financial year:
Other comprehensive ncome/expense):

fterns that may be reclassified to the incorne staternent in subsequent years:

Gans on revaluation of available-for-sale Investments, net of tax?
Foreign exchange translation differences, net of tax

Foreign exchange losses/(gains) transferred to the Incomne staterment!

Fair value losses transferred to the Income statement
Other, net of tax

Total items that may be reclassified to the income statement in subsequent years
fterns that will not be reclassified fo the incorne staternent in subsequent years:

Net actuarial losses on defined benefit pension schemes, net of tax

Totalitems that will not be reclassified to the income statement in subsequent years

Other comprehensive income/(expense)
Total comprehensive (expense)/income for the year

Attributable to.
—Qwners of the parent
—Non-controlling interests

Notes

1 Forfurtherinformation on the amount for the year ended 31 March 2019 see note 26 ‘Acquisitions and disposals”

Note:

2

21

Note

24

2 Information relating to years ended 31 March 2018 and 31 March 2017 are presented under the Group's IAS 38 accounting policies

2019
€m

43,666
(30160)
13,506
(3,897
{54100
575)
(908)
3523
(148)
(951
@
433
(2.088)
(2,613)
(1496)
(4,109)
(3,535)
7844

80200
376

. 2649)

(16 25)c
(16.25)

(2905
(29.05)

2019
€m

T (7.644)

(533
2079
243
1,789

(33)
(33)
1,756

(5.888)

6,333
445
(5,888)

Financials
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2018

PO« L\ S
46,571

32771
..13.800

ot

Gne

G28)
(59)
213
4,299
32)
685
(1,074)
3,878
879
4,757
(1,969)
2,788

2439
349
2,788

15.87¢
1582¢

878c
8760

2018

£m

2788

g
(1909
o)
(339)
(2,319)

(70)

(70)

(2,389)
399

187
212
399

2017
€m

47,631
(34,576)
13,055
{4,349)
(5491
(589)
47
1052
3,725
M
474
{1406)
2,792
@.764)
(1,972)
(4,107)
(6,079

6,297}
218

6079

(7.83)c
(783

(@251c
(2251c

2017

£m

(6,075)

2
(1,201

4

110
(1,085)

(272)
(272)
(1,357)
(7,436)

(7535)
99
(7,436)

Further detals on ternsn the Consolidated staternent of comprehensive Incorne can be found i the consolidated statement of changes n equity on page 113.



1 «‘ 2 Vodafone Group Plc
AnnualReport 2019

Consolidated statement of financial position

at 31 March
31 March 2019 31 March 2008
Note &m €m
Non-current assets )
Goodwill 10 23,353 26,734
Other intangible assels 10 17652 16.523
Property. plant and equipment 7 27432 28,325
Investrnents in associates and joint ventures 12 3552 2,538
Other investments 13 870 3,204
Deferred tax assets 6 24753 26,200
Post employment benefits 24 94 110
Trade and other receivables 14 5170 4026
| 103276 107,660
Current assets
Inventory 714 581
Taxation recoverable 264 106
Trade and other receivables 14 12190 9975
Other investments 13 13012 8,795
Cash and cash equivalents 19 13437 4674
39,817 24131
Assets held for sale 7 (231 13.820
Totalassets o | M2gs2 145611
Equity
Called up share capital 7 4,796 4,796
Additional paid-in capital 152,503 150197
Treasury shares (7875} (8463)
Accurmnulated losses 6725 (106.695)
Accumulated other comprehensive Income 29,519 27805
Total attributable to owners of the parent 62,218 67,640
Non-controtling interests 1,227 967
Total non-controlling interests 1.227 967
Total equity - 63445 68,607
Non-current liabilities
Long-term borrowings 20 48,685 32908
Deferred tax liabilities ) 478 644
Post employment benefits 24 551 520
Provisions 16 1,242 1,065
Trade and other payables 15 . 25938 2,843
53,894 37,980
Current liabilities
Short-term borrowings 20 4270 8,513
Financiai liabilities under put option arrangements’ 21 1844 1,838
Taxation liabilities ' - 396 541
Provisions 16 1160 891
Trade and other payables 15 17653 16,242
e s L RR5 | 28025
L iabilities held for sale 7 - 10,999

Total equity and liabilities _ . la2gsz 145611

Notes

1 Financiallablives under put option arrangements compnse liabilities for payments due to holders of the equity shares in Kabel Deutschland AGunder the terms of a dormination and profitand
loss transfer agreement, the amounts as at 31 March 2018 were previously presented within short-term borrowings

The consolidated financial staterments on pages 111 to 199 were approved by the Board of Directors and authonsed for issue on 14 May 2019 and

were signed on its behalf by:

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

1 April 2016
Issue or reissue of shares
Share-based payments®
Transactions with non-controlting interests
In subsidianes
Dividends
Comprehensive expense
{Loss)/profit
QC! —before tax
OC —taxes
Transfer to the income statement
Other
31March2017
lsse or reissue of shares?
Share-based payments’
Transactions with non-controlling interests
1N subsicharies?
Disposal of subsidianes®
Dividends
Comprehensive mcome
Profit
OCl —before tax
OC —taxes
Transfer to the income statement
Purchase of treasury shares'™®
31 March 2018 as reported
Adoption of IFRS 9"
Adoption of IFRS 15"
1 April 2018 brought forward
Issue or resssue of shares®
Share-based payments’
ssue of mandatory convertible bonds'
Transacticns with non-controlling iInterests
N subsicharies
Dividends
Comprehensive expense
(Loss)/profit
OCl—-before tax
OCl—taxes
Transfer t¢ the income statement
Purchase of treasury shares™
31 Marc!] 42019
Notes
1 Seengte 17 ‘Called up share capital”

Additonal

Share paid-in
capital’ capital?
4796 151694

- 2
-

4,796 151,808

- M

- 130

4,796 150,197

4796 150,197
(1,741
- 199
35848

[

i

Treasury Retamed
shares losses
®777) (95683
167 {150)
- (12)
- (3709
- (6297
- (6297
(8,610) (105,851)
1,882 zn
- 805
- (3961
- 2439
- 2439
(1,735 -
(8,463) (106,695)
- (224
- 2457
(8,463 (104462
1,834 ©2)
- (129
- (4022
- 600
~  (B020)

(246 -

Qther comprehensive ineere

Cuerency
reserve’ raserve
£m €m

30741 (830)

1082y (272

(1096  (274)
14 2

o

(1,852)
(1,641 94
(131 24
(80 -

27807 Q72

1477 (33

(594) (33}
& -
2079 -

Pensions  Revaluation

surplus?
£m

1,227

29,659 (1,102) 1,227

27807 (1172 1227

1.227

(4796 152505 (7875) (116725) 29284 (1205 1227

Financials
Eauity
attributable Nen-

tothe  controlling Total
Otgemrﬁ own;: m[ere{st; equ{wtmy
157 83325 1811 85136
- 19 - 15
— 112 - 112
- (12) 17 5
- @09 @0 @9
116 (7535) 99 (7436
- (6297 218 6,079
158 (2120 (2D (1,333
(46} (20) 2 28
4 4 - 4
— - 2 2
273 72,200 1,519 73,71%
T e o
— 130 - 130
- 805 Mn 1,116
- - (769 (769
- (3561 (G0oey @267
(3300 187 212 399
- 243 349 2788]
(342) 2077 (14“(“)‘)~ (?.217);
2 e 5 02
- e - 80
- (1735 - (1735
(57) 67,640 967 68,607
27 9D : 0

- 2457

30 69900

- 1

- 199

— 3848
- (129 307 ??8‘
~ @oz2y (602 Ws2
243 (6333} 445“ (5888}
-~ 80200 376 (7644
290 337 73 (264
@n {55) CH 59
- 2079 - 2009
— {1,246} - (1,240
213 62218 1227 65445

2 Includes share premium, capital reserve, capital redemption reserve, merger reserve and share-based paymentreserve The merger reserve was derved from acquisitions made pnor
to 31 March 2004 and subsequently allocated to additional paid-in capital on adoption of IFRS
3 The currency reserve Is used to record cumutative translation differences on the assets and liabiities of foresgn operations The cumulative translation differences are recycled to the income

statemnent on disposal of the foreign operation

4 The revatuation surplus denves from acquistions of subsidianes made before the Group's adoption of IFRS 3 (Revised) on 1 April 2010 and comprses the amounts ansing from recognising the
Group's pre-existing equity interest In the acquired subsidiary at fair value
5 Principalty ncludes the mpact of the Group's cash flow hedges with £1,555 milhon net gain deferred to other comprehensive income duning the year (2018 €1,811 million netioss,
2017 £787 millon net gaird and £1,279 million net gam (2018 £1,460 milbon net loss, 2017 £654 million net gain) recycled to the Income statement These hedges primarily relate to foreign
exchange exposure on fixed borrowings, with interest cash flows unwinding to the Income statement over the life of the hedges and any foreign exchange on nominal balances impacting
Income staterment at maturity (up to 2056) See note 21 'Capital and financial nsk management ' for further detaits
& Movementsinclude the re-issue of 7291 million shares (€1.742 millon) n August 2017 and 7991 million shares{€1,742 million} in February 2015 1o sausfy the two tranches of the Mandatory

Convertible Bond issued in February 2016

7 Includes€4 milliontax credit (2018 €8 millon charge. 2017 €9 millicn credit)
8 Seenote 12 "Investmentsin associates and joint arrangements’ for further details
S Relates to the dispasal of Vodafone Qatar See note 26 “Acquisitions and dispesals” for further details

10 Represents the irrevocable and nen-discretionary share buyback prograrnme announced on 25 August 2017

11 Impacton adoption of FRS 9 and IFRS 15.0n 1 Apri. 2018 See note 1
12 Includes the equity component of the subardimated rmandatory convertible bonds which were compound instruments issued in the year ended 31 March 2019
13 Represents the irrevocable and non-discretionary share buyback programme announced on 28 January 2019
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Consolidated statement of cash flows
for the years ended 31 March

Inflow from operating activities

Cash flows from investing activities

Purchase of nterests In subsidiaries, net of cash acquired
Purchase of interestsin associates and jointventures
Purchase of intangible assets

Purchase of property. plant and equiprnent

Purchase of investments

Disposal of interestsin subsidiaries, net of cash disposed
Disposal of Interestsn associates and jont ventures
Disposal of property. plant and equiprnent

Disposal of investments

Dividends received from associates and joint ventures
Interest received

Cash flows from discontinued operations

Outflow from investing actlvities

Cash flows from financing activities

lssue of ordinary share capital and reissue of treasury shares
Net movernentin short-term borowngs

Proceeds from issue of long-term barrowings

Repayment of borrowings

Purchase of treasury shares

1ssue of subordinated mandatory convertible bonds'

Equity dividends paid

Dividends paid to non-controtling shareholdersin subsidiaries
Other transactions with non-controlung shareholdersin subsidiares
Other movernents in \oans with associates and joint ventures
Interest paid?

Cash flows from discontinued operations

Tax on financing activities

Inflow /(outflow) from financing activities

Net cash inflow/(outflow)

Cash and cash equivalents at beginning of the financial year
£xchange gain/(ossyon cash and cash equivalents

935"\:’[‘9F?ﬁh&qﬂiY?lw‘?“Es?}E’!‘,’Rﬁ?‘l‘?f!“?'?&’i?})f?ﬂ[m e e e

Nate
1 Seenote 20 "Borrowings and capital resources” for further detais

2 Amountfor 2019 ncludes €131 rrllion of cash outflow on dervaiive financalinstruments for the share b
dunngthe year. Amountfor 2018 ncludes €140 miluon of cash \nflow on dervative finangial Instruments

thatmatured duningthe year

uybackrelatedto the second tranche of the
for the share buyback related to the firsttran

2019
Note €m

18 12,980

26 ©&n
26 -
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n ) {5,053}
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17 7
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1,297
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8,200
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©
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378
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(3,296)
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313
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rmandatory convertible bond that matured
che of the mandatory convertibie bond
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Notes to the consolidated financial statements Fimancists

3o
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 consolidated financial staternents 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 staternents, the policy is described within that note.
We have also detailed below the new accounting pronouncements that we will adopt in future years and our
current view of the impact they will have on our financial reporting.

The consolidated financial staterments are prepared in accordance with International Financial Reporting Standards (IFRS) as issued by the
International Accounting Standards Board (1ASB’) and are also prepared in accordance with IFRS adopted by the European Umion CEU),
the Companies Act 2006 and Article 4 of the EU IAS Regulations. The consolidated financial statements are prepared on a going concern basis.

Voodafone Group Pleisingorporated and domiciled in England and Wales (registration number 1833679) The registered address of the Company
is Vodafone House, Tha Cannection, Newbury, Berkshire, RG14 2FN, England.

IFRS requires the Directors te adopt accounting policies that are the most appropnate to the Group's circumstances These have been applied
consistently to all the years presented, unless otherwise stated. In determining and applying accountung policies, Directors and management are
required to make judgements and estimates inrespect of itemns where the choice of specific policy, accounting judgerment, esbmate or assurnption
to be followed could matenally affect the Group's reported financial pasition, 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 appropnate.

The Group's critical accounting judgements and key sources of estimation uncertainty are detaled below, Actual outcomes could differ from those
estimates. The estimates and underlying assurnptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised inthe
penod inwhich the estimate is revised if the revision affects only that pericd; they are recognised in the period of the revision and future penods if the
revision affects both current and future periods

Managerent regularly reviews, and revises as necessary, the accounting judgements that significantly impact the amounts recognised in the
financial statements and the estimates that are considered to be “trnitical estimates” due to their potential to give rise to material adjustrments

In the Group's financial staterments in the year to 31 March 2020 As at 31 March 2015, management has identified critical judgements in respect
of revenue recognition, the accounting for tax disputes in India, the classificabon of joint arrangements and whether to recognise provisions

or to disclose contingent liabilities. In addiion, managerment has identified critical accounting estimates in relation to the recovery of deferred tax
assets, post employment benefits and impairments; estimates have also been identified that are not considered to be critical in respect of the
allocation of revenue ta goods and services, the useful economic lives of finite lived intangibles and property, plant and equipment

The majority of the Group's provisions are either long term n nature (such as asset retirement obligations) or relate to shorter term liabilities (such
asthose relating to restructuring and property) where there 1s not considered to be a significant risk of matenal adjustment in the next financial
year. Criical judgements are exercised in respect of tax disputes in India, including the cases relating to our acquisition of Hutchison Essar Lirmited
{Vodafane India).

These critical accounting judgements, estirnates and related disclosures have been discussed with the Group's Audit and Risk Committee.

Critical accounting judgements and key sources of estirmation uncertainty

Revenue recognition

Revenue recognition under IFRS 1515 significantly more complex than under previcus reporting requirements and necessitates the collation and
processing of very large amounts of data and the Increased use of management judgernents and estimates to produce financial information.
The most significant accounting judgements and source of estimation uncertainty are disclosed below.

Gross versus net presentation

If the Group has control of goods or services when they are delivered to a customer, then the Group 1s the principal in the sale to the customer;
otherwise the Groupis 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 judgernents impact the
amount of reported revenue and operating expenses (see note 2 “Revenue disaggregation and segmental analysis™ but do not impact reported
assets, iabilties or cash flows, Scenarios requining judgement to determine whether the Group is a principal or an agent include, for example, those
where the Group delivers third-party branded services (such as premium music or TV content) to custormers

Allocation of revenue to goods and services provided to customers

Revenue i3 recognised when goods and services are delivered to customers (see note 2). Goods and services may be delvered to a customer

at different times under the sarme contract, hence itis necessary to allocate the amaount payable by the customer between goods and services
on a relative standalone selling price basis’ this requires the dentification of performance obligations (obligations’) and the determination

of standatone selling prices for the identified obligations. The determination of obligations 1s, for the pnmary goods and services sold by the
Group. not considered to be a critical accounting judgement; the Group's pobcy on identifying obligations 1s disclosed in note 2 The determination
of standalone selling prices for identified obligations 15 discussed below

Itis necessary to estimate the standalone price when the Group does not sell equivalent goods or services in similar circurnstances on astandalone
basis. When estimating the standalone price the Group maxmises the use of external inputs, methods for estmating standalone pricesinclude
deterrmining the standalone price of similar goods and services sotd by the Group, observing the standalone prices for similar geods and services
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1. Basis of preparation (continued)

when seld by third parties or using a cost-plus reasonable margm approach dwhich is sometimes the case for handsets and other equipment)

Where it 15 not possible ta reliably estimate standatone prices due to lack of abservable standalone sales or highly vanable pricing, which

is sormnetimes the case for services, the standalone price of an obligation may be determined as the transaction price less the standalone prces

of other obligations in the contract. The standatone price determined for obligations materiatly impacts the allocation of revenue between
obligations and mpacts the tming of revenue when obligations are provided to customers at different imes — for exarnpile, the atlocation of revenue
between handsets, which are usually delivered up-front, and services which are typicatly delivered over the contract pericd However, there isnot
considered to be a significant nisk of material adustrnent to the carrying value of contract-reiated assets or tiabilities n the 12 months after the
batance sheet date If these estimates were revised.

Taxation

The Group's tax charge on crdinary actvities 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 principally.

Recognition of deferred tax assets

Significant tterns on which the Group has exeraised accounting esimation and judgement include the recognition of deferred tax assets inrespect
of losses in Luxermnbourg, Germany and Spain as well as capital allowances in the United Kingdom

The recognition of deferred tax assets, particularly in respect of tax losses, is based upon whether management judge that it is probable that there
will be sufficient and suitable taxable profits in the relevant legal entity or tax group against which to utihise the assets in the future.

The Group assesses the availability of future taxable profits using the same undiscounted five year forecasts for the Group's operations as are used
in the Group's value in use calculations (see note 4 “impairment losses™).

Where taxlosses are forecast to be recovered beyond the five year period, the avalability of taxable profits is assessed using the cash flows and long-
terrn growth rates used for the value in use calculations.

The estimated cash flows inherent in these forecasts include the unsystematic risks of operating in the telecommunications business including
the potentialimpacts of changes in the market structure, trends In customer pricing, the costs asseciated with the acquisition and retention
of custerners, future technological evolutions and potential regulatory changes, such as our ability to acquire and/or renew spectrum licences

Changes in the estimates which underpin the Group's forecasts cotild have an impact on the amount of future taxable profits and could have
a significant impact on the pericd over which the deferred tax asset would be recovered.

The Group only considers substantively enacted tax laws when assessing the amount and availability of tax losses to offset against the future taxable
profits. See note 6 “Taxation™ to the consolidated financial statements

Uncertain tax positions

The taximpact of a transaction or itemn can be uncertain until a conclusion 1s reached with the relevant tax authority or through ategal
process. The Group uses in-house tax experts when assessing uncertain tax positions and seeks the advice of external professional advisors
where appropriate. The most significant judgement in this area relates to the Group's tax disputesin India, including the cases retating to the
Group's acquisition of Hutchison Essar Limited (Vodafone India) Further details of these are included in note 28 “Contingent biabilites and legal
proceedings” to the consolidated financial staternents,

Joint arrangements

The Group participates in a number of joint arrangements where control of the arrangement is shared with one or more other parbies.
Judgement s required to classify joint arrangemnents in a separate legal entity as either a jont operation or as a joint venture which depends
on management’s assessment of the tegal form and substance of the arrangement taking into account relevant facts and circurnstances such
aswhether the owners have rights to substantially all the econarmic outputs and. in substance, settle the liabilities of the entity.

The dassification can have a matenal iImpact on the consolidated financial statements. The Group's share of assets, liabilities, revenue, expenses and
cash flows of joint operations are INcluded in the consolidated financial staternents on a line-by-line basis, whereas the Group's investment and share
of results of joint ventures are shown within single ling items in the consolidated statement of financial position and consolidated income statermnent
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, custorner bases and the costs of purchasing and
developing comnputer software,

Where intangible assets are acquired through business combimations and no active market for the assets exists, the far value of these assets
15 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.

Estirnation of usefut life

The useful life over which intangible assets are amortised depends on managerment's estimate of the period 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
amatenalimpact on the amount of amartisation recorded in the year, but there 1s not considered to be a significant risk of material adjustment to the
carryingvalues of intangible assets 1n the year to 31 March 2020 f these estimates were revised, The basis for determining the useful bfe for the most
significant categories of ntangible assetsis discussed overleaf,
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Custorner bases
The estimated useful life principally reflects management's view of the average economic ife of the customer base and 1s assessed by reference
to customer churn rates Anincrease In churn rates may lead to a reduction in the estmated useful Ufe and an increase in the amortisation charge.

Capitalised software
For computer software, the estimated useful Ufe 1s based on management's view, considering histoncal experience with similar products as well
as anticipation of future events which may impact their ife such as changes in technology. The useful life will not exceed the duration of a licence.

Property, plant and equipment

Property, plant and equipment represents 19 2% (2018, 19.5%) of the Group's total assets; estimates and assumptions made may have a materal
impact on therr carrying value and related depreciation charge See note 11 “Property, plant and eguipment” to the consolidated financial
statermenits for further details.

Estmation of useful life

The depreciation charge for an asset is denved using estimates of its expected useful life and expected residual value, which are reviewed annually.
Management’s estmates of useful Ife have a rnatenal iImpact on the amount of depreciation recorded in the year, but there 1s 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 2020 if these estmates
were revised.

Managerment 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 deterrnining the Group's liabilites and expenses anising for defined benefit pension schemes

Management s required to estimate the future rates of inflation, salary increases, discount rates and longevity of members, each of which may
have a material Impact on the defined benefit obligations that are recorded. Further details, ncluding a sensitivity analysis, are included in note 24
“Post employment benefits” to the consolidated financial statements.

Contingent liabilities

The Group exercises Judgement to determine whether to recognise provisions and the exposures to contingent babilities related to pending
Iitigations or other outstanding claims subject to negotiated settlement, mediation, arbitration or government regulation, as well as other contingent
babilities (s=e note 28 "Contingent liabilities and legel proceedings” te the consobdated financial staternents). Judgement 1s necessary to assess the
Likelhood that a pending clamwill succeed, or abability will arise.

Impairment reviews
IFRS requires management to perform impairment tests annually for indefinite lived assets, for finite Lived assets and for equity accounted
investrents, iIf events ar changes N circumnstances indicate that their carrying amounts may not be recoverable.

Imparirment 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
matters ncluding managernent’s expectations of:

— growthin adjusted EBITDA, calculated as adjusted operating profit before depreciation and amortisation;

— tming and amount of future capital expenditure, licence and spectrum paymeants,

— long-term growthrates; and

— appropriate discount rates to reflect the nsks involved.

Management prepares formal five year forecasts for the Group's operations, which are used to estirate therr 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 vears six to ten estimated by management,

Changing the assurnptions selected by management, in particular the discount rate and growth rate assumptions used in the cash flow projections,

could significantly affect the Group's imparrment evaluation and hence reported assets and profits or losses. Further details, ncluding a sensitnaty
analysis, are included nnote 4 “Impairment losses™ to the consolidated financial statements.

For operations that are classified as held for sale, impairment testing requires management to determine whether the carryingvalue of the
discontinued operation can be supported by the far value less costs to sell. Where not observable in a quoted market, management have
determined far value less costs to sell by reference to the outcomes from the application of a number of potential valuation techniques, determined
from inputs other than quaoted prices that are observable for the asset or Liability, either directly or ndirectly.
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Sighificant accounting policies applied in the current reporting period that relate to the financial
staternents as a whole

Accounting convention

The consolidated financial staterments are prepared on a historical cost basis except for certain financial and equity instrurments that have been
measured at fair value

Basis of consolidation

The consolidated financial staternents incorporate the financial statements of the Company, subsidianes controlled by the Company (see note 32
“Related undertakings” to the consolidated financial statements) and jont operations that are subject to joint control (see note 12 “Investments

1N associates and joint arrangements” to the conselidated financial statements).

Significant new accounting pranouncements

Two significant new accounting standards, IFRS 15 “Revenue from Contracts with Customers™and IFRS & “Financial instruments”, were adopted
by the Group on 1 April 2018. The impact of adopting these new standards on the financial statements at 1 Aprl 2018, and the key changes to the
accounting polcies previously applied by the Group, are disclosed below within this note on pages 120t 123,

The Group's new [FRS 15 accounting palicy is disclosed in note 2 “Revenue disaggregation and segmental analysis™, the Group’s previous revenue
accounting policy under IAS 18 "Revenue” is disclosed innote 31 AS 18 basis primary statements” together with disclosures of the Group's results
for the vear to 31 March 2019 on an 1AS 18 basis. In addrion, the segmental analysis of selected financial data in note 2 "Revenue disaggregation and
segmental analysis” is prepared on an JAS 18 basis.

Foreign currencies
The consolidated financial statements are presented in euro, which is also the Company’s functional currency Each entity in the Group determines
1ts own functional currency and items included in the financial statements of each entity are measured using that functional currency.

Transactions in foreign currencies are initially recorded at the functional currency rate prevalling at the date of the transaction. Monetary assets
and liabllites denominated in foreign currencies are retranslated into the respective functional currency of the entify af the rates prevailing onthe
reparting period date. Non-monetary items carried at fair value that are denorminated in foreign currencies are retranslated at the rates prevailing
on the nitial transaction dates Non-monetary items measured in terms of historical cost N a foreign currency are not retransiated.

Changes in the fair value of monetary securtties denornmated in foreign currency are analysed between translation differences and other changes
in the carrying amount of the secunty Translation differences are recognised in the consolidated income statement and other changes in carrving
amount are recognised in the consolidated staternent of comprehensive incorme.

Translation differences on non-monetary financiat assets, such as investments in equity securtties ctassified at fair value through other
comprehensive income, are reported as part of the fair value gain or loss and are included in the consoldated statement of comprehensive income,

Share capital, share premiurn and other capital reserves are initially recorded at the functional currency rate prevailing at the date of the transaction
and are not retranstated.

For the purpese of presenting consolidated financial statements, the assets and tiabilities of entibes with a functional currency other than euro

are expressed in euro using exchange rates prevailing at the reporting period date. income and expense itemns and cash flows are translated at the
average exchange rates for each month and exchange differences ansing are recognised directly in other comprehensive mcome. On disposal

of a foreign entity, the cumulative amount previously recognised in the consolidated staternent of comprenensive income relating to that particular
foreign operation is recognised in profit or loss

Goodwill and fair value adjustmenis arising on the acquisition of a foreign operation are treated as assets and liabilities of the foreign operation and
transiated accordingly.

The net foreign exchange loss recognised in the consalidated incorne staternent for the year ended 31 March 201945 €2,.277 millon (31 March
2018: €476 million gaim; 2017 €231 milton loss). The net gains and net losses are recorded within operating profit (2019:£1 mullion charge;
2018.£65 million credit; 2017.£133 million charge), non-operating Incorne and expense (2019; £nil; 2018; €80 million credit, 2017:€127 million
charge), mvestrment and financing ncome (2019: £190 million charge, 2078, €322 millien credit; 2017; €28 million charge), Incorne tax

expense (2019 €7 million charge; 2018: €9 million credit; 2017 €1 mutlion credit) and loss for the financial year from discontinued operations
2019:€2,079 million charge (2018:€nil, 2017 €nil} The foreign exchange gains and iosses included within other income and expense and non-
aperating income and expense arise on the disposal of discontinued operations, interests in joint ventures, associates and investments from the
recycling of foreign exchange gains previously recognised in the consolidated statement of cornprehensive incorne,

Current or non-current classification

Assets are classified as currentin the consoudated staternent of financial position where recovery is expected within 12 months of the reparting
date. All assets whererecovery is expected more than 12 months from the reporting date and all deferred tax assets, goodwill and intangible assets,
property, plant and equipment and investrnents in associates and jont ventures are reporied as non-current.

Liabiuties are classified as current unless the Group has an unconditional nght to defer settlement of the liabwlity for at least 12 months after the
reporting date. For provisions, where the timing of settlement is uncertain, amounts are classified as non-current where seftlernent s expected more
than 12 months from the reporting date. In additon, deferred tax liabiliies and post-employment benefits are reparted as non-cuirent.
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Inventory

Inventery s stated at the lower of cost and net reabsable value. Cast is determined on the basis of weighted average costs and comprises direct
materiats and, where applicable, direct labour costs and those cverheads that have been mcurred in bringing the inventories to their present location
and condition

New accounting pronouncements adopted on 1 April 2018

On 1 April 2018 the Group adepted IFRS 15 “Revenue from Contracts with Customers” and IFRS @ “Financiat Instruments” details of the impact
of adoption are provided below in addition the following new accounting pronouncements, none of which were considered by the Group
as significant on adoption, were adopted by the Group to comply with amendments to IFRS

— Amendmentsto IFRS 4 “Applying IFRS 9 Financial Instrurments with IFRS 4 Insurance Contracts”,
~ Amendmentsto IAS 28 “Investments In Associates and Joint Ventures” (part of “Improvements to IFRS 2014-2016 Cycle™,
- Amendmentsto IFRS 2 "Classification and Measurement of Share-based Payment Transactions”; and

— IFRIC 22 “Foreign Currency Transactions and Advance Consideration”.

New accounting pronouncements to be adopted on 1 April 2019

On 1 ApriL 2019 the Group will adopt IFRS 16 “Leases” which has been issued by the |IASB and endorsed by the EU; this standard will have
asignificantimpact on the Group's financial reporting. Addional information or the impact of thrs standard is discussed below,

The following pronouncements, which have also beenissued by the IASB and endorsed by the EU are effective for annual penods beginning
on or after 1 January 2019 The Group's financial reporting will be presented in accordance with these new standards, which are not expected
to have a materialimpact on the consolidated results, financial position or cash flows of the Group, from 1 Apnil 2019

— Amendments to lAS 28 “Long-term Interests in Associates and Joint Ventures”,
— IFRIC 23 "Uncertainty over Income Tax Treatments’,

— "lmprovements to IFRS 2015-2017 Cycle”,

— Amendment to IAS 19 “Plan Amendment, Curtallment or Settlement” and

— Amendmentsto IFRS 9 “Prepayment Features with Negative Compensation”

New accounting pronouncements to be adopted on or after 1 April 2020
In addition, the Group will adopt the following standards, which have been issued by the IASB and although not yet been endorsed by the EU

— Amendment to IFRS 3 “Definition of a Business™, and
— Amendmentsto IAS 1 and IAS 8 "Definition of Matenal”

The Group’s financial reporting will be presented in accordance with the new standards above, which are not expected to have a matenalimpact
on the consolidated results, financial positicn or cash flows of the Group, from 1 April 2020

In addition, the Greup will adopt IFRS 17 “insurance contracts”, which has been ssued by the IASB but not yet been endorsed by the EU and
15 effective for accounting periods on or after 1 January 2021.

The Group’'s work to assess the impact of the accounting changes that will anse under IFRS 17 1s continuing; however, the changes are not expected
to have a material impact on the consolidated income staternent and consclidated statement of financial positon.

IFRS 16 “Leases”
IFRS 16 "Leases” wasissued in January 2016 to replace IAS 17 “Leases” and has been endorsed by the EU The standard s effective for accounting

periods beginning on or after 1 January 2019 and was adopted by the Group on 1 April 2019.
IFRS 16 changes lease accounting for lessees and will have a matenal impact on the Group’s financial statements in particular:

— Lease agreements will give nise to the recognition of an asset representing the right to use the leased item and a liability for future lease payments
The liability recorded for future lease payments will be for amounts payable for the reasonably certain’ pericd of the lease, which may include
future lease periods for which the Group has extensicn options Under IAS 17, labilies are generally not recerded for future operating lease
payments, which have been disclosed as comrmitments, see note 27 “Commitments”,

— Lease costswill be recognised in the form of depreciation of the right to use the asset and interest on the lease liability which wall generally
be discounted at the incremental borrowing rate of the relevant Group entity although the interest rate implicit In the lease will be used when itis more
readily determinable, Interest charges will typreally be higher inthe early stages of a lease and will reduce over the term. Under IAS 17, operating lease
rentals have been expensed on a straight-line basis over the lease termwithin operating expenses (see note 3 "Operating (oss)y/profit”)

— Netcashinflows from operating activives and payments classified within cash flow from financing actvities will both increase, as payments made
at both lease Inception and subsequently will be charactensed as repayments of lease liabilities and interest, Net cash flows will not be impacted
by IFRS 16,

Lessee accounting for finance teases will be similar under IFRS 16 to existing IAS 17 accounting. Lessor accourting under IFRS 1615 also similar
to existing IAS 117 accounting and 15 expected to be materally the same for the Group.
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Ahugh volumne of transactions will be impacted by IFRS 16 and matenal judgemnents will be required in identifying and accounting for leases.
The most significant judgermnents in applying IFRS 16 relate 1o lease identification and the determimation of lease term.

— For most contracts there islimited judgement In determining whether an agreernent contains alease; however, where the Group has contracts for
the use of fibre and other fixed telecommunication lines, jJudgement is required to determine whether the Group contrels the line and has a lease.
Where the Group has exclusive use of a ine 't s normally determined that the Group can alse direct the use of the line and therefore leases will
berecognised.

— Lease terms under IFRS 16 may exceed the mimmum lease penad and include optonal lease periods where itis reasonably certain that
an extension option will be exercised or that a terrmination option will nat be exercised by the Group. Significant judgement is required
in deterrining whether optional periods should be included in the lease term taking into account the leased asset’s nature and purpase and
potential for replacernent and any plans that the Group hasin place for future use of the asset.

The lease terms for real estate, subject to the non-canceltable penod and righnts and options in each individual contract, are generatly judged
to be the longer of the minimum tease term and:

— Between 5 and 10 years for land and buildings (excluding retail), with terms at the top end of thisrange if the lease relates to assets that are
considered 1o be difficult to exit sooner for economic, practicai or reputational reasons,

—~ Tothe next contractuat lease break date for retail premises {excluding breaks within the next 12 monthsk;
~ The asset lfe of the connected operations for leases of fibre and other fixed lines providing internal connectivity for the Group's operations; and

- Service agreement length for individual custorners for teases of fibre or other fixed ines used to provide services directly to mdividuat
end customers.

IFRS 16 will be adopted with the cumulative retrospective impact recorded as an adjustment to equity on the date of adoption. The Group will apply
the following practical expedients allowed under {FRS 16

— The nght-of-use assets will generally be measured at an amount equal to the lease liability at adoption and initial direct costs incurred when
obtaining leases will be exciuded from this measurernent Existing lease prepayments will alse be added to the vaiue of the night of use assets
on adoption and existing lease accruals will be deducted;

— The Group will rely on its onerous lease assessments under (AS 37 to impair night-of-use assets recogrised on adoption instead of perforrming
anew imparrnent assessrnent for those assets on adoption; and

— The Group will not be taking the short term or low value expedients in IFRS 16 for either transition or on-gong accounting and instead will
recogrise such leases on the balance sheet.

The Group's current estimate of the primary pre-tax financial impact of these changes on the consolidated staternent of financial position

on adoption is the recognition of an additonal lease liability at 1 Apnl 2019 of between €95 bilbon and £10.5 bilion The additional lease Liability
does not equal the operating lease commitment disclosed innote 27 primarily because lease terrs deterrmined under IFRS 16 may be longer than
under |AS 17 and because lease habilities are discounted under IFRS 16,

The nght of use asset recognised at 1 Apnl 201915 expected to be slghtly higher than the lease liability, as the value of existing lease prepayments
added to the balance is expected to exceed the value of accruals and provisions for onerous leases that are deducted. Overall, these transactions are
expected to have ho material impact on Group retained eamngs.

The impact on the consolidated income staternent for the year to 31 March 2020 will depend on factors that may accur during the year inctuding
new laases entered into. changes or reassessments of the Group's existing lease portfolio and changes to exchange rates or discount rates. However,
the operating lease charges incurred in the year to 31 March 2019 were £3.8 billion (see note 3 “Operatinig {loss)/profit”) and it s expected that

a simitar amount of lease depreciation and interest would have been recognised had IFRS 16 been applied mn the year te 31 March 2015,

These impacts are based on the assessments undertaken to date. The exact financialimpacts of the accounting changes of adopting IFRS 16
at 1 April 2019 may be revised. The Group will issue further details on the impact of adopting IFRS 16 as part of the nterim financial statements for
the six months ending 30 September 2019.

{FRS 9 “Financial Instruments™
IFRS 9 "Financial nstrurnents”, was adopted by the Group on 1 Apnit 2018 and impacts the classification and measurement of the Group's financial
instrurments, revises tha requirernents for when hedge accounting can be appited and requires certain additional disclosures.

The primary impacts of applying IFRS 9 in the current financial penod are disclosed overleaf and on page 123.
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Primary impacts of applying the IFRS S accounting policy

The cumulative retrospective impact of changes to the classification and measurement of financial instruments under IFRS 9 has been reflected
by the Group as an adjustment to equity on the date of adoption, The accouniing policies for financial nstruments following the adoption of IFRS 9
are consistent with the Group's pre-exsting policy under IAS 39 “Financial Instrumnents: Recognition and Measurement”, except as set out below.

— Certain other cash and cash equivalent and short term investment amounts previousty recorded at amortised cost are now classified as farr value
through profit and toss {FVPL) The carrying values of these assets approximated to fair value and therefore there is no material impact from
this reclassificatron,

— The carrying values of trade recevables and contract assets are reduced by the lifetime esbmated future credit losses at the date of initial
recognition where previously credit losses were not recognised on such assets until there was anindicator of impairment, such as a payrment
default (see page 122 for further information relating to expected credit losses recognised on adoption of (FRS 9).

— When the Group establishes a practice of seling receivables from time to time these portfolios, which were previously recorded at amortised cost,
are recorded at fair value through other comprehensive incorne (FVCCI); the impact of this remeasurement 1s not materral (see note 14 “Trade
and other receivables™.

Whilst hedge accounting requirements are revised under IFRS 9, these result in no matenal changes to the Groups hedge accounting (see note 21
“Caprtal and financial nsk management™),

On the date of initial application, 1 April 2018, the Group assessed which business models apply to the financial assets and financiat liabil:ties hetd
by the Group and has classified its financial instrurnents into the appropriate IFRS 9 categories. The rmain effects resulting from this reclassification
are detaited in the tabie below with the impact on the carrying amounts relating solely to the recognition of loss allowances:

31 March 2018 1Aprl 2078 31 Maich 2018 Impectof 1 ApnL 2018
mMeasJrement category measuJrement category Carrying value adoptionof Larrying value
(1AS 390 IFRS D) (185 39 IFRSS (IFRSS)
“otes £&m £m €m
Financial assets
Other investments 13
Ecuity secunties? Avallable for sale FVOCH 47 - 4
Long term debt securrues Loans and receivables  Amortised cost 3157 (12) 3145
Short term bond and debt secunties Loans and recevables Amortised cost 830 - m 830
Short term bond and debt secunties FVTPL FVTPL 1974 - 1974
Short terrm bond and debt securities® Loansandrecevables FVTPL 175 — 175
Managed investments funds FVTPL FVTPL 3087 - 3087
Managed investments funds? Loans and receivables FVTEL 804 — 804
Other investrnents —restricted depesits® Loans andrecevables FVTPL 817 - 817
Other investments — restricted deposits Loans and receivables  Armortised cost 565 -
Other investments —public debt and bonds FVTPL FVTPL 543 —
Trade and other receivables 14 S
Trade recevables? Loans and receivables  Amortised cost 5402 0047 435
Trade recevables? Loans andrecevables  FVOCI - 877
{Other recevables™? Loans andrecevables  Amortised cost 5970 (71)
Dervative financial Instruments FVTPL FVTPL 2,629 -
Cash and cash equivalents 19
Cash at bank and in hand Loans and receivables  Amortised cost 2924 - 2924
Money Market funds® Loans and receivables  FVTPL 2477 - 2477
Financial liabilities
Trade and other payables 15
Trade and other payables Loans andreceivables  Amortised cost 16,702 - 16,702
Derivative financial nstruments FVTPL FYTPL 2,383 - 2383
i Borrowings ) 20 Loans andrecevables  Amortised cost 43259 - 43259
o “ (253)
Notes

1 UnderlAS 35, assets classfied as held for trading and available-for-sale were stated at fair value Where secunties were held for trading purposes, gains and losses ansing from changes in fair
value were ncluded in net profit or loss for the period For avallable-for-sale investments, gains andlosses ansing from changes in fairvalue were recognised directly in other comprehensive
income, until the security was disposed of or deterrmimed to be impaired, atwhich time the cumulative gain or loss previously recogrised 1n other comprehensive iIncome, determined using the
weighted average cost method, would be included in the net profitor loss for the period Other assets classified as [oans and receivables were stated at amortised cost using the effective nterest
method, less anympairment

2 These areirvestrments in other companies

3 Investments reclassified from loans and recesvables to fair value through profit and Loss as the returns do not represent solely payment of principal and interest. Fair value approximates carrying
value and there s noimpact on transition

4 Trade and otherrecevables classified as loans and receivables under IAS 39 were measured at amortsed cost The €241 million reduction in carrying value on adoption of IFRS 9 relates

to €220 millionin current assets and £21 million in non-current assets, See page 123

The mpact of adoption of FRS 9 relates to contract asset balances

Maoney market funds reclassfied from loans and receivables to fair value through profit and loss as the returns on the funds do not represent salely payment of principal and nterest Fair value

approximates carrying value and there1s no tmpact on transition

o
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1. Basis of preparation (continued)

Prowvisions for receivables, reflecting lfetime expected credit losses from the date of first recognition, have increased. The application of IFRS 9
resulted in additonal mparrment allowances at 1 April 2018 as follows:

£m

Loss allowance at 31 March 2018 under1AS 39 1,249

Recogniion of additional allowance on trade and other receivables at 1 April 2018 264

Loss allowance on contract assets recognised on adoption of IFRS 15! 78

Release of allowance for trade recevables reclassified to fair value through OCI (23}
Loss allowance at 1 April 2018 under IFRS 9" 1,568

Note.

1 Theloss allowance on contract assets recogmised on adeption of IFRS 15 has increased to €78 million from €34 mullion disclosed in the condensed consolidated financial statemenits for the
penod ended 30 September 2018, published on 13 November 2018 As 2 result, the total loss allowance at 1 Aprit 2018 hasincreased from €1,524 million previously reported to £1,568 million
The carrying value of tontract assets and receivables at 1.apnl 2018 1s unchanged from that previously reported

IFRS 15 “Revenue from Contracts with Customers”

IFRS 15 "Revenue from Contracts with Custormers”™ was adopted by the Group on 1 April 2018 with the cumutative retrospective impact reflected
as an adjustrment to equity on the date of adoption; the Group has not applied any other expedients in relation to the adoption or ongoing
application of IFRS 15

The primary impacts of applying IFRS 15 in the current financial penod are disclosed below, on page 123 and in note 31 “IAS 18 basis
prmary staterments”.

Primary impacts of applying the IFRS 15 accounting policy
The primary impacts of applying the IFRS 15 Ceurrent) accounting policy in place of the accounting policy apphied in the annual report and accounts
for the year ended 31 March 2018 (the ‘previous policy’) are,

— Under the previous policy, revenue allocated to obligations was restricted to the amount receivable without the delivery of additional goods
or services; this resiriction no longer appiies under the current policy. The primary iImpact s that revenue allocated to equipment typically
Increases and revenue subsequently recogrised for service delivery during the contract period typically decreases when the Group sells
subsidised devices, such as handsets, together with airtime service agreements, The recognition of additional up-front unbilled equipment
revenue is the primary driver for the increase in the contract asset value recorded under IFRS 15 (see page 123 and in note 14 “Trade and
other recevables™

- Under the current policy, direct and incremental contract acquisition costs, such as cammissions, are typically recognised in expenses over the
related contract period; this generally leads to the later recognition of charges for such costs compared with the previous policy The amnounts
of contract acquisition costs deducted from revenue as they are considered to relate to the funding of custormer discounts are higher under the
current policy than under the previous policy. Deferred contract acquisition costs recorded under the current policy are disclosed on page 123
andin note 14 “Trade and other recevables”.

— Contract fulfilment costs are deferred under the current policy when the requirements for the deferral of expense recogrition are met (see
above and note 2 “Revenue disaggregation and segmentat analysis™: such costs were generally expensed as incurred under previous policy.
Deferred contract fulfilment costs recorded under the current policy are disclosed in on page 123 andin note 14 “Trade and other recevables”,

Adoption of the IFRS 15 accounting policy in the Group's Joint ventures and associates resulted in an increase to the carrying value
of those investrnents,

The key causes of the movements recorded in the consolidated staternent of financial posibion as a result of the adoption of IFRS 15 on 1 April 2018
are disclosed above. Due to the complexty and volume of the Group's contracts, it 1s not pessible to separately quantity each of the underlying
reasons giving rise to the increase in contract assets.

Certain changes have beenmade to the allocation of, and timing of recognition for, equipment and service revenue As a result, contract assets
have decreased by €6 million, contract liabilities have reduced by £100 mullion and net deferred tax liabilibes have increased by €20 rmutlion at 1 April
2018 compared to that originally disclosed in the condensed conselidated financial statements for the penod ended 30 September 2018, published
on 13 November 2018, The increase in equity as a result of adopting IFRS 15 has mcreased by £74 million {from €£2,464 million to £2,538 miliion)

Further information on the iImpact of adoption of IFRS 15 on the results for the year ended 31 March 2019 are detaited in note 31 "IAS 18 basis
primary statements”.
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impact of the adoption of IFRS 9 and IFRS 15 on the opening balance sheet at 1 Apnl 2018
The impact of the adoption of IFRS 9 and IFRS 15 on the consolidated statement of financial position at 1 Apnl 2018 is set out below:

Consolidated statement of financial position
Non-current assets
Goodwill
Otherintangible assets
Property, plant and equiprnent
Investrments N asscciates and joint ventures
Other investments
Deferred tax assets
Post employment benefits
Trade and other recevabtes
Ofwhich: Contract assets
Trade recervables
Deferred acquisition costs
Fulfilment costs

Current assets

Inventory

Taxation recoverable

Trade and other receivables

Of which, Contract assets
Trade recenvables
Deferred acquistion costs
Fulfilment costs

Other investrments

Cash and cash equivalents

Assetsheldforsale

Totalassets

Equity

Called up share capital

Additional paid-in capital

Treasury shares

Accumulated losses

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

Total non-controlling interests

Total equity ) L

Non-current liabilities

Long-term borrewings

Deferred tax labilties

Post employrnent benefits

Prowisions

Trade and other payables

Ofwhich Contract iabiimes

Current liabilities
Shart-term borrowings
Financial labiibes under put option arrangements
Taxation liabilitres
Provisions
Trade and other payables
OFfwhich: Contract iabititios
Other payables

Liabilities held for sale
Total equity and Labilities

31 March 2078
£€m

ae734
le523
28325
2,538
3,204
26,200

107,660

581

106
9975
2257
4967

8,795
4674
24,131
13,820

. 1s6M

4,796
150157
(8463)
(106,695
27805
67,640
967
967

68607 .

32508
6544
520

1,065
2,843
257
37,980

8513
1838
341

891
16,242
1678
1346
28,025
10999
145,611

Impactof adopton of FRSS  Impact of
£€m

(224)
27

(197)
(&)
(5)

(202)

FR Sy

et oo

Financials
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LTy

adoption of FRS 15

£m

2349
1209

1097
45

2,588

2767

2457

2,457
81
81

2,538

142

10
10
152

2,767

1ApnL2C18
£m

..26734,

108,056

620
106
12104
3402
4811
1097

43

8795
4674
26,299
13,820
148175

4736
150197
(8463
(104,462}
21832
69,900
1043
1,043

1065
2853

247
38,131

8,513
1838
541

891
16,319
1716
1385
28,102
10,999
148,175
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2. Revenue disaggregation and segmental analysis

The Group's businesses are managed on a geographical basis. Selected financial data is presented on this
basis below.

Accounting policies

Revenue

When the Group enters into an agreementwith a customer, goods and services deliverable under the contract are identified as separate
performance obligations (obligations?) to the extent that the customer can benefit from the goods or services on their own and that the separate
goods and services are considered distinct from other goods and services inthe agreement. Where individual goods and services don't meet the
criteriato be identified as separate obligations they are aggregated with other goods and/or services in the agreement until a separate obligation

15 identified. The obligations identified will depend on the nature of individual customer contracts, but might typically be separately \dentified for
maebile handsets, other equipment such as set-top boxes and routers provided to customers and services provided to custorners such as mobile and
fixed Line communication services Where goods and services have a functional 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.

The Group determines the transaction price to which it expects to be entitled in return far providing the promised obligations to the customer

based on the committed contractual amounts, net of salas taxes and discounts. Where indirect channel dealers, such as retailers, acquire custorner
contracts on behalf of the Group and receive comimissicn, any commissions that the dealer s compelled to use to furnd discounts or other ncentives
to the customer are treated as payments to the customer when detenmining the transaction price and consequantly are not included i1 contract
acquisition costs.

The transaction price is allocated between the identified obligations according to the relative standalone selung prices of the obligations.

The standalone selling price of each obligation deliverable in the contract 1s deterrnined according to the prices that the Group would achieve

by selling the sarne goods and/or services included In the cbligation to a similar customer on a standalone basis; where standalone selling prices are
not directly observable, estrnation techniques are used maximising the use of external inputs. See “Critical accountingjudgements and key sources
of estimation uncertanty” inncte 1 for details.

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

— Revenue for the provision of services, such as mobile artime and fixed line broadband, is recognised when the Group provides the related service
durng the agreed service penod.

- Revenue for device sales to end custorners is generally recognised when the device 1s delivered to the end custorner. For device sales made
tointermedianes such asindirect channel dealers, revenue is recogrised if control of the device has transferred tc the intermedhary and the
intermediary has no right to return the device to recewve a refund; otherwise revenue recogrition 1s deferred until sale of the device to an end
customer by the intermediary or the expiry of any nght of return.

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

When the Group has contral of goods ar services pitor to delivery ta a customer, then the Group is the principal in the sale to the customer

As a principal, receipts from, and payments to, suppliers are reported on a gross basts in revenue and operating costs. If another party has control
of goods or services prior to transfer to a customer, then the Group is acting as an agent for the other party and revenue in respect of the relevant
obligations is recognised net of any related payments to the supplier and recogrised revenue represents the margin earned by the Group.

See “Critrcal accounting judgerments and key sources of estimation uncertainty”'in note 1 for detaris

Custorners typically pay in advance for prepay mobvile services and monthly for other cormmunication services. Custormers typically pay for handsets
and other equipment either up-front at the tirme of sale or over the term of the related service agreement.

When revenue recogrised in respect of a custorner contract exceeds amounts recervad or receivable from a customer at that tirme a contract asset
IS recognised, contract assets will typically be recognised for handsets or other equipment provided to customers where payment is recovered

by the Group via future service fees, If amounts received or recevable from a customer exceed revenue recognised for a contract, for example f the
Group receives an advance payment from a customer, a contract liability is recognised.

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

Contract-related costs

When costs directly relating to a spedific contract are incurred prior to recogrusing revenue for a related obligation, and those costs enhance the
ability of the Group to deliver an obligation and are expected to be recovered, then those costs are recognised on the statement of financial position
as fulfilment costs and are recognised as expenses In line with the recognition of revenue when the related obligation is delivered

The direct and incremental costs of acquiring a contract including, for exarnple, certain commissions payabte ta staff or agents for acquiring
customers on behalf of the Group, are recognised as contract acqursition cost assets in the statement of financial position when the related payment
obligation is recorded Costs are recognised a3 an expense in line with the recognition of the refated revenue that is expectead o be earned by the
Group, typically this s aver the customer contract penod as new commissions are payable on contract renewal Certain amounts payable to agents
are deducted from revenue recognised (see above}
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Revenue disaggregation (IFRS 15 basis)

Revenue reported for the year ncludes revenue from contracts with customers, comprising service and equipment revenue, as well as other
revenue items including revenue from leases and interest revenue arising for transactions with a significant financing component The table below
drisaggregates the Group's revenue by reporting segment.

Revenue from Tatal

Service Equiprment contractswith Other Irterest segment

31 March 2019 e e
Germany S 9145 1077 10,222 139 29 10,390
ftaly 5030 722 5752 97 8 5857
UK 4952 1.207 6159 56 57 6,272
Spain 4,203 392 4555 58 18 4,669
Other Europe 4460 529 4589 61 22 5072
Elminations - - mul © - {116
Europe 27680 3927 31607 405 132 32,144
Vodacom £391 873 5,264 71 8 5443
Other Markets 4011 B16 4827 29 8 4,864
Rest of the World 8402 1689 10091 200 16 10,307
Common Functions a7 37 514 1003 - 1517
Elirminations (1on 4] (02 200 - 302
Group . ... ...364s8 5652 42110 1408 148 43666

Note

1 QOther revenue largely represenits lease revenues recognised under IAS 17 “Leases”

The total future revenue from the Group's contracts with custorners with performance obligations not satisfied at 31 March 20195 €18,447 million;
ofwhich £12,566 million 1s expected to be recognised within the next year and the magarity of the remaining amount in the following 12 months

Segmental analysis

The Group's operating segments are established on the basis of those cormponents of the Group that are evaluated regularly by the chief operating
derision maker In deciding how 1o allocate resources and in assessing performance. The Group has a single group of similar services and products,
being the supply of communications services and products Revenue is attributed to a country or region based on the location of the Group
company reporting the revenue. Transactions between operating segments are charged at arm's-length prices.

Segment informationis primarily provided on the basis of geographic areas, with the exception of Vodacom which encompasses South Africa and
certain other smaller African markets, being the basis onwhich the Group manages its worldwide interests.

The aggregation of operating segments into the Europe and Rest of the World" regions reflects, in the opinion of management, the similar economic
characteristics within each of those regions as well as the similar products and services offered and supptied, classes of customers and the
regulatory environment, In the case of the Europe region this largely reflects membership of the Eurcpean Union, white for the Rest of the World
region this largely Includes emerging and developing economies that are in the process of rapid growth and industrialisation.

Certain financial information 1s provided separatety within the Europe region for Germany, Italy, the UK and Spain, and within the Rest of the World
region for Vodacom, as this operabng segment is individually matenal for the Group The segrnental revenue and profit of India are ncluded

In discontinued operations for all years reported untl 31 August 2018, the date of disposal, and segmental assets and cash flows are included

in assets and liablities held for sale at 31 March 2018, See note 7 “Discontinued operations and assets and liabilities held for sate” and note 26
“Acquisitions and dispesals” for details

Segmentalinformation is presented on an !AS 18 (pre-IFRS 15) basis as this is the basis of the informaticn used for internal decision-making
The lAS 18 revenue policy s presented in note 31 “IAS 18 basis primary staterments”.

Note
1 Prewiously Africa, Middle East and Asia Pacific (AMAF)
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2.Segmental analysis {(continued)

Segmental revenue and profit (IAS 18 basis)

Segment Intra-regien Regional Iriemregion Group Adjusted
revenue revenue revenue revenue revenue ERITDA
£€m £m £m £m £m £m
31 March 2019 T R ' ) o
Germany 10552 (24) 10928 6 10902 4098
Italy 5882 ) 5,864 © 5,855 2189
UK 6799 (16 6783 20 6763 1,527
Spain ‘ 45688 (24 4664 ] 4660 1079
Other Eurcpe L Gy 5087 . 8 5059 1628
Europe O ssae2 @) .- S @7 33239 10521
Vodacom T 560 - 5660 ‘ ® 5654 2155
Other Markets , Caged L~ 4864 03 488 1395
Rest of the World " w524 T 277 wb5a @ 10503 3550
Cornmon Functions B 1518 C- o 158 e 132 88
Group (IAS 18 basis) ’”345}4334'“ o “@e | 45368 - - o2 ”‘45,0'66'f" 14239
lmpactofadopt!onoleRSﬁ i ) i V_ ) ") B 'A ] o ‘ " i ’11.'4,06)1 o
31 March 2018

Germany 10,847 29 10818 18 10,800 4010
italy 6,204 (30) 6174 ® 8171 2329
UK 7078 N 7057 ) 7050 1762
Spain 4978 35 4943 @ 4941 1420
Qther Europe 49M @5) 4,896 O 4,886 1515
Europe 34,048 (160) 33,888 (40) 33,848 11,036
Vodacom 5692 - 5692 ] 5,685 2203
Other Markets 5770 - 5770 @5 5745 1554
Rest ofthe World 11,462 - 11,462 32) 11,430 3,757
Coramon Functions 1408 — 1408 119) 1293 (56)
Group ... 46918 (60 4e758  asD 46571 4TI
31 March 2017

Germany 10,600 32 10,568 ) 10547 3617
Italy 6101 30) 6071 0] 6070 2229
UK £925 (23) 6302 ® 6,896 1212
Spain 4973 @D 4936 1)) 4935 1,360
Other Eurcpe 6128 (55 6073 o) 6068 1,865
Europe 34,727 arn 34,550 (34 34,516 10,283
Viodacom 5294 - 5,294 - 5294 2063
Other Markets 6479 - 6479 a4 6,465 1791
Rest of the World 11,773 - 1,773 (14) 11,759 3,854
Common Functions ) 1,390 - 1,390 {34) 1,356 12
Gooup o A0 Coum A e arest S

For the years ending 31 March 2019, 2018 and 2017 total revenue recorded in respect of the saie of goods was £5,524 million, €4,718 million and
£4029 millon respectively.
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The Group's measure of segment profit, adjusted EBITDA, excludes depreciation, amertisation, impairment Loss. restructunng costs, loss on disposat
of fixad assets, the Group's share of results I associates and joint ventures and other income and expense A reconalliation of adjusted EBITDA
to operating profit is shown below. For a reconciliation of operating profit to profit for the financial year, see the Consolidated income staternent

on page 111,
2019
€m
Adjusted EBITDA 14139
Depreciation, amortisation and loss on disposal of fixed assets (9,665}
Share of adjusted results in equity accounted associates and joint ventures' o {29
Adjusted operating profit ‘ 4,183
Impairment losses (3119
Restructunng costs (486}
Arnortisation of acquired customer based and brand intangible assets (583
Other {expensel)/income (262}
Operating (Loss)/profit (IAS 18 basis) 267)
Impact of adoption of IFRS 152 (684)
Operating loss (IFRS 15 basis)

Note

2018

14,757
(9910
389
5216
(158)
(974)
213
4,299

- A

2017

14,149
(10179)
164
4,134
“@15)
(1,046)
1052
3,725

1 Share of adjusted resultsin equity accounted associates and joint ventures excludes amortsabion of acquired custorner bases and brand intangible assets, restructunng costs and other
costsof €0 6 billon (2018 £0 4 billion, 2017 £01 billon)which are included in amartisation of acquired customer base and brand intangible assets, restructuning costs and other mcome and

expense respectively
2 Seenote 31 “1AS 18 basis primary statements” for further details



«] 28 Vodafone Group Ple
Annual Report 2019

2.5egmental analysis(continued)

Segmental assets and cash flow (IAS 18 basis)

31 March 2019

Germany

Italy

UK

Span

Other Europe

Europe

Vodacom

Other Markets

Rest of the World
Commnon Functions
Group {IAS 18 basis)
Impact of adoption of IFRS 15
GroupIFRS 15basis)

31 March 2018
Germany

italy

UK

Span

Other Europe
Europe

Vodacom

Other Markets
Rest ofthe World
Common Functions
Group

31March 2017
Gefmany

[taly

UK

Spain

Other Europe
Europe
Vodacorn
Other Markets
Rest of the World
Common Functions
Growp

Notes

T Comprises gooawill, other mtangdible assets and property, plant and equipment

Nom current

assets'
£€m

24529
103
7405
7730

7210
57905

5503
3429
8932

2009
68,846

409

88437

25444
9232
7465

10576
7441

60,158
5841
3607
9,448
1976

71582

26,694
G157
8210
1,035
7,574
62,670
6,039
5778
11,817
1937

76424

Capal
expenditure?
£m

1816
784
804
813
775

4,992
B0

B
1436

799

7227

n227

1673
797
889
863
710

4,932
763
729

1,492
897

7321

1671
793
950
746
878

5,038
736
795

1,531
915

7484 .

Other
expendire on
intangible assets
£mn

2219
408
216

42

" 2887

91
34

. 25 -

24
629

2
317
319

amortisation
:

3012

3o

39

Depreciation

and

tm

3017
1337
1612
1318
1073

8357

758
673

1

7

9795

.. 5795

3095
1479
1.600
1371
1082
8,637
776
923
1,699
73

.. 10408

3,320
1,603
1,768
1378
1,088
9157
738
1153
1,891
38

noss

2 \ncludes addwionsto property, plant and equipment and computer software, reported withinintangibles Excludes licences and spectrum additions

3 The Group's measure of segmenit cash flow 1s reconciled to the closest equivalent GAAP measure, cash generated by operations, on page 232

Imparmentloss
£&m

(2638
CE)
(2,834

255
. (255) -

=0

Cene

{406)

LBs2s

Operating
free cash flow®

£m

2425
1552
689
443
861

5970

1379
788
2,148

(047

7071

LA

2147
1,607
408
628
788
5,578
1,453
725
2,178
(755
7001

1,749
1,161
57
344
619
3,930
1.347
947
2,294
{597
5627
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3. Operating (loss)/profit

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

22:19
m
Net foreign exchange losses/(gains)’ 1
Depreciation of property, plant and equipment (note 11

Owned assets 5,795

Leased assets 59
Amortisation of intangible assets (note 10) 3541
Imparrmenit of goodwall In subsidiaries, asscciates and joint arrangements {note 4} 3525
Staff costs (note 23) 5.267
Amounts related to inventory included in cost of sales 5886
Operating lease rentals payable 3826
Loss on disposal of property. plant and equipment and intangible assets 33
Own costs capitalised attributable to the construction or acqursiion of property, plant and equipment B44)
Net gain on formation of VodafoneZiggo (note 26¥ . T
Notes.

ey 2ew

Financlals

Theei e MEATINATR

208

£m

(65)

5963
47
4,399
5295
6045
3788
36
829

1 Theyearended 31 March 2019 included £nil{2018 £80 million credit, 2017 £127 million charge) reported m other income and expense in the consolidated income statement.

2 Reported in otherincome and expense In the conselidated income statement

2017
€m

133

6,253
2
4821
5519
6464
3976
22
(800)
az279)

The total remuneration of the Group's auditars, PricewaterhouseCoopers LLP and other member firms of PricewaterhouseCoopers International

Limited, for services provided to the Group during the year ended 31 March 2019 1s analysed below.

€m
Parent company 2
Subsidiaries 4
Subsidiaries —new accounting standards' 1
Audtfees: 7
Audit-related fees? 2
Non-audit fees: 2
Totalfees o —

MNotes

1 Feesdunngthe mplementation phase of new accounting standards, notably preparations for IFRS 15 "Revenue from Contracts with Customers™ in the year ended 31 March 2018 and

preparations for IFRS 16 “Leases” in the year ended 31 March 2019

2019

2018

2
14
5
21

5
5

% .

2 Relates to feesfor statutory and regulatory filngs during the year In addition, the amount for the year ended 31 March 2018 includes non-recurring fees that were incurred during the

preparations for a potential IPQ of Vodafone New Zealand and the merger of Vodafone India and Idea Cellular The amount for the year ended 31 March 2017 primarily arose fromwork
on regulatory filings prepared In anticipation of a potential IPC of Vodafone India that was under consideration prior to the agreement for the: merger of Vodafone India and Idea Cellular

20

Adescrption of the work performed by the Audit and Risk Committee in order to safeguard auditor ndependence when non-audit services are

provided 1s set out in the Audit and Risk Commyttee repert on pages 71 to 76
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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 judgernents and key
sources of estimation uncertainty” in note 1 “Basis of preparation” to the consolidated financial statements.
Accounting policies

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

For the purpose of Impairment testing, assets are grouped at the lowest levels for which there are separately identifiable cash flows, known as cash-
generating units If the recoverable amount of the cash-generating unit 1s tess than the carrying amount of the unit, the impairment loss 15 allocated
first to reduce the carmying amount of any goodwill allocated to the urit and then to the other assets of the unit pro-rata on the basis of the carrying
amount of each asset in the unit Imparment losses recogrised for goodwill are not reversible i 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 estmated future cash flows
are discounted to their present value using a pre-tax discount rate that reflects current market assessrments of the time value of money and the nisks
specific to the asset for which the estirnates of future cash flows have not been adjusted.

Managerment prepares formal five year management plans for the Group's cash-generating units, which are the basis for the vaiue
in use calculations.

Property. plant and equipment and finite lived intangible assets

At each reporting period date, the Group reviews the carryingamounts of its property: plant and equiprent, finite Lived intangible assets and equity-
accounted investments to determine whether there is any indrcation that those assets have suffered animpairment loss. If any such indication exsts,
the recoverable amount of the asset is estimated m order te determine the extent, if any, of the impairment loss. Where it 1snot passible to estmate
the recoverable amount of an indwviduat asset, the Group estimates the recoverable amount of the cash-generating unit to which the asset belongs.

If the recoverable amount of an asset or cash-generating unit is estimated to be less than its carmying amount. the carrying amount of the asset
or cash-generating unit is reduced to its recoverable amount and an impairment loss is reccgnised immediately 1N the income statement

Where there has been a change in the estimates used to determine recoverable amount and animpairment loss subsequently reverses, the carrying
amount of the asset or cash-generating unit is increased to the revised eshmate of its recoverable amount, not to exceed the carrying amount that
would have been deterrnined had no impairment loss been recognised for the asset or cash-generating unitin prior years and an impairment loss
reversal s recognised immediately in the incorne statement.

Impairment losses

Following our annual mparrment review, the impairment charges recognised n the consolidated incomne staternent within operating profit are
stated below. Further detail on the events and arcumstances that ted to the recognition of the mpairments charges is included later in this note.

2019 2018 207
Cash-generatngumt Reportable segment €m £m &m
Spain Spain o 2930 - -
Romania Other Europe ) ’ 3}0 - -
Vodaforie Idea Other Markets - 255 -~ -
Other ) Common Functions ) o ’/ 30 \ - -

For the year ended 31 March 2019, the Group recorded aloss on disposal of Vodafone india of £3,42C million. including a loss on disposat
of £1,276 million and a foreign exchange loss of £2,079 million which isincluded in discontinued operations See note 26 "Acquisitions and disposals™
for further details.

Forthe year ended 31 March 2018, the Group recorded a non-cash charge of £3170 million €2,245 million net of tax), included in discontinued
operations, as a result of the re-measurement of Vodafone india's fair value less costs of disposal.

For the year ended 31 March 2017, the Group recorded a non-cash impairment charge of £4,515 mitlionin respect of the Group's iInvestment in India
which, together with the recognition of an associated €840 million deferrad tax asset, led to an overall £3,675 miltion reduction in the carrying value
of Vodafone india, the resutts of which are ncluded in discontinued operations. See note 7 "Discontmued operations and assets and labilites held
for sale” for further details.
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The remaining carrying value of goodwill at 31 March was as follows:
2019 2018
. er‘ £m
Germany 12479 12,479
Italy 3,654 3654
16,133 16,133
Other 7,220 10,601
23353 26734

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

As_surr]ptlon
Projected adjusted
EBITDA

Projected capital
expenditure

Projected licence and
spectrum payments

Long-term growth rate

Pre-tax risk adjusted
discountrate

How determined

Projected adjusted EBITDA has been based on bast experience adjusted for the fellowing.

— In Europe, mobile revenue 1s expected to benefit from increased usage as customers transition to higher data bundles,
and new products and services are Introduced. Fixed revenue 1s expected to continue to grow as penetration s increased
and more products and services are soid to customers; and

— Inthe Rest of the World, revenue 1s expected to continue to grow as the penetration of faster data-enabled devices and
rises along with hugher data bundle attachment rates, and new products and services are introduced. The segment
is also expected to benefit from increased usage and penetraticn of M-Pesa in Afnca; and

— Margins are expected to be impacted by negative factors such as the cost of acquiring and retaining customers
inincreasingly cornpetitive markets and by positive factors such as the efficiencies expected from the implementation
of Group intlatives.

The cash flow forecasts for capital expenditure are based on past experience and include the ongeing capital expenditure

required to INCrease capacity, meet the poputation coverage requirements of certain of the Group's icences and facilitate

the continued growth in revenue and EBITDA discussed above. In Europe, capital expenditure 1s required to roll out
capacity-building next generation 5G and gigahit networks. In the Rest of the Werld, capital expenditure will be required for
the continued rollout of current and next generation mobile networks 1IN emerging markets. Capital expenditure includes
cash outflows for the purchase of property, plant and equiprnent and computer software.

To enable the continued provision of products and services, the cash flow forecasts for icence and spectrurn payrments

for each operating company for the intial five years include amounts for expected renewals and newly available spectrurm.

Beyond that period, a long-run cost of spectrum is assumed.

For businesses where the five year managerment plans are used for the Group’s value in use calculations, a long-term

growth rate Into perpetuity has been determined as the lower of:

— the nominal GDP growth rate farecasts for the country of operation; and

— the long-term compound annual growth rate in adjusted EBITDA In years six to ten estimated by management.

The discount rate applied to the cash flows of each of the Group's operations is generally based on the sk free rate for

ten year bonds Issued by the government in the respective market. Where government bond rates contain a material

component of credit nisk, high-quality local corporate bond rates may be used

These rates are adjusted for a nisk prermium to reflect both the increased risk of Investing in equities and the systematic nsk

of the specific Group operating cormpany In making this adjustment, iInputs reguired are the equity market risk prernium

{that s the required return over and above a nsk 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 Group operating company relative to the market as a whole

In determining the risk adjusted discount rate, management has applied an adjustment for the systermatic nisk to each of

the Group's operaticns determined using an average of the betas of comparable Usted telecormmunications companies

and, where avallable and approprate, across a specific territory Management has used a forward-looking equity market risk
premium that takes into consideration both studies by ndependent economists, the long-term average equity market risk
prerniurm and the market nsk premiums typically used by valuations practitioners.
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4. Impairment losses (continued)

Year ended 31 March 2019

For the year ended 31 March 2019, the Group recorded impairment charges of £2.9 billien, £0.3 bitken, and €0 3 billon in respect of the

Group's Investmients in Spain, Rorania and Vodafone idea respectively. The impairment charges with respect to Spain and Romania relate solely

to geodwill and the impairment charge with respect to Vedafone Idea relates to the joint venture’s carrying value, Allimparment charges are
recognised in the consolidated incorne statement within operating (oss)/profit. The recoverable amounts for Spain and Romaria are €771 billion and
€0.7 billion respectively and are based on vaiue in use calculations, The recoverable amount for the Group's stake in Vodafone Ideais €1.6 billion and
is based on its fair value less costs of disposal.

Following challenging current trading and economic conditions, managament has reassessed the expectead future business performance in Spain.
Following this reassessrent, projected cash flows are lower and this has led to an imparrment charge with respect to the Group's investment

in Spain. The impairment charge with respect to the Group’s investrnent in Romania was driven by an increase in the yield on Romanian government
bonds which mcreased the discount rate and management's reassessment of the long-term growth rate applied beyond the five-year business plan.

Vodafone ldea Limited
The Group's iInvestment in Vodafone Idea was tested for mparment 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 penod.

The market envtronment in India remains hughly challenging with significant pricing pressure, which has led to industry consolidation but

a significantly lower level 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
outcornes iy deriving a current view of future business performance, cash flows and debt financing requirernents for value In use purposes

Management has concluded that the fair value less costs of disposal based cn 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 impairmenit testing for the year ended 31 March 2019, Where the
recoverable amount is tless than the investrment's carrying amaunt, the carrying amount is reduced to the recaverable amount and an rpairmertt

is recognised.

The investment in Vodafone l[dea was also tested for impairment as at 30 Septernber 2018 The share price of INR38.55 implied a recoverable
arnount of INR152 bilhon (€1.8 billion) which was lower than the carrying value of the investment at the same date. An impairment charge
of €0 3 billion was recognised to reduce the carrymg value of the joint venture in the Group’'s consolidated statement of financial position.

Following the formal announcement of the terms of Vodafone Idea's nghts issue on 20 March 2019, the Yodafone |dea share price went ‘ex-right¢’
on 29 March 2019 and closed at INR18.25. Based on information available to managerment on 31 March 2019, ihe recoverable amount of the
Group's nvestment in Vodafone Idea was determined based on key assumptions relating to the number of new shares to which managerment
intended to subscribe (8.8 billion) and the associated cost under the terms of the nghts 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 Idea was determined to be INR123 bitlion
€16 billion) as at 31 March 20719

Vodafone Idea’s share pnice is observable In a quoted market and 1s considered a level 1input under the IFRS 13 fair value hierarchy, As management
has also considered the cbservable and unquoted inputs related to the number and cost of the new shares to be issued under the nghts issue,
the recoverable amount quoted above is considered to be alevel 2 valuation under the IFRS 13 fair value hierarchy.

The recoverable amount 15 €0.2 bitbon higher than the carrying value of the investment as at 31 March 2019 and no further changes to the carrying
value or impairment charge recognised in Septernber 2018 are required

The carrying value of Vodafone idea that has been tested for impairment is dependent on a wide range of assumptions, including the level of market
pricing and the realisation of anticipated merqer-related operating expenses and capital expenditure synergies, Should any of the assumptions not
matenalise, in whole orin part, these willimpact the entity’s expected future cash flows and may resutt n a future impairment. The carrying value

is also dependent on the ability of the entity to refinance itsiabilties as they fall due. Should this not be achievable, this willimpact the baquidity

of Vodafone Idea and will result in a future impairment, inwhole or in part, of the Group's investrent.

Based solely on the closing share price of Vodafone Idea on 13 May 2019, the recoverable amount of the Group's 45.2% interest would be £0.6 billion
lower than the recoverable amount as at 31 March 2019. No adiustment has been made to the carrying value of the Vedafone Ideajoint venture

as this is considered a non-adjusting event,

Value in use assurmnptions

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

Assumptions used wyvalue inuse calculation

Gernary/ Itaty Spain Romarma

2 % 4 %

Pre-tax adjusted discount rate 83 105 93 111
Long-term growth rate 05 1.0 a5 10
Projected adjusted EBITDA! 29 (0))] 92 38

Projected caprtal expenditure” J69-199  122-125 - 171-184 121127

Notes

1 Projected adusted EBITDA s expressed as the compound annual growth rates in the intial five years for all cash-generabng units of the plans used formpairment 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-generating units of the
plansused for imparment testing
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Sensitivity analysis

The estimated recoverable amount of the Group's operations in Germany, itely, Spain end Romania exceed their carrying values by €7.4 billion,
€2.7 billion, €0.5 billion and €01 billion respectively. If the assurnptions 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 recogrised for the year ended 31 March 2019

Change required for carrying value to equat recoveracle amount

Germany italy Span Roimaria

pps ops pps pps

Pre-tax risk adjusted discount rate 21 25 C5 1.2
Long-term growth rate 2.2) (29 (V1)) (1%
Projected adjusted EBITDA! 49 “.6) (1.3 20
Projected capiial expenditure” a2 e 33

MNotes

1 Projected adjusted EBITDA is expressed as the cormnpound annual growth rates in the initial five years for all cash-generating unis of the plans used forimpairment testing

2 Projected caprtal expenditure, which excludes Licences and spectrum, is expressed as capital expenditure as a percentage of revenue in the iniial five years for all cash-generating units of the
plans used forimpairment testing

Management considered the following reasonably possible changes in the key EBITDA! assumption while leaving all other assumptions unchanged.

The associated inpact on the impairment assessment 1s presented in the table below

Managernent believes that no reasonably possible or foreseeable change 1n 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.

Recoverabie armount less carryng value

Decrease by 2pps Base case increase by 2pps

tbn £bn £bn

Germany 4.2 74 10.8
ftaly 15 27 41
Spain 03 05 14
Romania o . L . . 0o o 0.2

Note

1 Projected adjusied EBITDA s expressed as the compound annual growth ratesin the initial five vears for all cash-generating urits of the plans used for impairment testing

The carrying values for Vodafone UK, Portugal and iretand include goodwill ansing from therr acqursiton by the Group and/or the purchase

of operating licences or spectrum rights, While the recoverable amounits for these operating companies are not materrally greater than their carrying
value, each has a lower risk of giving rise to impairment that would be matenal to the Group given therr relative size or the composttion of their
carrying value.

The changes in the following table to assurmnptions used in the iImpairment review would have, In1solation, led to animparrment loss being
recognised in the year ended 31 March 2019,

Change required for carrying value toequal recoverable amount

UK Ireland Portugal
pps pps pps
Pre-tax risk adjusted discount rate Cc7 1.2 07
Long-term growth rate (81°)] a4 07
Projected adjusted EBITDA! (1.9 2.7} a4
Projected capital expenditure? o o R 84 34

Notes

1 Projected adjusted EBITDAIs expressed as the compound annual growth ratesin the initial five years for all cash-generating unrts of the plans used forimpairment testing

2 Projected capital expenditure, which excludes licences and spectrum, 1s expressed as capital expenditure as a percentage of revenue in the initial five years for all cash-generating units of the
plansused for mparment testing

VodafoneZiggo
Following the merger, the recoverable ameunt for VodafoneZigge 1s not matenally greater than its carrying value. If adverse impacts of economic,

competitive, requlatory or other factors were to cause significant detenoration 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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Year ended 31 March 2018

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

Assurmations used invalue 1huse calculaton

Germany Spamn ftaly Romania

% % % %

Pre-tax éd}usted discount rate ‘ 8.3 97 104 98
Long-term growth rate 05 15 1.0 15
Projected adjusted EBITDA! 37 59 (26 24

Projected capital experiditure?

1667188 168174 721155 1197145

Nates
1 Projected adiusted EBITDA s expressed as the compound annual growth fates in the initial five years for all cash-generating units of the plans used forimpairment testing

2 Projected capital expenditure, which excluges licences and spectrum. s expressed as caprial expenditure asa percentage of revenue in the intiat five years for all cash-generating units of the
plans used for mparment testing

Sensitivity analysis

Other than as disclosed below, management believes that no reasonably possible change in any of the above key assurmnptions would cause the
carrying value of any cash-generating unit to materially exceedits recoverable amount.

The estimated recoverable amount of the Group’s operations in Germany, Spain and Romania exceed their carrying values by €7.7 tiiton, €0.3 billion
and £nii respectively. The changes in the following table to assumptians used in the imparment review would, in isolation, lead to an impairment loss
beingrecognised for the year ended 31 March 2018.

Change required far carmying value to equal recoverable armount

Germany Span Rormana

pos pps pps

Pre-tax nsk adjusted discount rate 20 0.2 a1
Long-term growth rate 3 o2 QN
Projected adjusted EBITDA (33 0.3 on
Projected capital expenditure? 63 4 04

Notes

1 Projected adjusted EBITDA 15 expressed as the compound annual growth rates in the initial five years for all cash-generating units of the plans used forimpairment testing
2 Projected capital expenditure, which excludes beences and spectrum, 1s expressed as capial expenditure as a percentage of revenue n the imitial five years for all cash-generatng units of the
plans used forimpairment testing

The carrying vatues for Vodafone UK, Portugal, Ireland and Czech Republic inctude goodwill ansing from their acquisitton by the Group and/or the
purchase of operating ticences or spectrum rights. While the recaverable amounts for these operating companies are not materiatly greater than
therr carrying value, each has a lower risk of giving nse to mpairment that wouid be miatenal to the Group given their relative size or the composition
of their carrying value. The changes in the foilowing table to assumptions used in the impairment review would have, i isolation, led to an
impairment loss being recognised in the year ended 31 March 2018,

Change requiredfor carrying value to equal recoverable amount

UK Treland Portugal Czech Repuplic

pps jE= RS PRs

Pre-tax nsk adjusted discount rate a5 06 10 31
Long-term growth rate 0.8 7 amn “9)
Projected adjusted EBITDA 08 1.0 (15 @0
Projected capital expenditure” 32 42 .84 168

Notes

1 Projected adjusted EBITDA 1s expressed as the compound annual growth rates i the mitial five years for all cash-generating units of the plans used lor impairment testing

2 Projected capital expenditure, which excludes lcences and spectrum, 1s expressed as capital expenditure as a percentage of revenue in the initial five years for all cash-generatingunits of the
plansused forimpairment testing
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Year ended 31 March 2017

During the year ended 31 March 2017, Vodafone India was classified as a discontinued operation and was consequently valued at fair value less costs
of disposal. Vodafone India's farr value less costs of disposal was not observable in a quoted market and accordingly was determined with reference
to the outcomes from the application of a number of potential valuation techriques, which were considered to result in a “level 2" valuation’, As such
significant judgernent was required and involved the use of estimates. The twe bases of valuation whichwere given the strongest weightingin the
overall assessment of far value are set out below Far value less costs of disposal excluding net debt was assessed to be INR 71 billion, equivalent
to£14.0 billion See note 7 “Discontinued operations and assets and Labilities held for sale” for further detalls,

— The contracted cash price for the sale of a porhion of the entity to the Aditya Birla Group as part of the planned dispesal of Vodafone India,
adjusted for the agreed level of debt which is an observable price relating to Vodafone India; and

— The share price of Idea Cellular prior to the announcernent of the plan to dispose of Vodafone India and participate with idea Cellular in the
planned jointly controlled entity, adjusted for transaction specific factors. Idea Cellular equity shares are the primary component of the
consideration for Vodafone India to be received ty the Group, and the value of the Idea Cellular shares has been adjusted to reflect 50% of the
estimated cost synergies that management expects to be realised by the jointly controlied entity. A 10% increase or reduction in the expected
cost synergies included in this determination of fair value would result in a €220 million increase or reduction, respectively, n the far value less
costs of dispasal of Vodafone India calculated using this approach,

Note
1 Level 2 classfication compnses items where fair value 1s deterrined from inputs other than quoted prices that are ebservable for the asset or liability, either directly or indirectly

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

Assumpliens used Invalue inuse cagulation

Germany Spain Italy Romania

% % % %

Pre-tax adjusted discount rate 84 97 103 90
Long-term growth rate a5 15 10 10
Projected adjusted EBITDA] 30 79 08 Q1
PrOJgcte\d\capl'@l'e‘sxpend\tUreZ S ~ . 149-185  143-158 127142 126-159

Notes

1 Projected adjusted EBTDA IS expressed as the compound annuat growth rates in the intial five years for all cash-generating units of the plans used for impairment testing

2 Projected capital expandrture, which excludes licences and spectrum, 1s expressed as capital expenditure as a percentage of revenue inthe imitial five years for all cash-generating units of the
plans used for mparment testing

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

The estimated recoverable amount of the Group's operations in Germany, Spain and Romania exceed their carrying values by €3 5 bilbon,
£1.00illion and €0 2 billion respectively. The changes in the following table to assumptions used N the impairment review wouid, In isolaticn,
lead to animpairment loss being recognised for the year ended 31 March 2017

Change required for carrying value to equal -ecoverable smount

Geimany Span Romania

. R pps pps pps

Pre-tax nsk adjusted discount rate 09 06 15
Long-term growth rate a0 ©o7n an
Projected adjusted EBITDA! (16 an (19
Proected capttal expenditure® e e, L6 a4

Notes

1 Projected adjusted EBITDA s expressed as the compound annual growth rates in the initial five years for all cash-generating units of the plans used for Irmparrment testing

2 Projected capital expenditure, which excludes hicences and spectrum. s expressed as capital expenditure as a percentage of revenue intheinitial five years for all cash-generating units of the
plans used for impairment testing

The carrying values for Vodafone UK, Portugal. Irelend and Czech Republic include goodwill ansing from ther acquisition by the Group and/or the
purchase of operating Licences or spectrum nghts. While the recoverable amounts for these operating companies were not materally greater
than therr carrying value, each had a lower nsk of gving nise to impairment that would be material to the Group given therr relative size or the
composition of their carrying value. The changes in the following table to assumptions used In the iImpairment review would have, inisolation,

led to animpairment loss being recognised in the year ended 31 March 2017

Change required for carrying value to equsl recoverable amount

UK ‘reland Portugal CrechRepublic

pps pas pps pps
Pre-tax nisk adjusted discount rate 05 08 06 21
Long-term growth rate ©.6) 09 08 (24)
Projected adjusted EBITDA! 08 (1.2) {(o12)] 28
Projected capital expenditure? ) 32 43 39 120

Notes

1 Projected adjusted EBITDA 1s expressed as the compound annual growth ratesn the imtial five years for all cash-generating urits of the plans used for mpairment testing

2 Projected capital expenditure, which excludes icences and spectrum, is expressed as of caprtal expenditure as a percentage of revenue in the mitial five years for all cash-generating units of the
plans used for impairmenttesting
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5. Investment income and financing costs

Investment income comprises interest received from short-term investments and other receivables as well

as certain foreign exchange movements. 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

2019 2018 207
&m £m Em
Investment income;
Amortised cost 286 339 426
Fair vatue through profitand loss 147 24 20
Foreign exchange o - 322 28
433 685 474
Financing costs: /
ltermns in hedge relaticnships:
Other icans 17 4 170
Interest rate and cross-currency interest rate swaps 414 nza (235)
Fair value hedging instrurnent ) 48 22
Fair value of hedged item 10 36 16
Other financiat latilities held at amortised cost.
Bank loans and overdrafts 336 37 419
Bonds and other labilities’ 1.567 885 1,243
Interest (credit)/charae on settlernent of tax issues 4] an A7
Fair value through profit and loss.
Denvatives —options, forward starting swaps and futures 39 73 (244)
Foreign exchange Y - -
2,088 1,074 1,406
Netfinancingcosts . . . ... Jdess 38 92
Noter

1 Includes €305 milion (2018 €187 million, 2017 €272 millbon) of nterest on foreign exchange dervatives
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This note explains how our Group tax charge arises. The deferred tax section of the note also provides information
on our expected future tax charges and sets out the tax assets held across the Group together with our view
on whether or not we expect to be able to make use of these in the future.

Accounting policies
Incorne tax expense represents the sum of the current and deferred taxes.

Current tax payable or recoverable 1s based on taxable profit for the year Taxable profit differs from prefit as reported in the income statement
because some items of income or expense are taxable or deductible in different years or may never be taxable or deductible. The Group's iability
for current tax s calculated using tax rates and laws that have been enacted or substantively enacted by the reporting penod date.

The Group recognises provisions for uncertain tax positions when the Group has a present obligation as aresult of a past event and managernent
judge that it is probable that there will be a future outflow of economic benefits from the Group to settle the cbligahon Uncertain tax positions are
assessed and measurad on an 1ssue by ssue basis within the junsdictions that we operate using management’s estimate of the most Lkely outcome.
The Group recognises nterast on late paid taxes as part of financing costs, and any penalties, if applicable. as part of the ncome tax expense.

Deferred tax s the tax expected to be payable or recoverable in the future ansing from temperary differences between the carrying amounts

of assets and liabilities In the finanaial staternents and the corresponding tax bases used in the computation of taxable prefit. Itis acceunted for using
the staternent of financial positon lizbility method Deferred tax labilhies are generally recognised for all taxable termporary differences and deferred
tax assets are recognised 1o the extent that it 1s probable that temporary differences or taxable profits will be avallable against which deductible
temporary differences can be utiised.

Such assets and liabilities are not recognised if the temporary difference anses from the imtial recognition (other thanin a business combination)
of assets and labilities In a transaction that affects neither the taxable profit nor the accounting profit. Deferred tax babilities are not recegnised
1o the extent they arise from the nitial recognition of non-tax deductible goodwill

Deferred tax labliies are recognised for taxable temporary differences arising on investments in subsidianes and associates, and interests injoint
arrangements, except where the Group s able to control the reversal of the temparary difference and itis probable that the temporary difference
will not reverse in the foreseeable future

The carrying amount of deferred tax assets 1s reviewed at each reporting period date and adjusted to reflect changes in the Group's assessment that
sufficient taxable profits will be available to allow all or part of the asset to be recovered.

Deferred taxis calculated at the tax rates that are expected to apply In the penicd when the liability 1s settled or the asset realised, based on tax rates
that have been enacted or substantively enacted by the reporting pericd date.

Tax assets and liabilites are offset when there is a legally enforceable nght to set off current tax assets agamst current tax Liabilities and when they
gither relate to incorne taxes levied by the same taxation authority on either the same taxable entity or on different taxable entities which intend
to settle the current tax assets and Liabilities on a net basis.

Tax1s charged or credited to the Income statement, except when it relates to items charged or credited to other comprehensive income or directly
to equity.in which case the tax 15 recognised In other comprehensive income or in equity.

Income tax expense
2019 208 207
£€m £€m £m
United Kingdom corporation tax expense/{credit): w
Currentyear! 21 70 27
Adjustments in respect of prior years @ &) (3]
- 12 65 24
Overseas current tax expense/{credity
Current year 1098 1055 961
Adjustrnentsin respect of prior years {48} (102) (35)
1,050 953 926
Total current tax expense ) N o ) N 1062 1,018 950
Deferred tax on originabon and reversal of temporary differences
United Kingdom deferred tax (232} 39 (16)
Overseas deferred tax 666 (1936) 3,830
Total deferred tax expense/(credit) 434 (1,897) 3.814
Total income tax expense/(credit) o ) _ 1496 879 4,764

Mote
1 Thencome statement tax charge includes tax relief on captalised interest

UK operating profits are more than offset by statutory allowances for caprtal investrment in the UK network and systemns plus ongoinginterest costs
including those ansing from the £10.3 billion of spectrum payments to the UK government in 2000 and 20713
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6. Taxation (continued)

Tax on discontinued operations

Tax credit on profit frorp gydquw qdjxitjgs 9f gisqoqtinl:leq o!:a‘eraticv:_ns1

Note
1 2018.includes a €925 million credit (2017 £840 million credip) relating to the impairment of Vodafone India

Tax charged/(credited) directly to other comprehensive income

Currenttax
Deferred tax
Totaltax charged directly to othercomprehensiveincome

Tax charged/(credited) directly to equity

Current tax
Defer(ed tax B ) o ) ) )
Total tax charged/(credited) directlytoequity

Factors affecting the tax expense for the year

The table below explains the differences between the expected tax expense, being the aggregate of the Group's geographical split of profits

multiplied by the relevant local tax rates and the Group's total tax expense for each year.

Continuing (loss)/profit before tax as shown in the consclidated income statement

Aggregated expected income tax (creditl/expense

impairment losses with no tax effect

Disposal of Group Investrents

Effect of taxation of assocates and joint ventures, reported within profit before tax
(Recognition)/derecognition of deferred tax assets for losses in Luxembourg and Spain’
Deferred tax following revaluation of investments in Luxernbaurg’

Previously unrecognised temporary differences we expect to use in the future

Previcusly unrecognised temporary differences utilsedin the year

Current year temporary differences (including losses) that we currently do not expect to use
Adjustmentsin respect of prior year tax liabilities?

Revaluation of assets for tax purposes

Impact of tax credits and irrecoverable taxes

Deferred tax on overseas earnings®

Effect of current year changes in statutory tax rates on deferred tax balances

Financing costs not deductible for tax purposes

Expenses not deductible (income not taxable) for tax purposes
Incometaxexpense/lcredity
Notes

1 Seenote below regarding deferred tax asset recogninon in Luxembourg and Spam on pages 140 and 141,

2 208 mncludes theimpact of closing fax audits across the Group dunng the year, includingin Germany and Romania

2019
£m

2018
€m

56

B

2019

2019
€m

2,613)

C5Y))

807

262
1186
{488)

78
o4
79
(39)
{2
67
97

3 includesa €42 milbon credit (2018 €15 mullion charge, 2017 €35 million charge) relating to the combination of Vodafane India with idea Cellular

59

2018
£m

S en

g
£m

22
70

2o

2018
€m

218
&m

3878

985
55

90
(1,583)
(3@30)
(29
20
(244)
93

24
(44)
23

61

e

207
£m

973

2017

06
a4
28

27
£m

o
o

2017
£m

2,792
795

@71}
23
1,603
(329)
(1)
an
139
(on
(39)
o8
26
2755
25
Ve
4764
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Deferred tax
Analysis of movernents in the net deferred tax balance durng the year:

1 Apnt 2018

Adoption of IFRS 15 and IFRS 9
Exchange and other movernents
Charged tc the ncome staternent (contnuing operations
Charged directly to OCi

Charged directly to equity

Arsing on acquisition and dispositions
31March2019'

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

Amount

credited/

(expensed)

IMINCOME

Statement

£€m

Accelerated tax depreciation 350

Intangible assets 38

Taxlosses 814

Deferred tax on overseas earmings 104

Temporary differences relating to revenue recogniticn 62
Other temporary differences a4
31March2019' 434

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

Deferred tax asset
Deferred tax liability
31 March 20197

= et et o v e SR R GRLRRH & Y R % wx F LA e e

Gross
deferred
tax asset

£m

1495
466
32397

1389
35687

Grass
deferredtax
Liabity

&m

(1,202
(7543

{766)
{304)

3026

At 31 March 2018, deferred tax assets and Liabilities, before offset of balances within countries, were as follows:

Amount

credited/

(expensed)

statermant

£m

Accelerated tax depreciation 103
Intangible assets 225
Tax losses 1.666
Deferred tax on gverseas earnings (24
Qther temporary differences (73)
31 March 2018' 1897

At 31 March 2018, analysed in the balance sheet, after offset of balances within countries, as:

Deferred tax asset
Deferred tax liability
31 March 20181

Notes
1 TheGroup does not discount its deferred tax assets Thisisin accordance with the requirements of IAS 12

Gross
deferred
taxasset

€m

1,289
193
30953

1.218

33653

Gross
Jeferredtax
Liability

£m

(1342
(571)
(108)
{132)

@153

Financials
[EEEH f
£m
23,356
(790}
T
4348
(56
@
&
,,,,,,,, 24,275
Net
recognised
Less deferred tax
amounts {iabilityd?
unreccgms[erﬁ as{sg:
8 301
15 (333
8175) 24,222
- (766}
(234 851
(8386) 24275
€m
24753
“78)
L. 28275
Net
recogrised
Less deferred tax
amaounts (ability)”
unrecognised asset
£m £m
(33 6
6o G62)
(5,504) 25049
SO (]
{(23) 1,063
(5.944) 25556
€m
26,200
(B44)
25,556
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Factors affecting the tax charge in future years

The Groug's future tax charge, and effective tax rate, could be affected by several factors including tax reforrn in countries around the world,
including any ansing from the OECD's or European Commission’s work on the taxation of the digital economy and Furopean Commuission inibiatives
such as the anti tax avoidance directive, proposed tax and financial reporting directive or as a consequence of state aid investigations, future
corporate acquisitions and disposals, any restructuring of our businesses and the resolution of open taxissues (see below)

Qn 25 April 2018, the European Com—mission pubiished its full decision in relation to its investigation into the “group financing exemption” (GFE}

i the UK's controtled foreign company rules and whether the GFE constriuted unlawful State Ard. They concluded the GFE does not constitute
unlawful State Aid when the managing of the financing activities is outside of the UK. The Group is analysing the full decision, however given that
the Group's Luxemnbourg financing activities are properly established and operate in accordance with EU and local law as well as the CECO's transfer
pricing guidelines, we do not anticipate any significant impact as a result of the Commission’s findings,

We do not anticipate any significant impact on our future tax charge, liabilities or assets. as a resutlt of the triggering of Article 50(2) of the Treaty
on European Uniton but cannot rule out the possibility that, for example, a falure to reach satisfactory arrangements for the UK's future relattonship
with the European Union, could have aninpact on such matters We continue to monitor developments in this area

The Group 1s routinely subject to audit by tax authonties in the territories in which it operates. The Group considers each issue on its merits
and, where appropnate, holds provisions n respect of the potential tax batlity that may arise. As at 31 March 2019, the Group holds prowisicns
for suich potentiat liabilties of £460 million (2018 €521 miluon}. These provisions re(ate ta multipie ssues, across the jurisdictions inwhich the
Group operates.

As the tax mpact of a transaction can be uncertain until a conclusion s reached with the relevant tax authonty or through a legal process,
the armount ultimately paid may differ materially from the amount accrued and could therefore affect the Group's overall profitability and cash flows
In future penods. See note 28 “Contingent liabilites and legal proceedings™ to the consclidated financial staternents.

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

Expining Expiring

within beyond
Syears Syears Unumited Totat
€m £m £m £€m
Losses for which a deferred tax asset 1s recognised 207 37 99967 10021
Losses for which no deferred tax is recognised . 832 7063 26734 34429
.. B89 W00 126701 134640

At 31 March 2018, the gross amount and exprry dates of losses available for carry forward were as follows:

Expinng Expirng

within beyond
Syears Gyears Urtimited Total
£m £m £m £m
Losses for which a deferred tax asset is recognised 266 - 103452 103,718
Losses forwhich no deferred tax is recognised 621 3074 21994 25689
a7 3074 125446 129407

B R T R LR T I S L e L BRI P = [SrE

Deferred tax assets on losses in Luxembourg
Included in the table above are losses of £82,372 million (2018:£81,740 million) that have arisen in Luxernbourg companies, principally as a result
of revaluations of those companies’ nvestments for local GAAP purposes.

Adeferred tax asset of £21.425 miluon (2018; £21,261 million) has been recognised in respect of these losses, as we conclude itis probable that the
Luxemnbourg entities will continue to generate taxable profits in the future against which we can utiise these losses. The Luxembourg companies
incorne is derived from the Group's internal financing and procurernent and roarming activties. The Group has reviewed the latest forecasts for the
Luxermnbourg companies, including their ability to continue to generate ncome beyond the forecast period under the tax laws substantively enacted
at the balance sheet date. The assessment alsc considered whether the structure of the Group would continue to aitow the generation of taxabie
income. Based on this the Group conclude that itis probabte that the Luxembourg cormpanies will centimue to generate taxable income i the future.
Any future changes m tax taw or the structure of the Group could have a sigrificant effect on the use of lasses, including the period over which the
losses can be utilised.

Based onthe current forecasts the losses will be fully utiised over the next 55 to 60 years. A 5%-10% change in the forecast income in Luxembourg,
including the completion of the acquisition of Liberty Globat's operations in Germany, the Czech Republic, Hungary and Rornania would change the
period over which the (osses will be fully utilised by 6 to 8 years.

In April 2019, the Luxembourg government enacted a reduction in the corporate tax rate (ncluding municipal business tax) 1o 24.94%. This will take
effect from the year ending 31 March 2020 and will reduce the value of our deferred tax assets by approximately €500 million,

During the year the Group recognised an additional £488 million (2018: £330 million) of deferred tax assets as a result of the revaluation

of investments based upon the local GAAP financial staterments, and tax returns at 31 March 2019. In the prior year, the Group also recognised
£1,603 million of deferred tax asset as a result of higher interest rates reducing the length of tme over which these losses will be utilsed.
Revaluation of investrments for local GAAP purposes, which are based on the Group's value in use calculations, can give rise to impairments or the
reversal of previous impairments. These can result in a significant change to our deferred tax assets and the period over which these assets can
be utlised
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In addition to the above, €7.063 miluon (2018;£2,587 million) of the Group's Luxernbourg losses expire and no deferred tax asset is recognised

as they will expire before we can use these losses, The remaining losses do riot expire. We atsc have £€3132 million (2018 €9132 million)

of Luxembourg losses in a formar Cable & Wireless Worldwide Group company, for which no deferred tax asset has been recognised as it 1s uncertain
whether these losses will be utilised

Deferred tax assets on losses in Germany
The Group has tax losses of £17.417 milion (2018: £18,034 million) in Germany ansing on the write-down of investrments in Germany N 2000
The losses are available to use against both German federal and trade tax liabilities and they do not expire.

Adeferred tax asset of £2701 million (2018:€2,796 million) has been recagnised in respect of these losses as we conclude it is probable that the
German business will continue to generate taxable profits in the future against which we can utilise these losses The Greup has reviewed the latest
forecasts for the German business which iIncorporate the unsysternatic nisks of operatingin the telecommunications business (see pages 44 to 51
In the period beyond the S 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 tosses will be fully utilised

Based on the current forecasts the losses will be fully utilised over the next @ to 11 years. A 5%-10% change in the forecast profits of the German
business, including the completion of the acquisition of Unitymedia GmbH, would not alter the utibsation peniod by 1 to 2 years.

Deferred tax assets on losses in Spain
The Group has tax losses of £3,8271 million {2018: £3,521 milion) in Spain and which are available to offset against the future profits of the Grupo

Corporativo ONO business The losses do not expire.

Adeferred tax asset of €nil (2018: £880 million) has been recognisedin respect of these losses. Dunng the year we derecognised a deferred tax
asset of £1,166m (2018 £20 milliar) as a result of the current trading emvironment it Spain and the subsequent mpairment of the Spanish business

The Group has reviewed the latest forecasts for the Spanish business which incarporate the unsystemnatic risks of operatingin the
telecommunications business (see pages 44 to 51 In the period beyond the 5 year forecast we have reviewed the profits inhierent in the value in use
calculations and based on these and our expectations for the Spanish business we no longer believe it1s probable the losses will be utilised by the
Spanish business in the near term

Based on the current forecasts the losses will be fully utilsed over the next 36 to 40 years A 5%-10% change in the forecast profits of the Spanish
business would change the pericd aver which the losses are utilised by 1 to 2 years

Othertaxlosses
The Greup has tosses amounting to £7,678 million (2018: €7.544 million) in respact of UK subsidianes which are only available for offset against
future capital gains and singe 1t is uncertain whether these losses will be utilsed, no deferred tax asset has been recognised, in inewith the prior year.

The remaining losses relate to a nurmber of other jurisdictions across the Group. There are also £798 million (2018. €12 millicn) of unrecognised
other ternporary differences,

The Group holds a deferred tax tiability of €nil (2018: €108 mullion) in respect of deferred taxation that wauld arise if temporary differences
on Investments In subsidiaries, associates and interests in joint ventures were to be realised after the balance sheet date (see table above).

No deferred tax liability has been recognised In respect of a further £10425 million (2018: £16,049 million) of unremitted earnings of subsidianes,
associates and joint ventures because the Group 15 10 a position to control the timing of the reversal of the temporary difference and it 1s probable
that such differences will not reverse in the foreseeable future Itis not practicable to estimate the amourit of unrecegnised deferred tax liabilities
in respect of these unremitted earnings.
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7. Discontinued operations and assets and tiabitities held for sale

Following the agreement to combine our Indian operations with Idea Cellular into a jointly controlled company,
in accordance with IFRS accounting standards, the resuits of Vodafone India are included in discontinued
operations untit the transaction completed on 37 August 2018

Discontinued operations

On 20 March 2017, Vodafone announced the agreement to combine its subsidiary, Vodafone India (excluding s 422 stake in Indus Towers), with
Idea Celiutar in India. Cansequently, Vodafone India has been accounted for as a discontinued eperation for all periods up to 31 August 2018,
the date the transaction completed, the resuits of which are detalted below.

income statement and segment analysis of discontinued cperations
Fivamonths

ended Year endad Year gnded
3 Auguer?r: 21 March??{!ﬁ 21 March.?%lr;
Revenue 1,561 4,648 5,827
Costofsales ) ) ooame @99 @504)
Gross profit ) ) * o 376 1653 1323
Selling and distribution expenses ©2) 237) (276)
Administrative expenses {1343 (533} {703}
Impairment losses (note 4) - - (4.515)
Other ncome and expense' ) - 416 -
Operating profit/{loss} 150 1,299 W7y
Financing costs G2y 719 G609
(Loss)/profit before taxation a7n 584 (5,080
Income tax credit/(charge) ) 56 (308 973
(Loss)/profit after tax of discontinued operations as) 276 4107
Pre-tax loss on the re-measurement of disposal group - (3170 -
Income tax credit ) - 925 -
After tax loss on the re-measurement of disposal group ) ‘\ i - (2,245) -
Loss on sale of disposal group - (3420 - -
Lossforthefinancialyear from discontinued operations G5 099 @100
Loss per share from discontinued operations
2018 208 2017
R euroc:nts‘ elrotents R BUrocents
- Basic ‘ (12,80 {7.00)¢ (1468
~Diuted e .. G280k 08k (d4sBlc
Total comprehensive expense for the financial year from discontinued operations
en e e

Attributabletoownersof theparent . B53 0969 410D

Note
1 Includesthe profiton disposal of Vodafone India’s standalone towers business to ATC Telecon

For the five months ended 31 August 2018, the Group recorded a loss on disposal of Vodafene India of €3, 420 million as set outin note 26
“Acquisitons and disposals”. This loss 1s presented within discontinued operations.

Forthe year ended 31 March 2018, the Group recorded anon-cash charge of €3,170 milion €2,245 miltion net of tax), ncluded in discontinued
operations, as a result of the re-measurernent of Vodafone India's fair value less costs of disposal. Fair value of the Group's equity Interest at 31 March
2018 was assessed to be INR 223 billion (2017:INR 370 billion), equivalent to €2.8 billion (2017: £5.3 billion) at the foreign exchange rates prevaling
atthose dates The fair value of Yodafone India at 31 March 2018 was assessed to be primarily determinable by reference to the Idea Cellular Limited
quoted share price as at 31 March 2018 of INR 75 © per share. This technique was considered to result in a levet 2 valuation as per IFRS 13, as while
the quoted share price for Idea Cellular Limited was observable, further adjustments, such as an assurmption regarding the disposat of Vodafone India
with a certain level of debt, were required to estimate fair value less costs of disposal.
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Assets and liabilities held for sale
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Assets and liabilities held for sale at 31 March 2015 represent those parts of our jont ventures expected to be disposed of and include a 12 6%
interast in Indus Towers and a 24.95% interest in Vodafone Hutchison Australia {see note 26 “Acquisitions and disposals™ and 30 "Subsequent
events™). Assets and liabilities held for sale at 31 March 2018 relate to the operations of Vodafone India The relevant assets and liabilibes are detailed

In the table below.

Assets and liabilities held for sale'
2019
£€m

Non-current assets

Other intangible assets -
Property, plant and equipment -
Investrnents in associates and joint ventures (231}
Deferred tax assets -
Trade and other receivables ) -

Current assets

Taxation recoverable -
Trade and other receivables -
Otherinvestments -
Cash and cash equivalents -

Total assets held for sale

Non-current Liabilities
Long-term borrowings
Postemployment benefits
Prowvisions

Trade and other payables -

Current liabilities

Short-term borrowings
Provisions -
Trade and other payables

H

1

Total liabilities heldforsale o e e

Note

231

2018
_Em

5937
2823
1,641
526
10,927

1219
936

7

721
2,893
13,820

(€.687)
14

{665)
52
G

TaTs6)
a8

(1.827)
(3.60M
(10,999)

1 Total netdebt inndia at 31 March 20718 was €7.714 millon (2017 £8.674 million) relating to its Indian business This compnsed cash of €727 millon (2017 €467 millon!, licence payables
classified as debt of £6.418 million (201 7 €7,143 million) and £2.025 mitlion (2017 €2.020 mitlon) of other borrowings, together with €2 millien (2017 €22 millien) of denvative finanaial
nstruments reported with Trade and other receivables and Trade and other payables Dunng the year ended 31 March 2018 £345 million (2017 €493 milbion) of the licence payables classified

asdebtwere paid in cash The cash payment s reported in the consolidated staternent of cash flows as cash from financing activities
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8. Earnings per share

Basic earnings per share is the amount of profit generated for the financial year attributable to equity shareholders

divided by the weighted average nurmber of shares in issue during the year.

Weighted average number of shares for basic earnmgs per share
Effect of dilutive potential shares. restricted shares and share options
Weighted average number of shares for diluted earnings per share

(Loss)/earnings for earnings per share from continuing operations
Loss for earnings per share from discontinued operations
(Loss)/earnings for basic and diluted eamnings per share

Basic (loss)/earnings per share frorm continuing operations
{Loss) per share from discontinued operations
Basic (loss)/earnings per share

Diluted (loss)earnings per share from contnuing operations
Diluted loss per share from discontinued operations
Dituted (loss)/earningspershare

9. Equity dividends

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

Declared during the financial year:

Final dividend for the year ended 371 March 2018 10.23 eurocents per share
(2077: 10.03 pence per share, 2016 777 pence per share)

Interim dwvidend for the year ended 31 March 2019: 4 84 eurocents per share
(2018 4.84 eurocents per share, 2017: 474 pence per share)

Proposed after the end of the year and not recognised as a Liability:
Final dividend for the year ended 31 March 2019: 416 eurocents per share
(2018:1023 eurocents per snare, 2017: 1003 pence pershere)

2m9
Millions

27607

. .21897

2019
€m

4485
(3535

eurocents

(16,25
1280k

. (2905

eurocents

{16.25x
1280k

L2503k

2019
€m

2,729

1,293

A2

R S

. Bo20)

2me
Milions

27770
87

27851

2018
&m

4408
(1,969}

2439

eurocents

1587
(709¢c

.. 8.78c

ewrocents

15.82c
{706k

. B76c

2018
€m

2670

1,291

3961

a1

2017
Millions

27571

.219n,

2017
&

(2190)
“aom
(6297

euracents

783X
(14.68)c

(22.5Mc

BLIOCENS

(783
(14.68)c

2250

2017
€m

2447

1,262

. 3709

2670,
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10. Intangible assets

The statement of financial position contains significant intangible assets, mainly i relation to goodwitl 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 s probable that future economic benefits attributed to the asset

will flow to the Group and the cost of the asset can be relrably measured Identifiacle ntangible assets are recognised at fair value when the Group
completes a business combination. The determination of the fair values of the separately identified intangibles, 1s based, to a considerable extant,
on management’s judgement.

Goadwill
Goodwill anising on the acquisition of an entity represents the excess of the cost of acquisition over the Group's interest it the net fair velue of the
identifiable assets, liabilities and contingent liabilities of the entity recognised at the date of acquisition.

Goodwill 1s initially recogrised as an asset at cost and is subsequently measured at cost less any accurnulated impairment losses. Goodwillis not
subject to amortisation but 1s tested for imparrment annually or whenever there s evidence that it may be required. Goodwill 1s denominated in the
currency of the acquired entity and revalued to the closing exchange rate at each reporting pencd date

Negative goodwill arising on an acquisition 1s recognised directly in the incorme statement

On disposal of a subsidiary or 2)oint arrangement, the attributable amount of goodwillis Included in the determination of the profit or loss
recognised in the Income statement on disposal

Firite lved intangible assets

Intangible assets with firnte lives are stated at acquisition or development cost, less accumulated amortisation. The amortisation period and method
Is reviewed at least annually Changes in the expected useful Ufe or the expected pattern of consumption of future economic benefits embodied

In the asset are accounted for by changing the amortisation penod or method, as appropriate, and are treated as changes in accounting estimates.

Licence and spectrum fees

Armortisation periods for icence and spectrum fees are determined primarily by reference to the unexpired lcence period. the conditions for licence
renewal and whether Licences are dependent on specific technologies. Amortisation is charged to the income staterment on a straight-line basis over
the estimated useful Lives from the commencement of related network services

Computer software

Computer software compnses software purchased from third parties as well as the cost of internally developed software Computer scftware
licences are capitalised on the basis of the costs incurred to acquire and bringinto use the specific software. Costs that are directly associated with
the production of iIdentifiable and unique software products controlled by the Group, and are probable of producing future econemic benefits,
are recognised as Intangible assets Direct costs of software development include employee costs and diractly attributable overheads.

Software integral to an itemn of hardware equipment is classified as property, plant and equipment.
Costs associated with maintaining software programs are recogrised as an expense when they are incurred.
Arortisation is charged to the income staternent on a straight-line basis over the estimated useful life from the date the software 15 available for use.

Other intangible assets

Other intangible assets. including brands and customer bases, are recorded at fair value at the date of acquisition Amortisation s charged to the
Income statement, over the estimated useful tives of intangible assets from the date they are available for use, on a straight-line basis, with the
exception of custorner relationships which are amortised on a sum of digits basis. The amertisation basis adopted for each ¢class of intang ble asset
reflects the Group’s consumption of the economic benefit from that asset.

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

— Licence and spectrum fees 3—25years
— Computer software 3-5years
— Brands 1-10 years

— Custormer bases 215 years
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Licencesard Computer
Goodwill spectrum software Other Total
£m &m £m £m £m

Cost:
1 April 2017 90,221 30,775 16,962 7430 145,388
Exchange movernents (313) (855} (233) (72) (1,473)
Arising on acquisition 5 - - - 5
Disposal of subsidiaries - 1712 (222) - (1.934)
Additions - 74T 2.261 3 30M
Disposals - (158 (1,387 ® (1,54%)
Other ) ) - - 26 ao 16
3 March2018 i ‘ i o i 89913 28,797 RS- 7,345 ‘!43468
Exchangemovemériﬁs B e -~ (?93)““ i (93):‘ T ars T (888
Arising on acquisition 77 - B 8 95
Additions - 3009 2232 7 5248
Disposals - 6] (2348) - (2,355)
Other - - o 5 5
AMach2019 2 L misos | V209 e M3
Accumulated |mpa|rment losses and amortlsation
1 Aprit 2017 63,413 16,954 12,148 6,653 99,168
Exchange movements (234) (398) (18%) &5 (880
Disposal of subsidianes - 779 (173) - (952
Amariisation charge for the year — 1758 2105 536 4399
Disposals - (158) (1,357 Y] (1,521
Other - 1 @ (3
n March2018 L o o 6379 17377 125 541 AL 100211
Exchange . moverments \ o S S ) O (70) (o 531
Impairments 3270 - - - 3270
Armortisation charge for the year - 1.693 2085 163 3941
Disposals - 0] (2,332 - (2,339)
Other - = 8 - 8
FIMarch2019 L e e e s 66210 19004 D123 714 104560
Net book value:
3 March2018 i ) . -, 26734 11,420 4872 L231 43,257
31 March2019w“ e 25353 12602 m 4917 JR 73 . 41005,

For licences and spectrum and other intangble assets, amortisation 1sincluded within ihe cost of sales line within the consclidated
income staternent

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

019 )

Expiry dates €m €m
Germany 2020/2021/2025/2033 | 3346 4053
Italy 2021/2029/2037 3922 1.896
UK V 2022/2023/2053/2038 2320 2316

o o ae o a s awe T TN mEeRTT TS T EVETTNTTL T e e s e e

The reraining amortisation peniod for each of the licences in the table above corresponds to the expiry date of the respective licence. A summary
of the Group's most significant spectrum licences can be found on pages 228 and 229.
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11. Property, plant and equipment

The Group makes significant investrnents in network equipment and infrastructure — the base stations and
technology required to operate our networks — that form the majority of our tangible assets. All assets are
depreciated over their useful economic lives. For further details on the estimation of useful economic lives,
see “Critical accounting judgements and key sources of estimation uncertainty” in note 1 to the consolidated
financial staternents.

Accounting policies

Land and buildings held for use are stated In the staternent of finandial position at therr cost, less any subsequent accumulated depreciation and any
accumulated impairment losses

Armounts for equiprment, fixtures and fittings, which includes network infrastructure assets are stated at cost less accumulated depreciation and any
accumuiated imparment losses

Assets in the course of construction are carried at cost, less any recognised impairment losses. Depreciation of these assets commences when the
assets are ready for ther intended use,

The cost of preperty, plant and equipment includes directly attributable mcremental costs incurred in therr acquisition and installation.

Cepreciaticn is charged so as to write off the cost of assets, other than land, using the straight-line method, over their estirmatad useful lives,
as follows.

Land and buildings
— Freehold buldings 2550 vears
— Leasehcld premises the term of the lease

Equipment, fixtures and fittings
— Network infrastructure and other 1-35 years
Depreaationis not provided on freehold land.

Assets held under finance leases are depreciatad over their expected useful Lives on the same basis as owned assets of, where shorter, the term
of the relevant lease.

The gain or loss arising on the dispesal or retirement of an itern of property, plant and equipment is determined as the difference between any sale
proceeds and the carrying amount of the asset and 1s recognised 1n the income staternent.
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11. Property, plant and equipment (continued)

Equipment,
Laragand fixtures
bu\ldwr{g& andfithings To}at
£€m £m &m

Cost:
1April 2017 2,266 68,204 70,470
Exchange movermnents (38) (1415) (1,453)
Addrtions 88 4969 5057
Disposals (94) (2,720 (2814)
Disposal of subsidiaries - 552) (552}
Other 3 46 49
MMarch2018 ... . .. .. .. . =25 _ s 70757
Exchange movernenis 4D G40) @51
Arising on acquisition - 58 58
Additions 66 4925 4951
Disposals 28) {1968) £1994)
Other 15 173 188
3March2019 L k26T 7382 75,649
Accurmnulated depreciation and impairment:
1 April 2017 1,141 39,125 40,266
Exchange movements an 816) (833)
Charge for the year 123 5887 6010
Disposals 83 (2,675} (2758
Disposal of subsidiaries - (287) (287
Other 1 33 34
31March2018 = L 1S M267 42432
Exchange movermnents - {126 (126)
Charge for the year 113 5,741 5854
Disposals ) 23 (1,899 (1,927}
Other 3 s a6}
Net book value:
3March2038 ... 1060 27265 28325

The net book value of land and buildings and equipment, fixtures and fittings includes £2 million and €760 million respectively (2018 €3 millon and
€681 millior) in relation to assets held under finance leases.

included in the net book value of land and buildings and equipment, fixtures and fittings are assets in the course of construction, which are not
depreciated, with a cost of £23 mullion and £1,344 million respectively (2018: €15 mitlion and €1.224 mithon)
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12. Investments in associates and joint arrangements

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

Accounting policies

Interests injoint arrangerments

Ajoint arrangement s a contractual arrangement whereby the Group and other parties undertake an economic activity that is subject to joint
control; that is, when the relevant activities that significantly affect the investee's returns require the unanimous consent of the parties shanng
control Joirt arrangements are either joint operations or joint ventures.

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

Joint operations

AJoint operation is ajoint arrangement whereby the parties that have joint control have the rights to the assets, and obligations for the Liabilities,
relating to the arrangement or that other facts and circurnstances indicate that this 1s the case The Group's share of assets, liabilities, revenue,
expenses and cash flows are combined with the equivalent iterns In the financial statements on a ine-by-line basis.

Any goodwill ansing on the acquisition of the Group's interest in a joint operaticn is accounted for in accordance with the Group's accounting policy
for goodwill arising on the acquisition of a subsidiary

Jointventures
Ajointventure is ajoint arrangement whereby the parties that have joint control have the nghts to the net assets of the arrangemnent.

At the date of acquisition, any excess of the cost of acquisitien aver the Group's share of the net farr value of the identifiable assets, liabiliies and
contingent liabilities of the joint venture 15 recognised as goodwill. The goodwillis included within the carrying amount of the investment.

The results and assets and liabilites of jaintventures, other than those jaint ventures or part thereof that are held for sale (see note 7),

are Incorporated in the consolidated financial staterneants using the equity method of accounting Under the equity methed, investments in joint
ventures are carried In the consolidated staternent of financial position at cost as adjusted for post-acquisition changesin the Group's share of the
net assets of the joint venture, less any iImpairment in the value of the investment The Group's share of post-tax profits or losses are recognised in the
consoldated income statement. Losses of a joint venture In excess of the Group's Interest in that joint veniture are recogrnised only to the extent that
the Group has incurred legal or constructive ebligations or made payments en behalf of the joint venture

Associates
An associate is an entity over which the Group has significant influence and that 15 neither a subsidiary nor aninterest in ajoint arrangement,

Significant nfluence 1s the power to participate in the financial and operating policy decisicns of the investee but where the Group does not have
control or joint control over those policies.

At the date of acquisttion, any excess of the cost of acquisition over the Group's share of the net fair value of the identifiable assets, liabilites
and contingent labilibies of the associate 1s recognised as goodwill The goodwill is included within the carrying amount of the investrent

The results and assets and Liabilities of assodiates are ncorporated in the consolidated finandial statements using the equity method of accounting
Under the equity method, investrments in associates are carried in the consolidated statement of financial position at cost as adjusted for post-
acquisition changes in the Group's share of the net assets of the associate, less any impairment in the value of the Investment The Group's share

of post-tax profits or losses are recognisedin the consobdated iIncomne statement. Losses of an associate in excess of the Group's Interest

in that associate are recognised only to the extent that the Group has incurred legal or constructive obligations or made payments on behalf

of the associate.

Joint operations

The Cornpany's principal joint operation has share capital censisting solely of ordinary shares and 1s indirectly held, and principally operates in the
UK. The financial and operating activities of the aperation are jointly controlled by the participating shareholders and are primanily designed for all
but an nsignificant amount of the cutput to be consurmed by the shareholders.

Country of
Incorporationor Fercentage’
Nare of joint operat.on Principzl activ ty reqistratian shareha'dngs
Cormerstone Telecommunications Infrastructure Limited Network infrastructure UK 500

Note
1 Effective ownership percentages of Vodafone Group Ple at 31 March 2019 rounded to the nearest tenth of one percent
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Joint ventures and associates

‘ 2018 018

Cmﬂ £m

Investment n joint ventures 3,399 2097
Investment in associates 553 441
31March =~ e B} L., o520 2538
Joint ventures

The finanoal ahd operating activities of the Group's joint ventures are jointly controlied by the participating shareholders The participating
shareholders have nights to the net assets of the joint ventures through their equity shareholdings. Unless otherwise stated, the Company's principal
jont ventures alt have share capital consisting solely of ordinary shares and are allindirectly held. The country of Incorporation or registration of all
Joint ventures s also their pnncipal place of operation

Country of

MCOrporatian or Fercentage’
Narme of joint venture Principal activity registration shareholdmgs.
Vodafone Idea Limited?3 Network operator India 452
VodafoneZiggo Group Holding BV Network operator  Netherlands 500
indus Towers Limited Network infrastructure Indha 420
Vodafone Hutchison AustraliaPtyLimited ... . Neworkoperator  Awsuale 500

Notes
1 EHective cwnership percentages of Vodafone Group Ple at 31 March 2019 rounded to the nearest tenth of one percent,

2 At31March 2019 the fairvalue of Vodafone Idea Limited was INR 123 billion (€1,580 million) based on the quoted share price on the Natnonal Stock Exchange ofindia
3 Vodafoneldeawas formed on 31 August 2618 followng the combsnation of Vodatone India Ltd with 1dea Celiular Lirtuted

The following table provides aggregated financial information for the Group's joint veniures as it relates to the amounts recognised in the income
staternent, staternent of cormnprehensive income and staterment of financial position.

{Loss)/profitfrom Qther comprehensive Total comprehensive

Investmentin Jointventures continuing operations ncome (expense)/income

2019 2318 2007 2019 2018 017 2019 2018 2617 2018 2018 207

€m £m €m &m £€m £m €m £€m £m €m €m £m

Vodafone Idea Limited 1392 ~ ~  (903) - - m - - (904 - -

VodafoneZiggo Group

Holding BV. 1842 2119 2735 239 (398) (160 4 1 2 235 @G9n (459

Indus Towers Limited &0 893 1032 55 135 98 ~ - - 55 135 98
Vodafone Hutchison Australia

Pty Limited @84  ©G79 (1156) 23 32 59 -~ -~ - 23) 32 (59

Other 8 e 77 GH 03 09 - ~ - 08 a9 09

Total 3399 2007 2689 (i120 @® 3D 31 2 0@D Qe 033

Summarnised financial information for each of the Group's material joint ventures on a 100% ownership basis 1s set out below.

Vodafone ldea VodafoneZigge Group Vodafone Hutchison

Limited Holding BV, Ingus Towers Limited Australia Pty Limited
2019 2019 2018 27 0% 2018 2017 2019 2018 2017
tm £€m £€m £m €m £€m £m £m £m ()]
Income statement ) ’ \
Revenue 3379 3,868 3972 1014 2227 2477 2379 2290 2518 2,287
Operating expenses (299%) (2169) (2285 (581 (1438 (0478 (1402) (1,634 (1.745) (1.694)
Depreciation and amortisation (1364 (202 2232 (a4 (305 (303 @07 @94 (4B3)  (473)
Otherexpense (25%) - T T o - T T T
Operating (loss)/profit - 6237 13 (545) (331) 484 696 570 162 290 120
Interest Income 56 - 6 23 11 16 22 3 3 3
interest expense 8 ®02) (543 a7 {79 (74 o0 40 (2300 (240}
(Loss)/profit before tax (1998)  (915) (1082) (425) 416 638 501 (7R 63 (1D
income tax 1 437 28T 105 (Z38) Gi® @en | -~ 1 -
{Loss)/profit from T . ’

continuing operations LQ99n)  @re) (95 (3200 178 322 234 (S) 64 (17
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Vodafone Idea VcdafnneZlggb Grt;up Vodafone Hutchison

Limited Holding B V. Indus Towers Lirmited Australla Pty Limited
2019 2018 2019 2018 2019 2018
€m' £m £€m
Statement of financial position
Non-current assets 22577 1,598 3,241
Current Assets 3814
TotalAssets S B ) 2{5."351" )
Ehdity shareholders funds T 3696
Non-current Liabiliies 15137
Current Liabilities 7558 ) 1125
Cash and cash equivalents within current assets 138 15 243 104
Non-current labilities excluding trade and other payables and provisions (13828) (12009) (12510) {133} (136) (4580) {4,453)
Curentiabities excluding ade and other payebles and provsions @289 0212 @220 G90) (96 03] e

Notes
1 Includes certan amounts subject to anindemnification mechanism agreed as part of the forrmation of Vodatone Idea See nate 28 "Contingent liabilities and legal proceedings” for more detail
2 Certainbabiliies have been reclassified from trade and other payables to shart-term borrowings

The Group has provided expanded financial Information in respect of Vodafone Idea Limited and VodafoneZiggo Group Holding BY.

Vodafone ldea VodafoneZiggo Group

Limited HoldingBV
2019 2019 2018 2007
€m €m £m £m
Statement of financial position
Goodwill 82 7373 7373
Other intangible assets 14,503 5,357 65492
Property, plant and equipment 6,571 4,709 4303
Investmentin associates and joint ventures 734 - -
Deferred tax assets - - -
Trade and other receivables 687 226 53
Non-current assets 22,577 17,665 18,721
Taxation recoverable 1443 - -
Trade and other receivables 1,366 544 368
Other Investrents 866 - -
Cash and cash equivalents 138 288 355
Other 1 ) 43 50
Current Assets 3814 875 773
TotalAssets o 26391 18540 19,494
Equity shareholders’ funds 3,696 3,684 4,238
Long-term borrowings 13,797 11365 11,424
Deferred tax liabilities - 6544 1086
Trade and other payables 198 463 762
Provisions 1.1 17 Ky
Cther 31 - -
Non-current Liabilities 15,137 12,489 13,303
Short-term borrowings 4,289 1272 822
Provisions 521 28 28
Trade and other payables 2,748 1067 1103
Current Liabilities 7,558 2,367 1,953
Total equity and Liabilities 26,391 18,540 19,494
Statement of cash flows
Cash flows from operating activities 378 1,561 1,638 631
Cash flows fromn investing activities ©37) sy (3677 (183
Cash flows from financing activities (342) (3429 (1189 (3.293)
Net cash (outflow)/inflow 601 67) 82 (2,785)
Cash and cash equivalents at begnring of the financial year - 355 273 -
Cash and cash equivalents on formation 716 - — 3042
Exchange gain 12 - - 16
Cash and cash equivalents at the end of the financial year ’ 127 288 355 273

The Group recerved a dividend frorm [ndus Towers Limited of €141 million in the year to 31 March 2019(2018; £138 mitlion; 2017: €126 million)
and a dividend of £200 million from VodafoneZiggo Group Holding BY. (2018: £220 million; 2017, €76 million).

Financials [ ]
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12. Investments in associates and joint arrangements {(continued)

Reconciliation of summarised financial information
The reconciliaton of summarised financial information presented to the carnying amount of our Interest in joint ventures is set out below:

Vodafone Idea VodafaneZiggo Group Vodafone Hutchisan

Limited Holding BV, Indus Towers Limited Australia Pty Limited
2019 2019 2018 207 2019 2018 2017 2019 2018 27
&m €m &m £m €m &mn £m €m £m £m
Equity shareholders’ funds 3696 3684 4,238 699 628 (2144) (2,168)
Interest in joms ventures! 1671 1842 2119 204 348 Qo728 (1084)
Impairment G79) - - - - - -~
Goodwill - - - 564 545 106 105
Investment proportion not recognised as
it1s held for sale ) - - - 250 ~ o o4m -
Carrying value ) 1.3_§2 1842 2119 601 893 “ed) (979
(Loss)/profit from continuing operations (1,997 (478) (795 (320) 178 322 234 {75) 64 (1N
Share of (loss)/profit! ©03 (239 (3%8) (160 73 135 98 38 32 (59
(Loss)/profit proportion not recognised as )
itis held for sale - - - - (20) - - 15 - -
Shareofllossy/profit . (909 (239) (98 (160) 55 135 98 @® 52 59

Note,

1 TheGroup's effective ownership percentage of Vodafoneldea Limited, VodafoneZiggo Group Holding BV . Indus Towers Litnited and Vodafone Hutchison Australia Pty Lirmted are 45 2%, 50%.
42% and 50%, respectively, rounded to the nearest tenth of one percent

Associates

Unless otherwise stated, the Company's principal asscciates all have share capital consisting solely of ordinary shares and are allindirectly held.
The country of incorporation or registration of all assocates s also therr principal place of operation.

Countryof
INCOTpOrationor Parcentage’
Narme of assaciate Principal actvity registration sharehcldings
Safaricom Lirmited®? Network operator Renya 400
Notes

1 Effective ownership percentages of Vodafone Group Ple at 31 March 2019 rounded to the nearest ienth of one percent.
2 The Group aiso hoids two non-voting shares

3 A3t March 2019 the fatr value of Safanicom Limited was HES 4471 billion (€3,898 millon) based on the closing quoted share price on the Narob: Stock Exchange

The following table provides aggregated financial nformation for the Group's associates as it relates to the amounts recognised in the Income
staternent, statement of comprehensive incorne and consolidated staternent of financial position.

nvestrnent in Profit from Other compi Tatal p
g expensa income
2019 2018 2019 2018 2019 2018 2019 2018
o €m £m &m _Em €m gm0 E&m £m
Total 553 441 216 187 - - 216 187

Vodacom and Safaricom

0n 15 May 2017, the Group announced that its wholly-owned subsidiary, Vodafone international Holdings BV. (VIHBV"), had agreed to transfer part
of its indirect shareholding in Safaricormn Limited { Safancom’) to Vodacom Group Limited (Vodacom). its sub-Saharan African subsidiary, On 18 July
2017, Vodacorm shareholders voted in favour of the transaction. The transaction cornpleted on 7 August 2017, with the Group beingissued with
233.5 mitlion new shares in Vodacor, increasing Vodafone Group's shareholding in Vedacom frem 65.0% ta 69.72%. Vodafone retains anindirect
stake of 5% in Safaricom.

On 5 September 2017, the Group announced that VIHBV intended to sell approximately 90 rillion ordinary shares in Vodacom {the ‘Placing Shares}
to institutional investors by way of an accelerated bookbuild process Gthe ‘Placing). The Placing Shares represented 5 2% of Vodacom's ordinary
share capital. The objective of the Placing was to ensure that Vodacom meets the free float requirement and to restore Vodafone's shareholding
nVodacom 1o a percentage that is broadly similar to that which it held prior toimplementation of the Safancom Transaction.

[twas further announced on 6 Septermber 2017 that VIHBY had sold an aggregate of 90 million ardinary shares in Vodacom raising gross proceeds
of approximately €955 million, Following the completion of the Placing, Vodafone Group indirectly owns 64.5% of Vodacom's ordinary share capital.
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13. Other investments

The Group holds a number of other listed and unlisted investrments, mainly comprising managed funds, loan
notes, deposits and government bonds.

Accounting policies

Other investrents comprising debt and equity instruments are recognised and derecognised on a trade date where a purchase or sale

of aninvestment is under a contract whose terrms require delivery of the investment within the timeframe established by the market concerned,
and are initially measured at fair value, including transaction costs

Debt securities that are held for collection of contractual cash flows where those cash flows represent solely payments of principal and interest are
measured at amertised cost using the effective Interest method, less any impairment. Debt securities that do not meet the critena for amortised cost
are measured at fair value through profit and loss

Equity securtties are classified and measured at fair value through other comprehensive incorme, there 1s no subsequent reclassification of fair value
gains and losses to profit or loss following derecogrition of the Investment See note 1 “Basis of preparation” for previcus measurement categories
applicable to the comparative balances at 31 March 2018.

201% 2018
€m €m

Included within non-current assets: o
Equity securities’ 48 47
Debt securties? 822 3157
N 870 3,204

Debt securities includs loan notes of US$nil (2018: US$2 5 billion (£2.0 bilhion) issued by Venzen Communications Inc. as part of the Group’s disposal
of its interest in Venizon Wireless all of whichis recorded within non-current assets and £0.8 billion (2018, £0 2 billion) 1ssued by VodafoneZiggo

Holding BVv.

Current other investments compnse the following:

20‘:19 20':‘\ 8
Included within current assets: W
Short-term investments.
Bonds and debt securities® 4690 2979
Managed investrment funds* 6,405 3,897
1,095 6,870
Other investments® 1817 1925
13012 8795

The Group invests surplus cash pesitions across a por tfolio of short-term investments to manage liquidity and credit nsk whilst achieving suitable
returns. These assets do not meet the defintion of cash and cash equivalents, but are included in the Group's net debt based on their liguidity.

Bonds and debt securities includes £955 rnithion (2018; £862 million} of highly iquid German and £941 millon (2018 €nil) Japanese government
secunties; £1115 million (2018.£1,112 million) of UK government bonds and €1,184 million (2018: 830 miilkion) of other assets both paid as collateral
on derivative financial instrumentsé. Managed investment funds include £5,513 rmitbon (2018 £3,087 million} n managed investment funds with
liquidity of up to $0 days and £892 mitlion (2018: £804 million)invested m a fund whose underlying secunties are supply chain receivables from
adiverse range of corparate organisations of which Vodafone 1s a minority constituent.

Other iInvestments are excluded from net debt based on therr lquidity and pnimanly consist of restricted debt securities including mounts held
In qualifying assets by Group insurance companies te meet regulatory requirements.

Notes

1 lterns are measured atfar value and the valuation basis is level 2 classification, which compnises tems where farr value s determined from inputs other than quoted prices that are ohservable for
the asset or bability. either directly orindirectly

2 Itemsare measured at amortised cost and the carmying amount approximates far vatue

3 £1184million (2018 £830 million) 1s measured at amortised cost and remaining items are measured at fair value For£3,011 million (2018 €1,574 mithon) the valuation basis s level 1
classification, which comprises finaneial instruments where fair value 1s determined by unadjusted quoted prices In active markets for identical assets or labiliies The remaining balance is level
2 classification

4 Itemsmeasured at far value and the valuation basis is level 2 classification

5 £1097 milbion (2018 €487 million) is measured at far value and the valuation basis is tevel 1 The remaining items are measured at amortised cost and the carryingamaunt approximates
fair value

& Returnsearned on pledged collateral are retained by the Group
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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
supptiers 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 vet exist.

Accounting policies

Trade receivables represent amounts owed by custormers where the right to payment 1s conditional only on the passage of ime Trade receivables
that are recovered in instalments from custorners over an extanded period are discounted at market rates and interest revenue is accredited 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 recavables from time to time these portfolios are recorded at fair value through other comprehensive Income;

all other trade recesvables are recorded at amortised cost.

The carnying value of all trade receivables, cantract assets and finance lease receivabies recorded at amortised cost s reduced by allowances for
Lifetime estimated credit losses. Estimated future credit losses are first recorded on the initial recogrition of a recevable and are based on the ageing
of the recevable balances, histonical expenence and forward looking considerations, Individual balances are written off when management deems
them not to be collectible.

2(2: 20€1B
included within non-current assets:
Trade receivables 197 435
Trade recewables held at fair value through other comprehensive income 179 -
Contract assets' 531 350
Contract-related costs 375 -
Amounts owed by associates and joint ventures 1 1
Otherreceivables 77 194
Prepayments 371 597
Derivative financial instruments? %439 2,449
R .50 4026
Included within cutrent assets:
Trade recevabies 4088 4967
Trade receivables held at fair value thraugh cther comprehenstve ncorme 613 -
Contract assets’ 3671 2257
Contract-related costs o132 —
Arnounts owed by associates and joint ventures 388 524
QOther receivables 876 895
Prepayments 1,227 1152
Dervative financial instruments? 195 180

12190 9975

Notes

1 Previously described as accrued income in the year ended 31 March 2018

2 lterns are measured at fair value and the valuation basis is level 2 classification, which compnses items where fairvalue is deterrmined from inputs other than quoted prices that are observable for
the asset ar tiabrlity, erther directly or mdirectly

The Group's trade recevables and contract assets are classified at amortised cost unless stated otherwise and are measured after allowances for

future expected credit losses, see note 21 “Capital and financial risk management” for more information on credit risk.

The carrying amounts of trade and other receivables, which are measured at amortised cost, approximate their farr value and are predominantly
non-interest bearing.

The Group's cortract-related costs comprise €1.433 milbon relating to costs incurred to obtain customer contracts and €74 million relating to costs
incurred to fulfil customer contracts, an amortisation and impairment expense of £1,506 milion was recognised in operating profit during the year,

In January and February 2019 £57 million and €70 million, respectively, of trade receivables were reclassified from amortised cost to fair vaiue
through other comprehensive ncome following changes to the Group's business model under which the batances may be sold to athird party.

The fair values of the dervative financial instrurnents are calculated by discounting the future cash flows to net present values using appropriate
market nterest rates and foreign currency rates prevailting at 3 March.
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15. Trade and other payables

REEIR

Trade and other payables mainly consist of amounts owed to suppliers that have been invaiced or are accrued
and contract liabilities relating to consideration received from customers in advance. 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.

20;9
m
Included within non-current liabilities: »
Other payables 327
Accruals M3
Contract labilitles' 574
Derivative financial nstruments® 1924
Included within current liabilities:

Trade payables 6,541
Amounts owed to associates and joint ventures 26
Other taxes and social secunty payable 1,218
Other payables® 1410
Accruals 6,120
Contract liabilities' 1818
Denvative financial instruments? ’ 520

Notes
1 Previously described as deferred income in the year ended 31 March 2018

2938

1ess

208

©m

314
159
237
2133
2843

6,185

27

1177
1.346
5579
1678
250
16242

2 Iterns are measured at fair value and the valuation basis 1s level 2 classification, which comprises iterns where fair value s deterrmined from inputs other than quoted pncesthat are observable for

the asset or liability, erther directly or indirectly
3 Includes €823 millon (2018 €nil payable In relation to the irevocable and non-discretionary share buyback programme announced in January 2019

The carnying amounts of trade and other payables approximate their farr value

Matenally all of the £1,716 million recerded as current contract babibties at 1 April 2018 was recognised as reveriue dunng the year.

Other payables included within non-current labilities include £288 rillien (2018.€271 million) in respect of the re-insurance of a third party annuity

policy related tc the Viodafone and CWW Sections of the Vodafone UK Group Pension Scheme.

The farr 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 prevalling at 31 March.
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Aprovision is a liabitity recorded in the statement of financial position, where there is uncertainty over the timing
or amount that will be paid, and is therefore often estimated, The main provisions we hold are in relation to asset
retireent obligations, which include the cost of returning network infrastructure sites to their original condition
at the end of the lease, and claims for legal and regulatory matters.

Accounting policies

Provisions are recognised when the Group has a present obligation (legal or constructive) as a resuilt of a past eventit s probable that the Group wal
bereguired to settie that obligation and areliable estimate can be made of the amount of the obligation Prowisions are measured &t 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 matenal. Where the
timing of settlernent s uncertain amounts are classified as non-current where settlernent is expected more than 12 months from the reporting date.

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

Legal and reguiatory
The Group is Involved In a number of legal and other disputes, ncluding netifications of possible claims. The Directors of the Company. after taking
legal advice, have established provisions after taking into account the facts of each case.

For a discussion of certain legal issues potentially affecting the Group see note 28 “Contingent liabilities and legal proceedings” to the consolidated
financial staternents.

Other provisions
Other provisicns comprises various arnounts including those for restructuning costs and unutiised property. The associated cash outflows for

restructuring costs are primarily less than one year. The timing of the cash flows associated with property is dependent upon the remaining term
of the associated lease.

Asset

refrement Legal and
obligatons regulatony Other! Total
£m £m €m €m
31 March 2017 506 634 939 2179
Disposal of subsidianes 4 (3} - a7
Exchange movernents 13} Q21 “ (38
Armounts capitalised inthe year 39 ~ -~ 59
Arnounts charged to the income staterment - 140 325 465
Utllised in the year — payrments (33 57 (324) @14)
Amounts released to the income statement @2 a7 85 (278}
SMarch2018 ... .. .. ... . . S8 s 81 1956
Exchange moverments o} (3 5 @
Arnounts capitalised in the year 210 - - 210
Amounts charged o the incorme statement - 91 643 734
Utilised in the year — payments (32 - 53 (253) (338)
Amounts released to the incomne statement = s (B (158
Note
1 Otherincludes restructuring provisions of €499 mitlion (2018 €240 milen}
Provisions have been analysed between current and non-current as follows:
31 March 2019
Asset
retreEment tegal and
oblgations regulatory Other Total
£m . ) gm . €m . €m
Current liabiiities 28 274 o 88 [N
Non-current Liabilities 253 o283 tH2
31 March 2018
' Assel
retirement Legaland
obligations requlatory Qttier Tatal
£€m £m €m £m
Current liabilifies 17 280 594 891
Non-current liabilities 566 242 257 1065

o582 83 1956
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17. Called up share capital

Called up share capital 1s 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 receved, net of directissuance costs

Ordinary shares of 202921 US cents each allotted,
issued and fully paid:2

1Apnl

Allotted duning the year®

31 March

Notes.

Number

| 28814803308
454870
28,815,258,178

2019
€m

Number

4796 28814142848

6560460

4796 28,814,803,308

208

£€m

4,796

4,796

1 At31March 2019 the Group held 1,584,882,610(2018 2,139,038,029) treasury shares with a nominal value of €264 milion (2018 €356 million) The market value of shares held was
£2.566 million (2018 €4,738 million) During the year, 45,657,750 (2018 53,026,317) treasury shares were reissued under Group share schemes On 25 August 2017, 729,077,001 treasury shares
were issued in settlement of tranche 1 of a maturing subordinated mandatory convertible bond 1ssued on 19 February 2016 On 25 February 2019, 799,067,749 treasury shares were 1ssued

n setttement of tranchie 2 of the maturing subordinated mandatory convertible bond

2 On'5March 2019 the Group anncunced the placing of subordinated mandatory convertible bonds totaling £172 billion with a 2 year matunty date n 2021 and €172 billon with a 3 year
maturity date due in 2022 The bonds are convertible into a total of 2,547,204,739 ordinary shares with a conversion price of £13305 per share

3 Represents US share awards and option scheme awards

18. Reconciliation of net cash flow from operating activities

The table below shows how our (oss)/profit for the year from continuing operations translates into cash flows

generated from our operating activities.

(Loss)/profit for the financial year

Loss from discontinued operations

(Loss)/profit for the financial year from continuing operations’
Neon-operating expense
Investmentincome
Financing costs
Incorme tax expense/(credit)

Operating (loss)/profit

Adjustrnents for;
Share-based payments and other non-cash charges
Depreciabon and amortisation
Loss on disposal of property, plant and equipment and intangible assets
Share of result of equity accounted associates and joint ventures
Impairment losses
Other expense/(income)
(Increase)/decrease In inventory
(Increase)/decrease in trade and other recevables
Increase/{decrease) In trade and other payables

Cash generated by operations

Net tax paid

Cash flows from discontinued operations

Net cash flow from operating activities

Notes

0.1

2019

€m
(7.644)

3535

4,109)

7
433)

2,088

1496
(951

147
9795
..33,
908
3525
148
30
G0
739
14,182
(1130
4
12,980

208

£m

2,788
1969
4757
32
(685)
1074
879
4,299

128
10409
36

59
213
(26)
(1118)
286
13,860
ang)
858

13,600

207

(6.079)
4107
1,972

1
@74
1,406
4764
3725

. Gos2)
17

308

473)

13,781
{ren)

1,203
14223
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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 to enable us to meet our short-term liguidity requirements.

Accounting policies

Cash and cash equivalents comprise cash in hand and call depesits, and other short-term highly bquid investments that are readily convertible

to a known amount of cash and are subject to an insignificant risk of changes in value Assets in money market funds, whese contractual cash flows
do not represent solely payrmenis of interest and principal, are measured at fair value with gains and losses arising from changes in farr value included
in net profit or loss for the period. All other cash and cash equivalents are measured at amorbised cost.

201&: 22\8
Cashatbank andin hand’ 2434 2197
Repurchase agreermnents and bank deposits 2196 -
Money market funds’ 9007 2477
Cash and cash equivalents as presented in the statement of financial position 13,637 4,674
Bank overdrafts 32) e8]
Cash and cash equivalents of discontinued operations - 727
Cash and cash equivalents as presented inthe statement of cash flows e .. 13605 5394
Note

1 femsare measured at fair value and the valuation basisis level 1 classification, which compnses financial nstrurnents where faic value 1s deterrnined by unadjusted quoted prices
In active markets

The carrying amount of balances at amor tised cost approximates therr fair value

Cash and cash equivalents of £1,381 million (2018, £1,449 million) are held in countries with restrictions on remittances but where the balances
could be used to repay subsidianies’ third party tiabilities.
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20. Borrowings and capital resources

The Group’s sources cof borrowing for funding and liquidity purposes come from a range of committed bank
facilities and through short-termn and long-term issuances in the capital markets including bond and commercial
paper issues and bank loans. We manage the basis on which we incur interest on debt between fixed interest rates
and floating interest rates depending on market conditions using interest rate derivatives. The Group enters into
foreign exchange contracts to mitigate the impact of exchange rate movernents on certain monetary items.

This section includes an analysis of net debt, which is used tc manage capital.

Accounting policies

Interest-bearng loans and overdrafts are initially measured at far value (which is equal to cost at Inception), and are subseguently measured

at amortised cost, using the effective interest rate method. Where they are identfied as a hedged itern in a designated fair value hedge relationship,
tair value adjustments are recognised In accordance with policy (see note 21 “Capital and financial sk management”). Any difference between the
proceeds net of transaction costs and the amount due on settlement or redernption of barrowings is recognised over the term of the borrowing.
Where bonds 1ssued with certain conversion nghts are identfied as compound instruments they are nitially 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

Netdebt

At 31 March 2019 net debt represented 58% of our market capitabisation (2018 46%). Average net debt at month end accounting dates over the
12-month period ended 31 March 2019 was £309 billon and ranged between net debt of £27.0 illicn and £34.1 billion Our consoligated net debt
position at 31 March was as follows

Restated'
2019 2018

€m £€m

Short-term borrowings
Bonds (53) (3,477
Cornmercial paper (873} (2712
Bank loans (1,220 {1159
Other short-term borrowings’ A (1165)

Tz @S

Long-term borrowings

Bonds (44,439 (30473)
Bank loans (1.78C) (2157)
Other long-term borrowings’ (2466 @78
L . (48,685) (32,508)
Cash and cash equivalents 13,657 4,674
Other financial instruments I
Derivative financial nstrumments included in trade and other receivables (note 14) 3634 2629
Derivative finanaial nstruments included in trade and other payables (note 15) (2.444) (2.383)
Short-terminvestrments (note 13) nos 6870
12,285 716
Netdebt o o o33 | (29631
Notes

1 Liabilies for payments due to holders of the equity shares in Kabel Deutschland AG under the terms of a domination and profit and loss transfer agreement are now separately disclosed inthe
consolidated statement of financial position and are neo longer presented within short-term borrowings, gross short-term borrowings at 31 March 2018 have therefore been revised to exclude
£1,838 million inrespect of such Labilities

2 At31March 2019 the amount mcludes £2,011 million (2018 £1.070 million) in relation to cashreceved under collateral support agreements

3 Includes£1,519 million{2018 £ni) of spectrum licence payables following the completion of recent auctions in Italy and Spain

The farr value of the Group's financial assets and financial Labilities held at amortised cost approximate to fair value with the exception of long-term
bonds with a carrying value of £44.439 millon (2018, €30473 million) and a fair value of €43,616 miluon (2018: £29.7 24 millon). Fair value 1s based
onlevel 1 of the fair value hierarchy using quoted market prices.
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20. Borrowings and capital resources {continued)

At 31 March 2019 we had £13,637 million of cash and cash equivalents which are held in accordance with the counterparty and settlement risk
lrnits of the Board approved treasury policy. The main forms of iquid investment at 31 March 2019 were managed investment funds, money market
funds, government bonds and bank deposits

The cash received from collateral support agreements mainly reflects the value of our interest rate swap and cross-currency interest rate
swap portfolios which are substantially net present value positive, See note 24 *Capital and financial risk managernent” for further details
on these agreements.

The Group’s gross and net debt iIncludes certain bonds which have been designated in hedge relationships, which are carmed at €1.6 billion higher
than their euro equivalent redemption value. In addition, where bonds are issuad in currencies other than euros, the Group has entered into foreign
currency swaps to fix the euro cash outflows on redemption. The impact of these swaps are not reflected in gross debt and would decrease the eurc
equivalent redernphion vatue of the bonds by €1.0 bilion.

Commercial paper program mes

We currently have US and euro cormmercial paper programmes of US$15 billion and £8 billion respectively which are available to be usedto rmeet
short-terrn liquidity requirements, At 31 March 2019 €873 milion were drawn under the eure commercial paper prograrme, The US commercial
paper programme remained undrawn.

The commercial paper facilities were supported by US$4.2 billion (€3 7 billion) and €3.9 billion of syndicated cornrmitted bank faciltbes. No amounts
had been drawn under these facilities.

Bonds

We have a €30 billion euro medium-term rote programme and a US shelf prograrmime wiich are used to meet mediurm to tong-term funding
requirements, At 31 March 2019 the total amounts in ssue under these programimes split by currency were US$20.9 bitlion, €18 3 billion,
£3.4 billion, AUD1.2 bilbion, HKD2.1 bithon, NOK2 2 billion, CHFQ7 billion and JPY10 billion

At 31 March 2019 the Group had bonds outstanding with a nominal value equivalent to €43 biliion. During the year ended 31 March 2019 bonds
with a norminat value equivatent of €10 2 billion were issued under the US shelf prograrmme and €4.2 billion were issued under
stand-alore documentation.

Bonds mature between 2020 and 2056 (2018 2018 and 2056} and have nterest rates between 0.0% and 7.875% (2018: 0.0% and 8.125%).

Mandatory convertible bonds

0On 25 February 2016 the Group issued £2.8 billion of subordinated mandatory convertible bonds {MCBS) issued in two tranches with the first

£1.4 billion having matured and converted to 7291 million shares on 25 August 2017 at a conversion price of £1.9751. The second tranche matured
on 25 February 2019 and converted to 7991 million Vodafone Group Plc shares at a conversion price of £1.8021.

(On 12 March 2019 the Group issued £3 4 billion of subordinated mandatory convertible bonds (MCBs)) spiit into two equeal tranches of £1.7 bilion,
the first maturing on 12 March 2021 and the second on 12 March 2022 with coupons of 1.2% and 1.3% respecuvely. These were recognised

as compound instruments with nominal values of £3.4 billion €3.8 billion) recognised as a component of shareholders funds in equity and the
fair value of future coupons £0.1 bitllon €01 bituon) recogrised as a financial liability in borrowings. The conversion price on issue of the bonds was
£1.3505. The Group's strategy is to hedge the equity risk associated with the MCB1ssuance to any future movementin its share price by an option
strategy designed to hedge the economic impact of share price movernents 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 2,139.038029 of its own shares during the year which represented 7.4% of 1ssued share capital at that time.

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 norights to receive dividends except where specified within certain of the Group's shareholders agreements. Sirnilarty.
other than ongoing dividend obligations to the Kabel Deutschland AG minority shareholders, should they continue to hold their minority stake,
we do not have existing obligations under shareholders' agreements to pay dividends to non-controling interest partners of our subsicharies or joint
ventures. The amount of dividends received and paid in the year are disclosed in the consobdated statement of cash flows.

Potential cash outflows from option agreements and similar arrangements

Put options issued as part of the hedging strategy for the MCBs permit the holders to exercise against the Group at maturity of the optionif there
Is a decrease in our share price Under the terms of the options, setilement rust be made in cash which will equate to the reduced value of shares
from the inrtial conversion price, adjusted for dividends declared, on 3,055 millien shares.
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Sale of trade receivables
During the year, the Group sold certain trade receivables to a financial institution. Whilst there are no repurchase obligations in respect of these
recervables, the Group provided a credit guarantee which would cnly become payable if default rates were significantly higher than historicai rates.

The credit guarantes 1s not considered substantive and substantially all risks and rewards assocdiated with the receivables passed to the purchaser
at the date of sale, therefore the receivables were derecognised. The maximum payable under the quarantees at 37 March 2079 was €757 milion
(2018:£506 million). No provision has been made in respect of these guarantees as the lkelhood of a cash outflow has been assessed as remote

Supplier Financing arrangements

The Group offers supplers the oppsrtunity to use supply chain financing ¢SCF). SCF atlows suppliers that decide to use it to receive funding earlier
than the invoice due date. At 31 March 2019, the financial institutions which run the SCF programmes had purchased €2.5 billion (2018.€2.3 billion)
of supplier inveices, principally frorn larger suppliers. The Group does not provide any financial guarantees to the financial institutions under this
programime 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 arrangerents against a number of Indicators to assess if the payable continues to hold the charactenstics of atrade
payable or should be classified as borrowings; these indicators include whether the payment terms exceed customary payment terms in the
industry or 18C days At 31 March 2019, none of the payables subject to supplier financing arrangements met the cntena to be reclassified

a5 borrowings.
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21. 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
Financialinstruments

Financial assets and financial liabilities, in respect of financial instrurments, are recognised on the Group’s staternent of financial position when the
Group becomes a party to the contractual provisions of the instrument.

Financial labilites and eguity instruments

Financial liabilities and equity instrurmnents issued by the Group are classified according to the substance of the contractual arrangernants entered
into and the definitions of a financial lability and an equity instrument. An equity instrument s any cantract that provides a residual interest inthe
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 babilites and equity instruments are set out below.

Financal tiabilities under put option arrangements

The Group has an abligation to pay & fixed rate of return to mmonty equity shareholders in the Group's subsidiary Kabel Deutschland AG, under the
terms of a court imposed dormination and profit and loss transfer agreement This agreernent alse provides the minenty shareholders the option
10 put their shareholding to Vodafone at a fixed price per share The obligation to purchase the shares has been recognised as a finanoial liability
and no non-controlling interests are recogrised in respect of minority shareholders. Interest costs are accrued at the agreed rate of return and
recagnisedin financing costs

Derivative financial instruments and hedge accounting

The Group’s activities expose it to the financial nsks of changes in foreign exchange rates and interest rateswhich it manages using dervative
financial instrurments. The use of financial derivatives 1s governed by the Group’s policies approved by the Board of Oirectors, which provide written
principtes on the use of financial derivatives consistent with the Group’s nisk management strategy. The Group does not use denvative finanaal
nstruments for speculative purposes

The Group designates certain derivatives as:
— hedges of the change of fair value of recognised assets end liabilities { fair value hedges; or
— hedges of highly probable forecast transactions or hedges of foreign currency or interest rate nsks of firm commitrments (cash flow hedges’: or

— hedges of netinvestments in foreign operations

Derivative financial instruments are initially reasured at far value on the contract date and are subsequently re-measured to fair value at each
reporting date. Changes in values of all derivatives of a financing nature are included within investment Incorme and financing costs i the income
staternent unless designated in an effective cash flow hedge relationship or 2 hedge of a net investment in foreign operations when the effecuve
portion of changes in value are deferred to other comprehensive income. Hedge effectiveness s determined at the inception of the hedge
relationshup. and through perodic prospective effectiveness assessments to ensure that an economic relationship exists between the hedged item
andhedging instrument. For fair value hedges, the carryingvalue of the hedged itern s also adjusted for changes in fair value for the hedged risk,
with gains and lesses recogrised in the income staternent for the period

Hedge accounting is discontinued when the hedging mstrument expires or is sold, terminated, exercised or na longer qualifies for hedge
accounting. When hedge accounting s discontinued, any gain or loss recognisedin other comprehiensive incame at that time remains in equity and
is recognised in the income statement when the hedged transaction is uttimately recognised in the incorme statement.

For cash flow hedges, when the hedged item is recognised in the income staterment, amounts praviously recognised in other comnprehensive
ncome and accumutated in equity for the hedging instrument are reclassified to 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 recogmised in other comprehensive
income and accurnulated in equity are transferred frorn equity and included n the initial measurement of the cost of the non-financial asset

or non-financial liability. if a forecast transaction is no tonger expected to occur, the gain or loss accumulated in equity is recognised immediately
in the Income statement.

For netinvestment hedges, gains and losses accurnulated 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 summarnses the capital of the Group at 31 March:
2019 2018
£m £m
Netdebt o ' 27033 29,631
Financial tiabilities under put option arrangernents’ 1844 1,838
Equity . 63,445 68,607
Capital ...32522 100076
Note

1 Financal labilities under put option arrangements compnse labilties for payments due to holders of the equity shares in Kabel Deutschland AG under the terms of a dormination and profit and
loss transfer agreerment, the armounts at 31 March 2018 were previpusly presented within short-term borrowings
The Group's policy I1s to borrow centrally using a mixture of long-term and short-term capital market 1ssues and berrowing faciliies to meet
anticipated funding requirements. These borrowings, together with cash generated from operations, are loaned internally or contributed as equity
to certain subsiciaries. The Board has approved three internal debt protection ratios being: net interest to cperating cash flow (plus dvidends from
associates): retained cash flow (operating cash flow plus dividends from associates less interest, tax, dividends to non-controling shareholders and
equity dividends} to net debt, and operating cash flow (plus dvidends from associates) to net debt. These internal ratios establish levels of debt that
the Group should not exceed cther than for relatively short periods of time and are shared with the Group's debt rating agencies being Moody's,
Fitch Ratings and Standard & Poor's.

Financial risk management

The Group's treasury funchion centrally manages the Group's funding requirement, net foreign exchange exposure, interest rate management
exposures and counterparty risk ansing from investments and dervatives,

Treasury operations are conducted within a framework of policies and guidelines authonsed and reviewed by the Board, most recently in July 2018.

Atreasury risk cornmittee comprising of the Group's Chief Financial Officer, Group General Counsel and Company Secretary, Group Financial
Controller, Group Treasury Director and Group Director of Financial Contrelling and Operations meets three times a year to review treasury activities
and its members receive management information relating to treasury activities on a quarterly basis. The Group's accounting function, which does
not report to the Group Treasury Director, provides regular update reports of treasury activity to the Board The Group's internal auditor reviews the
internal control environment regularly.

The Group uses a number of denvative instruments for currency and interest rate rsk managernent purpeses only that are transacted by specialist
treasury personnel. The Group mitigates banking sector credit risk by the use of collateral support agreements.

Creditrisk
Credtt risk is the risk that a counterparty will not meet its obligations under a financial asset leading to a financial loss for the Group. The Group
s exposed to credit nsk from its operating activities and fram its financing activities, the Group considers its maximum exposure to credit sk

at 31 March to be

2(:19 2086
m £€m
Cash at banik and In hand 2434 2197
Repurchase agreements and bank deposits 2186 —
Money market funds 9007 2477
Managed investrment funcis 6405 3,891
Government securities 3011 1974
Otherinvestments 4418 6,087
Dervative financial instruments 3634 2629
Trade receivables 5077 5402
Contract assets and other receivables 5155 3410

a357 28067

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 loss model requirements of IFRS 9 Cash at bank and in hand and certain cther investments are both classified and measured
at amortised cost and subject to these impairment requiremnents. However, the identified expected credit loss 1s considered to be immatenal

Information about expected credit losses for trade receivables and contract assets can be found under “operating activities” on page 164.
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21.Capital and financial risk management (continued)

Financing activities
The Group mvests in UK, German and Japanese government securities on the basis they generate afixed rate of return and are amongst the most
creditworthy of investrnants available.

Money market investments are made in accordance with established mternal treasury policies which dictate that an investment’s long-term credit
rating s no lower than mid BBB, Additionally, the Group invests in AAA unsecured money market mutual funds where the investment is limited
to 10% of each fund.

The Group has four managed investment funds with maturites of less than 90 days These funds hold fixed Income euro, sterling and doltar
secunties with an average credit quality of high double A, The Group also nvests in a fund where the underlying assets are supply chain recewvables,
the creditworthuness of which are enhanced by an insurance wrapper as provided by established insurance companies with along-term credit rating
of atleast A-.

In respect of financial instruments used by the Group's treasury function, the aggregate credit risk the Group may hiave with one courtterparty

15 mited by (i reference to the long-term credit ratings assigned for that counterparty by Moody's, Frich Ratings and Standard & Poor's, (i) that
caunterparty’s five year credit default swap (CDS” spread; and (it the sovereign credit rating of that counterparty’s principal operating jurisdiction.
Furthermore, collateral support agreements reduce the Group's expesure ta counterparties who must post cash collateral when there 15 value due
to the Group under cutstanding denvative contracts that excerds a contractually agreed threshold amount When value s due to the counterparty
the Group s required to post collateral on identical terms. Such cash collateral 1s adjusted dally as necessary.

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 short-term borrowings, held by the Group at 31 March:

205 2018
€m £m
Cashcoliateral e e e . U SR /)

As discussed in note 28 “Contingent labilities and legal proceedings”. the Group has covenanted to provide security in favour of the trustee
of the Vodafone Group UK Pension Scheme in respect of the funding deficit in the scheme. The Group has also piedged cash and debt securtties
as collateral against denvative financial instrurnents as disclosed in note 13 “Other investments”.

Operating activities

Custorner credit nsk s managed by the Group's business units which each have pobicies, procedures and controls relabing to custorner credit sk
management. Outstanding trace recevables and contract assets are regularly reviewed to moritor any changes in credit nisk with concentrations of credit
risk considered to be imited given that the Group's customner base 15 large and unrelated. The Group applies the smplified approach and records Wfetime
expected creditlosses for trade receivables and contract assets. Expected credit losses are measured using histoncal cash collection data for periods

of atleast 24 months wherever possible and grouped into vanous custorner segments based on product or custormer type The historical loss rates

are adjusted where macroeconomic factors, for example changes ininterest rates or unemnployment rates, or other commercial factors are expected

to have a significantimpact when determining future expected credit loss rates. For trade receivables the expected credit loss provision is calculated

using a provision mMatrix, inwhich the provision increases as balances age, and for receivables paid in instalments and contract assets a weighted loss rate

is calculated to reflect the period over which the arnounts becorne due for payrment by the customer, Trade recelvables and contract assets are wntten off
when each business unit determines there to be ne reasonable expectation of recovery and enforcement activity has ceased.

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

Trade recervables held

Trade recevablesheld at far value through

Contract assets atamertised cost other comprehensive Income

2019 2018 2019 2018 2019 208"

. . gm €m - €m &m o €m £m

31 March as previously reported - - 1,249 1418 - -

Impact of adoption of FRS 15 78 - - -~ -

Impact of adoption of IFRS 9 56 - 185 - .23 -

1 April 134 - - 1434 1418 23 -

Exchange movernents - 1 - 9 78 - -

Amounts charged to administrative expenses B4 - 504 528 A7 -

Other ©0) - G2 CGION - -
Note:

1 Trade receivables were all held at amortised costin the year 1o 3T March 2018 in accordance with IAS 38

Expected credit losses are presented as net impairment losses within operating profit and subsequent recovenies of amounts previously written off
are credited against the same Uine item.
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The majority of the Group's trade receivables are due for maturty within 90 days and largety comprise amounts recervable from consumers and
business customers. At 31 March 2019 £3,958 million (2018, £3,389 million) of trade receivables were net et due for payment.

The following table presents information on trade receivables past due' and their associated expected credit losses:

31 March 2019 Trade receivabltes atamortised cost past due
30days 31-60 &1-180 180

orless days days days+ Total

. Cm . €m Em_‘ . A€m €m

Gross carrying amount 448 255 550 1041 2292

Expected creditloss allowance A B 219 882 (1.256)

Netcaryingamount R L L35 189 334 159 1036

31 March 20182 Trade recenvables at amortised cost past due
30days 31-60 61180 180

orless days days days+ Total

£€m £m £m £m €m

(Gross carrying amount 810 226 530 1250 2816

Allowances for bad and doubtful debt o ) (320 (5 @& (929 (198

Netcaryngamount SR 778 191 324 3¢5 1618

Notes

1 Contract assetsrelate to amounts not yetdue to customers These amounts will be reclassified as trade recervables before they become due Trade recevables at fair value through other
comprehensive ncome are not matenally past dug

2 Information relating to the year ending 31 March 2018 15 presented under the Group's[AS 39 accounting policies Under these policies the Graup's managerment mon tored the financial
staternents raising provisions for bad and doubtful debt as appropriste

Liquidity risk

Liquidity 1s reviewed dally on atleast a 12 month rolling basis and stress tested on the assumption that all commercial paper outstanding
matures and s not reissued, The Group maintains substantial cash and cash equivalents which at 31 March 2019 amounted to €13,637 million
(2018.£4,674 millicn) and undrawn commutted faciliies of £7.880 million (2018: £7.306 million), principally eurc and US dollar revolving credit
facilities of £3 9 billion and US$4 2 billon matuningin 2022 and 2023 respectively,

The Group manages liquidity nisk on long-term borrowings by maintaining & vanied maturity profile with a cap on the level of debt maturity in any
one calendar year, therefore minimising refinancing nisk. Long-term borrowings mature between 1 and 37 years.

The matunty profileof the anticipated future cash flows including interest in relation to the Group's non-dervative financial Labilities on an
undiscounted basis which, therefore, differs from both the carrying value and fair value, is as follows.

Bénk ’ Cémmeruat Other Other
loars paper Bonds borrowngs®  firancial labilites® Total
Maturity profile’ £m £m £m &m &m em
Withun one year 1,498 873 1486 2155 15941 21953
In one to two years 714 - 4826 158 125 5823
Intwo to three years 568 - 4917 96 - 5581
In three to four years - - 4558 1775 - 6,333
In four to five years 350 - 7878 320 - 8548
In more than five years - - 37586 336 - 37922
3130 873 61,251 4840 16066 86,160
Effect of discount/financing rates - Q30 - {16759 (250 o ansy
31March2019 e . .....3000 873 44452 4590 16054 69009
Within one year 1,251 2719 4,348 1164 14975 24453
In one to two years 748 - 1816 34 175 2773
in two to three years 507 - 4411 25 - 4543
In three to four years 569 - 4,228 22 - 4819
In four to five years - — 3692 26 - 3718
In more than five years 350 - 24,635 172 - 25157
3,425 2,715 43,130 1,443 15,150 65,863
Effect of discount/financing rates (109 (6] {9180 - & (9308)
31March2018 3316 2712 33950 1443 15134 56,555

Notes

1 Maturtes reflect contractual cash flows applicable exceptin the event of a change of control or event of defautt, upon which lenders have the right, but not the cbligation, to request payment
within 30 days This also applies to undrawn committed facilities Itshould be noted that a material adverse change clause does not applywith the excepiion of £135 millon of debtinrelation
1o the mandatonly convertible bonds twhich would also accelerate conversron of the €3 4 billion principal recognised in equity — see note 20 “Borrowings and capital resources™ Furthermore,
£1,722 million of bank facilities are capped at 50% of operating company capital expenditures

2 Includespresent value of minimum lease payments under finance lease arrangement under which the Group hasieased certair of its equipment with matunty profile €46 miltion
(2018 €46 milbon) within one year, €104 millien (2018 £94 rmillion} within two to five years and £152 milbon (2018 €172 million) greater than five years

3 Includesfinancral labilities under put option arrangements and non-dervative financial babilres presented within trade and other payables
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The maturity prefile 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.

2019 2018

Payable Receivable Total Payable Recewable Total

€m tm €m €m £€m £m

Within one year (23465) 23672 203 (18055) 18363 308
Inone to two years 8356 8752 396 (3925) 3875 (50)
Intwo to three years (3772} 4386 614 4904) 4911 7
In three to four years G859 4,624 | 565 2.223) 2.324 101
infour to five ysars 710 4,285 575 (3.834) 3,687 {147
inmore than five years {34987y 39334 4347 (20702) 23,021 2519
(78,255) 85055 6800  (55643) 56,181 2,538

Effect of discount/financing rates - ) G610 (2,292)
Financial denvative netreceable I 1190 246

Payables and recewables are stated separately in the table above as cash settiernent 1s on a gross basis.

Market risk

Interest rate managernent

Under the Group'sinterest rate management policy, interest rates on monetary assets and Uabilines denominated in euros, US dollars and sterling
are maintained on a floating rate basis except for periods up to six years where interest rate fixing has to be undertaken in accordance with treasury
policy. The policy also allows euros, US dollars and sterling to be moved to a fixed rate basis if interest rates are statistically low. Where assets and
liabilities are denominated in other currencies interest rates may atso be fixed. In addition, fixing is undertaken for longer penods when interest rates
are statisticatty low.

At 371 March 2019 and after hedging, substantially all of our outstanding liabilities are held on a fixed interest rate basis In accordance with
treasury policy.

For each one hundred basis point rise in market interest rates for all currencies in which the Group had borrowings at 31 March 2019 there would
be anincrease in profit befere tax by approximately £399 million (2018: approximately €372 milien) including mark-to-market revaluations
ofinterest rate and other derivatives and the potential interest on cash and short terminvestments. There would be no materialimpact on equity.

Foreign exchange management

As Vodafone's primary Uisting 15 on the London Stack Exchange its share price is quoted n sterting. Since the sterling share price represents the
valtie of its future mutti-currency cash flows, principally in eurc, South African rand and sterling, the Group marmtams the currency of debt and
interest charges in proportion to its expected future principal cash lows and has a policy to hedge external foreign exchange risks on transactions
denominated in other currencies above a certain de mimimis level

At 31 March 2019 22% of net debt was denominated in currencies other than euro (14% sterling, 5% South African rand and 3% 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 againstincorme statement translation expasure, as interest costs will be denominated i foreign currencies.

Under the Group's foreign exchange managernent policy, foreign exchange transaction exposure in Group companies 1s generally maintained at the
lower of £5 million per currency per menth or €15 million per currency over a six month period.

The Group recegnises foreign exchange movements in equity for the transtation of net investrnent hedging instruments and balances treated
asinvesiments in foreign operations However, there 1s no netimpact on equity for exchange rate movernents on netinvestrent hedging
instruments as there would be an offset In the currency transtation of the foreign operation At31 March 2019 the Group held financial liabiities

in a net investment hedge aganst the Group's South African rand Sensitivity to foreign exchange movements on the hedging liabilities, analysed
against a strengthening of the South African rand by 9% (2018,15%4) would result in a decrease in equity of €175 mitlion (2018. €348 miltion) which
would 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 €651 million (2018:£232 million ) against a strengthening of US dollar by 5% (2018: 5%).

The Group profit and loss account is exposed to foreign exchange nsk within both operating profit and financing income and expense. The principal
operating segment not generatingincornes in Euro is the Vodacom business, whose functional currency is South African Rand Financing income
and expense includes foreign currency gains/losses incurred on the transtation of balance sheetitems not held in functional currency. These are
principally on certain borrowings, dervatives, and other investments denominated in sterling and US doilar
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The foilowing table detalls the Group’s sensitivity to foreign exchange risk The percentage movernent applied to the currency isbased on the
average movernents In the previous three annual reporting periods.
2019 2018

£m £m
ZAR9%change (2018, 15%) - Increase n operatingprefit -~ 7 239
USD 10% change (2018 9%) — Decrease in profit before taxation 8 65
GBP 4% change (2018, 75%) - Increase in profit before taxation . L e 208

Note

1 Operating profit before mpairment losses and other ncome and expense

Equurty risk

Thereis no material equity risk relating to the Group's equity investments which are detailed in note 13 "Other iInvestrments”.

The Group has hedged its exposure under the subordinated mandatory convertible bonds to any future movermnents in its share price

by an option stretegy designed to hedge the economic Impact of share price moverments during the term of the bonds. As at 31 March 2019 the
Group’s sensitavity to a movement of 8% (2018: 1026 in its share price would result In an increase or decrease in profit before tax of £315 million
(2018 £164 milion).

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

The objective of the cash flow hedges 1s pincipally te convert foreign currency denominated fixed rate borrowings in US dollar, Pound Sterling,
Australian dellar, Swiss Franc, Hong Kong dollar, Japanese yen, Norwegian krona and euro and US dollar floating rate berrowings into eure fixed
rate borrowings and hedge the foreign exchange spot rate and interest rate risk Derivative financial instruments designated in cash flow hedges
are Cross-Currency interest rate swaps and foreign exchange swaps The swap matuntty dates and liguidity profites of the nominal cash flows match
those of the underlying borrowings.

The objectve of the netinvestment hedges 1s to hedge foreign exchange nisk in foreign eperations. Dervative financial nstruments designated in net
investrnent hedges are cross-currency interest rate swaps and foreign exchange swaps. The hedging instruments are rotled on an ongoing basis
as determined by the nature of the business.

The abjective of the farr value hedges is to hedge a proportion of the Group's fixed rate eura denominated borrowing to a eurc floating rate
borrowing. The swap maturity dates match those of the underlying borrowing and the nominal cash flows are converted te quarterly payrments

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 investrnents, the Group uses a combination of cross-currency and foreign exchange
swaps to hedge its expasure to foreign exchange nsk and interest rate risk and enters into hedge relationships where the critical terms of the hedging
instrumnent match exactly 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 carrespending hedged iterns to change systematically in the opposite direction in respense to movements in the
underlying exchange rates and interest rates. The Group therefore performs a qualitative assessment of effectiveness. If changes in arcumstances
affect the terms of the hedged item such that the critical terms no longer matceh exactly with the critical terms of the hedging instrument, the Group
uses the hypethetical derivative method to assess effectiveness

Hedge ineffectiveness may occur due to:

a) The farr value of the hedging mstrument on the hedge relationship designation date if the fair value 1s nat nil;
b) Changes in the contractual terms or timing of the payments on the hedged iterm; and

) Achange In the credit risk of the Group or the counterparty with the hedged instrument.

The hedge ratio for each designation will be established by comparing the quantity of the hedginginstrument and the quantity of the hedged tem
to determine their relative weighting; for all of the Group's existing hedge relationships the hedge ratio has been determined as 11.

The farr 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 items where fair vatue
1 determined from inputs other than queted prices that are observable for the asset and Lability. either directly or indirectly. Derivative financial
assets and liabilities are included withun trade and other receivables and trade and other payablesin the statement of financoial position.
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21. Capital and financial risk management (continued)

The following table represents the corresponding carrying values and nominal amournts of derivatives in a cantinued hedge relattonship

as at 31 March 2015.
At 31 March2019

Cash flow hedges ~foreign currency risk ?
Cross-currency and foreign exchange swaps
US dollar bonds

Australian dollar bonds

Swiss franc bonds

Pound sterling bonds

Hong Kong dollar bonds

Japanese yen bonds

Norwegian krona bonds

Cash fiow hedges —foreign currency and
interest rate risk 2

Cross currency swaps —US dollar bonds

Cash flow hedges—interest rate risk 2

Interest rate swaps—Euro loans

Fair value hedges —interest rate risk 3

Interest rate swaps— Eurobonds

Netinvestment hedge — foreign exchange risk*
Cross-currency and foreign exchange swaps—
South African rand investrment

At31 March2018

Cash flow hedges — foreign currency risk ?
Cross-currency and foreign exchange swaps
US dollar bonds

Austratian doitar bonds

Swiss franc bonds

Pound sterling bonds

Hong Kong dollar bonds

Japanese yen bonds

Norwegian krona bonds

Cash flow hedges—foreign currency and
interest rate risk?2

Cross-currency swaps— US dollar bonds
Cash flow hedges ~interest rate risk 2
Interest rate swaps — Euro loans

Fair value hedges ~interest rate rigk
Interest rate Swaps — Eurocbonds

Interest rate swaps —US dollar bonds

Net investment hedge —foreign exchange risk
Cross-currency and foreign exchange swaps—
South African rand investment

Notes

Carrying  Carrying

Norminal value vaiue
Assets Liabili
€m €m m
18444 1275 83
736 4 2
I T
2720 6 12
233 3 7
w1 -
241 2 14
905 33 -
568 -~ 17
186 7 -
192 10 3
26787 1639 281
Carryng  Carrying
Notritnal vaiue value
aMmounts Assets  Liabllilies
£m £rn im
5929 176 364
736 - 9
624 - 68
1212 18 175
233 - 28
78 2
241 S il
709 - 8
668 ~ 16
186 100 -
2115 - 76
. enor 58 128
14738 357 885

Qther comprehernsive income
Opening (Gain)/ Galnf{Loss)  Closing

Average
maturity
year

2034
2024
2027
2048
2029
2057
2026

2022

2021

2028

2020

Average
matunty
year

2035
2024
2027
2044
2029
2037
2026

2019

2021

2028
2022

2019

balance Loss recycledto  balance
TAprii deferredte  financing 3tMarch
2018 ocl costs 2019"
&m &m €m €m
B2 G410 109 179
@ @ g8 an
@y n 2
B G 6 38
15 23 21 13
- ® 5 2
@ 5 - 1
1 40 3 12
15 1 {5 1
98 e - B0
1097 Q663 1279 713
Qtrer comprehensive iIncome
Openirg Gam/Loss Closmng
balance  (Gan)/Loss  recycledlo balance
VYApt  deferredto fmancing 31 March
2017 o costs 2018
€m <m £m €m
(183) 1570 (125% 132
- 14 (18 “@
4 70 (58) 16
©) 18 @ 8
- 29 (14 15
- 2 @ -
© 14 © “
4 98 o 1
18 1G] 1 15
R S L
586 1972 (14600 1097

Average
FXrate

118
156
108
087

896

2853
920

115

Average
FXrate

119
156
108
0.85
896
12853
9.20

137

1462

Average
eure
interest
rate

%

283
086
136
245
146
247
119

090

122

Lon

Average
eyro
interest
rate

2%

362
Q.86
136
209
146
247
119

057

1.22

013

1 Fairvalue movernent deferred into other comprehensive income ncluges € 754 million loss (2018 €572 million loss) and €1 million gain (2018 €19 millien gain) of foreign currency basis outside

the cash flow and net investment hedge relationships respectively

2 Forcash fiow hedges, the movement In the hypothetical derivative (hedged temj mirrors that of the hedging nstrument Medge ineffectiveniess of swaps designated m a cash low hedge during

the period was €nil (2018 €nil)

3 Thecarrying value of the bond includes £86 millon loss (2018 £92 milbon loss} of curmulative far value adjustment for the hedged interest rate nsk Netineffectiveness on the fairvalue hedges,
€2 mdtion 10ss (2018 €12 million {0ss) is recognised in the incorme statement The carrying value of bondsincludes an additronal €749 multion ass (2018 €727 raitlion loss) n relaton to far value

of bands previously designated infair value hedge relationships

4 Hedge meffectiveness of swaps designated in a netinvestment hedge during the period was £nd (2018 €nib)
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Fair value and carrying value information

The carrying value and valuation basis of the Group's financial assets are set outin notes 13 "Cther investments”, 14 “Trade and other receivables”
and 19 “Cash and cash equivalents” For all financial assets held at amortised cost the camying values approximate fair value

The carrying value and valuation basis of the Group's financial Labilrtres are set out in notes 15 “Trade and other payables” and 20 "Borrowings and
capital resources”. The carrying values approximate fair value for the Group's trade payables and other payables categories. For other financial
Labilities a comparison of fair value and carrying value is disclosed in note 20 “Borrowings and capital resources”,

Netfinancial instruments

The table below shows the Group's financial assets and liabilities that are subject t offset in the balance sheet and the impact of enforceable master

netting or similar agreements
At 31 March 2019

Grossamount
Derivative financial assets T 3634
Denvative financial liabilities (2.444)
Total L
At31March 2018
Grossamount
£€m
Denvative financial assets 2629
Derivative financial liabilities (2,383)
Total 246

Amount st off

Related amounts not set off n the balance sheet

Armounts Rignt of set off
presentedin with derivative
balance sheet counterparties Cashcollateral NetamoLnt
. £m X €m w€‘m
(1549 2011 74
1,345 1081 186
- (930) 260

Related armounts not set off nthe balance sheet

Amounts Rignt of set off
presented in with denvative
Arnount setoff balance sheet counterpaTies Cashcollaterat Net amount
£m £€m £m €m £m
- 2,629 (1.467) (1.070) 92
- (2.383) 1467 718 (198
- 246 - G52 (108

Finangal assets and Labilities are offset and the amount reported in the consolidated balance sheetwhen there 15 a legally enforceable night

to offset the recognised amounts and there 1s 2n ntention to settle on a net basis or reatise the asset and settle the liabiity simuitaneousty.
Dervative financial instrurnents that do not meet the criteria for offset could be settled net in certain circumstances under ISDA (International
Swaps and Dervatives Association’} agreements where each party has the option to settle amounts on a netbasis In the event of default from the
other, Collateral may be offset and net settled against derivative financial instruments 1n the event of default by either party The aforementioned
coltateral balances are recorded in “other short-term nvestments” or “short-term debt” respectively

Changes in assets and liabilities arising from financing activities

1April2018
€m

Assets and Liabilities ansing from financing actlv:tles" )

1ApriL 207
€m

Assets and babilies arising from financing ag:‘n\{rtlgs“ . 44,369

Notes

43013

Netproceeds/
{repayment) of
borrowings
£m

Netproceeds/
(rapayment) of
borrowings
£m

(224)

8301

Cash flows Non-rash changes
Interest Other
paid meoverrents Net Financing costs? Other® 51 Mareh 2019
£€m £€m £m £m £m
(1297 (547 1958 1975 53,609
Cashflows Non cash changes
Inferest Other
pad movermnents Net Fimancing costs® Other®  31March 2018
£m £m m £m £m
@91 (534 486 93 43,013

1 Thisbalance compnsesgross bormowings of £52.955 riflion (2018 £41,421 million), net denvative financial assets ¢f €1,190 million (2018 £246 millien) and financial liabilinies under put option
arrangements previously Included within borrowings of €1,844 million (2018 £1,838 million} This balance excludes €823 million of other payablesinrelation to the share buyback programme.
with cashoutflows of £475 million dunng the year (2018 €nil) Net debt disclosed in note 20 "Borrowings and capital resources” additionalty ncludes cash and certain short-term investrments

2 Thisamountincludesinterest. fairvalue and foreign exchange tems which impact the Incorne statement or other comprehensive Income Financing costs of £2,088 millien
(2018 £1,07amillon) as disclosed innate 5 “Investrment Income and financing costs” primanly additionally nclude foreign exchange and other movements on temns classified as net debt but

nothorrowings

3 Includes€1,91% million recogrised during 2019 for long-term spectrum licence payables and reclassifications between financil babilties and other investments
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22. Directors and key management compensation

This note details the total amounts earmed by the Company’s Directors and members of the Executive Comnmitiee.

Directors
Aggregate emoeluments of the Directors of the Company were as foliows.
2019 208 207
€m £m £m
Salaries and fees ’ 4 4 4
Incentive schermes’ 2 3 2
Other benefits? — 1 1
e e 8B T
Notes

1 Excludes gamns from long-term incentive plans
2 Includesthe value of the cash allowance taken by seme individuals in ey of pension contributions

Na Directors serving during the year exercised stiare options in the year ended 31 March 2019 {208: one Director, gain €0.1 mitlion; gain 2017:
one Director, €0.7 myllion):

Key management compensation
Aggreqgate compensation for key management, being the Directors and members of the Executive Committee, was as follows:

2013 208 207

€m €m £m

Short-term employee benefits 23 27 24
Share-based payrments 35 30 25

58 57 49
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23. Employees

This note shows the average number of people employed by the Group during the year, in which areas of our

business our employees work and where they are based. It also shows total employment costs.

By activity:

Operations

Selling and distribution

Custorner care and administration

By segment:
Germary

taly

Spain

UK

Other Europe
Eufdpe

India (Discontinued operations)
Vodacom

Other Markets
Rest of the World
Cemmeon Functions
Total

The cost incurred in respect of these employees (including Directors) was.

Wages and salanes

Social security costs

Other pension costs (Note 24)
Share-based payments (note 25)

india (Discontinued operations)
Total

2019
Employees

15872
30596

52528

98,996

13414
6336
5140

1525

12413

49,028

4,554
7695
12,857
25,086
24882

98996

2019
€m

4,353
579
223
1582

- 5267

84

5351

2018
Emplovees

17,094
35025
54,016
106,135

13718
6,606
5015

12,379

. 1760
49,478

11,086
7524
13,606
32,216
24441

06135

2018

£m

4179
547
222
128

5,076
219

5295

2017
Employees

18,207
38,252
55097

...M1.556

14478
6,601
5118
13,238
15,801
- 55236
13187
7.590
14783
34,960
21,360
111,556

2017

£€m

4630
582
212

95

5,519

217
5736
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24. Post employment benefits

The Group operates a number of defined benefit and defined contribution pension plans for our employees.
The Group’s largest defined benefit scheme is in the UK. For further details see “Critical accounting judgements
and key sources of estimation uncertainty” in note 1 to the consolidated financial statements.

Accounting policies

For defined benefit retirernent plans, the difference between the fair value of the plan assets and the presentvalue of the plan labiliies 1s recognised
as an asset or liability on the statement of financial position, Scheme Liabillities are assessed using the projected unit funding method and applying
the principal actuarial assurnptions at the reporting period date. Assets are valued at market value.

Actuanal gains andlosses are taken to the statement of comprehensive incorne as incurred For this purpose, actuanal gains and losses cormprise
boththe effects of changes in actuanal assumptions and experience adjustments ansing from differences between the previous actuariat
assurnptions and what has actually occurred The return on plan assets, in excess of interest ncome, and costs incurred for the management of plan
assets are also taken to other cornprehensive iIncome,

Other movemenis in the net surplus or deficit are recogrised in the income staternent, 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 aiso charged to the income statement. The amount
charged to the Income statement in respect of these plans 1s included within operating costs or inthe 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 incomne staternent as they fall due.

Background

At 31 March 2019 the Group operated a number of pension plans for the benefit of its employees throughout the world, with varying nghts and
obligations dependiing on the conditions and practices in the countries concerned. The Group's pension plans are provided through bath defined
benefit and defined contribution arrangemnents. Defined benefit schemnes provide benefits based on the employees’ tength of pensionable service
and their final pensionable salary or other criteria. Oefined contribution schemes offer employees individual funds that are converted into benefits
at the time of retirement.

The Group operates defined benefit schemes in Germany, Ghana, India, Ireland, lialy. the UK, the United States and the Group operates defined
benefit indernnity plans in Greece and Turkey, Defined contnbution pension schemes are currently provided in Egypt, Germany, Greece, Hungary,
India, freland, ltaly, New Zealand, Portugal. South Africa, Spain and the UK.

Income statement expense

2019 2018 2017

£€m €m €m

Defined contribution schemes 166 178 192
Defined benefit schemes 57 44 20
Totalamount chargedtoincome statement (note23 » 223 222 212

Defined benefit schemes

The Group's retirement policy 1s to provide competitive pension prowision, in each aperating country, in line with the market median for that location.
The Group's preferred retirement provision is focused on Defined Centribution (DC) arrangerments and/or State provision for future service.

The Group's main defined benefit funding liability is the Vodafone UK Group Pension Scheme (Vodafone UK plan) Since June 2014 the planhas
consisted of two segregated sections. the Viodafone 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
andfunded plans in Ireland. Defined benefit pension provision exposes the Group to actuanal nisks such as longer than expected longewity

of participants, lower than expected retum on investrents and higher than expected inflation, which may increase the liabilibes or reduce the value
of assets of the schemes.

The main defined benefit schemes are administered by trustee boards which are legally separate from the Group and consist of representatives
who are employees, former employees or are independent from the Company. The boards of the pension schemes are required by legislation to act
1N the best interest of the participants, set the investrment strategy and contribution rates and are subject o statutory funding objectives

The Vadafone UK plan is registered as an occupational pension plan with HM Revenue and Customs (HMRC) and is subject to UK legislation and
operates within the framework outlined by the Pensions Regulator. UK legislation requires that pension schermes 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 reguiar 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. Cn 19 October 2017, the 31 March 2016 triennial actuanal valuation for the
Vodafone Section and CWW Section of the Vodafone UK plan, which is used to judge the funding the Group needs to putinte the scheme,

was concluded.
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This valuation showed a net defiait of £279 million €317 million) on the scheme’s funding basis, compnsing of a £339 million €385 million) deficit
for the Vodafone Section offset by a £60 million €68 million) surplus for the CWW Section. These scheme specific actuarial valuations will always
be different to the IAS 19 accounting basis, which 1s used to measure pension assets and Liabilities presented on the Greup's consolidated staterment
of financial posttion,

The Group and trustees of the scherme agreed a funding plan to address the valuation deficit in the Vodafone Section over the penod to 31 March
2025 and made a cash contribution on 19 Qcteber 2017 of £185 millen €209 rmullion) into the Vodafone Section and a further cash payment

in accordance with the arrangements set under the previous valuation of £58 million €66 million) into the CWW Section. These cash payrments
were Invested inte annuity policies issued by a third party insurance company which in turn entered into a reinsurance policy covenng these fisks
with the Group's captive insurance company. No further contributions are due in respect of the deficit revealed at the 2016 valuation.

The riext scherme valuation 1s currently being undertaken as at 31 March 2019, and will be completed dunng 2020.

Funding plans are Indivdually agreed for each of the Group’s other defined benefit pension schemes with the respective trustees or governing
beard, takinginto account local requlatory requirements. [tis expected that ordinary contributions relating to future service of €48 milliorwill

be padinto the Group's defined benefit pension schemes during the year ending 31 March 2020. The Group has alsc provided certain guarantees
In respect of the Vodafone UK plan; further detalls are provided in note 28 “Contingent liabilitres and legal proceedings” to the consolidated
financial staternents.

The investment strategy for the UX schemes is contrelled by the trustees in consultation with the Company and the schernes have no direct
investrnents in the Group’s equity secunties or in property or other assets currently used by the Group. The allocation of assets between different
classes of nvestrment is reviewed reqularly and 15 a key factor in the trustee investment policy. The trustees aim to achieve the scheme’s investrment
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 nisk assets include cash and gllts, inflation and interest rate hedging and in substantial nsured pensioner annutty policies in both
the Vodafone Section and CWW Sections of the Vodafone UK plan. Anumber of investrnent managers are appointed to promote diversification

by assets, organisation and investment style and current market conditions and trends are reqularly assessed, which may leac to adjustments in the
asset allocatien.

Actuarial assumptions
The Group's scherne liabllities are measured using the projected unit credit method using the principal actuanal assumptions set out below:

2019 208 2007

% % %

Weighted average actuarial assumptions used at 31 March’:
Rate of inflation® 29 29 30
Rate of Increase in salanes 27 27 26
Discourt rate e e B3 25 . ... 26

EI\J‘)T.;f_:jures shown represent aweighted average assumption of the individual schemes

2 Therate of increases in pensions in payment and deferred revaluation are dependent on the rate of inflation

Mortality assumptions used are based on recommendations from the individual scheme actuaries which indude adjustrnents for the experience
of the Group where appropriate, The Group’s largest scheme 1s the Vodafone UK plan. Further life expectancies assumed for the UK schemes

are 23.3/26.6 years (2018 23.2/26.5 years; 2017, 24.1/25 .4 years) for a male/female pensioner currently aged 65 years and 26.2/294

(2018: 261/293 years; 2017, 26.7/28.3 years) from age 65 for a male/female non-pensioner member currently aged 40

Charges made to the consolidated income statement and consolidated staternent of comprehensive income (SOCI) on the basis of the
assumptions stated above are:
2019 2018 2n7

€m £m £€m
Current service cost - 3 34 43
Past service costs? 16 2 )]
Netinterest charge 10 8 4
Totalincluded within staff costs ) 57 a4 20
Actuarial losses recognised |‘rjd§heSOCI" . o ) . B - 2

Note
1 Following a High Court judgement on 21 Qctober 2018 which concluded that defined benefit schemes should equalise pension benefits for men and women inrelatron to guaranteed mirumum
pension (GMPY) benefits the Group has recorded a pre-tax past service cost of €16 millorn (€14 rmilbon} in the year ended 31 March 2019

Duration of the benefit obligations
The weighted average duration of the defined benefit oblgation at 31 March 201915 22 0 years (2018, 22,8 years, 2017: 22 G years).
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Fair value of the assets and present value of the liabilities of the schemes
The amountincluded in the statement of financat position ansing fram the Group's obligations in respect of its defined benefit schemes is as Tollows:

Assets Lighitties Netdeficit

£m £m €m
1Aprit2017 6,709 (7.303) (594)
Service cost - (36) (36)
Interestincome/(cost) 167 ars) @
Return on plan assets excluding interest income @7 - (37
Actuarial losses arising from changes in demographic assumpticns - 46) (46)
Actuanal losses arising from changes in financial assumptions - a2 (12)
Actuarial gains arising from experience adjustments - 1 1
Employer cash contributions 301 - 301
Mernber cash contrbutions 8 @ -
Benefits paid (289 289 -
Exchange rate movernents 156} 166 10
Othermovernents e B
31March 2018 6,697 (7073 410
Service cost - 7} “7)
Interestincome/{cost) 167 arn (10
Return on plan assets excluding interest income 269 - 269
Actuarial losses arising from changes in demographic assumptions - 5 5
Actuarial losses arsing frorn changes in financial assumptions ~ (253} 253)
Actuarial gains ansing from experience adjustments - 12 12
Employer cash contributions 27 - o
Mermber cash contributions g ] -
Benefits paid @280 280 -
Exchange rate movements g7 &n -
Other movernents 4] “s) G0)
SMarch20te Y ¢ . SRR o S
An analysis of net (deficit)/assets s provided below for the Group as awhole.
2019 2018 2007 N6 2015
€m €m &m €m £m
Analysis of net deficit:
Total fair value of scheme assets 6974 6697 6,709 6,229 6,857
Present value of funded scheme liabiities 1 (7028) (7,222) 6487} (7.316)
Net deficit for funded schermes (547) (331 513) (258) (459)
Present value of unfunded scheme liabilities e )] 23)) (83) ©on
Netdefick L L wo G G4 (550
Net deficit is analysed as: o i i C
Assets' 94 10 57 224 234
Lablives LSS0 s G984
Note

1 Pension assets are deemed to be recoverable and there are no adjustrnents in respect of munimurn funding requirements a3 economc benefits are avalable fo the Company either in the form
of future refunds or, for plans still open to benefit accrual, Inthe form of possible reductions in future contributions The international Accounting Standards Board (ASE) published an Exposure
Draftin June 2015 that would amend “IFRIC141AS19 - The Limit on a Defined Berefit Asset, Mimmum Funding Requirements and Therr Interaction” However, In 2017 the IASE stated that they
are carrying out "further work to assess whether 1t can estabbish 2 more principles-based approach In IFRIC14 for an entity to assess and measure its nght to a refund of a surplus™ Assuch,its not
clear at this stage how and when IFRIC14 ray be revised, and we wil| assess the impact of any changes when the revised version is pubbished
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An analysis of net assets/tdeficit) 1s provided below for the Group's largest defined benefit pension scherne in the UK, whichis a funded scheme
As part of the merger of the Vodafonie UK plan and the Cable and Wireless Worldwide Retirement Plan (CCWWRP?) plan on 6 June 2014 the assets
and Liabilities of the CWW Section are segregated from the Viodafone Section and hence are reported separately below.

2019 28
€m £m

Analysis of net assets/(deficit): A )
Total fair value of scherme assets 2828 2760
Present value of scheme Liabilibes {2734y (2655)
Net assets/(deficit) 94 105
Net assets/(deficit) are analysed as:
Assets 94 105
Liebiives e T e T

Fair value of scheme assets

Cash and cash equivalents
Fquity nvestments:
With quoted prices in an active market
Without quoted prices in an active market
Debtinstruments:
With quoted prices in an active market
Without quoted prices in an active market
Property
With quoted prices in an active market

Without quoted prices In an active market
Dervatives!
With quoted prices in an active market
Without quoted prices In an active market
Investment fund
Annuity policies -
With quoted prices in an active market
Without quotad prices
Total ...

Note
1 Denvativesinclude collateral held in the form of cash

CWW Section

2017 2016 2015

€m £m £&m
23894 2762 3114
(2842) (2543 (2884
52 219 230

52 219 230

Vedafone Section

2019 2018 2017 2016 2015
) _§m £m £m £m o £m
2926 2773 2,654 2408 2,645
BISH) (2945 (2962) (2548 (295D
(231) 172y (308 (140) (306)
ey ara o8 (40 (508)
209 2018

Crn_ £€m

a5 95

1469 1407

250 360

3,831 4149

620 590

24 27

282 78

(586 (1146

- 44

543 275

14 -

o BB2 818

6974 6697

The fair value of schermne assets, which have been measured at far value 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 merket and those that do net, such asinvestment funds.
Where avallable, the fair values are quoted prices {e g. listed equity, sovereign debt and corporate bonds). Unlisted investrnents without quoted prices
in an active market (e.g. private equity} are included at values provided by the fund manager in accordarnce with relevant guidance. Other significant
assets are valued based on observable inputs such as yield curves. The Vodafone UK Plan annuity policies fully match the pension obligations

of those penstoners insured and therefore are set equal to the present value of the related obligations Investment funds of €543 million at 31 March
2019 indlude £276 million of investrnents in diversified alternative beta funds held in the Vodafone Secton of the Vodafone UK plan.

The actual return on plan assets over the year to 31 March 2019 was a gain of €435 million (2018 €130 milbon).

Sensitivity analysis

Measurement of the Group's defined banefit retirernent obligation 1s sensitive to changes in certain key assumptions. The sensitvity analysis below
shows how a reasonably possible ncrease or decrease in a particular assurnption would, in isolation, result n an increase or decrease In the present

value of the defined benefit obligation as at 31 March 2019.

Qare of inflanion

Decrease by 0 5% Increase by 0 5%

£m £€m
{Decrease)increase N present value
of defined obligation’ (570) 644
Note

Rate of increase in salaries

Decrease by05%  Increase by ( 5%
€m £&m

Gy 4

Ciszount rate Life expectancy

Decrease by 5%  IncreasebyQ 5% Increaseby 1 year Decreaseby 1year
£m £m £m £m

857 (733 230 (229)

1 The sensitnty analysis may not be representative of an actual change in the defined benefit obligation asitis uniikely that changes in assumptionswould occurinisolatian of one another
In presenting this sensitivity analysis, the charge in the present value of the defined benefit obligation has been calculated on the same basis as prior years using the projected unit credit method
atthe end of the year, which 1s the same as that applied in calculaung the defined benefit obligation Liability recognised in the statement of financial position The rate of Inflation assurnption
sensitivity factors in the iImpact of changes to all assurnptions relating to inflation including the rate of ncrease in salaries, pensionincreases and deferred revaluations
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25. Share-based payments

The Group has a nurnber of share plans used to award shares to executive Directors and employees as part of ther
remuneration package. A charge is recognised over the vesting period in the consclidated income staterment
torecord the cost of these, based on the fair value of the award on the grant date.

Accounting policies

The Group 1ssues equity-settled share-based payments to certain employees. Equity-settled share-based payments are measured at fair value
{excluding the effect of non-market-based vesting conditions) at the date of grant. The fair value determined at the grant date of the equity-settled
share-based payrnents s expensed on a straight-line basis over the vesting penod, based on the Group's estimate of the shares that will eventually
vest and adiusted for the effect of non-market-based vesting conditions A corresponding increase in retained earmings 15 also recognised.

Some share awards have an attached market condition, based on total shareholder return {TSR) which is taken into account when calculating
the fair value of the share awards. The valuation for the TSR is based on Vadafone’s ranking within the same group of companies, where possible,
over the past five years.

Thie fair value of awards of non-vested shares is ant average calculatton of the closing price of the Group's shares an the days priorto the grant date,
adjusted for the presant vaiue of the delay in receiving dividends where appropriate.

The maxmurm aggregate number of ordinary shares which may be issued in respect of share options or share plans wall not (without shareholder
approval) exceed:

— 102 of the ordinary share capital of the Company in 1ssue immediately prior to the date of grant. when aggregated with the total number
of ordinary shares which have been allocated in the preceding ten year period under all plans; and

— 5% of the ordinary share capital of the Company in 1ssue immediately prior to the date of grant, when aggregated with the total number
of ordinary shares which have been allocated in the preceding ten year penod under all plans, other than any plans which are operated
on an alt-employee basis.

Share options

Vodafone Group executive plans
No share options have been granted ta any Dtrectors or ernployees under the Company's discrettonary share option plans in the year ended
31 March 2019. There were no options outstanding under the Vodafone Global Incentive Plan at the year-end.

Vodafone Sharesave Plan

Under the Viodafone Sharesave Plan UK staff may acquire sharesin the Company through manthiy savings of up to £375 over a three and/or five
year period, at the end of which they may also receive atax-free bonus. The savings and bonus may then be used to purchase shares at the option
price, which is set at the beginning of the invitation period and usually at a discount of 20% to the then prevaiing market price of the Company's
shares.

Share plans

Vodafone Group executive ptans
Under the Vodafone Glabal Incentive Plan awards of shares are granted to Directors and certain employees The release of these shares
s conditional upon continued employment and for some awards achievernent of certain performance targets measured cver a three year penod.

Vodafone Share Incentive Plan

Fotlowing a review of the UK all-employee plans it was decided that with effect from T April 2017 emiployees would no tonger be abie to contnbute
to the Share Incentive Plan and would therefore no longer receive matching shares. individuals who hotd shares in the plan will continue to recerve
dividend shares
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Movements in outstanding ordinary share options

1 April

Granted duning the year
Forfeted during the year
Fxercised during the year
Expired during the year
31March

Weighted average exercise price:
1 April

Granted during the year

Forfeited during the year

Exercised during the year

Expired dunng the year

31March

Summary of options outstanding and exercisable at 31 March 2019

Outstandmg
Weigrted
average
Weighted remaining
Outstanding average contractual
shares EXEICISe lfe
Milliors price Months
Vodafone Group savings related and Sharesave Plan:
£101-£200 4 46 £140 33
Share awards
Movements in non-vested shares are as follows.
2019
We.ghted
average farr
value at
Millicns K grant date Millions
1 Apri, 182 E2.04 178
Granted 88 £182 74
Vested ) i) £2.21 {42)
Forfeited K3 £197 (28)
31March L. .. %0 192 LR

Other information

g sy
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Ordinary share options

2019 208
Miltlons Milliors
40 4
33 K
(2} @
2 Gy
(23 (5
IR
£1.64 E1.61
£130 £172
€152 £165
£1.67 £1.57
£1.64 £165

_E140  e164

Weighted
Exercisable average
shares exercise
Millions prce
2m8
Weighted
average farr
value at
grant date Milions
£151 198
£195 74
E1.76 ]
£158 @7
(E204 BRI A

The total fair value of shares vested during the year ended 31 March 2019 was £86 millon (2018 £74 rillion, 2017 £83 million)

The compensation costincluded in the consolidated Income statement 1N respect of share options and share plans was €132 milton

(2018.£128 milhon: 2017: €95 million) which 1s comprised principally of equity-settled transactions.

The average share price for the year ended 31 March 2019 was 1683 pence (2018, 216.2 pence; 2017: 216 2 pence).

207
Mill-ons

24
31
n
N
GY
41

€162
£161
£166
£150
£175
161

Exercisable
Weighted
average
remairing
contractual
e

Morths

2m7

Weighted
average far
value at
grant clate

ey
£197
g1y
£1.57

LB
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26. Acquisitions and disposals

We completed a number of acquisitions and disposals during the year. The note below provides details of these
fransactions as well as those in the pricr year. For further details see “Critical accounting judgemnents and key
sources of estimation uncertainty” in note 1 “Basis of preparation” to the consolidated financial staternents.

Accounting policies

Business combinations

Acquisitions of subsidiaries are accounted for using the acquisiton method. The cost of the acquisinon s measured at the aggregate of the fair 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 Incorne statement as incurred. The acquiree’s identifiable assets and liabilities are recognised at their fair values at the acquisition
date. Goodwiil is measured as the excess of the surm of the consideration transferred, the amount of any non-controlling interests in the acquiree
and the fair value of the Group’s previously heild equity interest m the acquiree, if any, over the net amounts of identifiable assets acquired and
liahilitres assumed at the acquisition date. The interest of the non-controlling shareholders in the acquiree may intually be measured either at fair
value or at the non-controlling shareholders proporhion of the net fair value of the identifiable assets acquired, liabilities ana contingent babilities
assumed. The choice of measurernent basis is made on an acquisition-by-acquisition basis,

Acqusition of Interests from non-controlling shareholders
in transactions with non-controlling parties that <o not resuttin a change in control, the difference between the fair value of the consideration paid
or received and the amount by which the non-controliing interest (s adjusted is recognised in equity

The agaregate cash consideration in respect of purchases in subsidianes, net of cash acquired, s as follows:

2018 2018
€m £m

Cash consideration paid
Acquisitions during the year &1 9
Net cash acquired and acquisttion related costs ?6 -
87 2

During the year ended 31 March 2019 the Group completed certain acquisitions for an aggregate net cash consideration of €87 million.
The aggregate fair values of goodwill, identifiable assets, and iabilities of the acquired operations wera £77 rullion, €123 million and
£139 million respectively.

Disposals

The difference between the carmying value of the net assets disposed of and the fair value of consideration receved is recorded as a gan or loss
on disposal. Foreign exchange translation gains or losses relating to subsidiaries that the Group has disposed of, and that have previously recorded
in ather comprehensive income or expense, are alse recognised as part of the gain or loss on disposal.

Vodafone idea Limited (‘Vodafone Idea’)
On 31 August 2018, the Group combined the aperations of its subsidiary, Vodafone india (excluding its 42% stake in Indus Towers), with Idea Cellular
Limited (Idea’), to create Vodafone Idea Limited, a company jointly controlied by Vodafone and the Aditya Birla Group (ABG?

As aresult, the Group no longer consolidates its previous interest in Vodafone India, which is presented within discontinued operations (see note 7
“Discontinued operations and assets and liabilities held for sale”) and now accounts for its 45 2% interest in Vodafone Idea as a joint venture using
the equity method.

On disposal, Vodafone India was valued based on the number of shares the Group held in the merged entity post completion and the Idea share
price on 31 August 2018 (INR 51 50) The value was also adjusted for the proceeds from the sale of the 4 8% stake in Vodafone dea from the
Vodafone Group to ABG As the price per share and proceeds from the sale to ABG are readily observable and no further adiustments were made,
the valuation 1s considered to be a “level 1" valuation as per IFRS 13 As a result of the transaction, the Group recognised a net loss of £3,420 million,
including a loss on disposal of £1,276 million and a foreign exchange loss of £2.079 million.
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Otherintangible assets ) {6138)
Property. plant and equipment (3,090
Trade and other receivables a.572)
Other investments ®
Cash and cash equivalents® {7510
Current and deferred taxation 2,790
Short and long-term borrowings 7896
Trade and other payables 1669
Provisions 720
Net assets contributed into Vodafone Idea (4,063)
Fair value of investment in Vodafone Idea® 2467
Net cash proceeds arising from the transaction’ 320
Other effects! (2144)
Net loss onformation of Vodafone Idea® e . e .. 3420

Notes

1 Includes€2,07% millon of recycled foreign exchange losses

2 Includes & loss of €603 milhan related to the re-measurement of our retained interestin Vodafone India

3 included n Disposal of Interests in subsidiaries, net of cash disposed within the Consolidated statement of cash flows

Vodafone And Qatar Foundation L.L.C ('Vodafone Qatar”)

On 29 March 2018, the Group sold its 51% interest n Vodafone And Qatar Foundation L L.C for consideration of QAR1,350 million (€299 rmullion).
The Group recognised a net gan on disposal of £113 million reported in ather income and expense.

VodafoneZiggo Group Holding B.V. (‘VodafoneZiggo'}

0On 31 December 2016, we cormbined our operations in the Netherlands with those of Liberty Global plc to ¢reate VodafoneZigge Group Holding
BV, a 50:50 joint venture providing national unified communications. As a result of the transaction, we no longer consolidate our previous interest
in the Netherlands and account for our 50% interest in VodafoneZigge as a jomt venture using the equrty method. The Group recognised a net gain
onthe formation of VodafoneZiggo of €1,275 million

£m

Goodwill (855)
Cther ntangible assets (1,415)
Property, plant and equipment 1,164
Inventory )]
Trade and other receivables 302
Cash and cash equivalents’ (56}
Current and deferred taxation 87
Short and tong-term borrowings 1,000
Trade and other payables 387
Provisions 28
Net assets contributed into VodafoneZiggo ' 235148
Fair value of investment in VodafoneZiggo? 2970
Net cash proceeds arising from the transaction™ 619

Net gain on formation of VodafoneZiggo? 1,275
Notes

1 Included in purchase of Interests in associates and joint ventures in the consolidated staterment of cash flows

2 Thefairvalue of surinitialinve stment in VodafoneZiggo 15 not observable In a quoted market, Accordingly, the fair value has been primarily determined with reference to the outcorne

of 8 discounted cash flow analysis Certain significantinputs used in the vatuation, such as forecasts of future cash flows, are based on our assurmnptions and are therefore unobservable

The valuation therefore falls under level 3 of the farr value hierarchy The weighted average cost of capital and terminal growth rate used to value ourinibal Investment in VodafoneZiggo were
70% and 1 0%respectively

Includes our 50% share of Cash paid to both shareholders on creation of VodafoneZiggo €£1.422 million), together with an equalisation payment of €802 milion made to Liberty Global plc
Reported In other ncome and expense in the censolidated income statement Includes €637 million related to the re-measurement of our retained interest in Vodafone Libertel BY

Transaction costs of €35 millign were charged in the cansolidated income statementin the year

L
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27. Commitments

A commitrment is a contractual obligation to make a payment in the future, mainly in retation to leases and
agreements to buy assets such as netwaork infrastructure and T systems. These amounts are not recorded
in the consolidated staternent of financial position since we have not yet received the goods or services from
the supplier. The amounts below are the minimum armounts that we are committed to pay.

Accounting policies

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the risks and rewards of ownership of the asset to the
lessee. All other leases are classified as operating leases.

Assets held under finance leases are recognised a5 assets of the Group at their fair value at the inception of the lease or, if [ower, at the present value
of the minimum lease payments as determined at the inception of the lease. The corresponding hablity to the lessor is included in the staternent
of financial position as afinance lease obligation Lease payments are apportioned between finance charges and reduction of the (ease cbligation
50 a5 {0 achieve a constant rate of Interest on the remaining balance of the habiity. Finance charges are recognisedin the income statement.

Rentals payable under operating leases are charged to the incorne staternent on  straight-line basis over the term of the relevant lease.
Benefits received and receivable as an incentve to enter into an operatinglease are also spread on a straight-ine basis over the lease term.

Operating lease commitments

The Group has entered into commercial leases on certain properties, network infrastructure, motor vehicles and iterns of equipment.
The leases have vanous terms, escalation clauses, purchase options and renewal rights, none of which are indwidually significant to the Group.

Future minimum lease payments under nan-cancellable operating teases comprise:

2019 2018

€m &m

Within one vear 2854 2,686
I more than one year but tess than two years 1654 1633
{n more than two years but less than three years 1.227 1155
Inmore than three years but less than four years 950 903
In mora than four years butless than five years 739 77
In more than five years ) 342 2,600
N L. 10816 969

The total of future minimurn sublease payments expected to be received under non-cancetlable subleasesis £1,027 milbon (2018: €85 rillion)

Capital commitments

Company and subskdaries Shareof joint operations Group
2019 2018 209 2018 2019 208
im' €m . o €m £m €m £rn
Contracts placed for future capital expenditure not
providedinthe financial statemnents’ 2980 2€0 % 76 3012 ane

Note
1 Commitrment includes contracts placed far property, ptant and equiprment and ntanaible assets

The Group is currently participating in an auction for bcences for the use of certan spectrum bands in Germany which may give nse o future
matenal cash outflows. See note 30 “Subsequent events” for further information.
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Acquisition commitments

Vodafone to acquire Liberty Global's operations in Germany, the Czech Republic, Hungary and Romania

On S May 2018, Vedafone announced that it had agreed to acquire Lnitymedia GmbH (Unitymedia™ in Germany and Liberty Global's operations
{excluding its “Direct Home" business) in the Czech Republic (UPC Czeeh’), Hungary (UPC Hungary?), and Romania (UPC Romanig’), for  total
enterprise value of £18.4 biluon (the “Transaction’).

UPC Czech, UPC Hungary and UPC Romania will be acquired on a cash-free, debt-free basis, while it is expected that Unitymedia’s existing bond
structure will be retained and refinanced over tme, with Unitymedia’s term loans to be refinanced shortly after completion.

The cash consideration payable to Liberty Global will be subject to adjustments for net debt in Unitymedia and other iterns at completion. The cash
consideration payable and the refinancing of Unityrnedia’s term loans will be financed using Vodafone’s existing cash and short term investments

Abreak fee of £25C million will be payable by Vodafene, in certain circumstances, if the Transaction does net complate.

The transaction is subject to review by and approval from the European Commission. It 1s anticipated that the European Commission will adopt its
decision on the transaction by July 2019 with completion occurrning later that month.

Indus Towers

On 25 April 2018, Vodafone, Bhart Airtel Lirmited and Vodafone Idea (previously Idea Celluar Limited) announced the merger of Indus Towers Limited
(Indus Towers) into Bharti Infratel Limited {Bharti Infratel’), creating a combined company that will own the respective businesses of Bharti Infratel
and Indus Towers Indus Towers 1s currently jointly owned by Bharti Infratel (42%6), Vodafone (42%), Vodafone Idea (11.15%) and Providence (4.85%).
Bharts group and Vodafone will jointly control the combined company, in accordance with the terms of a new shareholders’ agreement.

Viodafone Idea has the aphion to either sell its 11.15% shareholding in Indus Towers for cash or receve new shares in the combined company
Providence has the option to elect to receve cash or shares in the combined company for 3 35% of its 4.85% shareholding in Indus Towers, with the
tbalance exchanged for shares

Vodafone will be issued with 783.1 million new shares in the combined company, in exchange forits 4225 shareholding in Indus Towers. On the

basis that (a} Providence decides to sell 3.35% of its 4.85% shareholding in Indus Towers for cash and (b) Vedafone Idea decides to sellits full 111525
shareholding In Indus Towers for cash, these shares would be equivalent to a 29.4% shareholding In the combined company On the basis that (a)
Providence decides to sell 3 35% of its 4.85% shareholding in Indus Towers for cash, and (b} Viodafone Idea decides to sell its full 11.15% shareholding
in Indus Towers for cash, Bharti group’s sharehelding will be diluted from 53.5% 1n Bharti Infratel today to 37.2% in the combined company The final
number of shares 1ssued to Vodafone and the cash paid or shares issued to Vodafone Idea and Providence, will be subject to closing adjustments,
including but not irmited 1o movernents in net debt and working capital for Bharti Infratel and Indus Towers,

The transaction s conditional on regulatory and other approvals.

Vodafone Hutchison Australia

On 30 August 2018, Vodafone announced that Vodafone Hutchison Australia Pty Limited (VHA?) and TPG Telecom Limited (TPG) have agreed
to merge. Vodafone and Hutchison Telecormnmunications (Australia) Limited (HTAL) will each own an economic interest of 25.0% 10 the new
combined company, with TPG shareholders owning the remaining 49 9%.

Ofthe net debt held by VHA prior to completicn of the merger Vodafone will provide a guarantee on approximately US$1.75 bilbon, which is lower
than the guarantees of approximately US$1.75 billion and AUDC.85 billion currently provided.

Vodafone Hutchison Australia (VHA) has confirmed that it intends te challenge the ACCC decision through the Federal Court
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28. Contingent liabilities and legal proceedings

Contingent liabilities are potential future cash outflows, where the likelihood of payment is considered more than
remote, but is not considered probable or cannot be measured reliably.

2019 2018

€m ém

Performance bonds' 337 993
Other guarantees and contingent labiliies® e 22430086

Notes
1 Perforrmance bonds require the Group to make payments to third parties in the event that the Group does not gerform what s expected of it under the terms of any related contracts
orcommercial arrangements

2 Other quarantees principatly comprise Vodafone Group PIC's guarantee of the Greup's 505 share of an AUDT 7 tillion loan facility and a US$3 S billion loan facility of tsjoint venture, Vodafone
Hutchison Austrabia Pty Limited The Group's share of these loan balances s ncluded In the net nvestment in joint venture (see note 12 “investments in associates and joint arrangements™)

UK pension schemes

The Group's man defined benefit scheme is the Vodafone UK Group Pension Scheme (the ‘Scherne’) which has two segregated sections,
the Vodafone Section and the CWW Section, as detailed in note 24 “Post employment benefits”,

The Group has covenanted to provide security in favour of both the Viodafone Sections and CWW Section of the Scheme whilst a deficit remains.
The deficit s 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 ine with the moverment in the Scherme deficit. At 31 March 2019 the Scherne retains security
over £544 million (notional valuel for the Viodafane Sectron and €87 million (notional vatue) for the CWW Section. The security may be substituted
erther on avoluntary or mandatory basis The Company has also provided two guarantees to the Vodafone Section of the Scheme for a combined
value up to £1.45 billion te provide security over the defiat under certan defined circumstances, including insolvency of the employers,

The Comnpany has also agreed a similar guarantee of up 1o £1.45 biliion for the CWW Section

An additional smaller UK defined benefit scheme, the THUS Ple Group Schere, has a guarantee from the Company for up to €116 million,

Legal proceedings

The Company and its subsidiaries are currently, and may from time to time become, involved in a number of legal preceedings, including inguines
from, or discussions with, governmental authorities that are incidental to their operations. However, save as disclosed below, the Company does not
believe that it or its subsidiaries are currently involved in () any legal or arbitration proceedings (including any governmental proceedings which are
pending or known to be conternplated) which may have, or have had in the 12 months preceding the date of this report, a material adverse effect
on the financial position or profitabitity of the Group; ar (1) any material proceedings in which any of the Company’s Directors, members of senior
management or affiliates are either a party adverse to the Company or its subsidiaries or have a rmaterial interest adverse to the Cormnpany or its
subsidiaries. Due to inherent uncertainties, the Company cannot make any accurate quantification of any cast, or trming of such cost, which may
arise from any of the legal proceedings referred to in this Annual Report, however costs in complex litgation can be substantial.

Indian tax cases

In August 2007 and September 2007, Vodafone India Limited (VILY and Vodafone international Holdings BV (VIHBV') respectively receved notices
frorn the Indian tax authorty alleging potential liability in connection with an atleged failure by VIHBV to deduct withholding tax from consideration
paid to the Hutehison Telecormmunications International Lirmited group (HTIL) inrespect of HTIL's gain on its dispesal to VIHBY of its interests

in a wholly-owned Cayman Island incorporated subsiciary that indirectty holds interests in VIL. Following approximately five years of itigation n the
indian courts in which VIHBY sought to set aside the tax demand issued by the Indian tax authority, in January 2072 the Supreme Court of India
handed down itsjudgement, holding that VIHBV's interpretation of the Income Tax Act 1961 was correct, that the HTIL transaction 1n 2007 was

not taxable in India, and that consequently, VIHBY had no obligation to withhold tax from consideration paid to HTIL in respect of the transaction.
The Suprerne Court of India quashed the relevant notices and demands issued to VIHBY in respect of withholding tax and interest.

On 28 May 2012 the Finance Act 2012 becarne law The Finance Act 2012, which amended various provisions of the Income Tax Act 1961 with
retrospective effect, contained provisions intended ta tax any gain on transfer of shares in a non-indian company, which derives substantial value
from underlying Indian assets, such as VIHBY's transaction with HTIL in 2007. Further, it seeks to subject a purchaser, such as VIHBV, to a retrospective
ubligation to withhold tax. VIHBV received a letter on 3 January 2013 from the Indian tax authonty reminding it of the tax demand raised prior to the
Supreme Court of India’s judgement and purporting to update the interest element of that dernand to a total arount of INR142 billion, which
ncludes principal andinterest as calculated by the Indian tax authonty but does notinclude penalties.

0On 10 January 2014, VIHBY served an amended trigger notice on the Indian Government under the Netherlands-India Bilateral Investment Treaty
(‘Dutch BIT), supplementing a trigger notice filed on 17 Apnl 2012, immediately prior to the Finance Act 2012 becoming effective, 1o add claims
relating to an atternpt by the Indian Government to tax aspects of the transaction with HTIL under transfer pricing rules A trigger notice announces
a party's ntention to submita claim to arbitration and triggers a cooling off period during which both parties may seek to resolve the dispute
amicably, Notwithstanding their attemnpts, the parties were unable to amicably resolve the dispute within the cooling off period stipulated in the
Dutch BIT. On 17 April 2014, VIHBY served its notice of arbitration under the Dutch BIT, formally commencing the Dutch BIT arbitration proceedings

In June 2016, the tribunat was fully constituted with Sir Franklin Berman RCMG QC appointed as presiding arbitrator The Indian Government has
raised objections to the application of the treaty to VIHBV's claims and to the jurisdiction of the tribunal under the Dutch BIT.COn 19 June 2017,

the tribunal decided to try both these jurisdictional objections along with the ments of VIHBV's clarm in February 2019 More recent attempts by the
Indian Government to have the junsdiction argurments heard separately also faled, VIHBV filed its response to India’s defence in July 2018 and india
responded in Decernber 2018. The arbitration hearing took place in February 2019, and a decision 1s expected late in 2019 or early 2020.
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Separately, on 15 June 2015, Vodafone Group Plc and Vodafone Consclidated Holdings Lirited served a trigger notice on the Indian Government
under the United Kingdom-India Bilateral Investment Treaty (UK BIT? in respect of retrospective tax clams under the Incomne 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 a separate and distinct clarm under a different treaty. On 24 January 2017,

Viodafone Group Ple and Vodafone Consolidated Holdings Limited served a Notice of Arbitration on the Indian Governmeant farmally commencing
the arbitration.

The Indian Governiment has indicated that it considers the arbitration under the UK BIT to be an abuse of process but this is strongly denied

by Vodafone On 22 August 2077, the Indian Government obtained an injuncticn frorm the Deltr High Court preventing Vodafone from progressing
the UK BIT arbitration. Vodafone was not present when India obtained thisinjunction and applied to dismiss it. On 26 October 2017, the DelhiHigh
Courtvaried its crder to perrmit Vodafone to participate in the formation of the UK BIT tribunal. it now consists of Marcelo Kohen, an Argentinian
national and professar of international Law in Geneva (appointed by India), Neil Kaplan, a British national (appointed by Vodafone Group Plo)

and Professor Camnpbell Mct.achlan QC, a New Zealand national (appointed by the parties as presiding arbitrator), On 7 May 2018, the Dethi High
Court dismissed the injunction The Indian Government appealed the deciston and hearings took place in September 2018 and February 2019,
The case Is currently adjourned to mid-May 2019. In the meantime, Vodafone has undertaken to take no steps advancing the UK BIT pending
resolution of the Indian Government’s appeal.

On 12 February 2016, VIHBV received a notice dated 4 February 2016 of an outstanding tax demand of INR221 billion (which included interest
accrung since the date of the original demand) along with a statement that enforcement action, Including against VIHBV's indirectly held assets

In India, would be taken if the dernand was not satisfied. On 29 September 2017, VIHBY receved an electronically generated demand in respect

of alleged principal, interest and penalties in the amount of INR?90.7 billion. This demand does not appear to have included any element for alleged
accrued interest liability.

Separate proceedings in the Bombay High Court taken against VIHBY to seek to treat it as an agent of HTILin respect of its alleged tax en the

same transaction, as well as penalties of up to 100% of the assessed withholding tax for the alleged falure to have withheld such taxes, were listed
for heanng at the request of the Indian Government on 21 April 2016 despite the 1ssue having been ruled upon by the Supreme Court of India,

The hearing has since been periodically listed and then adjourned or not reached hearing. VIHBY and Vodafone Group Pic will continue to defend
vigerously any allegation that VIHBY or VIL 1s Lizble to pay tax in connection with the transaction with HTIL and will continue to exercise all rights

to seek redress n¢luding pursuant to the Dutch BIT and the UK BIT. We have not recerded a provision in respect of the retrospective provisions of the
Income Tax Act 1967 (as amended by the Finance Act 2012) and any tax demands based upon such provisions

Other Indian tax cases
Vodafone India Services Private Limited (VISPL) (formerly 3GSPL) 1s involved 1N @ number of tax cases with total claims exceeding €450 million plus

interest, and penalties of up to 300% of the principal

VISPL tax claims

VISPL has been assessed as owing tax of approxmately €266 rilion (plus interest of €483 million) in respect of () a transfer pricing margin charged
for the International call centre of HTIL prior to the 2007 transaction with Vodafone for HTIL assets n India; (i) the sale of the international call centre
by VISPL to HTIL; and (it} the acquistion of and/or the alleged transfer of options held by VISPL for VIL. The first two of the three heads of tax are
subject to an indetnnity by HTIL, The larger part of the potential claim is not subject to any iIndernnity VISPL unsuccessfully challenged the merits
of the tax demand In the statutory tax tribunal and the jurisdiction of the tax office to make the demand in the High Court. The Tax Appeal Tribunal
heard the appeal and ruled n the Tax Office’s favour VISPL lodged an appeal (and stay application) in the Bombay High Court which was concluded
in early May 2015. On 13 July 2015 the tax authorries issued a revised tax assessment reducing the tax VISPL had previcusly been assessed as owing
inrespect of (Y and (1} above in the meantime, () a stay of the tax demand on a deposit of £20 million and (1) a corporate guarantee by VIHBV for the
balance of tax assessed remain in place Cn 8 October 2015, the Bombay High Court ruledin favour of Vodafone in relation to the options and the
call centre sale. The Tax Office has appealed to the Supreme Court of India. A hearing has been adjourned with no specified date.

Vodafone India

As part of the agreement to combine its subsidiary, Vodafene India, with Idea Cellular Lirmited Cldea) m India, which completed on 31 August

2018, the parties agreed; () Vodafone Group and Vodafone Idea would indemnify each other for certain events including in relation to breach

of representations, warranties and covenants relating to Vodafone India and Idea, and (1) a mechanism for payments between the Vodafone Group
and Vodafone ldea pursuant to crystallisation of certain identified contingent Liabiliies, including tax dermands, and refunds relating to Vodafone
Incha and Idea. Any Liability for the Group under this mechanism would be Umited to INR 84 bilion €11 billon). The cases against Vodafone India
Limited disclosed below form part of these arrangements for indemnification.

Indian regulatoty cases

Litigation remains pending in the Telecornmunications Dispute Settternent Appellate Tribunal ( TDSAT?), High Courts and the Supreme Court of India
inrelation to @ number of significant regulatory issues ncluding mobile termination rates, spectrurn and licence fees, licence extension and 3G intra-
arcle roaming.

3G inter-circle roaming: Vodafone India and others v Unien of India

In Apnl 2013, the Indian Department of Telecormmunications ¢ DoT") 1ssued a stoppage notice to VIL's operating subsidiaries and other mobile
operators requiring the immediate steppage of the provision of 3G services on other operators’ mobile netwaorks in an allegad breach of licence
clarm The DoT also imposed a fine of approximately £5 5 mitlion. VIL applied to the Delhi High Court for an crder quashing the Dol's notice.

interim relief from the notice has been granted (but imited to existing custormers at the time with the effect that VIL was not able to provide 3G
services Lo new Customers on other operators’ 3G networks pending a decision onthe issue) The dispute was referred to the TDSAT for decision,
which ruled on 28 Apnl 2014 that VIL and the other operators were permitted to provide 3G services to therr customers {current and futdre) on other
operators networks, The DaT has appeated the jJudgement and sought a stay of the trbunal’s judgement The DoT's stay application wasrejected

by the Supreme Court of Ingdia. The matter 1s pending before the Supreme Court of India.
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28. Contingent liabilities and legal preceedings (continued)

One time spectrum charges: VIL v Union of India

The Incian Government has sought to Impose one time spectrum charges of approxmately £525 rillion on certan operating subsidiaries of VIL.
VIL filed a petition before the TDSAT challenging the one time spectrum charges on the basis that they are tlegal, wiolate ViUs licence terms and
are arbitrary, unreasonable and discnminatory. The tribunai stayed enforcement of the Government's spectrum demand pending resolution of the
dispute. The matter is being heard before the tribunal in May 2019

Other public interest litigation
Three public interest itigations have been initiated in the Supreme Court of India against the Indian Government and private operators on the

grounds that the grant of additional spectrurm beyond 4.4/6 2MHz was illegal. The cases seek appropriate investigation and compensation for the
lossto the exchequer

Adjusted Gross Revenue (AGR) dispute before the Supreme Court of India: VIL and athers v Union of India

VIL has challenged the tribunal’s judgement dated 23 April 2015 to the extent that it dealt with the calculation of AGR, upanwiich ticence fees and
spectrurm usage charges are based. The cumulative impact of the inclusion of these components is approximately €2.2 biltlion. The Departrment

of Telecommunications (DoT’) also moved cross appeals challenging the tribunal’s judgement In the hearing before the Supreme Court of Indfa,
the Court orally directed the DoT not 1o take any coercive steps in the matter, which was adjourned Cn 29 February 2016, the Supreme Court

of india ordered that the DeT may continue to raise demands for fees and charges, but may net enforce thern until a final decsion on the matter.

Other cases in the Group
Patent ttigation

Germany

The telecoms industry is currently involved in significant levels of patent itigation brought by non-practising entties (NPES) which have acquired

patent portfolios from current and former industry companies. Vodafone 1s currently a party to patent litigation cases in Germany brought against
Vodafone Germany by Marthon, IPComn and Intellectual Ventures, Vodafone has contractualindemnnities from suppliers wiich have been invoked
in relation to the alleged patent infringement liability

Spain

Vodafone Group Pl has been sued in Spain by TOT Power Control (TOT?), an affiliate of Top Optimized Technologres. The claim makes a number
of allegations including patent infringernent, with TOT seeking aver €500 mitlion from Vodafone Group Ple as well as an mjunction agamst using
the technology in question, Vodafone's initial challenge of the appropriateness of Spain as a venue for this dispute was denied Vodafone Group
Plc appealed the denial and was partially successful. in a deasion dated 30 October 2017, the court ruled that while it did have jurisdiction to hear
the infringement case relating to the Sparish patent, it was not competent to hear TOT's contractual and competition Law claims, This decision

s subject to appeal. TOT's application for an imunction was unsuccessful and TOT is appealing. The trial took place in September 2018 and judgment
is awaitedl.

UK

On 22 February 2019, 1PCom sued Vodafone Group Ple and Vodafone Limited for alleged patent infringernent of two patents claimed to be essential
to UMTS and LTE network standards. If IPCom can establish that one or mare of its patents are valid and infringed, it could seek an ijuniction against
the UK network if a global icence for the patents is not agreed.

Germany: Kabel Deutschland takeaver —class actions

The German courts have been determining the adequacy of the mandatory cash offer made o minonty sharehalders in Vodafone's takeaver

of Kabel Deutschland These proceedings are in their early stages, and. accordingly, Vodafone beleves that it 1s too early 10 assess the likely guantum
of any claim in ahearing on 6 October 2016, the Court examined the Kabel Deutschland business plan which formed the main basis for the
calculation of the offer per share. The next hearings are scheduled for May 2018,

[taly: British Telecomn (Italy) v Vodafone ltaly

The Italian Cornpetition Authorty concluded an nvestigation in 2007 when Vodafone ltaly gave certain undertakings in relation to allegations that
it had abused 1ts dominant position in the wholesale market for mobile termination In 2010, British Telecom (taly} brought a civil damages claim
against Vodafone ltaly on the basis of the Competition Authority's investigation and Vodafene italy's undertalungs Britsh Telecom (taly) sought
damages In the amount of £280 million for abuse of dominant position by Vodafane Italy in the wholesale fixed to mobile termination market for
the penod from 1995 to 2007. A court appointed expert delivered an opinion to the Court that the range of damages in the case should be inthe
region of £10 million to €25 rillen which was reducedin a further supplementary report published in September 2014 to a range of £8 million

10 £11 miluon. Judgment was handed down by the court in August 2015, awarding €12 milion fincluding interest) to Briish Telecorn (italy).

British Telecom (italy) appealed the amount of the darmages to the Court of Appeal of Milan, In addition, British Telecom (taly) has asked again for

a reference to the European Court of Justice for an interpretation of the European community law on antitrust damages. Vodafone taly also filed
an appeal which was successful British Telecom (italy) were ordered to repay to Vodafone Italy the €12 million with interest and legal costs BT filed
an appeal to the Suprermne Courtin September 2018, A decision is not expected for several years.

italy: Telecom ttalia v Vodafone ttaly (TeleTu’)

Telecomn ftalia brought avit claims against Vodafone italy in relation to TeleTu'’s alleged anti-competitive retention of customers. Tetecom ftatia
seeks damages in the amount of £1071 million. The Court decided on 9 June 2015 to appoint an expert to verify whether TeleTu has put in place
anticompetitive retention activities. The expert prepared a draft report with a range of damages from €nil-9 muttion. The final heanng s set for
June 2019,
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Greece: Papistas Holdings SA, Mabile Trade Stores (formerly Papistas SA) and Athanasios and Loukia Papistas v Vodafone Greece, Vodafone
Group Plc and certan Directors and Cfficers of Vodafone
In December 2013, Mr and Mrs Papistas, and companies owned or controlled by themn, brought three claims in the Greek court in Athens against
Vodafone Greece, Vodafone Group Plc and certain Directors and officers of Viodafone Greece and Vodafene Group Pl for purported darmage caused
by the alleged abuse of dorminance and wrongful termination of a franchise arrangement wath a Papistas company. Approximately €1.0 billion
of the claim was directed exclusively at two former Directors of Vodafone. The balance of the claim @pproximately €285 5 million) was sought from
Vodafone Greece and Vodafone Group Ple on a joint and several basis. Both cases were adjourned to aheaningin September 2018, at which the
plaintiffs withdrew all of their claims against Vodafone and its Directors On 31 Decemnber 2018, the plaintfffiled a new, much lower value claim
against Vodafone Greece, dropping the individual Directors and Vodafone Group Ple as defendants. On 5 April 2019, Mr Papistas withdrew this latest
lawsuit, expressing an intention to file again.,

Netherlands: Consumer credit/handset case

In February 2016, the Dutch Suprerme Court ruled on the Dutch implementation of the EU Consumer Credit Directive and “instalment sales
agreements” (a Dutch law concept), holding that bundled “all-in™ mobile subscription agreements (Le. device along with mobile services)

are considered consurner credit agreements. As a result, the Group, together with the industry, has been working with the Ministry of Finance and
the Competition Authonty on compliance requirements going forward for such offers The ruling also has retrospective effect

Anumber of smali claims have been submitted by ndividual customers in the small claims courts. On 15 February 2018, Consurnentenbond
(a clarns agency) inmated collective claim proceedings agamnst VodafoneZigge, Tele2, T-Mabile and now KPN. More recently, an additional, smaller,
clamns agency has asserted another group of claims.

UK. Phones 4U in Administration v Vodafone Limited and Vedafone Group Ple

In December 2018 the administrators of former UK mdirect selter Phones 4U sued the three main UK mobile network operators (MNOs), including
Vodafone, and their parent compantes. The administrators allege a conspiracy between the MNOs to pull their business from Phones 4U thereby
causing its collapse. The value of the clairm is not pleaded but we understand it to be the total value of the business, possibly around £1 billion,
Vodafone's alleged share of the Lability 1s also not pleaded. Vodafone filed its defence on 18 April 2019, along with several other defendants.
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29. Related party transactions

The Group has a number of related parties including joint arrangerments and associates, pension schemes and
Directors and Executive Committee members (see note 12 “Investrents in associates and joint arrangements”,
note 24 “Post employment benefits” and note 22 “Directors and key management compensation™).

Transactions with joint arrangements and associates

Related party transactions with the Group's joint arrangements and associates prirarnily cornprise fees for the use of products and services including
network airtime and access charges, fees for the prowision of network infrastructure and cash pooling arrangements.

No related party transactions have been entered into during the year which might reasonably affect any decisions made by the users of these

consolidated financial statements except as disclosed below.

Sales of goods ard services ta associates

Furchase of goods and services from associates

Sales of goods and services t0 joint arrangements
Purchase of goods and services frorn joint arrangernents

Netinterest income receivable from joint arrangements”

Trade balances owed:

by associates

to associates

by joint arrangements

to joint arrangements
Other balances owed by joint arrangements’
Other balances owed to jointarrangements’

Note

2019
€m

27
3
242
192
%6

1
3
183
25
997

.

2018 207
€m £mn
19 37
1 50
194 19
199 185
e et
4 -

2 1
W07 158
28 i35
1328 1209
N

1 Amounts arise primarily thraugh VodafoneZiggo, Vodafone Idea, Vodafone Hutchison Australia and Cornerstone Telecommunications Infrastructure Limited Interestis paid in ine with

market rates

Dwvidends received from associates and joint ventures are disclosed in the conselidated statement of cash flows

Transactions with Directors other than compensation

Curing the three years ended 31 March 2019, and as of 14 May 2019,no Director nor any other executive officer, nor any associate of any Director

or any other executive officer, was indebted to the Companty.

Dunngthe three years ended 31 March 2019 and as of 14 May 2019, the Company has ot been a party to any other matenial transaction,
or proposed transactions, in which any mernber of the key management personnel (including Directors, any other executive officer, senior manager,
any spouse or relative of any of the faregoing or any relative of such spouse) had or was to have a direct or indirect matenal interest
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30. Subsequent events

Bonds

In accordance with the Group's announced intenticn to 1ssue hybrid bonds as part of its funding of the acquisition of Liberty Global's cable assets
inGermany and Central and Eastern Europe, on 4 April 2019 the Group issued US$2 billion hybrid securities on the New York Stock Exchange due
on 4 April 2079 with a euro equivalent rate of 4,382,

Vodafone Idearightsissue
On 8 May 2019 Vodafone Idea successfully completed its INR250 billion (€3.2 billen} equity capital raise. Vodafone Group's contribution
of INR110 billion 1.4 billion) was indirectly funded through a loan secured on the Group's Indian assets.

German spectrum auction

The Group Is currently participating in an auction for licences for the use of certain spectrum bands in Germany. As at the close of business

on 13 May 2019, the Group was the current highest bidder in respect of 12 blocks of spectrum with bids totaling €1.67% million The number

of blocks of spectrum acquired by the Group, and the amount paid for those blocks, will depend on the outcome of the auction and therefore the
amount that the Group will pay for any licences acquired through this auction is uncertain.

Vodafone Hutchison Australia
The Austratian Competition and Consurner Cormmussion CACCC) has opposed the proposed mearger of VHA and TPG. Vodafone Hutchison Australia
('VHA) has confirmed that tintends to challenge the ACCC decision through the Federal Court.

Vodafone New Zealand
0n 13 May 2019, the Group agreed to the sale of Vodafone New Zealand Limited for consideration of NZD 3 4 billien (€21 bition). Completion s

expected in the second half of the year ending 31 March 2020 and 1s subject to regulatory approvals.
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31. 1AS 18 basis primary statements

The Group did not restate comparative periods on adoption of IFRS 15 on 1 April 2018; therefore, this note provides
information about the Group's results for the year to 31 March 2019 under the previous accounting rules which are
therefore comparable to prior periods. The Group's revenue accounting policy under the previous accounting rules
is provided below.

Revenue accounting policy under IAS 18

Revenue is recagnised to the extent the Group has delivered goods or rendered services under an agreement, the amount of revenue can

be measured reliably and it s probable that the economic benefits associated with the transaction will flow to the Group. Revenue is measured at the
fair value of the consideration recevable, exclusive of sales taxes and discounts.

The Group principally obtains revenue from providing mobile and fixed telecommunication services including: access charges, voice and video calls,
messaging, mterconnect fees, fixed and mobile broadband and related services such as providing televisual and music content, connection fees and
equipment sales. Products and services may be sold separately or in bundled packages

Revenue for access charges, voice and video calls, messaging and fixed and mobile breadband provided to contract custorners is recogrised

as services are performed. with unbilled revenue resulting from services already provided accrued at the end of each period and unearned revenue
from services to be provided in future periods deferred. Revenue from the sale of prepard credit is deferred until such time as the custorner uses the
airtirne, or the credit expires

Revenue from interconnect fees is recognised at the time the services are performed

Revenue for the provision of televisual and music content is recognised when or as the Group performs the related service and, depending on the
nature of the service, 1s recognised either at the gross amount billed to the customer or the amount recevable by the Group as commission for
facilitating the service.

Customer connection revenue 1s recogrised together wath the related equipment revenue to the extent that the aggregate equipment and
connection revenue does not exceed the fair value of the equipment delivered to the custormer. Any custorner connection revenue not recognised,
together with any related excess equipment revenue, 1s deferred and recogrised over the penod in which services are expected to be provided

to the custormer.

Revenue for device saies is recognised when the device 1s delivered to the end customer and the significant risks and rewards of ownership have
transferred For device sales made to intermediaries, revenue 1s recognised if the significant risks associated with the device are transferred to the
intermediary and the iIntermediary has no general right to return the device to receive a refund. If the significant risks are not transferred, revenue
recognition is deferred until sale of the device to an end customer by the ntermediary or the expiry of any right of return.

In revenue arrangerments including more than one deliverable, the arrangements are divided into separate units of accounting. Deliverabies are
considered separate units of accounting if the following twa conditions are met: (0 the deliverable has value to the custormer on a stand-alone
basis and (i) there is evidence of the farr value of the item. The arrangement consideration is aliocated to each separate unit of accounting based
onits relative fair value. The Group generally deterrnines the fair value of individual elements based on prices at which the deliverabie 1s regularly
sold on a stand-alone basis after considering any appropriate volurme discounts Revenue allocated to deliverables s restricted to the amount
that is receivable without the delivery of additional goods or services This restriction typically applies to revenue recognised for devices provided
to customers, including handsets.

Contract-refated costs
Intermediaries are given cash incentives by the Group to connect new custormers and upgrade existing custormers.

For intermedharies who do not purchase products and services from the Group, such cash incentives are accounted for as an expense. Such cash
incentives to other Intermediaries are aiso accounted for as an expense If:

— the Group receives an identifiable benefitin exchange for the cash incentive that 1s separable from sales transactions to that intermediary; and

— the Group can reliably estimate the fair value of that benefit.

Cash incentives that do not meet these criteria are recognised as a reduction of the related revenue.

Critical accounting judgements applied in the recognition of revenue under IAS 18

Gross versus net presentation

When the Group selts goads or services as a principal, Incorme and payments to suppliers are reported on a gross basis in revenue and operating
costs. If the Group sells goods or services as an agent, revenue and payments to suppliers are recorded in revenue on anet basis, representing the
margin earned. Whether the Group is considered ta be the principal or an agent in the transactior depends on analysis by management of both the
legal form and substance of the agreement between the Group and its business partners; such judgements impact the amount of reported revenue
and operating expenses but do not impact reported assets, liabilities or cash flows.
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Primary statements under |AS 18

The Group's consolidated financial staternents for the year ended 31 March 2019 are prepared in accordance with IFRS 15"Revenue from Contracts
with Customers”™ comparative penods have not been restated, Where there are differences between the primary consolidated financial staternents
presented in accordance with IFRS 15 and comparable presentation under the Group's previcus revenue accounting policy (in accordance with

IAS 18 “Revenue”) the effects are disclosed below. The Group's consolidated staternent of cash flows 1s not affected by the implemnentation

of IFRS 15 and so 15 not re-presented.

Year ended 31 March 2019

IFRS 15 basis Adjustrments 1AS 18 basis'
Consolidated income statement (reconciliation to |AS 18) £m &m m
Revenue 43,666 1,400 45,066
Costof sales (30,160 (1,253) (31,413)
Gross profit 13,506 147 13,653
Selling and distributicn expenses (3,891 - (3.851)
Administrative expenses (5410} - (5410
Net credit losses on financial assets (575} 74 (500
Share of result of equity accounted associates and jont ventures (508 57 85%)
Impairment losses (3.525) 406 (3119
Other ncome and expense (148 - (148}
Operating loss (951) 684 (267)
Non-operating Income and expense (7} - 7
Investmentinceme 433 - 433
Financing costs (2088} - (2,088
Loss before taxation 2,613) 684 (1,929
Income tax expense (1.496) (108 (1,604
Loss for the financial period from continuing operations (4,109) 576 (3,533)
Loss for the financial penod from discontinued operations (3,535) - (3,535
Loss for the financial year S ] - ) (7.644) 576 (7.068)
Loss pér share
From continuing operations.
—Basic (16.25)c 210c (1415¢
—Diluted (16 25)c 210c (1415)
Total Group
—Basic (2905) 210¢c (2695
SDied . oS 2l0c @59k
Note

1 Seenote 2 for segmental mformation reported under 1AS 18

Consolidated statement of comprehensive iIncorne reconciliation to 1AS 18)

Total comprehensive expense for the year nas decreased by £611 million to £5.277 million. The difference comprises a £576 million lower loss for
the financial year and €35 million of foreign exchange differences that may be reclassified to the Income statement in subseguent years,
Consolidated staternent of changes in equity reconciliation to |AS 18)

The below table provides an extract of the Group’s consolidated staternent of changes in equity reflecting impacts arising from the adoption
of IFRS 15.

Equity attributable Non-controlling
Retaneglosses Currency reserve 1o the owners nerests Totalequity
im £m £m £m m
31 March 2019 on an IFRS 15 basis as reported on page 113 (116,725) 29,284 62,218 1,227 63,445
Adjustments (1,878 27 (.851) (76) (1927

31 March 2019 on an IAS 18 basis (118603 29311 60367 1151 61518
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31.1AS 18 basis primary statements (continued)

31 March 2019
IFRS 15 basis Adjustments |1AS 18ba=is
Consolidated statement ¢f financial position (reconciliation to 1AS 18) €m €m €m
Non-current assets h ‘
Goadwill! 23,353 409 23,762
Ctherintangible assets 17,652 - 17652
Property, plant and equipment 27432 - 27432
Investments In associates and joint ventures 35952 {156} 3,796
Other nvestments 870 — 870
Deferred tax assets 24753 652 25405
Post employment benefits 34 - 94
Trade and other receivables 5170 (555 4615
‘Of which Contract assets 531 (1800 357
Trade receivables 376 - 376
Deferred acquisition costs 366 (366 -
Fulfilment costs g @ -
Current assets
inventory 714 48 666
Taxation recoverable 264 - 264
Trade and other recevables 12190 (2379 9811
Ofwhich: Contract assets 3677 (1.247) 2424
Trade receivables 4707 - 4701
Deferred acquisition costs 1,067 (1,067) -
Fulfiirment costs 85 By -
Otherinvestments 13,012 - 13012
Cash and cash equivalents 13,637 - 13,637
Assets held for sale (231 s (246)
Totalassets 12862 (209 140770
Equity
Called up share capital 4796 - 4,796
Additenal paid-in capital 152,503 - 152,503
Treasury shares (7875} - (7875
Accumulated losses (116,725) (1,878} (118,603)
Accumulated other comprehensive income 29519 7 29546
Total attributable to owners of the parent 62,218 (1,851 60,367
Non-controllinginterests rexr o Ge s
Total non-controllinginterests 1,227 76) 1,151
Totalequity = o e s T, .. ..53445 0927) = 61518
Non-current liabilities
Long-term borrowings 48,685 - 48,685
Deferred tax liabilities 478 )] 407
Post employment benefits 551 - 551
Provisicns 1,242 - 1,242
Trade and other payables 2938 @ 2936
Ofwhich: Contract liabilities 574 2) 572
Current (iabilities
Short-term borrowings 4,270 - 4,270
Financial liabiiities under put option arrangements 1,844 - 1844
Taxation liabilities 596 - 596
Provisions 1160 _ 1160
Trade and other payables 17,653 G2 17561
Of which: Contract liabilities 1818 “3) 1775
Other payables 1562 “9) 1513
Liabilities held for sale - - -
Total equity and liabilities ... 142,862 (2052) 140770

Note

1 Thisdifference primarily relates to the impairment of goodwill in respect of Romania and Spain{see note 4 "Impairmentlosses’), pre-mpairment balance sheet carrying values were higher
under IFRS 15 for these entities, consequently impairment charges are higher ori an IFRS 15 basis



Vodafone Group Ple
AnnualReport 2019

191

32. Related undertakings
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Afull list of all of our subsidiaries, joint arrangerments and associated undertakings is detailed below.

Afull list of subsicharies, joint arrangements and associated undertakings (as definedin the Large and Medium-sized Companies and Groups
{Accounts and Reports) Requlations 2008) as at 31 March 2019 1s detailed below. No subsidianes are excluded fram the Group consoldation

Unless otherwise stated the Company’s subsidiaries all have share capital consisting solely of ordinary shares and are indirectly held The percentage
held by Group companies reflect bath the proportion of nominal capital and voting rights unless otherwise stated

Subsidiaries

Accounting policies

A subsidiary 1s an entity controlled by the Cornpany. Controlis achieved where the Company has existing nghts that give it the current ability

to direct the activities that affect the Company’s returns and exposure or rights to vanable returns from the entity The results of subsidiaries acquired
or disposed of dunng the year are included in the consolidated income statement from the effective date of acquisition or up to the effective date

of disposal, as appropnate. Where necessary, adustments are made to the financial staterments of subsidianies to bring their accounting policiesinto

line with those used by the Group.

Allintra-group transactions, batances, income and expenses are eliminated on consolidation.

Non-controlling iInterests in the net assets of consolidated subsidiaries are identified separately from the Group's equity therein Non-controlling
interests consist of the amount of those interests at the date of the onginal business combinaticn and the non-controling shareholder's share

of changes in equity since the date of the combination. Total comprehensive Income 1s attributed to non-controlling interests even if this results
In the non-controling interests having a deficit balance.

%of share
class held
by Group
Company name Companies Share class
Albania

Autosirada Tirane-Durres, firuga:"Pavaresia” Nr 61, Kashar,

9994 Ordinary shares

Condominio doBenga, 104, Vila Alice,

'Vodacom Busness (Angala) 5990  Ordinary shares

Limitada ®

Argentina

“Ceftito 3485 €08, C1010AAH, Buenos Aires, Argentina
CWGNLS A 10000  Ordinary shares

f\ustra lia

Levet 1177 Pacific Highway, North Sydney NSW 2060,
Australia

Talkland Australia P‘ty Lirited 10000  Ordinary shares

Mills Oakiey, Level 7,151 Clarence Street, Sydney NSW
2000, Australia

Vodafene Enterpnse Australia Pty
Limited

Austria

/o Stoltzka & Partner Rechtsanwitte OG,

Harmtner Ring 12, 3. Stock, 1010, Wien, Austria

10000  Ordinary shares

10000  Ordinary shares

Yodafene Enterprise Austna GmbH

Bahrain

RSM Bahrain, 3rd floor Falcon Tower, Diptomatic Area,
Manama, POBOX 11816, Bahrain

vodafone Erterprise Bahiraim W L WO00  Ordinary shares

Belgium
MaltaHouse, rue Archimade 25, 1000 Bruxelles, Belgium
Vodafone Belgium SA/NY 10000 Ordinary shares

% of share
class held
by Group
Company narme Companies Share class
Brazil

Avenida Cidade Jardim, 400, 7thand 20th Floors,
Jardim Paulistano, S3o Paulo, Brazil, 01454-000

Vodafene Servigos Empresanals 10000 Ordinary shares

Brasil Lida

Av José Rocha Bonfim, 214, Cond Praca Capital - Edificio
Torontoe, sis 228/229 13080-900 Jardim Santa Genebra—
Campinas, STo Paulo, Brazil
CobradoBrasil Servicos de
Telematica ltda On process

of dissolution)

Rua Boa Vista, 01014-907, 254, 13th Fleor, Suite 38, Centro,
Chy of 30 Paulo, State of SdoPaule, Brazi

10000  Ordinary shares

7000  Ordinaryshares

Vodafone Empresa Brasil
TelecomunicagSes Ltda
Bulgaria

10Tsar Osvobeditel Blvd ., 3rd Floor, Spredets Region, Sofia,
1000, Bulgaria

Vodafone Enterpnse Buigara
ECOD

10000 Ordinary shares

Cameroon

Porte2014 Seme Etage Entree C, smeuble SOCAR,
Boulevarddelaliberte, Akwa, Douala, Carneroon

Vodacom Business Cameroen SA> 6050 Ordinary shares

Canada

3280 Bloor Street West, Suite 1140, H Floor, Centre Tower,
Toronto ON MBX 2X3, Canada

Yodafone Canada Inc 10000 Commenshares

Cayman Islands

120Elgin Avenue, George Town, Grand Cayman, KY1-9005,
Caymanislands

CGP Investments {Holdings)
Limited

Chile

222 Mirafiores, P.28, Santiagc, Metrop, 97-763, Chile

10000  Ordinaryshares

10000 Crdmary shares

Vodafone Enterpnse Chile S A

% of share
class held
by Group
Company name Companies Share class
China

Buitding 2"t. 11, Kangding St BDA, Belling, 100176 -China,
China

Vodafone Automotive
Technologies (Benng! Co Ltd

Eevel 9, Tower 2, China Central Place, Room 940, No.7%
Jianguo Road, Chaoyang District, Beijing, 100025, China

10000  Ordinary shares

Cable &Wireless Commurications 10000 Branch
Technical Service (Shanghai Co

Ltd —Beying Branch 2

Vodafene China Limited (China} 10000 Equity interest

shares

Unit 5584560, 5/F Standard Chartered Bank Tower, No.201
Century Avenue, Pudong District, Shanghal, 200120, China

Vodafone Enterprise 1000 Ordinary shares

Communicatiens Technical Service
{Shanghai) Co, Ltd

Congo, The Democratic Republic c_;f the

292 Avenue de la Justice, Commune dela Gombe, Kinshasa, '
Conga

Vodacom Congo(RDCYSA > 3085 Ordinary shares

Cote d’lvoire

N0 62, Ruedu Decteur Blanchard, Zone 4C, Abidjan,
Coted'ivoire

Vodacom Business Cote D'lvoire
sarl?

Cyprus
Al Riza Efendi Caddesi No:33/A Ortakiy, Lefkosa, Cyprus
10000 Ordinary shares

60 50“ Ordinary shares

Vodafone Mobile Operations
Limited
Czech Republic

ndmdsti Junkovich 2, Prague 5, Czech Republic, 15500,
CzechRepublic

Oskar MobIlSRO 10000 Ordnary shares
Vodafone Czech Republic A S 10000 Ordinary shares
Yodafone Enterprise Europe (UK) 10000 Branch

Limited - Czech Branch®
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% of share
class held
by Group
Company name Companies Share class
Denmark
Tuboq; aoulevard 12, 2900, I-lellerup, Denmark
Vodafone Enterpnse Denmark A/S 100 00 Ordmary (DKK)Y
shares
Egypt
17 Port Suid Street, Maadi £ Sarayat, Cairc, Egypt
Vodafone For Trading 5495  Ordinary shares

37Knser£lﬂl.9t,4r.h Flnor,Cain,Egypt

5500 Ordinary shares
54 ElBatai Ahmid Abed El Aziz, Mohandseen, Giza, Egypt
Sarmady Comrﬁumcal\ons 5500  Crdinaryshares

Piece No. 1215, Plot of Land No. /144, §th October City,
Egypt
Vodafone International Services

Starnet

5500 Ordinary shares

Site Na 15/3C, Central Axis, 6th October City, Egypt

Vodafone Egypt 5500 Ordimaryshares
Telecommunications SAE

SmartVillage CB Vedafone Buliding, Egypt.

Vodafone Data 5500 Crdimary shares
Finland

o Evatehad e A O, F 2B,
Helsinkl, 00100, Finland

Vodafone Enterpnse Finland OY 10000  Ordinaryshares

France

1500 route de Cretes, Le WTC, Bat 11, 06560, Valbonne Soph,
France

Vodafone Automotive Telematics
DevelopmentSAS

1M.Avmue RegerSalengro,!Z!Tz Chavllq C.edex France
Vodafona Automotlve France SAS 9963 Ord\nary shares

EuroPlaza Tour, 20 Avenue Andre Frothin, La Défense
Cedex-France(149153), 92400, Courbevoie, France

Vadafone Enterpnse France SAS 10000 Neweuroshares
Rue Champollion, 22300, Lannion, France

10000 Ordinary shares

Apolio Submanne Cable System 10000 Branch
Ltd - French Branch?

Germany

AltesFs 2 "-'?661 Halser & W

TKS Tel epost Kabel- Senm:e 7670  Ordnaryshares

Kaisersiautern GmbH?
Betastraﬂas-a, !5774 Unterfﬁhrng. Germany

Kabel Deutschlard Holding AG 3 7670 Ordivary shares

Habel Deutschland Holding Erste 7670 Ordinary shares

Beteligungs GmbH?*

Kabel Deutschland Holding Zweite 7670 Ordinaryshares

Beteiligungs GmbH *

Kabel Deutschland Neunte 10000  QOrdinary shares

Betelligungs GrmbH

Habel Deutschland Siebte 767C  Crdinary shares

Betelligungs GmbH 3

Vodafore Kabel Deutschland 7670  Ordinary shares

GmbH*

Vodafone Kabel Deutschland 7670  QOrdinary shares

Kundenbetreuung GmbH

Buschunseg 4, 76670, Kandel, Germany i

Vodafone Automotive 100 00  Ordinary shares

Deutschiand GmbH

Ferdinand.B Platz 1,40549, D i "Gi‘.

CRVSHGmbH 10000 Ordmary shares

Vodafone Enterpnse Germarny 10000  Ordinary shares,

GmbH Ordinary #2 shares

Vodafone GmbH 10000 Ordinary Ashares,
Ordinary B shares

Vodafone Group Services GmbH 10000  Qrdwaryshares

Vedafone Institut fur Gesellschaft 10000

und Kommunikation GmbH

Ordinary shares

e [ A N G R S 1
% of share
class held
by Group
{Coempany name Comparies Share class
Vodafone Suftung Deutschland 10000  Qrdinary shares
Gemeinnutzige GmbH
Vodafone Vierte Verwaltungs AG 10000 Ordinary shares

Friedrich-wilhelmn-Strasse 2, 38100, Braunschwelg,
Germany

KABELCO M Braunschwg\é
Gesellschaft Fur Breitbandkabel-
Kommunikation Mit Beschrankter
Haftung *

Nobelstrasse 55, 19059 Rostock.Gennauy

5369 Ommary shares

1670 \(';‘;dmary shares

Urbana Teleurion RostnckabH

&CoKG?
Seilers&asse 15 38440, Woifsburg. t‘.emﬂny
KABELCOM Wolfsburg 76 s Ordmary shares

Gesellschaft Fur Breitbandkabel-
Kommurikation Mit Seschrankter
Haftung

Ghana

3rd Floor, The Ei zabeth Building, 68 SenchilLink,
Airport Residential Area, Accra, Ghana
6050  Ordinary shares
and non-voling,
rredeemable,
non-cumuiative
preference shares

Telecom House, Nsawam Road, Accra-North,
Greater AccraReglon, PMB 221,Ghana

7300 Ordinary shares
Preference shares

7000  Ordinary shares

Vadacom Business (Ghana)
Lumited 3

Ghana Tetecommunications
Company Limited

National Communications
Backbone Company Limited

Vodafone Ghana Mobile Financial 7003  Ordinary shargs

Services Limited

Greece
13 szm str, ”men Halandri. Athens, Greace
Vodafone- Panafcn Hellerig 9987 Ordunary shares
Telecommunications Company
SA
1% £, { Road Athens—Lamia,

Metamorfosi/ Athens, 14452, Greece
Vodafone Innovus S A 9987  QOrdinary shares
Alexandras Avenue 128, ATHENS, ATHENS, 11471, Greece

Cyta Telecommurications 9987

Hellas 5 A (merged with
Vodafone-Panafon Hellenic
Telecommunications Company
SA on1Apnl2019)

Pireos 163 & Ehelidon, Athens, 11854, Greece
360 ConnectSA 2987

Ordinary shares

Qrdinary shares.

Guernsey
Martetlo Court, Admical Park, 51. Peter Port. GY1 3HB,
Guernsey

FB Holdings bmited

Le Buit Holdimgs Limited

10000 Qrdinary shares
0000 Ordinary shares
Silver Strearn investrients Limited 10000  Ordinary shares
Roseneath.The Grange, 5tPeter Part, GY12QL, Guemsey

VBAHoldings Ltmwted 5 6050  Ordinary shares
and non-voting,

wredeemable,

non-cumulatwe

preference shares

6050 Ordinary shares,
and non-vating,
rredeemable,
non-convertible,
nen-cumulative
preferenice shares

VBA International bimited *

% of share
class held
by Group
Company name Comparies Share class
Hong Kong

Level 24, Dorset House, Talkoo Place, 979 King's Road,
Quarry Bay. HongHong
Vodafone Enterpnse Global
Network HK Ltd {merged with
Vodafone Enterpnise Horg Kong
Limited on 1 Aprit 2019)

Vodafone Enterprise Hong Kong Ltd

10000  Ordinary shares

10000 Ordinary shares

Hungary
46-44Hungaria Krt., Budapest, H-1087, Hungary

V55B Vodafone Shared Services 10000
Budapest Pnvate Limited Company

Registered
crdinary shares

GLechnes (ddnfasor, pest, 1096, Hungary

Vodafone Magyararszag Mebile 10000 SenesA
Tavkozléss Zsrtkarien Mikodd Registered
Részvénytarsasag common shares
India

10th Floor, TmA&a‘ Global Technology Park,
{Maple Build hahatliOuter Ring Road,
Dmrabeesamhlul\fllage,\rarthur Hoblt. Bengaluru,
Hamataka, 560103, Indla

Cable and Wireless (ndial Limited 10060 Branch
—Branch?
Cable and Wireless Global {india) 10000  Ordinary shares
Private Limited
{Cabie & Wireless Netwarks india 10000 Equity shares
Prvate Lmited
127, Maker Chamber (11, Nariman Point, Mumbai,
Maharashtra, 400021, India
AG Mercantile Company Private 10000 Equity shanes
Limited
Jaykay Finholding (India) Private 10000 Equity shares,
Limited Preference shares
MV Healthcare Services Private 10000 Equity shares,

Lirmited Preference shares

Nadal Trading Company Private 10000 Equity shares
Lirvited

ND Callus nfo Senvices Private 0000 Equity shares
Lumited

OmegaTelecorn Holdings Private 10000 Equity shares
Limited

Plustech Mercantile Company 10000 Equity shares,

Private Limited Preference shares

SMMS Investments Pyt Limited 10000 Equity shares,

and 001%

Non-convertible,

curnulative,

redeemable

preference shares

Telecom Investrments India Private 10000 Equity shares,

Limited Preference shares

UMT Investments Lirnited 10000 Equily shares

$th Floor, RDB Boulevard. Plot K-1, Block- EP& GP,
Sector -V, Jattiake Chy, Kolkata, West Bengat, 700091, India

UshaMamnTelemancsuml!ed 10000

Business @ Mantrl, Tower A, 3rd Floor, 5 No.197.
Wirg A1 & A2, Near Hotel Four Points, Lohegaon, Pune,
Maharashtra, 411014, India

Vodafone Global Services Private
Lirmited

indisbulls. Finance Center, 1201, 12ﬂw Tower 1, Senapatt
Bapat Road, Elphi (West), Shira, 400013, India

ScorplosBeverages Pvt Ltd 10000 Equity shares
10000 Ordinary shares

Equity shares

10000 Equity shares

Vodafone India Services Pnvate
Limited
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Share class

QOrdinary shares
Ordinary shares
QOrdinary shares

Ordinary euro
shares

QOrdinary shares

Ordinary shares

Qrdinary shares

Ordinary shares

Ordinary shares
Ordinary shares

%of share
class held
by Group
Company name Companies
Ireland
Mountainview, Leopardstown. Dublin 18, ireland
Cable &Wireless GN Limited 10000
Eudokia Limited 10000
Stentor Limited 10000
VF Ireland Property Holdings 10000
Lirrited
Vodafone Enterprise Glabal 10000
Limited
Vodafone Global Netwaork Lirmited 10000
Vodafone Group Services Ireland 10000
Limited
Vedafone ireland Distnbution 10000
Lirnuted
Vodafone ireland Limrted 10000
Vodafone Ireland Marketing 10000
Limited
Vedafone Ireland Retail Limited 10000

Italy

Ordinary shares

Piazzale Lulgl Cadorna, 4, 20123, Milane, aly

Vodafone Global Enterpnse (Italy} 10000

Ordinary shares

Ordinary shares

Qrdinary shares

Ordinary shares

Crdinary shares

SRL

5533 del Sernpione HM 35,212, 21052 Busto Arszio (VA),
ftaly
Vedafone Automotive Italia S p A 10000
Via Astice 41, 21100 Varese, haly

Vodatone Automotive Electromic 10000
SystemsSrL
Vodafone Automotive SpA 10000
Via Jervis 13,10013, Ivrea, Tourn, Italy
Voda}onellauaSpA 10000
VEISTL 10000

Via Lorenteggio 240, 20147, Mitan, taty

Vodafone Enterprise Italy SrL 1000¢
Vodafone GestioniSp A 000G
Vodafone Servizi E Tecnelogie 0000
SRL

Japan

KAKIYa building, 9F,, 2-7-17 Shin-Yokohama..

Yokoha-City, Kanagawa, 222-0053, Japan

Vodafone Automotive JapanKK 10000

Partnership
interest shares

Eurashares
Ordinary shares
Equity shares

Hohokus-hu,

Ordinany shares

Marunouchl Trust Tower North 15F, 8-1, Marunouchi

1chome, level 15, Chivoda-ku, Tokya, Japan

Vodafone Enterprise UK - 10000
Japanese Branch?

Vadafone Global Enterprise 10000
(Japanm KK

Jersey

44 Esplanade, St Helier, JE4 WG, Jersey
Aztec Limited 10000
Globe Limited 10000
Plex Lirnited 10000
Yizzavi Finance Limited 10000
Yodafone International 2 Limited 10000
Vodafone Jersey DollarHoldings 10000
Lumited

Vodafone Jersey Finance 10000
Vodafone Jersey Yen Holdings 10000

Unlimited

Branch

Ordimary shares

Ordinary shares
Ordinary shares
Ordinary shares
Ordinary shares
Ordinary shares

Limited Liability
shares

Ordinary shares,

Bshares Cshares,
D shares, F shares,

Gshares

Limited liability
shares

% of share
class held
by Group
Company name Companies Share class
Kenya

6th Floor, ABC Towers, ABC Place, WaiyakiWay, Nairobi,
00100, Kenya

M-PESA Holding Co Limited 10000 Equity shares

Vodafone Keryabimited 6543 Ordinaryvoting
shares

Korea, Republic of

3rd Floor, 54 Gongse-ro, Gieheung-gu, Yongin-s,

Gyeanggl-do, Korea, Repubtic of

Vodafone Automotive Korea 10000 Ordinary shares

Limited

ASEM Towerlevel 37,517 Yeongdong-daero, Gangnam-gu,
Seaul 135-798 Karea, Republic of

Vodafone Enterprlse Horea Limited 10000 Ordinery shares

Luxembourg

15 rue Bdward Steichen, | baurg, 2540, Lu bourg
Tomorrow Street GP S ari 10000  Ordinary shares
Vodafone Asset Management 10000  Ordinary shares
Services Sarl

Vodafone Enterpnse Global 10000  Ordinary shares
Businesses 5 arl

Vodafone International 15 &rl 10000  Ordinary shares
Vodafone International M S art 10000  Ordinary shares
Vodafone Investments 10000  Ordinary shares
Luxemnbourg Sarl

Vodafone Luxembourg 5Sart 10000  Ordinary shares
Yodafone Luxembourg Sarl 10000  Ordinary shares
Vodafone Procurement Company 0000  Ordinary shares
Sarl

Vodafone Real Estate Sarl 10000  QOrdinaryshares
Vodafone Roaming Services S arl 10000  Ordinaryshares
Vodafone Services Company S arl 10000  Ordinary shares
Vodafone Enterprise Luxembourg 10000 Crdinary euro
SA shares

Malaysia

Suite 13.03, 13th Floor, MenaraTan&Tan,
207 JalanTun Razak, 50400 Kuala Lumpur, Malaysia

Vedafone Global Enterpnise 10000  Ordinary shares

{Malaysia} Sdn Bhd
Malta

SkyParks Business Centre, Malta International Airport,
Lisga, LA 4000, Malta

hrfu[tw Risk Indemnity Company
Luvuted

Mult Risk Limited

10000 A ordinary shares,
‘B ordinary shares

10000 A ordinary shares,
‘B’ ordinary shares

Vudafone Malta L\ml'!ed 10000  Ordinary shares

Maurltlus

rdChartergd Towers, m‘smrr

Mobile Wallet Vi1 3

6050 Ordmary shares
6050  QOrdinaryshares
6050 Ordinary shares,

Redeemable
preference shares

605C Ordinary shares.
Non-cumulative

Mobile Wal lletyma s

VBA (Meurtius) Limited ®

Vodacom International Limited *

preference shares
Fifth Floor, Ebene Esplanade, 24 Cybercity| e:ry\géir;lauﬁﬁﬁs
Al-Amin lnvestments Limited 10000 “b‘;a\vr;ary shares
Array Holdings Limited 10000  Ordinary shares
Asian Telecornmunication 1006()‘ B Ord:na&;%ng
Investments (Maunitius) Limited
CCnMauntius) inc 10000  Crdinaryshares
CGP IndiaInvestments Ltd 10000 Ordinaryshares
Euro Pacific Secunties Ltd 10000  Ordinanyshares
Mobilvest 10000  Ordinary shares
Prime Metats Ltd F0000  Ordinaryshares

ISTTIIVI PUN
g n g 08
Financials
SR R I T A
% of share
class held
by Group
Company name Companies Share class
Trans Crystal Ltd 10000  Ordinary shares
Vodafone Mauritius Ltd 10000  Ordinary shares
Vodafone Tele-Services (India} 10000  Ordinary shares
Holdings Limited
Yodafone Telecommunications 10000  Ordinery shares
{india) Limited
Mexico
Inmegentes Sur #1377 SthFioor,
Cotoniainsurg Mixcoac, Mexi
Vodgafone Empresa Méxica Sde 00 DO Corporate
RL deCV certificate
senes Ashares,
Corporate
certificate
senes B shares

Morocco
129 Rue du Prince Mottay, Abdellah, Casablanca;
Vodafone Maroc SARL 7975

Mozambique

RuadosDesportistas, Numero 649, Cidadade > Mapto;
Mozambrigue

Qrdinary shares

YM,SAS 5142
Vodafore M-Pesa SA®S 5142  Ordinary shares
Netherlands

Rivium Quadrant 173, 15th Floor, 29091.C,
Capelleaanden lissel, Netheriands

\éf%dafone Enterpnse Netherlands 10000 Ordinary shares
VodafoneEumpeBV 10000  Crdinary shares
\éf(\)ldafcne inrten:l?ational Holdmgs 10000  Ordinary shares
Vodafone Panafon {nternational 9987 Ordinaryshares
HoldingsBY
New Zealand

na Aucktand, 0622, NewZealand
Vodafone Mobile NZ Limited 10000 b‘r‘d\r‘x;ry sharES
Vodafone ﬁ;v;'ieh;;;c] o 10000 Ordinary shares
FoundationLimited
Vodafone New Zealand 10000  Ordinary shares
Holdings Limited
Vodafoﬁgﬁgwiealand erlted 10000  Ordinary shares
Vodafane Next Generation 10000  Ordinary shares

Services Limited

LIRS gy T

‘ButlerStreet Timani. 7910, New Zealand

~~~~~~ 10000 Orcinary shares

Niggrla

S3A'AJA Nwachiikiwu ose.lkuyl tagas ngeria

6050  Crdinaryshares,
Preference shares

Vodacom Business Africa (ngena)
Limited
Norway

c/o EconPartner AS, Dronning Mauds gate 15, Osio, 0250,
Nerway

Vodafone Enterprise Norway AS 10000  Ordinary shares

Vodafone House, The Connection, Newbury, Berkshire,
RG 14 2FN, United Kingdom

Vodafone Limited — Norway
Branch?

Poland
UL, 2tota 59, 00-120, Warszawa, Poland
10000 Ordinary shares

10000 Branch

Vodafone Business Poland sp zo o
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32. Related undertakings (continued)

%of share
class held
by Group
Company name Companies Shareclass
Portugal

Av.D. Jodio ll,n® 368 Piso, 1998 ~017, Parque das NagBes,
Lisboa, Portugal

Vodafone Portugal -
Comunicacoes Pessoms, S A '

10000  Ordinary shares

QOni Way—Infocomunicacoes, S A 10000 Ordinary shares
Av.daRepiblica, 50--10° 1069-211, Lishoa, Portugal

Vodafane Enterprise Spain, SLU — 10000 Branch
Portugal Branch @

Romania

201 Barbu Vacarescu, Sth Floos, 2nd Distrlet,
Bumarast,ﬂomaah

B 100 OOL “Ordlnary:vshares

Sectorul 2, Strada Barbu Vicirescu, Nr, 20T, Eta) 1,
Bnu:re;ﬂ.ﬂomann

vodafone Romania M — Payments
SRAL

Vodafone Roménia Technologies
SRL

Sectorul 4, Strada Gltenitel, Nr. 2, Eta} 3, Bucurestl, Romarsia

Vodafone Romanias A

‘100 Q0 Ordinary shares

10000 Ordinary shares

Vodafone Shared Services 10000  Ordinary shares
Romania SAL

2 T4, West Mall First Floor,
Ptolegti, Romania

Evotracking SRL 10000  Ordinary shares
Russian Federation

Builid. 2, 14/10, Chaysnova str,, 125047, Mascow, Russian
Federation

Cable &Wireless C1S Swyaz LLC 10000  Chartercapial
shares

Room 26, Floor 1, btd, “A", Kotelnicheskaya Embackrmnt

1/15,105005, Moscow, Russian Federation

Vodafone Global Enterprise 10000 Equity shares

RussiaLLC

Serbia

Viadmira Popavléau -40, New Belgnde,ﬂo?o Sertla

Vodafone Enterpnse Equ»pment 10000 Branch

Umited Ogranaku Beogradu®

Singapore

Asta Square Tower2, 12 Marina View, #1701, Singapare,
018961, 5ingapore

Vodafone Enterprise Slngapore
Pte Ltd

10000  Qrdinary shares

§lpvakia o

Prievozski 6. Bratlsiava 82109

Vodafune Czech Hepubuc AS -
Slovakta Branch?

Zochava$-8, Bratislava, §1103, Slovakia
Vodafone Glebal Netwcrk umlted 100 00
—Slovaka Branch®

South Africa

319 FrereRoad, Glenwoad, 4001, South Africa

Cable and Wireless Worldwide 10000 Ordimary shares
Scuth Afaca(Pty) Ltd

9Khmsu$treet.&snﬂls!m50uﬂ\ 1401 Souﬂ-erica

Vodafone Holdm 03 (SA) 10000 Grdlnaryshares
Propnetary Limited

10000 Branch

Br;nch

Vodafone Investments (SA) 10000 Ordinary A shares,

Proprietary Limited “B" ordinary no par
value shares

Vodacom Carpotate Park, 002 Vodacom Boulevard,

Midrand, 1865, South Africs

GS Telecom (Pty) Limited * 6050 Ordinaryshares

Mezzanine Ware Proprietary 5445  Ordinary shares

Limited (RF)*

Motifprops 1 (Proprigtany) bimited 3 6050  Ordinaryshares

Scarlet Ibis Investments 23 (Pty) 6050  Ordinaryshares

Limiteq

% of share

class held

by Group
Company name Companies Share class
Vodagom {Pty) Lirited ® 6050 Qrdinary shares,

Ordinary Ashares

Vodacom Business Afnca Group 6050  Ordinary shares
(Pty) Limited *

Vodacem Financial Services 6050  Ordinary shares
(Proprietany? Limited 3

Vodacom Greup Lirited > 6050  Ordinary shares
Vodacom Insurance Administration 6050  Ordinary shares
Company (Propnetary} Limited

Vodacom Insuranice Company {RF) 6050  Ordinary shares
Limited

Vodacom intemational Holdings 6050  Ordinary shares
(Pty) Limited ®

Vodacom Life Assurance Company 6050  Ordnary shares
(RF)Limited ®

Vodacom Payment Services &050  Ordinary shares
(Proprietary} Limited 3

Vodacom Properties No 1 6050  Ordinary shares
(Proprietany Limited

Vodacom Properties No 2 (Pty) 6050  Ordinary shares
Limited

Wheatfields nvestments 276 6050  Ordinary shares
(Propnietary) Limited ®

XLink Communications 6050 Ordinary A Shares
{Proprietary) Limited *

Spain

Antracita.?—!mﬁ Madrii CIF B-51204453, 5pain
VodafoneAUTomonve Ibena SL 100-00 Ordinary shares
Avenida de América 115, 28042, Madrid, Spain

10000  Ordinary shares

10000  Ordinary shares,
Ordinary euro
shares

Vodafone Enabler Espaiia, S L
Vedafone Enterpnse Spain SLU

Vodafone Espana S A U
Vodafone Holdings Europe SL U
Vodafore ONO SAU

Vodafone Servicios SLU

Sweden
c/o Hellstrben advokatbyrs, Box 7503, 103 90, Stockholm,
Sweden

10000  Ordinaryshares
10000  Ordinary shares
10000 Ordinary Ashares

10000  Ordinary shares

Vodafc;ne Enterpﬁse Swedeﬁ;&é 10000 Ordinary shares,

Shareholder's
centnbution
shares
Switzerland )
Schlm 2.8005 Zurich

Yodafone Erterpnse Switzerland 10600  Ordinary shares
AG

Via Franscini 10,6850 Mendﬂslo Swl!ztdand

Vodafone Automotlve Tele matlcs 1 OO Q0 Ord\ nary shares

SA

World Trade Center, Lia Lugano 13,6982, Agnio, Ticing,
Switzeriand

Vodafo}we Enterprise S;M!zerland \
AG-Agno Branch?

10000 Branch
Taiwan

22F, No.100, Songren Road,, Xiny District, TakpeiCity, 11070,
Tahwan

Vadafone Globat Enterpnse Tawar 10000 Ordinary shares
Limited

Tanzanla United Republic of

3ed Floorn M "trarv)f taxBibl TitiMahaned
Road,Bar*' i T Unhked Republic of
GatewayCcrnmumcatlons 5389  Ordinaryshares
Tanzaria Limited inliquidation) ®

%ofshare
class held
by Group
Company name Companies Share class
Turkey

SBiiylikdere Caddes!, No: 25T, Maslak, §istl/ fstanbut,
Turiey, Sﬂsg.Tuﬂwy

Vodafone Holding A S

Vodafone Dagitim, Servis ve lcerik
Hizmetlen AS

10000 Registered shares
10000  Ordinary sheres

Vodafone Netlletisim Hizmetlen
AS

Yodafone Elektronik Para Ve
Odeme Hizmetlen A S

10000  Ordinary shares
10000 Registered shares

Vodafone Telekomunikasyon A S 10000 Registered shares

Vodafone Bilgi Ve lletisim 10000 Registerad shares

Hizrmetlen AS

TTU Ayazaga Hempusii, Koru Yolu, Ars Teknokent An 3
Binasi, Maslak, Isunbul,sassss.nwuey

Vodafone Teknolo]l Hizmetien AS 10000 Reg\stered shares

Ukraine
Sohdana Khmelnytskogo Str. 19-21 IMV. Ukraine
LLC Vodafone Enterpnse Ukraine 10000  Ordinary shares

United Arab Emirates

Office 101, 15t Floor, DIC Bullding 1. Dubaiinternet City.
Dubal, Unhd Anb Emhm

Vodafone Enlerprlse Europe(UK)
Limited —Dubal Branch

United Kingdom

1-2 Berheley Square, 95 Berkeley Street, Glasgow, G3 7HR,
Scotland

100 00 Branch

Thus Group Holdings Lirnited 10000  Ordinary shares
Thus Group Lirmited 16000 Ordinary shares,
Cumutative

participating

non-redeemable
preference shares

Thus Profit Shanng Trustees 10000  Ordinary shares

Limited

Imperial House, 4— 10 Donegali Square East. Betfast,
BT15HD

Vodafone (ND Limited 10000  Ordinary shares

Leven House, 101ochside Place, Edinburgh Park,
Edlnbui’uh Sool:llnd EH‘IZ?RG Unﬁ:edlﬂhgdom

PmnacleCet[ arGroup Limited 100 OU Ordwnaryshares
Pinnacle Cellular Limited 10000 Ordmary shares
vodafone (Scotland) Limited 10000  Ordinary shares
woodend Group Limited 10000 Ordinary shares
Woodend Holdings Limited 10000  Ordinary shares,
Redeemable

preference

Quarry Lomar, Dundonald, Belfast, 3715 10D,
Nurthem irelal!d

Energss(treland) Limited 10000 AOrdinary shares,

B Ordinary shares,
COrdinary shareg

Sh th House, 21 Bridg: Close,
‘Network 55 Business Park, Hapton, Bumiey, Lancashire,
England, B8115TE, United Hingdtm

Navtrak Ltd 10000
Vodafone Automotive UK Limited 10000  Ordinary shares

Staple Court, 11 Staple Inn Byliding, London, WCTV 7GH.
United Hingdom

\}oaacom Bdshess AfncaGroup
Services Limited
Vodacom UK Limited

Orduw-nawfy shareé

6050  Ordinary shares,
Preference shares

6050  Crdinary shares,
Nen-redeernable
ordinary Ashares,
Ordinary B shares,
Non-irregeemable
preference shares
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% of share
classheld
by Group

Companies Share class

Company name

Yddafone House, The Cornection, Newbury, Berkshire,

AG142FN, Untted Kingdorm
AAA (Eure) Limited

Apollo Submarine Cable System
Limited

Aspective Limited

Astec Communicatons Limited

Bluefish Communications Limited

(able &Wireless Aspac Holdings
Limited

Cable & Wireless C15 Seraices
Umited

Cable & Wireless Communications
Data Network Services Limited

Cable & Wireless Europe Holdings
Limited

Cable & Wireless Global Business
Services Limited

Cable &Wireless Global Helding
Limited

Cable &Wireless Global
Telecommunication Services
Limited

Cable & Wireless UK Holdings
Limited

Cable & Wireless Worldwide
Limited

Cable &Wireless Worldwide Voice
Messaging Limited

Cable and Wireless lindia) Lirruted

Cable and Wireless Nominee
Lmited

Cetlops Limited

Central Communications Group
Lirited

Energis Communications Limited
Energis Squared Limited
Flexphone Limited

General Mobile Corporation
Limited

Legend Cemmunications Limited

London Hydratlic Pawer Cornpany

MetroHoldings Limited
MLIntegration Group Limited

ML Integration Services Limited
Project Telecem Holdings Limited !

PTlTelecom Limited
(dissolved 2 Apnl 2019)

RianMobile Limted
Singlepoint {4 Limited

Talkiand Communications Limited
Talkland Internatienal Limited
Talkmobile Limuted

Ternhill Commurications Limited

The Eastern Leasing Company
Limited

Thus Limited
Vizzawv Lirmited

10000  Ordinary shares

10000  Ordinary shares

10000 Ordinary shares, A
preference shares,
Bpreference

shares, C

preference shares

10000 Ordinaryshares

10000 Ordinary A shares,
Ordinary B shares,
Ordinary C shares,
Ordinary D shares

10000  Ordinary shares
10000 Ordinary shares

10000 ‘A’ ordinary shares,
‘B’ ordinary shares

10000  Crdinary shares

10000  Crdinary shares
10000  Crdinary shares

10000  Ordinary shares

10000  Ordinary shares
10000  Ordinary shares
Redeemable

preference shares

10000  Crdinary shares

10000  Ordinary shares
10000  Ordinary shares
10000 Grdinary shares
10000 Ordinary shares,

Qrdinary A shares

I lna;;s ares:
10000  Ordinary shares

100 dG G‘r‘dlnary shares
10000 Ordinary
shares, 5%
Non-Cumutative
preference shares

10000

10000 Ordinary shares,
Redeemable
preference shares

Ordinary shares

10000  Ordinary shares

10000 Ordinary shares
10000 Ordnary shares
10000  Ordinary shares
5000  Ordinary shares
10000  Ordinary shares
10000 Ordinary shares
10000  Ordinary shares
10000  Ordinary shares,

Non-convertible
redeemable
preference shares

10000  Ordinary shares
10000 Ordinary shares
10000 Ordinary shares

% of share
class held
by Group
Company name Companies
Voda Limited 10000
Vodafone (New Zealand) Hedging 10000
Limited
Vodafene 2 10000
Yodafone 4 UK 10000
Vodafone 5 Limited 10000
Vodafone S UK 10000
Vodafene 6 UK 10000
Vodafene Americas 4 10000
Vodafene Benelux Limited 10000
Vodafone Business Solutions 10000
Limited
Vodafone Cellular Limited ! 10000
Vodafone Central Services Limuted 10000
Vodafone Conneet 2 Livited 10000
Vodafane Connect Limited 10000
Vodafone Consolidated Holdings 10000
Limited
Vodafone Corporate Limited 10000
Vodafone Corporate Secretanes 10000
Limited !
Vodafone DC Pension Trustee 10000
Company Limited *
Vodafene Distribution Holdings 10000
Limited
Vodafene Enterprise Corporate 10000
Secretanes Limited
Vodafone Enterpnse Equipment 10000
Limited
Vodafone Enterpnse Europe (UK} 10000
Limited
Vodafone Enterpnse UK 10000
Vodafone Euro Hedging Lirmited 10000
Vodafone Euro Hedging Two 10600
Vodafone Europe UK 10000
Vodafone European Investments ! 10000
Vodafone European Portal 10000
Limiteg !
Vodafone Finance Limited ' 10000
Vodafone Finance Luxembourg 10000
Limited
Vodafone Finance Sweden 10000
Vodafone Finance UK Limited 10000
Yodafone Financial Operations 10000
Vodafone Global Content Services 10000
Limited
Vodafone élobal'F_nterpnse 10000
Limited
Yodafone Group (Directors) 10000
Trustee Limited *
Vodafone Group Pension Trustee 10000
Limited *
Vodafone Group Services Limited 10000
Vodafone Group Sernces No 2 10000
Limited !
Vodafone Group Share Trustee 10000

Limited '

Share class

Ordinary shares,
Zergcolpeon
redeemable
preference shares

Ordinary shares

Qrdinary shares
Ordinary shares
Ordinary shares
Crdinary shares
Ordinary shares
Ordinary shares

Ordinary shares,
Preference shares

Ordinary shares

Crdingry shares
Ordinary shares
Crdinary shares
Crdinary shares
Crdinary shares

Crdinary shares
Ordinary shares

Crdinary shares
Crdinary shares
Ordinary shares
Qrdinary shares

Ordinary shares

Ordinary shares,
Fixed rate
Iredeemable
preference shares,
Non-votng
redeemable
participating
shares, Voting
redeemiable fixed
rate preference
shares
Ordinary shares
Ordinary shares
Ordinary shares
Ordinary shares

Ordinary shares

Ordinary shares
Qrdinary shares

Ordinary shares,
Qrdinary deferred

QOrdinary shares
Qrdinary shares

Qrdinary shares,
5% fixed rate non-
voling preference

shares

érdlnary shares,
Deferred shares. B
deferred shares

Ordinary shares
Ordinary shares
QOrdinary shares,
Deferred shares

Ordingry shares

Ordinary shares

Compary name
Yodafene Hire Limited

Vodafone Holdings Luxembourg
Limited

Vodafone Intermediate Enterpnses
Limited

Vodafone Internaticnal Holdings.
Limited

Vodafore International Operations
Limited

Vodafone Investment UK

Vodafone [Investments Australia
Lirrited

Vodafone Investments Limited '

Vodafone 1P Licensing Limited !
Vodafore Limited

Vodafore M C Mobile Services
Lirited

Vodafaone Marketing UK

Vodafone Mobile Communications
Limited

Vodafone Mobile Enterpnses
Limited

Vodafora Mobile Network Limited

Vodafone Nominees Limited !
Vodafone Oceama Limited

Vodafore Old Show Ground Site
Management Limited

Vodafone Overseas Finance
Limited

Vodafone Overseas Holdings
Limited

Vodafone Panafon UK

Vodafane Partner Services Limited

Vodafore Praperty Investments
Lirmited

Yodafone Retail (Holdings) Limited
Vodafone Retal Limited

Vodafone Sales & Services Limited

Yodafone Satellite Services Limited

Yodafone UK Content Services
Limited

Yodafone UK Investments Limited
Vodafone UK Limited’
Vodafone Ventures Limited '

Yodafone Worldwide Holdings
Limited

Yodafone Yen Finance Limited
Vodafene-Central Limnted
Yodaphone Limited

Yodata Limited

Your Communications Group
Limited

5% of shiare

class held

by Group
Companies Share class
10000 Ordinary shares
10000  Ordinary shares
10000 Ordinary shares
10000 Ordinary shares
10000 Ordinary shares
10000 Ordinary shares
10000  Ordinary shares
10000 Ordinary shares

Zero colpon
redeemable shares

10000  Ordinary shares
10000  Ordinary shares

10G 00 Ordinary shares A
preference

10600  Ordinary shares
10000  Ordinary shares

10000 A-ordinary shares,
Ordinary one
pound shares

100 00 A-ordinary shares,
Qrdirary one
pound shares

10000  Ordinary shares
10000  Ordinary shares
10000 Ordinary shares
10000  Ordinary shares
10000  Ordinary shares
10000  Ordinary shares
10000  Ordinary shares,
Redeemable

preference shares

10000  Ordinary shares
10000  Ordinary shares
10000  Ordinary shares
10000 Ordinary shares
10000 Ordinary shares
10000  Ordinary shares
10000  Ordinary shares
10000 Ordinary shares
10000  Ordinary shares
10000 Ordinaryshares,
Cumulative

preference

10000  Ordinary shares
10000  Ordinary shares
10000  Ordinary shares

10000

10000 Aordinary shares,
B ordinary shares,
Redeemable

preference shares

Ordinary shares
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32. Related undertakings {continued)

% of share

class held

by Group
Company name Companies Share class
United States

154w14msmamm«,mwv«u,maoo11

100 00 Common stock
shares, Preference

Bluefish Commun\catlons Inc

shares

Cable &Wireless a-Services, Inc 10000  Commeon shares
Cable &Wireless Amencas 10000 Commoenstock
Systems, Inc shares
Vodafone Amerncas Virgmialne 10000 Commonstock
shares

Vodafone USInc 16000  Common stock
shares Preference

stock shares

Zambia
May Buldng, The Gallery Office Park, Stand 4015, Lagos
Road, Lusaka, Zambla

Afnconnect(Zambia} Limited *

Redeemable
preference shares

6050  Ordinaryshares,

{07%

IRV

Associated undertakings and joint arrangements

% of share
class held
by Group

Compary Name Comparnues. Share Class
Australia
«/-TelstraCorporation, Eevel 41, 242-282 Exthibition Street,
Melbourne VIC 3000, Australia
3gisProperties{No Pty Ltd 2500  Ordinary shares
3gis Properties (N 2) Py Ltd 2500  Ordinary shares
3gis Pty Lirmited 2500 Ordwnary shares
Mondjay Pty Limited 2500  Ordinary shares
Tovadan Pty Limited 2500  Ordinery shares

Level 1, 177 Paciic Highway, North Sycney NSW 2060,
Australia

H3GAProperties(No 3)Ptylimted 5000 Ordinery shares
NMobile IV Pty Limited 2500  Ordinary shares
#obileworld Communications 5000  Ordinary shares
Pty Limited
Mobiteworld Operating Pty Ltd 5000  Qrdinary shares
Vogafone Australia Pty Limited 5000  Ordinary shares,
Class 6 shares,
Redeemable
preference shares
Vodafone Foundation Australa 5000  Ordinary shares
Pty Limited
Vodafone Hutehison Australia Py 5000  Ordinary shares
Limited
Vodafone Hutchison Finance Pty 5000 Ordinary shares
Limited
Vodafone Hutchison Receivables 5000  Ordinary shares
Pty Limited
Vodafone Hutchison Spectrum 5000  Ordinary shares
Pry Limited
Vodafone Network Pty Limited 5000  Ordinaryshares
Vodafane Pty Limited 5000  Ordinary shares

Congo, The Democratic Republic of the

Bullding Cominme I Ground Fioor Right, 3157 Boulevard
du!DJuln Commnedchﬁamhe,KlnsMsa DRC Congo,

Vodacash S A° 3085 Ordinaryshares

Czech Republic
u Hajslézalvadyﬂtzl&?r:ha&. 13000,Czechﬂepubllc
COOP Mobils ro 3333 Ordinary shares

Egypt

24 Kasr EL i 5¢, Cairo, Egypf.hzn Eqgypt

Wataneya Telecommunications 5000  Ordinary shares
SAE

Germany

38 Berllnemuee,dm Z.Dussuwnrf Gesmany

MNP Deutschland Gesel schaft 3333 Partnership
burgerlichen Rechts share
Nobel 55 1!05 Rostock, G .
Verwanung UrbanaTeleunlon ’ 3835 ’ Ordxné&shares
Rostock GmbH

Greece

43-45 Valtetsou Str, Athens, Greece

éafenet NPA 2497 Qrdinary shares

SGKmshsAvenue&DeM Marous!,151 25
T\legnous\KE 4994 Ordmaryshares

Marathonos Ave 18 km & Pyloy, Pallin), Attica, Palting, Attica,
15351, 6reece

V\ctustetwod«s S A‘ ‘

4994 brdmary sharés

%cfshare
class held
by Group
Company Name Companies Share Class
India

A-1%, Moban Co-nperatlve Industrial Estate, Mathura Rmd,
New Delhi, New Delhi, Delhi, 110044, India

FireFly Networks Lirnited 2264 Equity shares

A-26/5Mohan Co-uperative Industrial Estate, Mathura
Road, New Delhi, New Dethi, Dethi, 110044, Indla

Idea Tefesystems Limited 4528 Equity shares

A4, Aditya Birta Centre, 5. H. Ahire Marg, Worli, Mumbai,
Maharashtrs, 400059, India
Aditya Birta ldea Payments Bank
Limited

Building No.10, Tower-A, 4th Fraor, DFL Cyber City,
Gurgaon—122002, India

2219 Equity shares

Indus Tewers Lirmited 7 4705 Equity shares
Py Corp Park, G Hadarm Marg, Lower
Parel, Mumbai, 400013, india

Vodafone m-pesa Limited 4528 Equity shares

Vodafone Technology Selutions 4528 Equity shares
urmited

Mobile Commerce Solutions 4528 Equity shares
Limited

Vodafone Foundation 4528 Equity shares

Vodafone India Ventures Limited 4528 Equity shiares

Plot No 54, Marol Co-op Industrial Area, Makwana, , OFf
Andher) Huria Road, Andher!East, Mumbal, Mumbal,
Maharashira, 400059, India

You Broadband India Limited 4528 Equity shares
You Systern Integration Prvate 4528 Equity shares
Limited
WhQIkon. 1stFloor, 86/92, Ana\quKuda Road, Marot

ka, 400059, India
Conhect {India) Mobile 4528 Equity shares

Technologies Private Limited

SumanTower Plot No. 18, Sector No. 11, Gandhinagar.
382011, Gujarat. india

Idea Cellular Services Limited 4528 Equity shares
Vodafone Idea Limited 4528 Equity shares
Vodafom House.(:orporm Road Prahladnagar, OfS.G.

y ) 360051, Indiy
Vedafone Business Services 4528 Equwty shares
Lirnited
Vadafone India Digital Limited 45 28 Equity shares
Vedafone Towers Limited 4528 Equity shares
Ireland
Two Gateway, EastWalk Road, ublin 3, freland
Siro Lirmted 5000 Ordmary shares

Italy
Via perCarpi 26/B, 42015, Comeggio (RE), Italy
VNDSpA 2500  Ordimary shares

Kenya

LA No. 13263, Safaricom House, WalyakiWay,

PO noxsas'ﬂ-m Nafrobl Kenya ) i
Safanccm PLC® 2613 Ordinary shares

The Riverfront, 4th floor. Prof. David Wasawo Drive, OFf
Rivarside Drive, Najrobi, Heriya

Vedacom Business (Kenya)
LimitedS

4840  Ordinary shares,
Ordinary B shares

Lesotho

585 Mabite Road, Vodacom Park, Maseru. Lesotho

Vodacom Lesotho (P Limited * 4840  Ordinary shares

Luxembourg
15re Stelehen, L boyrg, 2540, 1 botrg
Tornorrow Street SCA 5000 Ordinary A shares

Ordinary B shares,
Ordinary C shares
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% of share
class held
by Group
Company Name Comparies Share Class
Netherlands

Assendorpelﬂﬂkz 30128H Zwoue. TheNetheriands

Zoranet Connectivity Senaces B v 5000  Ordinary shares
Avenue Ceramique 300,622 Hx, Maastricht, Netherlands
Voda‘fonei;lberteLBV 5000  Qrdinaryshares

Boven Vredenburgpassage 128, 3511 WR, Utracht,
Netherlands

Amsterdamse Beheer- en 5000 Ord\naw;hares
Consultingrmaatschapp BY

FinCo Partner 1BV 5000 Ordinary shares
LGE HoldCo VBY S000  Ordinary shares
LGE HoldCo VIBY S000  Ordinary shares
LGE Holdco VILBY 5000  Ordinary shares
LGEHotdCo VIIBY 5000  Ordinary shares
Vodafone Financial Services BY 5000 Ordinary shares
Vodafone Nederland Holding 1 BY 5000  Ordinary shares
Vodafone Nederland Holding 1BV 5000 Ordinary shares
VodafoneZiggo Group BY 5000  Ordinary shares
VodafoneZiggo Group Holding BV 5000  QOrdinaryshares
VZFinanaing1BY 5000 QOrdinary shares
VZ Financing 1l BY 5000 Ordinary shares
ZiggoBY 5000 Crdinary shares
Ziggo Deelnemingen BY 5000  Ordimary shares
ZiggoFinance 2BY 5000  Qrdirary shares
21990 Holding BV (name changed 5000 Ordinary shares
10 VodafoneZigge Employment

BV on 18 Apnl 2018}

Ziggo Netwerk 1BV 5000 Ordinacy shares
Ziggo Real Estate BY S000  Ordinary shares
Ziggo Services BY 5000  Qrdinary shares
Ziggo Services Empleyment BY 5000  Ordinary shares
Ziggo Services Netwerk 2BY 5000  Ordinary shares
2i1ggo Zakelik Services BY S00C  Ordinary shares
ZumMBY 5000 Ordmary shares

Media Paridroulevard 2, 1217 WE Hiversurn, Netherlands

Uberty Global Centent 5000  Ordinary shares
Nethertands BY

Monikorweg 1, 1322 BJ Atmere, Nethertands

Espnt TelecomBY 5000  Qrdinary shares
XB Facilities BY 5000  Ordinary shares
Winschoterdiep 60,9723 AB Geoni Netherland
ZeskoBY S000  Ordinary shares
21ggo Bond Company BY 5000  Ordinary shares
Ziggo NetwerkBY 5000  Ordinary shares
New Zealand

C/-The Office OF Minterellisonruddwatts, Level 20, Lumiley
Centre, B8 Shortiand Street, Auckland, 1010, New Zealand

Rural Connectivity Group Limited 3333 QOrdinaryshares
Level 1, Bullding C, 14-22 Triton Drive, Albany, New Zualand
TNAS Limited 5000  Qrdinary shares

Level5, 151 Victoria Street West, Auckland 1010,
MewZealand

Centurion GSM Limited 2493 Qedinary shares

Portugal

Av, D Jo%o 1], no. 34, 1998~ 031, Parque das Nagdes, Lisboa,
Portugal

Celfocus — Solucoes Informaticas
ParaTelecomumcacoes 3 A

Rua Pedro e Inds, Lote 2.08.01, 1990-075,
Parque das Nagdes, Lisboa, Portugal

Sport TV Partugal, S A

4500  Ordinary shares

25900 Neminatrve shares

% of share
class held
by Group
Company Namea Companies Share Class
Romania

Floor3, Madute2, cgnnecl:edaulldhgsm Nr. 10A
Dimitrie PompeiBoulevard, Bucharest, Sector 2. Romania

Netgnd TelecomSAL 5000 Ordinaryshares
Russian Federation
401, Buileing 3, 11, Promyshl Street, Moscow 115516

Autoconnex Limited 3500  Ordinary shares

Seychelles
¥20, Ist Floor, Eden Plaza, Eden island, Seychelles

Cavalry Holdings Limited ® 2964 Ordinary Ashares
East Afnca Investments(Maurtius) 2964  Ordinaryshares
Limited®

South Africa

Waterberg Lodge(Propnetary

3025  QOrdinaryshares
Limited®
VodaumnCorpumte Park O 'odacarn Boulevard,
M;drand 1685; nut
Juplcol(Propnetary) Umlted 4235  Ordinaryshares
Sio{ageTechnnlogy Serw:es( ty) 3085  Ordinaryshares

Limited®

anzama Umted Republic of

e

"Bagamoyo Road. Dares Salaam, Tanzania, United Republic
of

Shared Networks Tanzania 3728  Ordinary shares
Limited 3

Vodacom Tanzana Public Lmited 3728  QOrdinaryshares
Company >

PlotNe. 23, Ursino Estate, Bagamaoya Road, Dar es Salaam.,
Tanzania, United Republic of

M-PesaLimted 3 3106 Ordinary A shares,

QOrdinary B shares

Vodacom Tanzania Limited 3728 Ordinary shares

Zanzibar®

Vodacom Trust Limited 3728 Crdinary A shares,

Qrdinary Bshares

Plot no. 77, Kipawa Riwalani, Nyerere Road, PO Box 40954,
Dar es Salaam, 12106, Tanzahia, Unsited Repubtic of

Mirambo Ltd 2964  Ordinary shares

United Kingdom

24/25The Shard, 32 London Bridge Street, London,
SE1 956G, UnitedKingdom

Digrtal MoblLeSpectrunH Umited 2500  Ordinary shares

Griffin House, 161 Hammersmith Road, London, W6 8BS,
United Kmgdem

Cable &Wireless Trade Mark
Management Limited

Hive 2,1530 Artington Business Park, Theate, Reading,
Betkshire, RG7 454, United Kingdom

Cornerstone Telecommunications
Infrastructure Limited

United States

2711 Centerville Road, Suite 400, Wilmington.
DE 19808 Delaware

5000 OrdinaryB sl:lares

5000 Ordinaryshares

LG Finencing Partnerstup 5000 Partnerstwp
Interest
Ziggo Financing Partnership 5000 Partnership

interest

Financials

S et

Notes

1
2
3

4

Directly held by Vodafone Group Ple

Branches

Shareholding is indirect through Vodafone Kabel
Deutschland GmbH

The Group has nghts that enable it to control the strategic
and operating decisions of Vodacom Congo (RDCY S A
Shareholding is indirect through Vodacom Group Limited
The iIndirect shareholding is calculated using the 50 50%
ownership interestin Vodacomn

At31 March 2019 the fair value of Safancom Plc was

KES 1,103 8 billion (€9,764 million) based on the closing
guoted share price on the Nairobi Stock Exchange
Includes the indirect interest held through Vodafene

Idea Limited
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52.Related undertakings {continued)

The table below spows selectad financial datain respect of subsidiaries

Symmary comprehensive income information
Revenue

profit/Goss) for the financial year

Other comprenensive (expense)/INcome

Total comprehensive incorne/expense)

Other ﬂnancial.information

Profit/{loss) for e financiay2ar allocated to non-controllingwr\terests
Dwidends paid to non-¢o ntroling INterests
Summaryﬁnancial position information
Non-current assets

Current assets

Total assets

Non-current habities

Current liabilities

Totalassetsless total liabilities

Equity shareholders funds

Non-controling interests

Total equity

Statement of cash flows

Net cash flow from operating actvities

Net cash flow from investing activities

Net cash flow from financing activities

Net cash flow

Casnandcash equivalents brought forward
Exchange gam/(koss) oncash and cash equvalents
Cashand CashEquivalents. ..

that have non-controlling

yodacom Group Limited

2019
&€m

5443
940
14
954

Note
1 TheGroup soldits S‘W%mxereetm\fodafone GetarQSC on29 March 2018 see nate 26 “Acquistions and disposals™

Thevoting nghts held by the Group equal the Groups percentage shareholding as shown on P

zn8

terests

that are material to the Group.

wodatone Egyot
TejgromwnuCations SAE

28

£m £m
5692 1116
934 271
@) -
9526 27
2y 123
300 269
6433 1138
2380 515,
g2 1653
(2150 5y
o G009
4,567 601
3595 370
972 251
4567 601
1727 481
(547 109
@79 314y
307 58
619 159
29 9
ewr 26
ages 19110 197.

208
£m

962
206

206

93

‘l PR :,4

985

407

1,392
@46
(522
824

491

333

824

Vodafore Gatar @S o
2018 pavil}
&m £m

_ 468
- 40

—_— —_

- @



Vodafone Group Ple
AnnualReport 2019

199

33. Subsidiaries exempt from audit

The following UK subsidiaries will take advantage of the audit exemption set out within section 479A of the

Companies Act 2006 for the year ended 31 March 2019.

Name Registration number
AAA (Eurg) Limited 3056112
Aspective Limited 3866545

2023193
4705342

Astec Cormmunications Limited
Cable &Wireless Aspac Holdings Limited

Cable & Wiretess CIS Services Limited 2964774
Cable & Wireless Europe Holdings Lirmited 4659719
Cable & Wireless Global Business Services Lirmited 3537591
Cable & Wireless Global Holding Limited 3740694
Cable & Wireless UK Holdings Limited 3840888
Cable & Wireless Worldwide Limited 7029206
Cable & Wireless Worldwide Voice Messaging Limited 1981417
Cable and Wireless Norminee Limited 3249884
Central Cornmunications Group Limited ) 46252{8
Energis (reland) Limited N NI035793
Erergis Communications Limited | 563(")5{7';1'
Emergis Squared Limited 3037442
Legend Communications Limited 3923166
London Hydraulic Power Company ZC000055
MetroHoldings Limited 35122
ML Integration Group Limited 3252903
ML Integration Services Limited :43%2‘040
Pinnacle Cetlular Group Limited o S{C123Mé§§w
Pinnacle Cetlular Limited SC127133
Project Telecom Heldings Limited 3891879
Singlepoint @U) Lirmited 2795597
The Eastern Leasing Company Limited 1672832
Thus Group Holdings Limited SC192666
Thus Group Limited _SC226738
Voda Limited 1847509
Vodafone (New Zealand) Hedging Limited tWZWVSéﬁﬁég
Vodafone (Scotland) Limited ' SC170238
Vodafone 2 4083193
Vodafore 4 UK 6357658
Vodafore 5 Limited 6688527
Vodafone 5 UK 2960479
Vodafone & UK 8805444
Vodafone Americas 4 76389457
Vodafone Benelux Limited 4200960
Vodafone Business Solutions Limited 2186565
Vodafone Cellular Limited 896318
Vodafone-Central Limited 1913537
Vodafone Connect Limited 2225919
Vodafone Consolidated Holdings Limited 5754561
Vodafone Corporate Limited 1786055
Vodafone Corporate Secretaries Limited 357652
Vodafone Distribution Holdings Lirmited 3357115
Vodafone Enterprise Corporate Secretaries Limited 2303594
Vodafone Enterprise Equipment Limited 1648524
Vodafone Enterprise Europe (UK) Limited 3137479
Vodafone Euro Hedging Limited 3054207
Vedafone Euro Hedging Twe 405511
Vodafone Europe UK 5798451
Vodafone European investments 3961908
Vodafone European Portal Limited 3973442

Narne
Vodafone Finance Luxermnbourg Limited
Vodafone Finance Sweden

bdafone Finance UK Limited
Vodafone Financial Operations

Vodafone Global Content Services Limited
Vodafone Hire Lirnited

Vodafone Heldings Luxembourg Limited
Vodafone Intermediate Enterpnses Limited
Vodafone international Holdings Limited
Viodafone International Operations Limited
Vodafone Investment UK

Vodafone Investrments Limited

Vodafone IP Licensing Limited

Vodafone Marketing LK

Vodafone Mobile Cornmunications Limited
Vodafone Mobile Enterprises Limited
Vodafone Mobile Network Limited
Vodafone Nominees Limited

Vodafone Oceania Limited

Vodafone Overseas Finance Limited
Vodafone Overseas Holdings Limited
Vodafone Panafon UK

Vodafone Partner Services Limited
Vodafone Property investments Limited
Vodafone Retail (Holdings) Limited
Vodafone Retail Limited

Vodafone UK Limited

vedafone Werldwide Holdings Limited
Vodafone Yen Finance Limited
Vodaphone Limited

Vodata Limited

Woodend Group Limited

Your Cornmunications Group Limited

Financials

et aggd

-
N

Registration number
..... 5754479
2139168
3522820
4016558
4064873
2936653
4200970
3869137

2797426

L2198,

...5798385
1550514
6846238
6358585
3942221
3961390
3961482
2051
3973427
“4171115°
2809758
6326918
4012582
3903420
3381659
1759785
2227540
3294074
4373166
2373469
2502373
$C140%35
4171876
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Other unaudited financial information

Prior year operating results

This section presents our operating perforrance for the 2018 financial year compared to the 2017 financial year
on an IAS 18 basis, providing commentary on how the revenue and the adjusted EBITDA performance of the
Group and its operating segments developed over those years. The results for both years include the results

of Vodafone India as discontinued operations following the agreement to combine it with Idea Celiular.

Gmup1.2
Restofthe
Europe World?
€m £m
Revenue 33.888 11462
Service revenue 30713 3,501
Other revenue 3175 1961
Adjusted EBITDA 11,036 3757
Depreciation and amortisation 8181 (1,655)
Adjusted EBIT 2,855 2,102
Share of result in associates and joint ventures® 40 351
Adjusted operating profit 2,895 2,453
Adjustments for:
Restructuring costs

Arnortisation of acquired custorner bases and brand intangible assets
Other ncome®
Operating profit

Notes
.

%.change
Other®  Elminations 208 2017
£m £m £€m £m Reported Crgaric*
1408 @87 4657 47631 22 38
1.037 (185) 41,066 42987 (4.5) 1.6
371 2 5505 4644
(56 - 14,737 14,149 42 11.8
(743 - 65100 10179
(130) - 4,827 3,970 216 47.2
2 - 389 164
(132) - 5,216 4,134 26.2 490
(156) @15
G749 (1.046)
213 1052
L4299 3725

Allarmnounts in the Our financial performance section marked with an ™" represent organic growth which presents performance on a comparable basis, both in terms of merger and acquisition

activity and movements in foreign exchange rates Organic growth IS an alternative performance measure See "Alternative performance measures” on page 2371 for further details and

reconciliatiens to the respective closest equivalent GAAP measure

1 Group revenue and service revenue includes the results of Europe, Rest of the World, Other iwhich includes the results of partner markets) and elminations The Rest of the World region
{previcusly Afnca, Middle East and Asia Pacific) compnises the Vodacom and Other Markets operating segments 2018 resultsreflect average foreign exchange rates of €1 £0 88,€1 INR 75 48,

£1ZAR1519.€1TKL 4 31 and €1 EGP 2084

2 Service revenue, adjusted EBITDA, adjusted EBIT and adjusted eperating profit are altermative performance measures which are non-GAAP measures that are presented to provide readers
with additional financialinformation that 1s regularly reviewed by rnanagement and should not be viewed in isolation or as an alternative to the equivalent GAAP measure See "Alternative
performance measures” on page 231 for reconciiations to the closest respective equivatent GAAP measure and "Definition of terms” on page 250 for further detalls

w

of unallocated central Group costs
Excluding the impact of a German legal settlement.

[« YT N

Revenue

Group revenue decreased 2.2% t0 £46.6 billion and service revenue
decreased 4.5%4 to €411 billon In Europe, organic service revenue
Increased 09%* and in the Rest of the World, organic service revenue
increased by 7.726* Further details on the performance of these regions
is set out below.

Adjusted EBITDA

Group adjusted EBITDA Increased 4.2% 10 €14.7 billion, with organic
growthin Europe and the Rest of the World partly offset by foreign
exchange movements and the decensolidation of Vodafone
Netherlands following the creation of our joint venture “VodafoneZiggo”.
The Group's adjusted EBITDA margin tmiproved by 1.9 percentage pornts
10 31.6%. On an organic basis, adjusted EBITDA rose 11.8%* and the
Group's adjusted EBITDA margin increased by 2.2* percentage points
driven by orgaruc margin improvernent in Europe.

Adjusted EBIT

Adjusted EBIT increased by 21.6% to €4.8 billion as a resut

of both strong adjusted EBITDA growth and lower depreciation and
amortisation expenses. On an organic basis, adjusted EBIT increased
by 47.29¢* for the year.

Note

*  Allameuntsin the Operating Results section marked with an ™" represent organic growth
which presents performance on a comparable basts, both in terms of merger and acquisiion
actiity and movernents in foreign exchange rates Grgamic growth s an alternative
perfermance measure See "Alternative performance measures” on page 231 for further
details end reconcilations to the respective closest equivalent GAAP measure

The "Other” segment pnmar|ly represents the results of shareholder recharges receved from Vodafone Netherlands, ViodaforeZigge and Vodafone India, partner markets and the netresult

Excludes amortisation of acquired customer bases and brand ntangible assets of €0 4 bilion {2017 €01 bilhon)
YYearended 31 March 2017 includes 2 €1 3 bilhion gain on the formation of the VodafoneZiggo joint ventuse in the Netherlands

Operating profit

Adjusted EBIT excludes certain income and expenseas that we have
identified separately to allow their effect on the results of the Group
to be assessed. The items that are included in operating profit but are
excluded from adjusted EBIT are discussed below,

The Group's share of adjusted results in associates and joint ventures
was €04 billion, up from €0.2 bitlon in the pricr year due to higher
contributions from VodafoneZiggoe and Vodafone Hutchison Australia.
Restructuring costs decreased by £0.2 biluon due to the prior year
including the impact of cost efficiency actions taken in Germany and
the UK. Amortisation of intangible assets in relation to custorner bases
and brands is recognised under accounting rules after we acquire
businesses and was €1.0 billion, largely unchanged compared to the
prior year. Gther income and expense were a€0.2 billien gain during
the year compared to €1.1 billen in the prior year which included
a€£1.3 billior gain on the formation of VodafoneZiggo.

Including the above items, cperating profit increased by €0.6 biilion

1o £4 3 billion. Higher adjusted EBIT and share of adjusted results

In associates and joint ventures and Llower restructuring costs more than
offset the inclusion of the gain on the formation of the VodafoneZigge
jointventure in the prior year.
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Europe
Ge’marny Hfly :UH
Year ended 31 March 2018 ’
Revenue 10847 6,204 7078
Service revenue 10,262 5,302 6094
Other revenue 585 902 984
Adjusted EBITDA 4010 2,329 1,762
Adjusted operating profit 1050 1049 168
Adjusted EBITDA margin 370% 37.5% 249%
Year ended 31 March 2017
Revenue 10,600 6,101 6925
Service revenue 10,006 5247 6,632
Other revenue 594 854 293
Adjusted EBITDA 3617 2229 1,212
Adjusted operating profit 568 548 (542)
Adusted EBITDA margn 3% 365% 175%

European revenue decreased by 1.9%. Foreign exchange movements
contnbuted a 0.8 percentage point negative impact and the
deconsclidation of Vodafone Netherlands contributed a 4.1 percentage
paint negative impact, offset by 3 0% organic growth. Service revenue
increased by 0.9%6* or 0 626* excluding a legal settlement iIn Germany
N G4, driven by strong fixed customer growth and the benefit of the
Group's ‘miore-for-mare” mobile propositions in several markets, which
offset ncreased regulatory headwinds following the implernentation
of the EU's “Roam Like At Home” policy in June and the impact of the
introduction of handset financing in the UK. Excluding regulation and
UK handset financing, as well as a legal settlement in Germany in Q4,
service revenue growth was 20%* (Q3. 1.9%* Q4. 1.7%%).

Adusted EBITDAINcreased 7.3%, ncluding 2 5.1 percentage point
negative impact from the deconsolidation of Vodafone Nethertands
and a 0.6 percentage point negative iImpact from foreign exchange
movernents. On an organic basis, adjusted EBITDA increased 13.0%6%,
supported by the benefit of the ntroduction of handset financingin the
UK, regulatory settlementsin the UK and a legal settlerment in Germany.
Excluding these rtems, as well as the netimpact of roaming, adjusted
EBITCA grew by 79* reflecting operating leverage and tight cost control
through our “Fit for Growth” programme.

Adjusted EBIT increased by 86 3%* reflecting strong adjusted EBITDA
growth and stable depreciation and amortisation expenses.

Reported Other actwity Foreign Organic*
change Oncluding M&a) exchange change
% ps pps 4
Revenue—Europe 19 41 08 30
Service revenue
Germany 26 - - 26
[taly 1.0 0.2 - 12
UK 8.1 01 45 (3.5
Spain 18 0.3 - 21
Other Europe (19.6) 229 04 29
Europe 3.9 4.0 0.8 09
Adjusted EBITDA
Germany 109 N @n 107
ltaly 45 01 - 46
UK 454 (1.2) 76 518
Spamn 44 06 - 50
Other Europe (188 268 03 77
Europe 73 5.1 06 130
Europe adjusted
operating profit 53.2 348 (1.7} 863

st

I

Financlals
LR T8 P T
Span Cther Furope Elmmations Eurcpe %change
£m €m £€m £m %port\eﬁq L Orgaruc®
4978 4941 (160) 33888 a9 30
AS87 4625 159 30713 59 Tog
391 316 3 3175
1420 1,515 - 11,036 73 13.0
163 4635 - 2895 53.2 86.3
285% 30.7% 32.6%
4973 6128 a77) 34550 8.2 (OF:)]
4,507 5,756 (173 31975 4.2 0.6
466 372 %)) 2575
1360 1,865 - 10,283 19 31
180 736 - 1890 1.9 5.0
o s 298% "
Germany

Service revenue grew 2.6%6* or 1.6%6* excluding the benefitin Q4

of a one-off fixed Une legal settlement This performance was driven
by strong contract customer base growth in both mobile and fixed,
partially offset by requlatory drags. Excluding reguiation and the legal
settlement, service revenue grew by 2 5%6* Q4 service revenue grew
592* or 1.8%* excluding the legal settlernent, a slower rate of growth
than in Q3 (2 5%*). This reflected a tough prior year comparator,
particularly In wholesale, which more than offset the benefit from fully
lapping the MTR cut implemented on T Cecember 20176.

Mobile service revenue grew 0 4%* or 1.8%* excluding regulation

This was driven by a higher contract custormer base, which more than
offset lower contract ARPU (driven by a mix shift towards SiM-any/
mult-SiM family contracts and regulation) and lower wholesale
revenues. Q4 mobile service revenue grew 0 3%* (G3- 1.8%6%), with
rminimal mpact from regulation. This slowdown in quarterly trends
primarily reflects the lapping of strong wholesale MVNO revenues

In the prior year. Our commercial performance in the year was strong
as we added 657,000 contract custorners (2016/17: 212000) Thiswas
driven by higher actmity in direct channels, lower contract churn and the
continued success of our Gigacube fixed-wireless preposition. Our 4G
population coverage 15 now 92% with the abilrty to offer 500Mbps

n 40 cities, and we are currently piloting 1Gbps services in four cities
Our customer service was recently ranked 1st by “Connect” for overall
service quality, consistent with our market-leading NP5 ranking

Fixed service revenue grew by 6.136* or 3 596* excluding the legal
settlement This was supported by good custormer base growth.,
Quarterly service revenue trends (excluding the legal settlement)
improved to Q4: 4 22* (Q3: 3 52%*) During the year we added 362,000
broadband customers, of which 258,000 were on cable with the rest
on DSL Customer demand for our high speed propositions increased,
with over 70% of cable gross adds in Q4 now talung cur 200Mbps

to SOOMBbps offers Our TV base remained stable at 77 mitlion

QOur convergence momenturn continued to improve, supported by our
Gigaombi proposition, and we added 278,000 converged custorners
inthe year, taking our total consumer converged customer base

to 700.000.
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Prior year operating results (continued)

Adjusted EBITDA grew 10.728* or 8.3%* excluding the legal settlement.
This was dnven by service revenue growth, our focus on maore profitable
direct channels, and a reduction in operating costs of 2.3%* despite the
strong growth in customer numbers. Our adjusted EBITDA margin was
37.0% and the adjusted EBITDA margin improved by 2 9 percentage
points, or 2.4 percentage points excluding the legal settlernent.

Italy

Service revenue grew 1.2%* supported by strong customer base
growth n fixed line, partly offset by lower mobile revenues. Q4 service
revenue grew 07%* (Q3 -0.4%%), with the quarterly improvement led
by mabile. In April 2018 we implermented a shift from 28-day biling

to “solar” monthly biting across all products, however the antitrust
autharty (AGCOM) blocked the related change in monthly pricing:
subsequently, we announced new pnce plans, which were irnplernented
at the end of May 2018,

Mabile service revenue declined 1.0%6*, driven by mntense price
competiton in the prepaid market and the lapping of pricing actions
from the prior year. Promotional activity in the prepaid segment
rernained high, driven by aggressive “below-the-line” offers. Buring the
year we launched new segment led propositions and personalised
offers, which helped to improve our sales mix and custorner retention,
supparting prepaid ARPU despite a competitive environment. We also
retained our market leading network and NPS position in consumer and
enterprise. @4 mobile service reventue declined 1.5%* (Q3:-2 9%*).

Fixed ine service revenue grew 12.4%* driven by contimued strong
custorner base growth and fugher ARPU. This strong momentum was
maintained in Q4 with servica revenue growth of 11.12%6* (33 120%*).
We added a record 307,000 broadband households in the year to reach
atotal broadband customer base of 2.5 million. Through our owned
NGN footprint and strategic partnershipwith Open Fiber, we now
cover 5.3 milion marketable households In April 2018, we announced
an extension to our wholesale partnership with Open Fiber, enabling
us to provide FTTH services to 9.5m households (271 cities) by 2022,
at attractive cormmerdcial terms. During the year, we (aunched our new
carverged proposition “Vodafone One”, providing custormers with

a single fibre and 4.5G offer that can be enriched via Vadaforie TV as well
as exclusive advantages for family members. We added 268,000
converged consurmer custorners in the year, taking our total base

o 743000.

Adjusted EBITDA grew 4.626% with a 1.0 percentage point improvement
in adjusted EBITDA margin to 37.5%, This was driven by revenue growth
and tight cost control, having delivered a 6,.0%* reduction in operating
costsin the year.

UK

Service revenue declined 3.5%6% impacted by the drag from handset
financing which weighed on organic service revenue by 2.5 percentage
paints. Excluding the impact of handset financing and regulatory

drags, service revenue grew O 3% with trends improving throughout
the year, driven by impravements in consurmer micbile and fixed tine,
largely offset by continued declines in Enterprise fixed. Q4 service
revenue declined 3.4%* (Q3: -4.8%*, including an increased drag from
handset financing of 4 4 percentage points (A3. 3 6 percentage points),
Excluding the impact from handset financing and regulation, Q4 service
revenue grew 1.4%* (Q3.0 49",

Mobile service revenue declined 4 2%*, but grew 0.7%6* excluding

the impact of handset financing and reguiation. This underlying

growth was supported by more-for-more actions, a better inflow mix

of higher-value customers, and RPI-inked consumer price increases.
Enterprise continuedto decline in a competitive market, however ARPU
trends improved with an increasing proportion of customers adopting
our bespoke SoHo tariffs. 4 mobile service revenue declined 5.7%*
{Q3:5.2%%, but grew 0.72¢* (Q3: 1 6%4%) excluding handset financing
and regulation. Our cperational performance during the year improved,
resulting m our best ever network performance and customer net
promoter scores. Our 4G network coverage 1s now 99%, and we are
well positoned for the evolution to 5G having acquired the largest
share of 3 4GHz spectrum (SOMHz) in the recent UK auction. We added
106,000 contract custormers in the year excluding Talkmabile, our low
end mobile brand which is being phased out.

Fixed line service revenue declined 11%* with strong customer
momentum in consumer broadband bemng more than offset

by cornpetitive pricing pressure and a tower custorner base in enterprise.
In Q4 service revenue returned to growth (Q4: 3.6%* Q3 -3.6%,
supported by the timing of project work in Enterprise and record
consurner broadband net additions of 65,000 (3 39,000), making

us the fastest growing operator in the UK broadband market. In total

we now serve 382,000 broadband customers.

Adjusted EBITDA grew 51.8%¢* and the adjusted EBITDA margin was
24.5%. Excluding the impact of handset financing and regulatory
settlernentsin the year, adjusted EBITDA grew by 1.4%* and the
adjusted EBITDA margin improved 0.3* percentage points as out-of-
bundle roaming declines were more than offset by lower operating
costs deliverad through our Fit for Growth programme. In total

we delivered a 4.9%¢ reduction in operating casts year-on-year.
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Spain

Service revenue grew by 2126* This was driven by a higher customer
base in both maobile and fixed and our more-for-more tanff refresh

at the start of the year, partly offset by increased promotional actwity
particularly in the value segment, In Q4 promotional activity moderated
but the market rernained highly competitive driven by value players
offering aggressive prices and handset subsidies. Interconnect revenues
also fell following an MTR cut on 1 February, As a result, 34 service
revenue grew 10%6* (A3: 2.0%*),

We continued to grow our customer base adding 164,000 maobile
contract custormers, 109,000 fixed broadband households and 51,000
TV households in the year, however high competitive intensity in Q4

led to an increase N churn and a decline In our broadband and TV base
Vodafone One, our fully integrated fixed, mobile and TV service, reachied
2 Smillion households by the end of the year, up 154,000 year-on-year.
Censumer converged revenues grew by 13.726* and now represent 59%
of total consumer revenue.

We maintained our market leading NPS position In consurner,

and further improved our market leading network position dunng

the year This was reflected in the latest indepandent network tests
by P3 which showed we had extended our averall lead across both
voice and data Qur 4G coverage is now 96%. In fixed, ncluding our
commercial wholesale agreement with Telefdnica, cur NGN feotprint
now covers 20 5 million households (of which 10.3 rmillion are on-net)
We continued to deploy DOCSIS 3.1 in our cable footprint, enabling
usto deliver broadband speeds of up to 1Cbps to 7.9 million households
by the end of the year We expact to complete the DOCSIS 3.1 rollout
inthe first half of fiscal 2018/19,

Adjusted EBITDA grew 5 0%6*, and the adjusted EBITDA margin improved
by 1.2 percentage points to 28.5%. Thisimprovement was driven

by service revenue growth and lower commercial and operating costs;
these more than offset higher content, roaming and wholesale access
costs. Operating costs were 2.5%* lower year-on-year, reflecting the
impact of our Fit for Growth programme.

Other Europe

Service revenue grew 2.5%6* with all of the larger markets growing
during the year (excluding the impact of an MTR cutin Ireland).
Quarterly service revenue trends were broadly stable at 3 3%*

In Q4 {Q3: 2.9%6%) Adjusted organic EBITDA grew 7.7%* in the year,
and adjusted EBITDA margin grew 0.3 percentage points to 30.7%
reflecting continued strong cost control.

In Ireland service revenue declined 0.2%* but grew 1.3%* excluding
the impact of regulation, supported by fixed customer growth.
Portugal service revenue grew 4 6%¢* driven by a return to growth

in mobile, and continued strong customer growth in fixed. In Greece,
service revenue grew by 3.7%*, driven by ARPU growth in consurmer
mabile and streng fixed custorner base growth. In January 2018,

we announced the acquisition of fixed and mabile telecommunications
provider CYTA Hellas for a total enterprise value of £118 million

This acquisition provides further scate and mormentum to our fixed
line and convergence strategy in Greece The transaction completed
on 11 July 2018

Financlals

VodafeneZiggo joint venture

Theresults of VodafoneZiggo (in which Vodafone owns a 50% stake),
are reported here on a US GAAP basis, broadly consistent with
Vodafene's accounting policies.

Total revenue declined by 3 8%, or by 2.2%6 excluding the mpact

of regulation. This reflected intense price ccmpetition in mobile,
particularlyin the SoHo segment, partially offset by growth 1n fixed
line driven by higher RGUs and ARPU In Q4 revenues declined

2.9% (Q3:3.7%) or 152 (Q3 -19%) excluding regulation. Within this
mobile dectined 12.5% (Q3: -12.4%6) and fixed grew 1.324 {Q3 0 624)
Excluding the drags fram regulation, a mix-shift towards SiIM-only sales
and convergence discounts, mobile revenue was stable

We gained gocd commercial momentum dunngthe year, supported
by our new converged offers. We added 524,000 converged customers,
equivalent to 28% of our fixed custorner base, with these households
using a total of 1.3 million mcbile SIMs, including 6225 of Vedafone-
branded consumer contract custorners. This strong take up of our
converged products is coninbuting to a higher custorner NPS and

a significant reducticn in churn across beth mobrle and fixed. InQ4
we recorded maobile contract net additions of 35,000 (Q3: 14.000),
excluding the impact of discontinued non-revenue generating
secondary SIMs as part of the migrahon of former Ziggo mebile
subscnibers to Vodafone. In fixed broadband we maintained our good
momentum, adding 12,000 customers (Q3: 26.000)

Adjusted EBITDA declined 3.8%. as lower revenues were partly offset
by lower equiprment expenses as a result of new consurner credit
regulations which increased the proportion of SIM-cniy sales during
the year. In G4, adusted EBITDA was down 0.6% year-on-year despite
lower revenues, reflecting lower interconnect and roaming costs, lower
equipment expenses, and operating cost savings fromintegration
activities We have continued to make geod progress on integrating the
business, and rernain on track to delver total annualised cost synergres
of at least €210 million by 2021. Net third party debt and capital lease
obligations was €£10.1 billon at year-end, equivalent to 5.4x annuatised
adjusted EBITDA (ast two quarters annualised),

During 2018 financial year, Vodafone receved €22C million in dvidends
from the joint venture, €55 millonin interest payments on the
shareholder loan and £100 millon of principal repayments on the
shareholder loan, which reduced to £300 million. For calendar year
20118, VodafoneZiggo expects stabilsing adjusted EBITDA, supperting
total cash returns of £600—800 mitlon to 1ts parents. As aresult,

we expect to receive total cash returns (including dividends, nterest
payrments and shareholder loan repayrments) of £300-400 million
during the 2018 calendar year from the joint venture.
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Prior year operating results (continued)

Rest of the World'
Viodacom
Year ended 31 March 2018
Revenue 5.692
Service revenue 4,656
Otherrevenue 1036
Adjusted EBITDA 2,203
Adjusted operating profit 1,594
Adjusted EBITDA margin 387%
Year ended 31 March 2017
Revenue 5,294
Service revenue 4447
Other revenue 847
Adjusted EBITDA 2,063
Adjusted operating profit 1,381
Adusted EBITDAMmargn 390%
Note

1 Previously Africa, Middls East and Asia Pacfic (AMAPS

Revenue in the Rest of the World decreased 2 6%, with strong orgarnic
growth offset by an 11.5 percentage point adverse impact from foreign
exchange movements, particularly with regards to the Turkish lira and
Egyptian pound. On an organic basis service revenue was up 7.7%*
driven by strong comrnercial mormentum in South Africa, Turkey

and Egypt

Adjusted EBITDA decreased 2 5%, including a 10.8 percentage puint
adverse impact frorm foreign exchange moverments, On an organic basis,
adjusted EBITDA grew 8.6%*, driven by serwvice revenue growth and

a continued focus on cost control and efficiencies to offset inflationary
pressures Adjusted EBIT increased 11 6%6*.

Qther
acuvity
Reported {ncluding Foregh Orgaruc®
change M&A) exchangs change
% fzo) oS %
Revenue—Rest ofthe
World (2.6) 0.5 1.5 924
Service revenue
Vodacom 47 - 03 50
Turkey an 01 211 141
Other Markets (15.6) 21 214 76
Rest of the World (4.6) 0.6 1.7 77
Adjusted EBITDA
Vodacom 68 - ©3 65
Turkey ©.3 0.3 226 226
Other Markets (20.5) 03 246 4.4
Rest of the World 2.5) 03 10.8 8.6
Adjusted operating
profit-RestoftheWorld 96 = (1.6) 99 = 179
Vodacom

Vodacom Group service revenue grew S.09%* supported by sirong
custorner additions and data growth n South Affrica, as well as growing
data demand and M-Pesa in Vodacorm's international operations

Q4 service revenue grew by 5.8%* (Q3: 5.3%*), supported by improved
data growth despite out-of-bundle rates being reduced in South

Afnica dunng Q3 and the continued strong performance of our
International cperations.

% change

Turkey Cther Markets Elrminatons  Restof the World
£€m R £m m . €mn Reported _ Organic®
2845 25925 - 1,462 26 94
2146 2,699 - 9,501 4.6 77
699 226 - 1961
644 910 - 3757 25) 86
270 589 - 2453 26 179
226% 3% 328%
3052 3427 - 1773 a0 74
2310 3159 - 9956 09 i
742 228 - 1817
646 1145 - 3.854 40 132
215 6542 - 2,238 153 252
N 3% | 27%.

In Sauth Africa, service revenue grew 4.9%6%, impraving to 5.228* in Q4
(Q3. 49%*) This was supported by continued strong customer base
growth resulting from our effective segmentation and bundle strategy.
We added 3.2 mitlion prepaid customers in the year excluding the
impact of a change in disconnection policy in A3), takuing our total
prepaid customer base to 44 8 milion, an increase of 7.6% year-on-year
Our bunde strategy continued to deliver strong resuilts, supperted

by big data applications to deliver personalised bundie offers, in total
we now have 18,7 million bundie users, up 13.9% year-on year, and sold
a total of 2.3 billion bundles, an ncrease of 51% year-on-year.

Data revenue grew 12.8%* in the year and now represents 43% of total
service revenue. in October, we took the deaision 1o reduce out-of-
bundle data rates by up to 50% and increase bundles sizes in order

to IMmprove customer experience and stimulate data take-up We are
successfully managing this pricing migration, as demonstrated by the
acceleration in data revenue growth in Q4 to 13.124* (Q3: 8.7%*)
Volice revenues declined 4.6%* animproverment on the prior year,
reflecting the success of our personalised bundle strategy through
our “Just 4 You™ platforrn. Our mobile network has now reached 80%
4G population coverage, and we alse maintained our market leading
NPS position.

Vodacom's International operations outside of South Africa, which
represent 22.2% of Vodacor Group service revenitie, grew 8 3%6*

in the year and 111%* in Q4 (Q3: 10 4%*). Service revenue growth
accelerated in the second half of the year supported by strong growth
in Mozambigque and Lesotho, animproved performance in the DRC
and sustained growth In Tanzania. This improvernent was driven

by strong data growth and by M-Pesa, which now contnbutes 23 8%
of International revenues and grew 24% in the year. In total we added
2.5 millien customers in the year, reaching 32.2 million, up 8.6%
year-on-year. In each of these markets we are No.1 for customer NPS.

Vodacom's adjusted EBITDA grew by 6.526% reflecting revenue
growth and good cost control. Adjusted EBITDA margins declined
by 0.3 percentage points t¢ 38 72, primarily due to strong growth
in handset sales.
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Turkey

In Turkey. service revenue grew 141%¢* supported by good growth

in consumner contract and data revenue, outstripping local price inflation
of 11%6 inthe year Organic adjusted EBITDA grew 22 6%* and adjusted
EBITDA marginimproved by 1.4 percentage points to 22.6%, driven

by revenue growth and improved cost control,

Other Markets

Service revenue grew 7.6%*, with stronglocal currency growth in Egypt.
This growth excludes the contribution of Vodafone Qatar in all periods,
following the sale of our 51%% stake in March 2018 for a total cash
consideration of £301 millon. Organic adjusted EBITDA grew 4.4%*

and the organic adjusted EBITDA margin declined by 1.0* percentage
points to 31.1%¢ driven by good cost contrel which was more than offset
by inflaticnary pressures.

Egypt service revenue grew by 20.7%6* with successful segmented
campaigns, nsing data penetration and price increases suppaorting
higher ARPU, cornbined with strong customer base growth

This significantly exceeded local price inflation of 13%. Organic adjusted
EBITDA grew 14 9%¢* and adjusted EBITDA margin declined by 14
percentage points to 43.0% as revenue growth and strong cost
discipline were more than offset by inflationary pressures

in New Zealand, service revenue dechined 0 5% with growth in mobile
offset by pressure in fixed. We continue to explore a potential Initial
Public Offenng (1POY of Vodafone New Zealand.

Associates and joint ventures

Vodafene Hutchison Australia (VHA) continued to perform well

In a competitive environment, with local currency service revenue
growth of 0.8% during year. This was driven by growth in our mobile
contract customer base, Local currency adjusted EBITDA excluding
changes in pricing structure for new mobite phone plans grew 1.9%,
supparted by revenue growth and strong commercial cost discipline.

Qur stake In Indus Towers Limited (Indus Towers), the Indian towers
company iInwhich Vodafone owned a 42% interest during the year,
achieved local currency revenue growth of 6 8% and adjusted EBITCA
growth of 4 724 In total, Indus Towers paid dvidends of £138 million

to the Group during the year

On 25 April 2018, Vodafone, Bharti Airtel Limited { Bhart Airtel”} and Idea
announced the merger of Indus Towers into Bharti Infratel Limited
(Bharti Infratel’), creating a combined company that will own the
respective businesses of Bhart Infratel and Indus Towers. Bhart Artel
andVodafene will jointly control the combined company, in accordance
with the terms of a new shareholders’ agreement Vodafone will
beissued with 783.1 millon new shares in the cornbined company,

In exchange for its shareholding In Indus Towers. On the basis that (2)
Providence decides to sell 3,35% of its 4 85% shareholdingin Indus
Towers for cash and (b Idea Group decides to sell its full 1115%
shareholding in Indus Towers for cash, these shares would be equivalent
t0 @ 29.4% shareholding In the combined campany. The final number

of shares 1ssued to Vodafone will be subject to closing adjustrments,
including but not lrrited to rmovernents in net debt and working capital
for Bhart Infratel and Indus Towers. The transaction is conditional

on regulatory and other approvatls and1s expected to close before the
end of the financial year ending 31 March 2019

India'

On 20 March 2017, Vodafene announced an agreement to combine

its subsidiary. Vodafone india (excluding 1ts 42% stake 1 Indus Towers),
with Idea Cellutar. The combined company will be jointly conirclled

by Vodafone and the Aditya Birla Group. Vedafone India has been
classffied as discontinued operations for Group reporting purposes.
From an operational perspective, the Group remains highly focused

on the managerment of the business and committed to its success, both
prior to the completion of the merger and thereafter,

F O
LR
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Financials
S e s
The results of Vodafone India are detailed below.
2018 2m7 #change
e €m . £m X Reported Organic*
Revenue 4670 5853 (202  (85)
Service revenue 4643 5834 (204 (87
Otherreverve 27 19
Direct costs (1165) (1583
Custormner costs (282 (313)
Operating expenses 2193} (236N
Adusted EBITDA 1.030 1,596 (35.5) (345}
Depreciation and amortisation  (40)  (1116)
Adjusted operating profit 990 480 1063 1107
Adustmentsfor
Imparment loss? )
Cther income and expense® 416 -
Cther (107) (136)
Operating profit/(loss) 1,299 (4171
Adjusted EBITDAmargn —~ 221%  27.3%
Notes

1 The results of Vodafene India are classified as discontinued operations in accordance
with[FRS

2 2017 includes agross impairmenit charge of £4 5 brluon €3 7 biluen net of tax) recorded
inrespect of the Group'sinvestmentn india In addiion, in 2018 we recorded a non-cash
re-measurement charge of £3 2 billion (€2 2 billion net oftax) i respect of Vodafone
India's far value less costs of disposal. as set autin note 7 ‘Discontnued cperations, assets
and liabibties held for sale” for further details

3 Includes the profit on disposal of Vodafone India's standalone tower business to ATC
Telecomn dunng the year ended 31 March 2018 (2017 £niD

Service revenue declined 18.7%6* as a result of intense price competition
following the arrival of the new entrant. During the second half of the
year the market leader increased the competitiveness of its tariffs,
tnggering further price reductions by the new entrant in the fourth
quarter, This was further exacerbated by cuts to both domestic and
internabonal MTR ratesin the second half of the year. Excluding the
{rmpact of regulation, service revenue declined 14.0%* (n Q4 service
revenue declined by 21.2%* {Q3: -23 1%%), or by 9.4%* ex-regulation
(Q3: 14 296%). On a sequential basis, local currency service revenues
excluding regulation declined 3.8% quarter-on-quar ter,

Adjusted EBITDA declined 34.5%% with a 5.2 percentage point
deterioration in adjusted EBITDA margin to 22.1%. This reflected

lower revenues, partially offset by significant cost actions and

a provision release In the fourth quarter following positive legal
judgements These costinitiatives Included active network site shaning,
the renegotiation of tower maintenance contracts and the closure

of sites with low utilisation.

During the year we continuad to invest in network quality in our
leadership circles, with a capital expenditure/sales ratio of 20.4%,

We added 48,500 sites in the year, supporting our leading network-NPS
scores. As a result of this investment we were able to carry 4.5x more
data traffic than last year

Net debtin Indiawas €77 billien atthe end of the period, down from
£87 billion at the end ¢f the pricr financial year due to the positive
translation impact of closing foreign exchange rates on the debt balance
of £1.2 hillion and proceeds from the sale of Vodafone India’s standalone
towers to Amencan Tower Corporation of £0 5 billlon, partially offset

by negative free cash flow of £0.2 billion and accrued interest expense
of €0 3 billion

Following the completion of Idea’s equity raisingin February 2018,
under the terms of the merger agreement the Group Intended to Inject
up to £1 bithon of Incrementat equity nto India, net of the proceeds

of the sale of a stake In the joint venture to the Aditya Birla Group, prior
to completion In the event that the joint venture partners decide to put
in additional funding i the future, the Group would draw upon the value
of its stake in Indus Towers The merger completed on 31 August 2018
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Company statement of financial position of Vodafone Group Plc
at 31 March

Nate

Fixed assets

Shares in Group undertakings 2
Current assets

Debtors: amounts falling due after more than one year 3
Debtors: amounts falling due within one year 3
Other investments 4

Cash at bank and in hand

Creditors: amounts falling due within one year 5

Net current assets/(liabilities)
Total assets less current Liabilities

Creditors. amounts falling due after more than one year 5 ‘
o n45,761/\ e

Capital and resetves

Called up share capital &
Share prermium account

Capital redemnption reserve

Other reserves

Own shares held

Profit and loss account’

Totalequity shareholders'funds

Note.
1 The profit for the financial year dealt with in the financisl statements of the Company s €986 milbon (2018 loss of €253 millien)

W9
£m

83773

3439
243,424
2,301
L
249,342
(239,205)
10157
93,910
48145)

4796
20381
11
4757
8010
23,686

. 45761

2018
£&m

83,728

2480
221,233
1945

174
225,832
(229.396)
(3,564)
80,164
(34332
45832

4796
20380
m
2646
(8598)
26497

45832

The Cornpany financial staternents on pages 206 to 213 were approved by the Board of Directors and authonsed for issue on 14 May 2019 and were

signed on its behalf by

fgﬁQj;:LwM ;;fm; hdh

Nick Read Margherita Della Valle
Chuef Executive Chief Financial Officer

The accornpanying notes are an integral part of these financial statements.
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Company statement of changes in equity of Vodafone Group Plc =~ Finenciats s

For the years ended 31 March £y Adorrsalion
Calledup Share Capital Reserve for T otalequity

share premim  redempticn Other own Profitandloss shareholders'
capital account! reserve’ reserves! shares? account’ funds
£m £€m £m £m £m £m £m

1April 2017 ’ 4796 20379 111 4385 (8739 31048 51980

Issue or reissue of shares? - 1 - M2 1876 - 135

Loss for the financial year - - - - - (253 (253

Dridends - - - - - (3961} (39861

Capital contribution given relating to share-based payments® - - - 130 - - 130

Contribution received relating to share-based payments - - - (27 - - azn

Repurchase of treasury shares® - - - - 735 - 0735

Other movernents’ - - - - - (337)(3;172

31March2018 4796 20380 111 2,646 (8,598) 26497 45832

Issue or re-issue of shares* - 1 ~ {1742y 1834

Issue of mandatory corvertible bonds? - - - 3848 -

Profit for the financiat year - - - - -

Dwidends - - - - -

Capital contribution given relating to share-based payments® - - - 137 -

Contribution received relating to share-based payments - - - (92} -

Repurchase of treasury shares® - - - - (1,246 - (1,246}

Cther movements’ S - - == 225 225

31March 2019 L 4796 20381 111 4797 (8010) 23686 45761

Notes

1 These reserves are not distnbutable

2 Ownsharesrelate to treasury shares which are purchased out of distnbutable profits and therefore reduce reserves available for distnbution

3 The Campany has determined what s realised and unrealised in accordance with the guidance provided by ICAEW TECH 2/10 and the requirements of UK law In accardance with UK Companies
Act 2006 5831(2), a public company may make a distribution only I, after giving effect to such distribution, the amount of its net assets 1s not less than the aggregate ofits called up share capital
and non-distributable reserves

4 Includes the reissue of 7291 million of shares €1,742 million) in August 2017 1n order to satisfy the first tranche of the rmandatery convertible bond and the ressue of 795 1 million

1,742 mitlion) in February 2015 1n order to satisfy the second tranche of the mandatory converbble bond

Includes €4 millon tax credit (2018 €8 million credit)

These represent the revocable and non-discretionary share buyback pragramrmes, announced on 25 August 2017 and 28 January 2019

Includes the impact of the Company's cash flow hedgeswith€1,555 million net gain deferred te other comprehensive income during the year (2018 €1,811 million net loss, 2017 €787 million

net gain)and £1,279 milion netloss (2018 €1,460 million nettoss 2017 £654 milionnet gain recycled to the Income statement These hedges pnmarily relate to foreign exchange exposure

onfixed borrowings, with interest cash flows unwinding to the Income statement over the life of the hedges and any foreign exchange on nominal balances impacting income statement

at maturity {up to 2056) See note 21 "Capital and financial sk management” for further details

8 Includes the equity camponent of the mandatory convertible bonds which are compound instruments issued In the year

~ oy
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Notes to the Company financial statements

1. Basis of preparation

The separate financial statements of the Company are drawn up in accordance with the Cormpanies Act 2006 and Financial Reporting Standard 101
“Reduced disclosure framework”, {FRS 1017, The Company will continue to prepare its financial statements in accordance with FRS 101
on an ongotng basis until such time as it notifies shareholders of any change to its chosen accounting framework.,

The Company financial staterments have been prepared using the historical cost convention, as modified by the revaluation of certain financial
assets and financial liabilibes and in accordance with the UK Companies Act 2006 The financial statements have been prepared on a going
concern basis.

The following exemptions available under FRS 101 have been applied:

— Paragraphs 45(p) and 4610 52 of IFRS 2, “Shared-based payment” (details of the number and weighted-average exercise pnces of share options,
and how the fair value of goods or services received was deterrmined),

— IFRS 7 “Financial Instruments: Disclosures';

— Paragraph 91 to 99 of IFRS 13, “Fair value measurement” (disclosure of valuation techniques and inputs used for fair value measurement of assets
and labilies),

— Paragraph 38 of 1AS 1 “Presentation of financial staternents” comparative information requirements in respect of paragraph 79(a)iv) of 1AS 1;

— The following paragraphs of |AS 1Presentation of financial staternents”.

10(d) (statement of cash flows);

}

16 (staternent of cormpliance with all IFRS),

38A (requirernent for minimum of two primary staternents, including cash flow statements);

— 38B-D (additional comparative informatior);

40A-D (requirements for a third staternent of financial position),

111 (cash flow staternent information); and

134-136 {capital managernent disclosures).
— IAS 7 “Staternent of cash flows”;

— Paragraph 30 and 31 of I1AS 8 "Accounting policies, changes in accounting estimates and errors” (requirement for the disctosure of Information
when an entity has not applied a new IFRS that has been issued butis not yet effective). and

~ Therequirernents in1AS 24 “Related party disclosures” to disclose related party transactions entered into between two or more members
of a group.

— The requirements In'AS 36 to disclose valuation technique and assumptions used In determining recoverable amount.

As permitted by section 408(3) of the Companies Act 2006, the incorne staterment of the Company fs not presented in this Annual Report.
These separate financial statements are notintended to give a true and fair view of the profit or loss or cash flows of the Company. The Company
has not publisned its individual cash flow staternent as its liquidity, solvency and financial adaptabibity are dependent on the Group rather than its
own cash flows

Critical accounting judgements and key sources of estirnation uncertainty

The preparation of Company finandial statemenits in conformity with FRS 101 requires management to make estimates and assumptions that affect
the reported armounts of assets and liabilites and disclosure of contingent assets and liabilies at the date of the Company financial staternents and
the reported amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates, The estimaies and
underlying assurnptions are reviewed on an ongoing basis. Revisions to accounting estimates are recogrised in the penod inwhich the estimate

is rewised if the revision affects only that period or in the period of the revision and future penods if the revision affects both current and future
perods. The key area of judgement that has the most significant effect on the amounts recognised in the financial statements 1s the review for
imparment of investment carrying values.

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

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 liabilites denominated in foreign currencies are retransiated into the Cormpany’s functional currency at the rates prevalling on the reporting
period date. Non-manetary iterns carried at fair value that are denominated in foreign currencies are retranslated at the rates prevailing on the
initiat transaction dates Non-monetary items measured in terms of histoncal cost in a foreign currency are not retranslated. Exchange differences
ansing on the settlement of monetary iterns, and on the retranslation of monetary items, are Included in the Income statement for the period.
Exchange differences arising on the retranslation of non-monetary items carried at fair value are Included in the mcome statement for the pencd.

Borrowing costs
Allborrowing costs are recognised in the income statement in the period mwhich they are incurred.
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Taxation
Current tax, iIncluding UK corporation tax and fareign 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 peniod date.

Deferred taxis provided in full on temporary differences that exist at the reporting penod date and that result in an obligation to pay more tax,

or aright to pay less tax in the future. The deferred tax s 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 pericd date Ternporary differences
anse from the inclusion of items of Incorme and expenditure in taxatior computations in perieds different from those iInwhich they are included

In the Company finandial statements. Ceferred tax assets are recognised to the extent that it is regarded as more likely than not that they will
berecovered Deferred tax assets andlabibties are not discounted

Financial instruments
Fmancial assets and financial liabilities, In respect of financial instruments, are recogrised on the Cormpany statement of financial position when the
Company becornes a party to the contractual provisions of the Instrument.

Financial liabilities and equity instruments

Financial babilites and equity iInstruments issued by the Company are classified according to the substance of the contractual arrangements
entered into and the definihions of a financial lability and an equity instrument An equity instrument is any contract that evidences a residual
interest In the assets of the Company after deducting all of its liabilities and includes no cbligation to deliver cash or other financial assets.
The accounting policies adopted for spetific financial liabilities and equity instrurnents are set out below.

Derivative financial instruments and hedge accounting
The Company’s activities expose It to the financial nsks of changes in foreign exchange rates and interest rates which it manages using dervative
finanaal instruments.

The use of derivative financial nstruments 1s governed by the Group’s policies approved by the Board of Directors, which provide written
principles on the use of denvative financial nstruments consistent with the Group's sk management strategy. Changes nvalues of all derivative
financialinstruments are Included within the Incorne statement unless designated in an effective cash flow hedge relancnship when changes
invalue are deferred to other comprehensive Income or equity respectively. The Company does not use derivative financial instruments for
speculative purposes

Denvative financial mstrurments are initially measured at fair value on the contract date and are subsequently remeasured to farr value at each
reporting date. The Company designates certain derivatives as hedges of the change of fair value of recognised assets and labitities (fair value
hedges) or hedges of highly probable forecast transactions or hedges of foreign currency or interest rate risks of firm commitrnents {cash flow
hedges). Hedge accounting s discentinued when the hedging instrument expires or 1s sold, terminated, exercised or no longer qualifies for
hedge acccounting.

Fair value hedges

The Company’s policy 15 to use derivative financial Instruments (primarily interest rate swaps) to convert a proportion of its fixed rate debt to floating
rates inorder to hedge the mterest rate nsk arising, principally, from capital market borrewings The Company designates these as fair value hedges
of Interest rate nsk with changes in fair value of the hedging instrument recognised in the ncome staternent for the penod together with the
changes in the fair value of the hedged item 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 incorme statement,

Cash flow hedges

Cash flow hedging 1s used by the Company to hedge certain exposures to vaniability m future cash flows. Tne portion of gans or losses relating

to changes in the farr value of derivatives that are designated and qualify as effective cash flow hedges is recognised in other comprehensive incorme;
gains or losses relating to any ineffective portion are recognised immediately in the iIncome 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 accurnulatedin equity are transferred from equity and included in the intial measurement of the cost of the nen-financial asset or non-
financial liability. When the hedged item Is recognised in the incorne statement, amounts previcusly recognised in other comprehensive incorme
and accumulated in equity for the hedging instrument are reclassified to the income statement. When hedge accounting is discontinued, any gain
or loss recognised in other comprehensive income at that time remains in equity and is recegnised in the income statement when the hedged
transaction is ultmately recognisedn the income staternent. If a forecast transaction s no longer expected to occur, the gain or loss accumulated
In equity s recognised immediately in the incore staterment

Pensions

The Company s the sponsoring employer of the Vodafone Group UK Pension Scheme, a defined benefit pension scheme. There is insufficient
information available to enable the scheme to be accounted for as a defined benefit scheme because the Company 1s unable to identify its share
of the underlying assets and Liabilites on a consistent and reasonable basis. Therefore, the Company has applied the guidance within IAS 19

to account for defined benefit schermes as if they were defined contribution schemes and recegnise only the contribution payable each year.
The Company had ne contmbutions payable for the years ended 31 March 2019 and 31 March 2018 The defined benefit scheme is recognised
in the financial statements of the participating employers, Vodafone UK Limited and Vodafone Group Services Limited

New accounting pronouncements
To the extent apphicable the Company will adopt new accounting policies as set out in note 1 "Basis of preparation” in the consolidated
financial staterments.
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Accounting policies
Shares in Group undertakings are stated at cost less any provision for impairrent and capital related to share-based payments. Contributions
in respect of share-based payments are recognised in line with the policy setautin note 7 “Share-based payments”.

Thie Company assesses investrments for impairment whenever events or changes in Gircumstances indicate that the carrying vatue of aninvestment
may not be recoverable. If any such indication of impairment exsts, the Company makes an estimate of the recoverable amount. If the recoverable
amount of the cash-generating unitis less than the value of the investment, the iInvestment is corsidered to be Impaired and s written down toits
recoverable amount. An impairment loss 1s recogrised immechately in the income statement

Shares in Group undertakings

2019 2078
- . €m .

Cost: N # ” N -
1 Aprt 91905 91,502
Capital contributions arising from share-based payments 137 130
Contnbutions recenved in relation to share-based payments ) ©2) 127
51March O . 91950 91905
Amounts provided for: .
1 Apnil 8177 7911
Impairment losses - 266
BMarch L L V. .1 £ AN L
Net book value:
31March (83773 83728

AL 31 March 2019 the Cormpany had the following principal subsidiary:

Name Prncipalactty Country of incorporation Fercemage stiarehalding

Vodafone European investments _HodngCompary Engend 100

Details of direct and indirect related undertakings are set out in note 32 “Related undertakings” to the consolidated financial statements.

Accounting policies

Amounts owed to subsidiaries are classified and recorded at amortised cost (2018 classified as loans and receivables) and reduced by allowances
for expected credit {osses. Estimnate future credit losses are first recorded on initral recognition of @ receivable and are based on estimated probability
of default. Individual balances are writien off when management deerns thern not to be collectible. Derivative financial instrurnents are measured
at fair value through profit and loss.

2019 28

€m £€m
Amounts falling due within one year:
Arnounts owed by subsidiaries’ 242976 220871
Taxation recoverable . 233 -
Other debtors _ 32 199
Derivative financialinstruments ) 183 163

w3424 223

s S S O Y n B En 5 L worh Adwnt e S a8 e wad WU @A 4 LB aem A e At a8 8 eih, Lemta0matt a0r w8 VP Sa L 90UL A3AU o MMLLAE L Reua 3 besemuaeps oo

Amounts falling due after more than one year:
Derivative fimancial instrurnents 3459 2449
Deferred tax - 3
3439 2,480
Note
1 Amounts owed by subsidianes are unsecured, have no fixed date of repayment and are repayable on demand with sufficient iquidity 1n the group to flow funds if required Therefore expected
credit (osses are considered to be immatenial.
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4. Other Investments

Accounting policies
investments are classified and measured at amortised cost (2018: classified as loans and receivables) using the effective interest rate method, less
any impairment.

2013 2018
€m £m

Investnents' L2301

Note
1 Investments include collateralpaid on dervative financial Instruments of £1,081 million (2018 €718 million) and £1.218 miliion (2018 €£1,225 mullion) of gilts and deposits paid as collateral

primartly on derivative financialinstruments

Accounting policies
Capital market and bank borrowings
Interest-bearning toans and overdrafts are nibially measured at fair value Gwhich is equal to cost atinception) and are subsequently measured
at amortised cost using the effective interest rate method, except where they are 1dentified as a hedged ternn a designated hedge relationship.
Any difference between the proceeds net of transaction costs and the amount due on settlement or redemption of borrowings is recognised over
the term of the borrowing.

2019 2018

€m £m
Amounts falling due within one year:
Bark loans and other loans 4835 8367
Armounts owed to subsidiaries’ 232,895 220,625
Derivative financial instrurments 463 229
Taxation payable - 9
Other creditors 945 120
Accruals and deferred income 66 46

239,205 229,396

Deferred tax 17 —
Cther loans 46,208 32199
Derivative financial instruments 1824 2133

48149 34332

Nates
1 Amounts owed to subsidiaries are unsecured, have no fixed date of repayment and are repayable on demand

Included in amounts falling due after more than one year are cther loans of £31,157 millon which are due in more than five years from 1 April 2019
and are payable otherwise than by instalments. Interest payable on these loans ranges from 0 375% to 7.875%.

Details of bond and other debt issuances are set cutin note 20 “Borrowing and capital resources” in the consobidated financial statements.
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6. Called up share capital

Accounting policies
Equity instruments issued by the Cormpany are recerded at the amount of the proceeds received, net of direct issuance caosts.

2019 2018

Number i £€m Number &m
Ordinary shares of 202%21 US cents each allotted,
issued and fully paid:"?
1 April 28814,803,308 4796 28814142848 4796
Allotted during the year® ) 454870 - 660460 -
S1March | e 28815258178 4796 28814803308 479
Notes

T At 31 March 2019 there were 500002018 50000) 7% cumulative fixed rate sharesof £1 each in 1ssue

2 At31 March 2019 the Group held 1,584,882,610(2018 2135038029 treasury shares with a nominal value of €264 milion 2018 £356 millier) The market value of shares held was
£2.566 milhion (2018 €4,738 milbon) Dunng the year, 45,657,750 (2018 53,026,317 treasury shares were rerssued under Group share schemes On 25 August 2017, 729077001 treasury
shareswere 1ssued In settlement of tranche 1 of a maturing subordinated rmandatory convertible bond 1ssued on 19 February 2016 On 25 February 2019, 799,067,745 treasury shares were
1ssued in settlemnent of tranche 2 of the matunng subordinated mandatory convertible bond On 'S March 2019 the Group anngunced the placing of subordinated mandatory convertible bonds
totalling €172 billonwith a 2 year maturity date n 2021 and £172 bilhonwith a 3 year matunty date due n 2022 The bonds are convertible into a total of 2,547,204,739 ordinary shareswith
a conversion price of €1 3565 per share For further details see nate 20 “Borrowings and capital resources™ in the consolidated financial staternents

3 Represents US share awards and opticn scheme awards

7. Share-based payments

Accounting policies

The Group operates a number of equity-settled share-based payment plans for the employaes of subsidianes 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 penod. The capital contribution is reduced by any payments received from subsidiaries in respect of these
share-based payments.

The Company currently uses a number of equity-settled share plans to grant options and shares to the Directors and employees of its subsidiaries.
At 31 March 2019, the Company had 46 million ordinary share options outstanding (2018: 40 mllion).

The Company has made capital contributions {o its subsidianes in relation to share-based payments. At 31 March 2019, the curnulative capital
contribution net of payments received from subsidiaries was £101 million (2018: €56 million. During the year ended 31 March 2019, the total capital
contribution ansing from share-based payrments was £137 miluon (2018: €130 million), with payments of €92 million (2018: £127 million) receved
from subsidiaries.

Full details of share-based payrnents, share option schemes and share plans are disclosed in note 25 “Share-based payments” to the consobidated
financial statements.

8. Reserves

The Board is responsible for the Group’s capital management including the approval of dwdends This includes an assessment of both the (evel
of reserves legally available for distribution and consideration as to whether the Company would be solvent and retain sufficient liauidity following
any propoesed distribution.

As Vadafone Group Ple1s a Group holding company with no direct operations, its ability to make shareholder distributions 1s dependent on its ability
to recerve funds for such purposes from its subsidianes in a manner which creates profits available for distnbution 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 ongoing basis include:

— the absolute size of the profit pools either currently available for distribution or capable of realisation into distributable reserves in the
relevant entities; ,

— thelocation of these entities In the Group’s corporate structure;
— profit and cash flow generation in those entities; and

— thensk of adverse changes in business valuations giving rise to Investment impairment charges, reducing profits avalable for distribution

The Group's consolidated reserves set out on page 113 do not reflect the profits available for distribution in the Group.
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9. Equity dividends

Accounting policies
Dividends paid and received are ncluded in the Cornpany financial staternents in the period inwhich the related dividends are actually paid

or receved or, In respect of the Company’s final dwvidend for the year, approved by shareholders
2019 2018

£m €m
Dectared during the financial year: o
Final dividend for the year ended 31 March 2018: 10.23 eurocents per share
(2017: 10.03 eurocents per share, 2016: 7.77 pence per share) 2729 2.67C
Interim dividend for the year ended 31 March 2019: 4.84 eurocents per share
(2018 4 84 eurocents per share, 2017 4 74 eurocents per share) 1,293 1,291
402 3961
Proposed after the balance sheet date and not recognised as a liability. o
Final dividend for the year ended 31 March 2019: 416 eurocents per share
(2018 10 23 eurocents per share, 2017.10.03 eurocents per share) 2 2,129
10. Contingent liabilities and legal proceedings
2019 2018
£m £m
Cther guarantees and conngentliabilives o a9 1961

Other guarantees and contingent liabilities
Cther guarantees principally comprise the Company's quarantee of the Group’s 50% share of an AUD? 7 bilbon loan facility and a LS$3.5 bilkon loan
facility of its joint venture, Vodafone Hutchisen Australia Pty Limited, and the guarantee of €1.9 billion of subsidiary spectrum payments.

The Company will guarantee the debts and liabilties of certain of its UK subsidianes at the balance sheet date in accordance with section 479C
of the Companies Act 2006. The Company has assessed the probability of loss under these guarantees as remote.

As detalled in note 24 "Post employment benefits” to the consolidated financial staternents, the Company s the sponsor of the Groups main
defined benefit scherme in the UK, being the Vodafone Group UK Pension Scherme (Vodafone UK plan’) The results, assets and labilities associated
with the Vodafone UK plar are recogrised in the financial statemnents of Vodafone UK Limited and Vodafone Group Services Limited

As detaled in note 28 “Contingent Labilities and legal proceedings” to the consolidated financial staternents, the Company has covenanted
to provide secunity in favour of the trustee of the Vodafone Group UK Pension Scheme and the Trustees of THUS Ple Group Scheme.

Legal proceedings
Details regarding certan legal actions which involve the Company are set out in nate 28 “Contingent abilites and legal proceedings” to the
consolidated financial statements

11. Other matters

The auditors remuneration for the current year iInrespect of audit and audit-related services was €2.4 million (2018 £2.5 million) and for non-audit
services was £0 4 million (2018: €01 rrullion).

The Directors are rernunerated by the Company for their services to the Group as awhole, No remuneration was paid to themn specifically
inrespect of their services to Vodafone Group Plc for erther year Full details of the Directors' remuneration are disclosed in the "Annual Report
on Remuneraticn” on pages 87 to 96

The Company had twa (2018 two) employees throughout the year

Viodafone Group Plc 1s Incorporated and domiciled in England and Wales (registration number 1833679). The registered address of the Company
15 Vodafone Hause, The Connection, Newbury, Berkshire, RGT4 2FN, England.
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Sharehol%gr information
Eie e e
U tien g nin

Investor calendar

Ex-dwidend date for final dividend

Record date for finat dvidend

AGM

Trading update for the quarter ending 30 June 2019

Final dvidend payment

Half-year financial results for the six-months ending 30 September 2019

Dividends
See pages 34 and 144 for details on dvidend amount per share

Euro dividends

Dividends are declared in euros and paid in euros and pounds sterling
according to where the shareholder is resident Cash dividendsto 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 euros are converted into paunds sterling and

US dollars are calculated based on the average exchange rate of the five
business days during the week prior to the payment of the dividend

Payment of dividends by direct credit

We pay cash dividends directly to shareholders’ bank or bultding society
accounts. This ensures secure delivery and means dividend payments
are credited to sharehalders bank or building scciety accounts

on the same day as payment. A dividend confirmation covenng

both the interim and final dividends paid dunng the financial year

is sent to shareholders at the time of the intenm dividend in February
ADS holders may alternatively have their cash dividends paid by cheque
frorm our ADS depasitory 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 o acquire
additionat shares in the Company. These are purchased on their behalf
by the plan administrator, Computershare Investor Services PLC
(Computershare’), through a low cost dealing arrangerment. For ADS
holders, Deutsche Bank, through its transfer agent, American Stock
Transfer & Trust Company, LLC (AST’) rmaintains the DB Global Direct
Investor Services Program which s a direct purchase and sale plan for
deposttary receipts with a dividend reinvestment facility,

See vodafone.com/dividends for further information about dvidend
payments or, alternatively please contact our registrar, Computershara
or AST for ADS holders as applicable See page 215 for their

contact information.

Taxation of dividends
See page 219 for details on dividend taxation.

Managing your shares via Investor Centre

Computershare operates a portfolio service for investors in ordinary
shares, called investor Centre. This provides our shareholders with
online access to information about their investments as well as a facllity
to help manage therr holdings online, such as being able to:

— update dividend bank mandate instructions and review dividend
payment history;

— update member detalls and address changes, and

— register to receive Company communications electronically.

6 June 2018

7 June 2019

23 July 2019

26 July 2015

2 August 2019

12 Novernber 2019

Computershare aiso offers an internet and telephone share dealing
service to existing shareholders The service can be obtained
at wwwirvestorcentre.co uk.

Shareholders with any queries regarding therr holding should contact
Computershare. See page 215 for their contact details.

Shareholders may alse find the investors section of cur corporate
website, vodafone.com/investor, useful for general queries and
information about the Company.

Shareholder communications

A growing number of our shareholders have opted to receive their
commurications from us electronically using email and web-based
communications. The use of electronic comrmunications, rather

than printed paper documents, means information about the
Company can be received as soon as It s available and has the added
benefit of reducing ourimpact on the ervironment and our costs.
Each time we 1ssue a shareholder communication, shareholders who
have elected for electronic communication will be sent an email alert
containing alink to the relevant docurments.

We encourage all our shareholders to sign up for this service

by providing us with an emall address. You can register your

emall address via Computershare at www investorcentre.co.uk

or contact them wia the telephone number provided on page 215.
See vodafone.com/investor for further information about this service.

AGM

Qur thirty-fifth AGM will be held at the Royal Lancaster London,
Lancaster Terrace, London W2 2TY on 23 July 2019 at 11 00 am
The AGM will be transrmitted via a live webcast which can be viewed
on our website at vodafone.com/agm on the day of the meeting.

A recordng will be avallable to view after that date.

ShareGift

We support ShareGift, the chanty share donation scheme (registered
charity number 1052686) Thraugh ShareGift, sharehotders who

have only a very small number of shares, which might be considered
uneconomic to sell, are able to donate them to charity Donated shares
are aggregated and sold by ShareGift, the proceeds baing passed

on to a wide range of UK charities.

See sharegiftorgor call +44 )20 7930 3737 for further details

Landmark Financial Asset Search

We participate in an online service which provides a search
facility for solicitors and probate professionals to quickly and
easily trace UK shareholdings relating to deceased estates.
Visitwwwelandmarkfas.co.uk or call +44 (00844 844 G967 for
further information.
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Warning to shareholders (“boiler room” scams)

Over recent years we have become aware of iInvestors wha have
received unsolicited calls or correspondence, Insome cases

purporting to have beenissued by us, concerning investment matters.
These callers typically make claims of highly profitable opportunities

in UK or US nvestrnents which turn out to be worthless or simply do not
exist. These approaches are usually made by unauthorised companies
and individuals and are commonly known as “bailer room” scams.
Investors are advised to be wary of any unsolicited advice or offers

to buy shares. If it sounds too good to be true, it often is.

See the FCA website at fca org.uk/scamsmart for more detaled
informaticn about this or similar actwvities,

Contact details for Computershare and AST

The Registrar

Computershare Investor Services PLC

The Pavilions

Bridgwater Road, Bristol BS39 627, United Kingdom
Telephone: +44 (0370 702 (198
www.investorcentre.co.uk/contactus

Holders of ordinary shares resident in Ireland
Computershare Investor Services (Ireland) Ltd

PO Box 13042

Tallaght

Dublin 24, ireland

Telephone: +353 (0)818 300 999
www Investorcentre.co.uk/contactus

ADS holders

AST

Operations Center

6201 15th Avenue
Brooklyn

NY 11219

United States of America

Telephone: +1 800 233 5601 Goll free) or, for calls outside the United
States. +1 201 806 4103

www astfinancial.com

Ermall: db@astfinancialcom

Markets

Ordinary shares of Vodafone Group PIe are traded on the London
Stock Exchange and in the form of ADSs on NASDAQL

ADSs, eachrepresenting ten ordinary shares, are traded on NASDAGQ
under the symbuol "VOD", The ADSs are evidenced by ADRs isstied
by Deutsche Bank, as depositary, under a depaosit agreernent, dated
27 February 2017 between the Company. the depositary and the
holders from time to time of ADRs Issued thereunder.

ADS holders are not shareholders in the Company but may instruct
Ceutsche Bank on the exercise of voting rights relative to the

number of ordinary shares represented by their ADSs. See “Articles

of Associabion and applicable English law” and “Rights attaching to the
Company's shares—Votingrights” on page 216.

" BlackRock, Inc 2

P L gl

Other Informatien

Shareholders as at 31 March 2019

Nurmber of “oftotal
Number ef ord nary shares held accounts Issued shares
- 1-100C 302,376 023
1,001-5000 43,396 0.34
5,001-50,000 12478 056
50.001-100,000 518 CAa3
100,001-500,000 77 Q.62
More than 500,000 1152 9812
360'93,1“ ~ 100

Major shareholders

© As at 13 May 2019, Deutsche Bank, as custodian of our ADR
* programme, held approximately 16.36%¢ of cur ordinary shares

of 202%/21 US cents each as nominee. At this date, the total number

. of ADRs outstanding was 438,927.453 and 1,699 holders of crdinary

shares had registered addressesin the United States and held a total

: of approxirnately ¢ 010% of the ordinary shares of the Company.
. At31 March 2019, the following percentage interests in the ordinary

share capital of the Company, disclosable under the Disclosure
Guidance and Transparency Rules, (DTR 5, have been notified
to the Directors.

Shareholder Shareholding'

6.90%

Notes

1 The percentage of voting nghts detaited above was calculated at the time of the
relevant disclosures made in accordance with Rute 5 of the Disclosure Guidance and
Transparency Rules

2 OnéFebruary 2019 BlackRock, Inc disclosed by way of & Schedule 136 filed with the SEC,
beneficial ownership of 2057729218 ordinary shares of the Company as of 31 December
2018, representing 7 7% of that class of shares at that date

The Cornpany 15 not aware of any changes in the interests disclosed
under GTR 5 between 31 March 2019 and 13 May 2019.

At 31 March 2019, the Company was also aware of the following
percentage interest In its ordinary share caprtal.

— On13 February 2018, Morgan Stanley disclosed by way of a Schedule
13G filed with the SEC, benaficial ownership of 947417830 ordinary
shares of the Company as of 29 December 2017, representing 3.6%5
of that class of shares as at that date.

As far as the Company fs aware, between 1 April 2016 and 13 May
2018, no shareholder, other than describad above, held 3% or more

of the voting rights attnbutable to the ordinary shares of the Cornpany
other than Deutsche Bank, as custodian of our ADR programme,

and Bank of New York Mellon as custodian of our ADR programme pnor
to 27 February 2017

The nghts attaching to the crdinary shares of the Company held

by these shareholders are identical in ali respects tc the rights attaching
to &ll the ordinary shares of the Company. As at 13 May 2019 the
Directors are not aware of any other interest of 3% or more in the
ordina