o
Vodafone Group Plc bosen f
Annual Report 2021 <754 6|

e @ .
... ..
L ]
.. ®
e @ . *
®
a. L
o. e
« © . o
* ® ° °
¢ &
o. L
L
™ e ,
e @ ° o
.. ..
¢ o o °
e .
. .
* .

M X WIPIPRPRPR

HOA AN

A18 23/09/2021 #39 Together we can

COMPANIES HOUSE o VOdafO ne

THURSDAY



Contents

Strategic Report

01 (3 Qurstrategic framework
(3) About Vodafone

0z

04  (S)Fnancial and non-financial performance
06  Chairnans message

07  Chief Fxecutive's statement
08  (5)Market and strategy
10 Megatrends

12 Stakeholder engagement
14 Strategicreview

16 (5 Business model

18 Stratege review tcontinued)
21 Ourpeople strategy

23 Ourfinancial performance

32 ($)Purpose, sustainability
and responsible business

Our purpose

Inclusion for All

Planet

Digital Society

Contribution to Sustainable Development Goals
Respansible business

Beasagry

Non-financial information
53  Riskmanagement

Governance

62 (5)Governanceata glance

64  Chairman’s governance statement

66  Board of Directors, leadership and responsibllities
70  Executive management

71 Board actwities and principal decisions

75 Board evaluation

74  Nominations and Governance Committee
76 Audit and Risk Committee

82  Remuneration Committee

84  Remuneration Policy

90  Apnual Report on Rermuneration

104 US listing requirermients

105 Directors repoit

Financials

107  Reporting on our financial performance

108 Directors statement of responsibility

10 Auditor'sreport

121 Consclidated financial staterments and notes
209 Company financial statements and notes

Other information

217 Non-GAAP measures

227 Shareholder informiation

233 History and developrment

233 Regqulation

241 Form 20-F cross reference guide

244 ForwardHooking statements
245  Definition of terms

This docurnent is the Group’s UK Annual Report and is not
the Group's Annual Report on Form 20-F that will be filed
separately with the US SEC at alater date.

This Report contains references to Vodafone's
website, and other supporting disclosures located
thereon such as videos, our ESG Addendum and
our TCFD Report, amongst others. These references
are for readers’ convenjence only and infermation
included on Vaodafone's website is not incorporated
in, and does not form part of, this Annual Report.

Welcome to our 2021 Annual Report

Our new approach to reporting

This yearwe have adopted a digital first appreach reflecting how we operate as a business. As a
result, whike the Arnual Report continues to be a core part of our reperting suite, we have simplified
the format and included bnks to interactive online content, such as videos. This online material
brings to life what we do, how we do it, and provides you with a better overall understanding

of our business. We have also introduced new summaries at the start of each key section

{denoted by an &in the contents to the left)

For the first tirne we have also published a separate report that summarises our progress towards
meeting the recornmendations of the Task Force on Climate-related Financial Disclosures (TCFIY,
aswell as a comprenensive addendum that includes data on environmental, social and governance
(ESG) topics.

n vodafone.com ﬂ investors.vodafone.com/tefd

“ investorsvodafone.com “ investars.vodafone.com/esgaddendum

References

The Annual Report has been redesigned to aid navigation. We have cross-referenced relevant
material and navigation buttons are ‘clickable’ when using the digital version of the Annual Report.
Online content can be accessed by clicking links on the digital version of this Annual Report,
copying the website address into an intemet browser, or scanning the GR code on a mobile device.

B} Readmore Click to see related F%g? Scanor click towatch
md page reference content online =4 related video content online

We have also reported against a number of voluntary reporting frameworks to help our
stakeholders understand our sustainable business performance. Disclosures prepared in
accardance with the Global Reporting Initiative (GRT) or Sustainability Accounting Standards
Board (SASB) guidance can be found in our ESG Addendurn or on investorsvodafone.com,

n investorswodafone.com/esgaddendum “ investorsvodafone.com/sash

Videos:

Our new brand

this year and introduce the next phase of our strategy:

investors.vodafone.com/videos-strategy

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

Governance

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

B Scanor click towatch the Chair of the Audit and Risk Committee, David Nish,
o explain his role: investors.vodafene.com/videos-arc

Scan of click to watch the Senicr Independent Director and Chair of the
Rernuneration Committee. Vaterie Gooding. explain her role:
investors.vodafone.com/videos-rem

Scanor click to watch our prospective Non-Executive Director, Olaf Swantee,

4
b .1_ intraduce himself: investors.vodafone.com/videos-ned




Our strategic framework

Strategic report

Our next phase to drive returns

through growth

Our purpose: We connect for a better future

Inclusion for All

Ensuring everyone has access to the benefits
of a digital society

Read more
on pages 34-37

N

Ptanet

Reducing our environmental impact
and helping scaiety decarbonise

Read more
on pages 38-40

=
e

28

Digital Society
Connecting pecple and things and digitalising
critical sectors

Read more
on pages41-42

N

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

Customer commitments

.25~ Bestconnectivity
U=/ products & services

Providing the best core connectivity
for consumers and businesses

Enabling strategies
/7 Simplified & most efficient aperator

- Through digital transformation,
standardisation, and autemation
of processes at scale

@ Leading innovation in digital services

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

@ Social contract shaping the
digital society

Influencing policy and regulation to
shape a more healthy industry structure,
and build a resilient, Inclusive and
sustainable digital society

@ Qutstanding digital experiences

Using our leading digital architecture to
provide a seamless customer experience

@ Leading gigabit networks

Maintaining cur leading gigabit networks
as we provide our customers with the
best connectivity products and ‘best on
Vodafone' user expenience

N

Our advantage: Leading connectivity provider

‘-‘60\‘5

\\\Y/ /’

Our people & culture
The Vodafone Spirit

Read more
onpages 21-22

'y "“\l
(i)
\\‘-—'_-//’

Europe & Africa

Two attractive regions with scale

Read more
on pages 16-20

Governance & Risk Management
Strong frameworks in place

Read more
on page 81
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Governance

A new generation connectivity
and digital services provider

Our business

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

Europe and Africa.

Consumer

Europe

Mobile

We provide a range of market
leading mabile services, enabling
customers to reliably call, text and
access data.

Fixed

Our fixed-line services include
broadhand, TV and voice. We offer
high-speed connectivity through our
next-generation network (NGN'.

Convergence

Qur converged plans, which
combine mobile, fixed ang TV
services, provide simplicity and
better value for customers,

Other value added services
These include our Consumer
internet of Things {1oT"
propositions, as well as security
and insurance products.

Business

Africa

Maobile

We provide a range of mobile
senvices, enabling customers

to call, text and access data.

The demand for mobile data is
growing rapidly driven by the lack
of fixed broadband access and by
increased smartphone penetration.

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

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

We have unigue scale and capabilities, and are expanding our portfolio
of products and services beyond core mobite and fixed connectivity into

new growth areas, such as;

— Unified communications
— Internet of Things
— Cloud & security

Revenue contribution (FY21}

o=

Total revene

. €43.8bn

Total revenue

W Europe 7%
W Africa 16%
B Other 7%

Service revenue
£9%
27%

4%

® Consamer
Business
Other

‘ Our strategy eo1s-21)

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

Delivering our strategic priorities at pace

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

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

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

Accelerating digital transformation

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

Improve asset utilisation

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

@

Optimising the portfolio

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

@

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

Read more
onpages 14-15

Purpose pillars

Our strategy helps us to deliver our targets across three purpase pillars:
Inclusion for All. Planet. and Digitat Saciety.

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

Planet
Reducing our environmental impact and helping society
decarbonise.

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

Read more on
pages32-42
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How we manage our Group

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

‘ol Governance

~ The Board heid seven scheduled meetings this year to
deliberate on key strategic matters, our purpose and culture,
our people and stakeholder interests.

"
\‘

Nominations and Gavernance Committee

This Committee evaluates the compaosition and performance
of the Board 1o ensure it remains comprised of an appropriate
balance of independence. skills, knowledge. experience

and diversity.

Audit and Risk Committee

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

Remuneration Committee

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

ESG Committee

On 11 May 2021, the Board approved the establshment of a
newe Committee to oversee our ESG programme and monitor
progress against ESG key performance indicators.

Risk management

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

Risk framework

Quir risk framework clearly defines roles and responsibilities

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

of which are improving our risk visibility and our responses.

Board oversight of principal and emerging risks

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

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

Read more
ori payes 53-61

How we measure success

We track a range of measures that reflect our financial,
operational and strategic progress and performance.

Financial targets

The Group provides guidance on adjusted EBITDAAL and adjusted free
cash flow.

Senior management incentive plans include organic service revenue,

adjusted EBIT, adjusted free cash flow, customer appreciation metrics,
relative total shareholder return and ESG measures.

Read more
onpages 20and 101-103

Return on capital employed (‘ROCE’)

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

Our goalis to deliver a sustainable improvernent in ROCE through a
combination of consistent revenue growth, 0ngoing margin expansion,
strong cash flow conversion, and disciplined aliocation of capital

Read more
on pages 20 and 31

Operational metrics

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

Read more
onpages 14-15

Social contract

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

Read more
onpage19

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

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

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

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

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

Read more
on pages 32-42
Notes:
1 Adusted EBITDAAL 15 equivalent to FY27 defintion and calculabon of adjusted EBITDA,

2. Adusted free cash tlow is free cash flow before spectrum, restructunng, integration costs and
Vantage Towers growth capital addtions
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Financial and non-financial performance

Key Performance Indicators

Our progress

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

- 2021 2020 20'%
Financial results summary‘ (RS 15/16 FI5 15416 RS 15AAS 1T
Group revenue £m 43,809 44974 43666
Group senvice revenue £m 37141 3787 36458
Operating profit/{loss) £m 5,087 4099 951}
Adusted EBITDA (non-GAAPS) €m 14,386 14887 13918
Profit/lloss) for the year £m 536 (455) (7.644)
Basic eamnings/{loss) per share £ 0.38 (3.13) (29.05)
Adjuisted basic earmings per share (non-GAAP-) £c 808 560 627
Cash flow from operating activities £€m 17,215 17379 12980
Free cash flow (pre spectrum, restructuning and integration costs) (non-GAAP-) €m 5019 5700 5443
Borrowings less cash & cash equivalents £m (61939 (613687 (39318
Net debt (non-GAAP<) £m  (40543) (42047)°  (P7033)
Total dividends per share i 9.00 900 900
Strategic progress 202 00 201
Deepening customer engagement
Eurcpe mobile contract custormers? million 654 64.4 632
Eurcpe broadband customers” million 25.6 250 188
Europe on-net gigabit capable connections” millien 43.7 319 218
Europe Consurmer converged custormers® million 79 72 66
Europe mobile contract custorner churm % 137 146° 135
Afica data users® miilion 849 826 756
M-Pesa transaction volume® billion 152 122 10
Business fixed-line service revenue growth’ % 30 33 38
ioT SIM connections rmillion 1233 1025 849
Accelerating digital transformation
Europe net opex savings® £bn 05 04 04
Europe digital channel sales mix? % 26 21 17
Europe frequency of customer contact CORtActs per year 1.4 14 15
Europe MyVodafone app penetration % 63 65 62
Improving asset utilisation
Average mobile data usage per custormerin Europe GB/month 72 57 37
Europe on-net NGN broadband penetration® % 30 30 28
Pre-tax return on capital employed controffed) (non-GAAP<) % 55 63 59

Post-tax return on capital employed 39 39 35

(controlled and associates/foint ventures™ (non-GAAP*) %

Our people 2021 020 2075
Average number of employees and contractors thousand 105 104 102
Employee engagement index" % 74 77 20
Employee turnover rate (voluntary? % 8 12 13
Women on the Baard % 45 42 42
Women in management and leadership roles % 32 31 3
Womert in tatal workforce % 40 39 40

Notes

1 IFRS 14 "Leases” was adopted on 1 Apnl 201 for cur statutory Teporing. vathout restating

5. Excluding the impact of inactve data only SIM losses n Italy dunng Q3 and Q4 FY20

6
prior period figures. As a result, the Group's statutary resul’s for the years ended 31 March 2029 7

8.

9

1

Africa including Egynt. Ghana and Safancom.

. Organic growth.

. Europe and Common Function operating costs.

. Based on Germany, ltaly. UK and Spam

0 We calcalate two ROCE measures: 1) Pre-tax ROCE far controlled operations only. and w Post-tax
ROCE whuch alsc ncludes our share of adjusted results in eduity accounted assooiates and joint
verfures Seepages 223 and 224 for more inforrmation.

11, Far 2020 and 2021, our employee engagement index s based on aweighted average iIndex of

respanses ta three questiors satisfacton warking at Vordafone, expenencing positive emotions

atwork and recommiending us as an employer, Different methodology applied in 2019

and 31 March 2020 are on an FRS 16 basis, whereas the comparative penad for the year ended
3" March 2019 s onanlaS 17 basis.

2. Theseline ters are aitemative performance measures which are non-GAAP measures that are
presented to provde readers with addionat financial information that 15 regulary reviewed by
management and stiould not be viewed i +silation or as an altemaire to the equvalent GAAP
rreasre. See "NOMHGARP measures” on page 217 for more informatien,

3. FY20 borawings and net debit has been aligned 1o the FY21 presemiation which excludes

denvatre movernentsin cash flow hedging reserves

Including YodaforeZiggo

S



Strategic report

Purpose, sustainability and responsible business

We want to enable an inclusive and sustainable digital society.

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

Purpose, sustainability and responsible business 2021 2020 019

Inclusion for All

4G population coverage (cutdoor TMbps) —Europe’ % 98 97 95

4G population coverage (outdoor 1Mbps) — Africe’ % 62° 53 42

Estirnated number of acdkdilional female customers in Africa® & Turkey since 2016 million 159 9.6 95

M-Pesa and mobile money customers? milion 48 42 37

Planet®

Energy use

Total electncity cost £€m 760 - -

Total energy use GwWh 3,832 5790 5770

Erergy use on base stations & technology centres % 96 25 94

Purchased electricity from renewable sources (Group) % 56 23 14

Purchased electricity from renewable sources (Europe) % 80 33 19

Greenhouse gas emissions (GHGs?)

Total Scope 1 and Scope 2 GHG emissions (market-based method) m tonnes CO.e 137 195 214

Tetal Scope 3 GHG emissions m tonnes CO.e 94 95 1¢7

Tctal customer emissions avoided due to our loT platform m tonnes CO-e 7.1 69 59

Waste

Total waste (including hazardous waste) metric tonnes 7.900 9500 8500

Network waste recovered and recycled % 99 59 94

Digital Society

Europe gigabit capable connections’ million 69 42 26

5G available in countries’ # 12 B 1

5G available in cities (=100k population)’ # 244 75 1

Responsible business

Code of Conduct

Completed ‘Doing What's Right’ employee training % 84 92 -

Number of Speak Up' reports # 623 602 738

Employee trust In Speak Up % 87 — 84

Health & safety

Number of lost-time employee incidents * 7 33 64°

Lost time incident rate per 1000 employees # 0.06 035 062%

Responsible supply chain

Total spend <bn 24 24 22

Direct suppliers thousand " 1 "

Number of site assessments (conducted by Vodafone or Joint Audit Cooperation) # 76 74 85

Tax and economic contribution

Total tax and economic contribution? £bn ~ 124 127
ctes 7. Figure ned avakable due to change in employee survey methodoledy dunng the year,

N

1 Inchides VodafoneZiggo.

2 Based on coverage in Africa. including Egypt. Excludes Safancom

3 Includes Ghana.

4 Africa including Egypt. Ghana and Safanicom.

5 2019and 2020 restated to Include Egypt.

£ Datacalculated using local market actual or estimated data sources from invaices, purchasing
requisitions, direct data measurement and estimations, Carbon emissions calculatéed in ine with
GHG Protocol standards. Scope 2 emissions are reported using the market-based methodology.
For full methadolagy see our ESG Addendum 2021,

B. Datancludes lost-time incidents in Vodafone India up untit 1 Septernber 2018

S Incwdes direct taxes. non-taxation based revenue mechanismes, such as payments for the nght to
use spectrum, and indirect taxes collected on behalf of governmeents around the world Gur tax
report for 2021 will be published in the next year following the submission of our tax returns and
payment of all applicanle taxes, For more infarmation, refer to our Tax and Econormic
Contribution reparts, avalable #t vodafonecom/tax
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Chairman’s message

Governance

Financials Other information

Enabling an inclusive,
sustainable digital society

Itis a great privilege to be able to share my thoughts with you for the first time
since becoming Chairman of Vadatone in November 2020, Before ! comment
on the strong progress we have mage this year, and the key rele Vodafone
has played in keeping society connected during the COVID-19 pandemic,
I'would first like to cornment on what attracted to me to joining your Board.

The attraction of Vodafone

Vodafone is a dynamic and fast paced business, operating in an essential
industry. It has a clear vision and purpose for society, which in light of
the current pandemic is even more relevant than ever, Under Nick's
leadership not onfy has a lot already been achieved over the last three
years, there is still 2 great opportunity ahead of us.

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

one 'm fully committed to.

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

Supporting society during the COVID-19 crisis

Since loined the Baard, | have been impressed by the Company's ability

1o adapt quickly to the changes in drcumstances for the business and the
dernand placed on our service, across all of our markets, The ongoing COVID
crisis represents a significant challenge for mary businesses and citizens. Yet,
Vodafore has continuously adapted throughout this period. The passicn and
commitrmert of alt of cur 105,000 people, combined with the ‘can-do’ spirit to
getthings done together, has been essential over the last year.

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

Resilient performance in a chaltenging backdrop

Despite the tough operating environment, and unprecedented period of
global uncertainty, we delivered a resilient financial performance that was
in line with our expectations and quidance for the year.

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

Total revenue declined by 2.6% to €438 billion, with Group organic service
revenue retuming to growth in the second half of the year. This was despite
tower roaming and visitor revenue following a significant reduchion in
intemational travel due to COVID-19. Group operating profit increased

by €10 bilion to €5.1 billion and basic earmings per share increased to
038 eurccents.

The significant progress we've rmade in improving asset utilisation and
reshaping the Group, including the successful IPO of Vantage Towers. is
also helping to drive improved returns on capital and a reductionin net
debt across the Group — however there is clearly still more 1o be done,

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

dividend per share of 900 eurocents for the year, implying a final dividend
per share of 4.5 euracents which will be paid on 6 August 2021.

Shaping industry structure to support
the COVID-19 recovery

Aswe now look to the challenges faced by governments, regulators

and policy makers in enabling and supporting both economic and social
recovery, itis cdear that the services we provide 1o people, businesses and
public sector organisations are increasingly essential to this broader recovery.
et itis also clear to me that policy and requlatory decisions of the tast
decade have had a material impact on returns for the telecommunications
industry, which stilt weighs heavity on operators’ ability to invest in everything
from connectivity infrastructure to new senvices.

Looking forward, and considering Eurcpe and Africa’s important digital
ambitions, there 1s an ever more Lrgent need to overcorne the shortcomings
of the past. Clear actions — and better cooperation between governments
and industry — are required to create a more healthy and sustainable
industry structure that is truly pro-investment. pro-innaovation and
supportive of retums.

Qur sacial contract embraces this new collaborative, partnership approach
with gavermiments, policy makers, regulators and external stakeholders.
Through a shared future vision, we believe that both Eurcpe and Afvica
can overcome their many digital divides and sizeable investrnent gaps,
thereby allowing them to compete more effectively on the glabal stage
and even becorne pioneers in many areas of the technology ecosystem.
At the same time, while we have started to see some positive signs of a
more healthy industry structure emerge, it is also clear that the steps to
date fall far short of what is needed to close the widening investment gaps
and build a resiient, inclusive and sustainable digital society.

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

are also committed to taking urgent action to address the climate change
emergency both in our own and our business customers' faotprint, Qur
high-speed connectivity and digitat tools will be critical enablers of the
green transition. Similary, we are rapidly reducing our own environmental
footprnt taking the lead in the sector, and demonstrating the value of digital
All of our European networks will be fully powered by renewable energy
by Juty this year, and we have set a target to reach ‘net zero' for our own
carbon emissions by 2030 and across aur complete value chain by 204G.
We have also reported for the first fime our progress towards meeting

the recormmendations of the Task Force on Climate-related Financial
Disclosures (TCFDYin a standalone TCFD report.

Looking ahead

On behalf of the Board, | would like to thank all of our people who have
worked tirelessly over the last year 1o keep our custormers and society reliably
connected, as well as our shareholders for their continued suppart. As we
enter FY22, we will continue to focus on delivering qur purpose and strategy
at pace, supported by the good underlying momenturn in the business. Never
has our role of ‘connecting people for a better future” been more important

Jean-Francois van Boxmeer
Charman

a‘%’? Scan or click to watch our Chairman, Jean-Francois

A% van Boxmeer, share his views on his first months at

2 Vodafone: investors.vodafane.com/videos-chair
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Chief Executive’s statement
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Resilient performancein FY21and
announcing next phase in our strategy

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

We have delivered on the first phase of our strategy to reshape
Vodafone as a stronger connectivity provider — including the
simplification of the group to Europe and Africa, the successfut PO of
Vantage Towers (£13.2 billion market capitalisation), the fast roll out of
our next generation mobile and fised netwo ks, Share gainin broadband
subscriptions and continued reduction in custormer churn. Our digital
transformation intiatives have generated savings of €0.5 billion over the
year and the integration of the assets acquired from Liberty Global is well
ahead of plan.

Our strategy coi92n v/

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

Delivering our strategic priorities at pace

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

This has been delivered through four key strategic pricrities:

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

offering additicnal products and services in order to deliver
a more consistent commercial performance and improve
custormer layalty.

Accelerating digital transformation

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

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

Optimising the portfolio

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

Cver the tast three vears we have made strong progress against all
of these strategic priorities — reshaping Vodafone to be a stronger
connectivity provider,

Read more
onpages 14-15

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

Nick Read
Chief Executive

Elj-ﬁ' E Scan or click to watch our Chief Executive summarise our

pen‘ormance this year and introduce the next phase of

The next phase of our strategy

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

Our customer commitments

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

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

Outstanding digital experiences

Using our leading digital architecture to provide a
seamless custemer experience across all channels
—app. cnline, retaii and physical delivery at home.

Cur enabling strategies

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

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

Leading gigabit networks

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

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

IR Read more
= onpages 18-20
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Market and strategy

Operating in a rapidly
changing industry

Mega trends | Our stakeholders

The long-term trends that are shaping our industry | The demands of our stakeholders are continuously

and driving new growth opportunities. \‘ evolving. Engaging with them regularly is fundamenta
to how we operate.

|
Remote working Our customers' 215m

The trend towards remote working for employees is growing and this has ="/ \We arefocused on deepening ourengagement  mobile customers
been further accelerated by the COVID-18 pandemic. Providing reliable with our custorners to develop long-term
high-speed connecticns for consumers and businesses working from valuable and sustainable relationships. 28m
harne or remotely is becoming increasingly essential. Vodafone is the largest mobile and fixed broadband
network operator in Europe and a leading customers
. global loT connectivity provider. We have
Connected devices millions of customers across Europe and 22m
The demand for connected devices, beyond smartptiones, is growing Africa, ranging fromindividual consumers TV customers
rapidly. The Internat of Things is expected to drive huge operaticnal to large multinational corporates.

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

range of use cases. @ Our people 1 05’000
Our people are critical to the successful delivery  employees and

of ourstrategy. itis essential they areengaged  contractors

and embrace our purpose and values.

Adoption of cloud technology
Businesses and consumers are increasingly moving away from using

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

efficient, shared capacity and services over the cloud. Our suPphers ) 1 09500
Qur suppliers provide us with the products suppliers
and services we need to deliver our strategy

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

public sector mcre than 10,500 suppliers who partner with

Us, ranging from start-ups and small busingsses

The European Union has launched a series of support mechanisms .
o large multinational companies.

totaling €750 bilion under the barmer “NextGenerationELY”. This

includes a Recavery & Resilience facility, which combines €360 billion s
£
of loans and £312 billion of grants available to European Union Member Py Our local communities and NGOs t.1 50m

States. This funding presents a direct and indirect cpportunity given Y We beleve the long-term success of our donatedin

at least 20% of the total funding 1s planned to support the European businessis closely tied to the success of the contributions and

Commission's digital transformation agenda. comrmunities in which we operate. Weinteract  services in-kind in
with focal communities and NGOs, seekingto  response fo the

In addition, in order to remain competitive and fulfll their sodial and
environmental cormmitrnents, companies are increasingly (0oking
to digitalise their operations to become more efficient and limit ther

be aforce for good wherever we operate. COVID-19 crisis

> Government and regulators £€12.4bn

ervironmental impact ugﬁ\ﬂﬁ )
Qur relationship with governments and total tax and
regulators isimportant tc ensure policies are economic
Digital payments & financial services developed in the interests of our customers  cenitribution
The trend towards more digital forms of payment is growing with a and the industry, while also enabling them in 2020
broader range of financial services now being delivered through apps to better understand the positive impact
and online. In Africa, the growth in smartphane penetration is allowing we can have on the environment and
consumers to access digital financial senaces for the first time, enabling communities we operate in.

meney fransfers, loans, insurance and even merchant payments,

rinvestors
Ourinvest - >1,000
B Read more : Our investors include individual and investor

B onpages 10-11 institutional shareholders, as well &s debt interactionsin
investors. We maintain an active dialogue FY21

with our investors through our extensive

investor relations programme.

Mote: Read more
1 \ i
Includes VodafoneZigga and Safanco onpages 1213
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Qur strategy o121

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

Our strategic priorities

Deepening customer engagement

Consumer

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

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

Business

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

Our progress

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

FY21 achievements

Europe Africa’
NGN broadband Customer Data M-Pesa
customers added  loyalty users transaction
volume
+14m O09%pp 849m 15.2bn
year-on-year + 25% year-on-year
impraovement in
mobile contract
customer chum
Business
Fixed line service revenue growth loT SIM connections

3.0% +20m

total base now 123 million

Accelerating digital transformation

Through standardisation, digitalisation and sharing of processes
we are capturing the significant epportunities available to us to
deliver best-in-class operational efficiencies and a structurally
lGwer cost base.

Improving asset utitisation

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

Cumulative European Role efficiencies

net opex savings® in shared services

r

€1.3bn 5,500

€.15% reduction over 3 years over3 years
Unitymedia cost & capex Countries with network
synergies realised sharing agreements

>65% 7

Optimising portfolio Vantage Towers IPO Portfolio optimisation
We are actively managing our portfolio of assets in order to €2.2bn 1 9
simplify the Group, and strengthen our pesition in converged proceeds? M&A transactions since FY19
connectivity markets in Eurcpe, and mobile and data payments
in Africa.
Motes

Read more
onpages 14-15

1. Afncaincluding Ghana, Eqypt
and Safancom.

2. Eurgpe and Common Functions,

. . . . . 3. Includes greenshoe proceeds of
Scan orclick towatch our Chief Executive, Nick Read. summarise our £02 billon receivedin Aprl 2021,

performance this yearand introduce the next phase of our strategy:
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Mega trends

Long-term trends
shaping our industry

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

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

Remote working

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

and reliable fixed and mobile connectivity for individual workers, but also
ermerging cloud architecture, digital security and unified cornmurications
solutions for employers,

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

private networks, unified communication senvices and the migration of
enterprise applications 1o the cloud. This is vital for business continuity,
and it provides network operators an opportunity to further despen
customer relationships — offering them a broader range of services.

Connected devices

The world is becorning ever more connected, and itis not just driven
by smartphones. Awide range of new devices, across all sectors and
applications, are increasingly being connected to the internet. The
number of connected devices, known as the Internat of Things, is
expected to more than double to 25 billien by 2025, Thisis driven by
continued reductions in the cost of computing components, advances
in cross-device operability and software, and the near-ubiquity of
mobile networks.

For consumers, there is a growing range of applications such

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

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

Note
1. GSMA inteitigence, The Mobite Economy 20201

For businesses, the demand for loT and potential use casesis even more
evident, These include solutions such as automated monitoring of energy
usage across national grids, tracking censumption in smart buildings and
detecting traffic and congestion in cities.

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

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

provide complex end-to-end hardware and software solutions such as
survelllance, smart metering and rermote monitoring; and it s often more
efficient for these solutions to be created in-house. Scaled operators can
leverage their unique position to co-create or partner with nimble
start-ups at attractive economics.

Adoption of cloud technology

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

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

Many small businesses increasingly understand the benefits of

cloud technotogy, however they lack the technical expertise or direct
relationships with large enterprise and cloud spedialists. This presents an
oppartunity for network aperators, who have strong existing relationships
and can effectively navigate moving to the cloud at scale.
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Larger corporates who may already use the cloud today, are progressively
moving away from complex systems based on their own servers or single
cloud solutions, to multi-cloud offers, sold by network operators and their
partners, This appraach reduces supplier risk and increases corporate
agility and resilience, Large corporates continue to drive higher demand
for robust, secure and efficient connectivity services as they transition
from their own legacy hardware and services. Cloud providers also
recognise the criticality of telecommunications networks. Many

cloud providers are partnering with the largest network operators,
sometimes through revenue sharing agreements, to develop edge
computing selutions which integrate data centres at the edge of
telecommunication networks to deliver customers reduced latency.

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

compared 10 €40 billion today'.

Consumers use cloud solutions for a vanety of reasons, including digital
storage and online media consumption. Consumer hardware 15 also now
being replaced by cloud-first solutions. For exampte, new cloud-based
gaming services allow consumers to strearm complex, bandwidth-heavy
computer games directly to their phones or tablets, without the need for
expensive dedicated hardware. Fast and reliable connectivity will act as a
catalyst for further innovation and consumer applications, many of which
do not currently exist today.

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

Digital and green transformation
of the public and private sectors

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

and €312 hillion of grants available to European Union Member States.
Of these grants, approximately 70% of the total will be allocated to
European Union Member States in which Vodafone has an operating
presence. 70% of these grants are planned to be distributed by the end
of 2022. The range of funding presents a direct and indirect opportunity
diven at teast 20% of the total funding is planned to support the Eurcpean
Commission's digital transformation agenda.

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

These suppert measures will help connect schools, hospitals and
businesses to gigahit netwaorks and pravide hardware, such as tablets to
rnillions of schoolchildren,

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

Notes
1. Vodafone, Business Investor Briefing, March 2021
2. (G5MA Inteligence, State of the Industry Report on Maobile Money 2021,
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Similarly, the Eurcpean Union has committed to be carbon-neutral by
2050. Mobile network operators across Europe will be able to benefit
from these funds as they seek to limit theirimpact on the climate, and
help other customers from across the private and public sectors reduce
their own energy use and carbon emissions.

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

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

Digital payments

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

In Africa, digital payments are primarily conducted via mobile phones
through payment networks cwned and operated by network operators,
and the value of transactions processed per day is expected to reach over
$3 billion globalty by 2022, compared to $2.1 billion in 2620<. Censumers
are also moving beyond peer-to-peer transactions asrising smartphone
penetration drives the adoption of mobile payment applications. Network
operators are using these applications to sell additional financial services
focused products, ranging from advances on mabile gitime and device
insurance to more complex offerings such as life Insurance. This plays a
critical role inimproving financial inclusion for millions of people across
Africa where the traditional banking secter has not been able to reach.

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

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

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

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

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

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

Our customers

We are focused on degpening our engagement with our customers to
develop long-term valuable and sustainable relationships. In total we have
hundreds of millions of customers across Europe and Africa, ranging from
individual consumers to large multinational corporates.

How did we engage with them?

— Digital channels (MyVodafone app, TOBI chatbots, social media
interaction and the Vodafone website}

— Call centres

— Branded retall stores

What were the key topics raised?

— Better value offerings

— Faster data networks and wider coverage

— Making it smple and quick to deai with us

— Managing the challenge of data-uisage transparency

— Converged solutions for consurmer and business customers
— Prompt feedback/resclution on service-related issues

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

How did we respond?

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

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

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

— Upgraded MyVodafone app - new functionality and easier navigation

— Scaled up TOBI {our Artrficial Intelligence "Al agent ) to include voice as
well as chat capabilities

— Implemented the highest safety standards possible in our stores in
order to keep our customers and colleagues safe

— Introduced integrated packages offeringinternet, TV and mobile

—~ Extended our range of consumer iaT products

~ Facilitated working from home and increased data aliowances during
the COVID-19 crisis

Our people

Our peopie are critical to the successful delivery of our strateqy Itis
essential that they are engaged and embrace our purpose and values.
Throughout the year we focused on & number of areas to ensure that
our people are highly motivaied and we remained focused on wellbeing.

How did we engage with them?

— Regular meetings with managers

- European Employee Consultative Committee

~ (B)National Consultative Committee (South Africa)

- (B)Internal website & live webinars

— (B) Executive Committee discussions

— {B)Newsletters and electronic communication

— {(B) Emipioyee Speak Up channel

- Giobal Puise and Spirit Beat surveys

What were the key topics raised?

— Opportunities for personal and career development

— Communication and knowledge sharing acress the Group

— Enhancing leadership coaching capacity

— Deepening digital skills

- Impacts of COVID-19 and Brexit

— (lobal Pulse & Spirit Beat survey actions

How did the Board engage?

~ Valerie Gooding, in her capacity as Workforce Engagement Lead,
updated the Board on employee voice engagements, and the Chief
Hurnan Resources Officer provided updates on the Vedafone Spirit

How did we respond?

— Training courses including developing new shills such as digital
marketing, &-commerce, coding, big data and analytics

— Internal communicaton to staff on the impacts of COVID-16 and Brexit

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

— Provided a range of physical and mental wellbeing services

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

— Launched a leadership programme called the Senior Leadership Team
{SLT) Spirit Accelerator for 277 of cur senior teaders

Our suppliers

Gur business is helped by mare than 13.500 suppliers wha partner with
us. These range from start-ups and small businesses to large multinational
companies. Our suppliers provide us with the products and services we
need to deliver our strategy and connect our customers.

How did we engage with them?

— Virtual safety forurms, events, conferences and site visits
— Tenders and requests for audits

— Supplier audits and assessments

What were the key topics raised?

— Improving health and safety standards

— Prornoting diversity and inclusion

— Partnering on environmental sciutions

— Timely payment and fair terms

- Supplier/product innovaticn
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How did the Board engage?
— The Board received updates on the role of our key suppliers and
geo-political factors impacting our global supply chains

How did we respond?

— Held safety forurms virtually every quarter

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

~ Provided faster payment terms to support over 1200 smaller
businesses during the COVID-19 crisis

Governance Financials Other information

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

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

How did we engage with them?

— Through our products and services

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

— Participation in key International forums and working groups

~ Vodafone Foundation/community partnerships

— Worked with different NGOs around the world

What were the key topics raised?

- Access to connectivity and digital sendces, and closing the digital divide

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

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

— Investment in infrastructure

— Delivery of global and national development goals, inctuding
UN Sustainable Development Goals

How did the Board engage?

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

How did we respond?

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

— Launched ConnectUin South Africa —a “free-to-use” portal providing
essential senices to customers

— Ensured that our technology continues to be compliant with national
regutations and international gquidelines

- We continued work as the largest corporate partner for Connected
Education for United Nations High Cornmissioner for Refugees

Governments and regulators

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

How did we engage with them?

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

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

— Hosting workshops to improve sector understanding

What were the key topics raised?

— Security and supply chain resilience

— The Digital Economy and Society

— Responses to COVID-19

— The European Green Deal

— Data pretection and privacy

— Regulatory environment and compliance

How did the Board engage?
— Management updated the Board on how Vodafone has worked
with governmenits and regulators dunng the COVID-19 pandemic

— Management provided regular updates on tegal and regutatery matters

How did we respond?

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

— Communications on the impact of electromagnetic fields CEMF)

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

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

— Discussion on an environment that facilitates investment in technology

— Engaged on the Green and Digital Transformation of the EU

— Engaged on digiisation of Industries and SMEs

Ourinvestors

Ourinvesters include individual and institutional sharehoiders as welt
as debt investors. We maintain an active dialogue with our investors
through our extensive investor relations programme.

How did we engage with them?

— { B)Personal meetings, virtual roadshows, conferences

- Annual & interim reports and presentations

— Capital markets days

— Stock Exchangs News Service (SENS) announcerments

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

~ (B)Annual General Meeting (AGM?

- investar perception study and reqular feedback survey

What were the key topics raised?
— Strateqy to deliver sustained financial growth

- Impact of COVID-19

— Allocation of capital

— Corporate governance practices
— ESG strategy and targets

— Dividend policy

— Deleveraging strategy

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

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

How did we respond?

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

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

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

In Novernber 2018, we set out our ambition to reshape Vodafone and
establish 4 foundation from which the Group can grow in the converged
connectivity markets in Europe. and mobile data and payments in Afnca.
During the first phase of our transformation we have executed at pace to
deliver on our prigrities, and in this strategic review we highlight that:

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

&

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

Read more
on pages 14-13

Read more
on pages 18-20 @
We are committed to
improving returns
= Read more
S on page 20

Strategic progress summary

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

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

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

customer engagement (i} accelerating our transformation to a digital first
organisation; il improving the utitisaticn of our assets; and (v) optimising

our portfolio.

During FY27, we have continued to execute at pace across all four
priorities, Highlights of activity during the period include:

— mebite contract customer lovalty improved by 0.9 percentage points
year-on-year,

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

— we have launched 5G in 240 cities across 10 of our European markets;

— inresponse to the trading conditions related to the COVID-19
pandemic, we accelerated a series of cost saving activities, resulting
in a €0.5 billion net reduction in operating expenditure in Europe
and Comman Functions;

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

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

The table below summarises the progress against our strategic pricrities
inFY21.

urits Fr21 Fz0
Deepening customer engagement
Furppe mobile contract custorners’ million 654 644
Europe broadband customers' mitlion 25.6 250
Europe on-net gigabit capable connections’ million 437 3%
Europe Consumer converged customers’ million 75 72
Europe mobile contract customer churn % 13.7 1467
Africa data users® rnilion 849 826
M-Pesa transaction volume® bilion 15.2 122
Business fixed-line service revenue growth? % 30 33
loT SIM connéctions mitlion 1233 1025
Accelerating digital transformation
Europe net opex savings? £hn 0.5 04
Furope digital channe| sales mix® % 26 21
Europe frequency of customer contacts pa + 14 14
Europe MyVodafone app penetration % 63 65
Improving asset utilisation
Average mobile data usage per customer in Europe GB/mornth 72 57
Eurepe on-net NGN broadband penetration’ % 30 30
Pre-tax return on capital employed (controlled)” % 55 63
Post-tax return on capital empioyed (controlied and associates/joint ventures)” % 39 39

Notes:

1. including ViodafoneZigge.

2 Excluding the impact of mactive data-only SIM losses in ttaly during (3 and Q4 FY 20,
3. Afncaincluding Ghana. Egypt and Safaricom.

4 Orgarc growith.

S Europe & Commion Function operating costs

& Based onGermany taly. U and Spain

7. We calculate two ROCE rieasures: ) Pre-tax ROCE for controlled operations only, and i) Post-iax
ROCE which also Includes our share of adjusted results in equity accounted associates and jont
ventures, See pages 223-224 for more Information
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Deepening customer engagement

Ouractions have delivered a more consistent commercial performance,
and our service revenue trends have remained resilient, despite the direct
impacts of the COVID-19 pandemic on revenue from reaming and visitors.

In mobile, we have launched speed-tiered, unlimited data plans in

10 markets. This has enabled us to stabilise and grow our higher value
custorner base and increase average revenue per user (ARPUT. We have
also launched and embedded ‘second’ brands across our markets and
now have over 5 million active users across our second brands in
Germany, italy, the UK and Spain.

We have maintained strong commercial momenturn in our fixed business
and over the past three years we have added 4.3 million NGN broadband
customers in Europe. We also have converged customer plans available
in all major markets. By deepening the relationship we have with our
custorners we have been able to drive a significant improvernent in
customer loyalty, with mobile contract churm in Europe reducing by

2.3 percentage points over the last three years.

In Africa, dernand for mobile data remains significant given the lack of
fixed line infrastructure, There is also a substantial opportunity to grow
M-Pesa (our mobile payments platform) and expand it into new financiat
and digital services. During the last three years, we have continued to
see significant gemand for mobile data and monthly average data usage
in our markets outside Europe has increased to 46 GB (FY18: 2.2 GB).
The total number of data users in Africa has grown from 72.4 milion to
84.9 million. The number of M-Pesa and other mabile money customers
has continued to grow strongly, with a total of 483 million active users
now registered.

Accelerating digital transformation

We have now exceeded our original three-year target of at least €2.2 billion
of net savings from operating expensesin Europe and Common Functicons,
with cumulative savings of €1.3 billion, equivalent to a ¢.15% net reduction.
This focus on efficiency, delivered through standardisation, integraticn
and digitalisation of our operations, has enabled our adjusted EBITDA
margin to be resilient during the pandemic and remain broadly stable at
32.8%. In the last three years, we have introduced 5,500 role efficiencies
in cur shared service centres ¢ VOIS) and approximately 30% of Group
employees now work inour shared operations. We are continuing to
transform the business and evolve the Group digital toolset — including
our Al assistant, TOBI, and Robotic Process Autornation (RPAY —in order
to further our preductivity leadership, We have also increased our digital
sales, now 26% of total sales across Germany, taly, the UK and Spain, and
optimised our retail footprint.

Improving asset utilisation

Three years ago, we began a series of activities to improve our asset
utilisation to suppart a recovery in return on capital empioyed (ROCE).
We have reached network sharing agreerments with leading mebile
network operators in most of our European markets, established
Vantage Towers as a separate business to consoldate the ownership
and operations cf our passive mobile network infrastructure, and signed
significant wholesale agreerments in both our fixed and mobile networks.

Despite the strong delivery of our strategic priarities at pace, our post-tax
return ROCE of 3.9% remains below our cost of capital. Ina subseguent
section, we have set out our growth modet and capital allocation
frarmework and explained how we will drive shareholder returns through
efficiency and growth.

Governance
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Optimising the portfolio

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

Africa, we began alarge programime to rationalise our portfolic in 2019,
Our portfolio optimisation programme has had three overriding objectives
as summarised below:

Objective Transactions
1. Fecus on Europe 5 disposals including New Zealand and Malta
&Africa 4 acquisitions, including purchase of KDG
shares from minority sharehclders
3 mergers in Australia and India
(Vodafone Idea & indus Towers)
2.Achieve 3 acquisitions in Germany, Greece and
convergence Eastern Europe
with local scate

3. Enable structural
shiftin asset utilisation

2 tower mergers in Raly and Greece, aswell
as subsequent sale of INWIT stake

IPO of Vantage Towers

' investors.vodafone.com/videos-strategy
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Creating a new generatlon connectivity

The next phase of our strategy

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

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

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

Our customer cormmitments
&y

Best connectivity products & services

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

Leading innovation in digital services

Leveraging our unique platforms and partnering with leading
technology firms to provide custamers with a best an
Vodafone' user experience,

Outstanding digital experiences

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

Our enabling strategies

Simplified & most efficient operator

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

Social contract shaping digital society

Influencing policy and requlation 1o shape a more healthy
industry structure, and build a resilient. inclusive and
sustainable digital society.

Leading gigabit networks

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

I Readmore
= On pages 18-20

EfEFGE Scan or click to watch our Chief Executive summarise
2 ce this year and infroduce the next phase

£ of our strategy:
investors.vodafone.com/videos-strategy

i Investing in our key differentiators

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

Leading scale In core connectivity

InEurcpe’, we are the leading converged connectivity provider with
7.9 million converged customers, 113 million mobile connections,
142 million marketable NGN broadband homes, cover 38% of the
population in the markets we operate In with 4G, and have launched
5G in 240 cities across 10 markets.

In Africa®, we are the leading provider of mobile data and mobile
payment senvices, We have 178 mitlion customers and are the leading
connectivity provider in seven out of eight of the markets we operate in
covering 62% of the population where we operate with 4G senvices,

Differentiated platforms

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

— one of Furcpe’s leading TV platforms with over 22 million users’
— amarket leading Io7 platform with over 123 millicn connections

— M-Pesa— Africa’s leading mobile payment platform processed over
15 bilion transactions during the year, and has 48 million active users

MyVodafene app — digitally serving customers
scaled shared service centres - centralising and autornating our processes

Our people & culture

Qur employees’ passion. commitment and expertise are Key to delivering
our strategy and purpose. It is importart that we continue to investin

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

Read more about our people strategy
on pages21-22

Govermance & risk management

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

Qurbrand

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

1 including ViodafoneZiggo
2 Africamgiuding Egypt Gana and Safancanm
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Our financial strengths

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

Resilient and growing revenue streams

We generate reveriue primarily through monthly recurring contracts or
subscriptions — providing us with robust and resilient revenue streams.
We are also growing quickly In new growth areas such as 10T, cloud &
security, and next-generation fixed-line services,

Our medium-term ambitions

Disciplined capital allocation to drive
shareholder returns.

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

Significant opportunities to lower our cost base

By being Digital First, radically simpler, and leveraging our Group scale
we are able to structurally transform our cost base. Over the past three
vears we have delivered €713 billion of net opex savings in Europe, and
are targeting a 20% reduction in our European cost base over five years
to FY23.

Robust balance sheet

Our average tenure of debt is 12 years (excluding debt issued by
Vantage Towers). we have no significant short-term refinancing needs,
and we have a strong liquidity position with cash and shert term Investrments
of £9.8 hillion and unused facilities of €7.4 biltion,

Read more
on pages 23-31

Ongoing Mid-single digit adjusted
margin EBITDAaL' growth
expansion

Good cash Mid-single digit adjusted
conversion FCF? growth

Disciplined approach to capital
atlocation

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

Invest incritical infrastructure

€7.9 billion

cash capital additionsin FY21

Maintain a robust balance sheet

2.8x

net debt/adjusted EBITDA

Shareholder distribution

@ 9.00 eurocents

dividends per share in FY21

Read more on our capital allocation
framework on page 20

[ ""Q EI Scan or click to watch our Chief Financial Officer
: summarise our financial performancein FY21:

gtt""ﬁ investors.vodafone.com/videos-cfo

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

allocation

Sustainable ROCE? greater than WACC

W ® & @

value
creation A minimum dividend of 9.00

eurocents per share per annum

Notes

1 Adjusted EBITDAAL 15 equivalent to FY21 defirition and calculation of adiusted EBITDA

2 Adjusted free cash flow s free cash flow before spectrum, restructunng. ntegration costs and
Vantage Towers growth capital add tions. Growth capital addimions s on & cash bass and includes
expenditure on new sites, ground lease optimisation and other adjacency opportunities 2s
defined by Vantage Tawers,

3 Pretax retum on capital employed (ontrolied,

Our sustainable business strategy

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

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

all three pillars.

Read more
on pages 32-52
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Strategic review (continued)

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

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

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

and Africa, enabling an inclusive and sustainable

digital society.

J/E;E Best connectivity products & services

Consumer Europe

In Europe, we are a leading converged connectivity provider with 7.5 million
converged customers, 113 million mobile connections, 142 million
marketable NGN broadband homes, we cover 98% of the population in
the markets we operate inwith 4G, and we have launched 5Gin 240 cities
in 10 rmarkets in Europe. We have achieved this leading position by focusing
on our core fixed and rmobile connectivity. We are enhancing our products
through capacity and speed upgrades, unlimited mobile plans, a distinct
tiered branding hierarchy and convergent product bundles.

Consumer Africa

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

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

the markets inwhich we operate with 4G services. Our M-Pesa financial
services platform processed over 15 billion transactions during the vear,

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

Vodafone Business

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

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

2. We have unique scale & capabilities
We have the scale, expertise and technology to successfully compete
in these attractive markets. We are expanding our portfolio of products
and services to enhance our provision of core connectivity services,
within-house innovation in loT and partnerships with leading
technology companies to offer cloud, secunty and unified
communications services.

3. We have strong operating mamenturm
Over the last three years, we have delivered a step-change in our
commercial performance, leading to senvice revenue growth (excluding
roarming and visitor revenuel of 1.8%¢in FY21, with total service revenue
now over €10 billion. This has been driven by ongoing improvements
in our commercial rmomenturn, strong support to our customers

Other information
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throughout the pandemic, clear understanding of cur economic
model and disciplined prioritisation of high marginal return on
capital opportunities.

4. We are on a clear growth pathway
Our strategy is grounded in our purpose to connect for a better future
and isfocused on three core elements. Firstly, to be the trusted partner
for small and medium-sized enterprises. Secondly, to be the gigabit
connectivity provider of choice to [arge enterprises. Thirdly, to be the
ieading end-to-end provider of 10T solutions for every organisation.

EFFAE Scan or click to watch our virtual investor briefing at:

=) Leading innovation in digital services

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

Premium TV

Qur consumer TV proposition now has over 22 million subscribersin

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

We partner with 18 leading global content producers and distributors
such as Disney, ViacomCBS, WarnerMedia, Netflix, Amazon and Comeast.
Our premiurn TV offering is delivered through a seamlessly integrated,
mudti-device platform. This enables consumers 1o watch whatever they
want, whenever they want on any connected device.

Financial services

We remiain focused cn embedding Yodacom as a leading pan-African
technology company and M-Pesa offers a unique opportunity to extend
our reach further into financial services through our investrments in
financial, digital and (ifestyle services. This provides us with pportunities
to enhance our relationship with the 178 millon mobile customers we
serve across our African footprint. In particular, we note our partnership
with Alipay and the imminent l@aunch of cur single fifestyle app for
custormers and merchants in South Africa that promotes greater financial
inclusion. We see this super-app as a precursor to M-Pesa's evolution,
supporting dccelerated growth 4crass cur financial services’ businesses
and assisting us in connecting hundreds of millions more in Africa so that
noongis left behind,

Vodafone Business digitat platforms

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

loT

Cur end-to-end loT propesition is the largest of its kind globally, Our
Business 10T offering for private and public sector clients was discussed

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

Our consumer loT offering has now connected over 1.4 million devices
such as the watches through our OneNumber service and our Curve
mobile tracking device. In addition, we recently launched a new smart kids
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watch, developed with The Walt Disney Company. We will be expanding
on the opportunity for consumer IoT and other consumer growth
opportunities at a virtual investor briefing in December 2021

Outstanding digital experiences

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

In the new decade, our ambition is for customers to primarily interact
with us in a ‘Digital First’ manner, Our investrments in this area have already
resulted in our artificial intelligerice-enabled assistant (TOBT)} resolving
63% of customer support interactions with no human interaction and

an approdmate 5% reduction in the frequency of customer contacts per
year to 14, As we look ahead, we expect the majority of new customers
will join Vedafone through digital channels and the overwhelming
majority of customer interaction and queries will be fulfiled through
either the MyVodafone app or support provided through TOBI. We will
then support the ongoing customer relationship through data-driven and
autemated targeting of upselling, cross-selling and contract extension.
This Digitat First custorner expenence will improve customer oyalty and
reduce the service cost per custorner.

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

.) Simplified, most efficient operations

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

In the next phase of our strategy, we are pursuing these cpportunities
through two significant evolutions in our operating model Firstly,
integrating our network and digital teams in Europe and, secandly,
streamlining our approach to product development and custormner

care within our European comimercial teams. These programmes will be
key compaonentsin delivening the next phase of cur ongaing efficiency
prograrnme, which targets a total net reduction of Europe and Common
Function operating expenses of 20% by FY23 (versus a FY 18 baseline).

Integrating network & digital teams

We are integrating our European network and digital tearms. This

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

This new operating model for our technology teams will enable our
multi-year journey to redefine our technology architecture following

a Telce as a Service' (TaaS) model, Qur TaaS model is based on twe
existing layers of inter-connected digital technelogy. We have created

a standardised suite of custorner and user-facing interfaces for an entire
omni-channel journey and called it OnePlatform. The OnePlatform suite

Governance
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is powered by our Digita| eXperience Layer (DXL, DXL refers to the
abstraction layer in our IT architecture which separates customer-facing
micro-services requinng frequent and rapid adjustment from back-end
systerns such as billing and CRM.

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

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

We are also accelerating the deployment and adoption of digital tools
through common digital platforms with the ambition to move to ane
"My Vodafone” app and, cver time, one TOBI chatbot platform., This will
also help us deliver a more consistent custermer experience regardless
of geography, with further automation and simplification.

@ Social contract shaping industry structure
toimprove returns

Over the last decade, the performance of the Eurcpean telecommunications
industry has been weaker than cther regions, which market commentators
largely attnbute to its regulatory envircnment. European regulation differs
in both its fragmented approach to spectrum licensing and market structure,

compared with North America or Asia.

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

and civil society. We believe the industry needs & pro-investment,
pro-irmavation partnership approach to ensure Eurcpe can compete

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

Fallowing our efforts and society's increasing reliance on our connectivity
infrastructure and services, notably during the COVID-19 pandemic, we
are beginning to see positive signs of a healthier industry structure emerge.
Recent spactrum auctions in the UK, Greece and Hungary were conducted
in a positive manner and completed with spectrum being assigned at
sustainable prices, in line or below European benchmark levels., Authorities
are recognising that operators need 1o be able to focus available private
funds for fast deployment of new infrastructure and services.

We have also seen naticnal governments increase support, such as
state-subsidies for rural networks in the UK and Germany. A key area
will be shaping Member State recovery funds and how at least 2095 of
the €750 billion NextGenerationEL funding targeted for digital initiatives
is distributed.

We will play cur part by investing in our high-quality network infrastructure
and will continue to work closely with regulators and policy makers in
order to create a more healthy and sustainable industry structure thatis
truly pro-investrment, pro-innovation and supportive of returms,
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Strategic review {continued)

(&) Leading gigabit networks

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

fn mobile, we are currently deploying mobile networlk infrastructure o
deliver 5G connectivity. Sa far, we have launched 5G services in 240 cities,
in 10 markets in Europe. 5G services provide real world' speeds well in
excess of 100 Mbps, compared with 4G which pravides 'real world' speeds
of 20-35 Mbps. In addition to the speed advantage, 5G networks that are
‘built right’ and with longer-term competitive advaritage in mind, provide
mare uses cases, and significant capacity and efficiency advantages.
ultimately lowering the cost per gigabyte of mobile data provision.
However, the European mabile sector is also utilising dynarmic spectrum
sharing (DSS) technology to share existing 4G spectrum to provide a
more limited SG experience.

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

Click to read more about Vantage Towers:
vantagetowers.com

Alongside our 5G mobile network infrastructure is our NGN fixed-line
network infrastructure. We can now reach 142 million homes acrass 12
rnarkets in Europe (including VodafoneZiggo). This marketable base is
connected through a mix of owned NGN network (56 million homes, of
which 44 million are gigabit-capable), strategic partnerships {24 million
homes) and wholesale arrangernents (62 milion homes), This network
provides us with the largest marketable footprint of any fixed-line
provider in Europe. In Germany, cur owned network covering 24 million
households is being progressively upgraded o the latest DOCSIS 31
standard, which provides us with a structural speed advantage over the
incumbent. Over the mediurm-term we will continue fo increase the
praportion of our EUrope customers that can receive gigabit-capable
connections through our owned network and continue to work with
strategic partners &G provide cable and fibre access.

Committed to improving returns
Outlook for FY22

Qur performance during FY21 has been in line with our expectations and
dernonstrates the relative resilience of our operating model. We remain
focused on the delivery of the next phase of our strategy.

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

Based on the current prevailing assessments of the global
MACGECoNOMIC outlook:

— Adjusted EBITDAaL' is expected to be between £15.0- €154 billion
in FY22Z;and
— Adjusted free cash flow? is expected to be at igast £5.2 titlion in FY22,

Governance
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Disciplined capital allocation to drive
shareholder returns

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

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

— we aimlo continue te focus on the converged connectivity markels
in Europe, and mobile data and paymentsin Africa;

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

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

Our capital allocation prionties are to support investrment in connectivity
infrastructure; matntain a robust balance sheet and support improved
shareholder distribution.

Cur growth strategy requires a greater levet of investment, in four
major areas.

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

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

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

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

Medium-term financial ambition

During this next phase of our ongoing transfermation to be a new
generation connectivity and digital senvices provider, we are committed to
improving returns, The table below sets our riodei for value creation,
alongside our mediurn-term financiat ambition,

Value model Medium-term ambition

Growth in both Europe & Africa

Consistent
revenue growth

+ Ongoing
margin expansion

Mid-single digit adjusted EBTDAaL” growth

+ Good cash conversion  Mid-singte digit adjusted FOF growth

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

=Sustainable ROCE® greater than WACC

value creation

A minimum dividend of 900 eurccents
per share per annum

Motes

1 Adwsted EBITDAAL 1s equivalent to FY21 definition and calculation of adsted EBITDA

2 Adjusted free cash flow s free cash flow before spectrum, restructunng integration casts and
Vantage Towers growth capital addrhions, Growth capitat additons 15 on a cashi bass and includes
Sxpenditure on new sites, ground lease optirmisation and other adacency opponrunities as
defined by Vantage Towers.

3. Pre-tax return o capital employed (controlled)
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Our people strategy

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

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

Vodafone Spirit

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

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

At the start of the financial year, we launched a survey called ‘Spint Beat
to replace our annual employee survey. We use Spirit Beat surveys to
measure our culture and itsimpact. The results — shown in the tabte
below —show a strong adoption of the Spirit beliefs and behaviours.

In the second suvey undertaken in January 2027, scores remained
relatively consistent in a time of unprecedented change. The scores
atso outlined strengths and areas of focus to embed our culture further,

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

Governance
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Spirit Beat surveys

2021 2020
Earn customer loyalty 72 74
Experiment learn fast 77 78
Create the future 75 75
Get it done, tegether 76 77
Overall Spiritindex’ 75 76
Respaonse rate 86% B4%

Note:
1. The overall Spint Index reflects (he average of the four Spint hehawaour scores.

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

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

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

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

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

Agile and efficient operating model

During the yvear, we have worked to simplify our operating medel.
leveraging our global scale. We initiated one of our largest ever
organisational changes to accelerate our transformation into a new
generation connectivity and digital senices provider for Eurcpe and
Africa. This consists of three major initiatives, effective from 1 April 2021

— Product operating model: We will establish & simplified and unified
approach to product developrnent, to shorten the time between idea
creation of new products and launch. The new maodel will help usto
leverage our scale when bringing innovative products to market and
scale them across our footprint faster.

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

— Customer operations model: Tc prevent duplication in the ereation
of digital teols to serve our customers, we will move to common digital
platforms across our entire footprint to deliver a consistent experience.

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

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

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

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

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

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

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

The transformation into a new generation connectivity and digital services
pravider reguires new skills and capabilities in our organisation, such as
software engineering, automation and data analysis. To develop future
swills at scale, we ran a skills transformation pilot in taly, involving 10
functions, and more than 4,600 people {(86% of local headcount). The
results were encouraging, showing that there are almost as many future
opportunities as there are roles that will change. highlighting the need for
reskilling and upskilling prograrmimes at scale. As part of the ltaly pillot we
have successfully reskilled 2.000 people to date, of whom 115 have been
redeploved to new roles, Through the pandemic, we have also prioritised
reskilling for those whose roles were paused during lockdowns, such as
retail employees reskiling as call support staff.

We have also continued to support the personal and professional
growth of our pecple through the pandermic by moving all of

our learning initiatives online. During the year, 85% of employees
completed non-mandatory training during the year, with an average
of 28 hours per month Gncluding the skills transformation pitot in fialy).
Buring the year, we invested an average of €470 into training for each
emplovee to build future capabilities,

We corttinue to accelerate aur skills transformation programirne and

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

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

To exacute our strategy and bring our purpase to Ufe, we also invested
in youth hiring (6974 hires, of which 757 graduates) whilst providing
digital learning experiences to 30,607 young peaple, through locat
work experience programimes and initiatives,

To attract, engage and retain diverse talent, we launched our new
Ernployer Value Proposition “Together We Can' in March 2027,
bringing cur culture and purpose to life for candidates and employees.

Digital and personalised experience

Our people experience is informed by employee insights and quided

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

Future ready framework

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

As aresult, we have introduced further flexibility 10 our working practices
through new policiesissued in March 202 1. Our remaote working policy
sets global standards for new hybrid ways of working including an average
split between remote and in-office working of 60:40 (depending on the
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specific role). Where appropriate, our remote hiring policy will also allow
our teams to source skills irrespective of location.

We recognise that effective hybrid ways of working require new
technotogy and policies. We have deploved digital collaboration and
time management tools, such as Microsoft Teams and MyAnalytics,
and introduced meeting guidelines 1o reduce meeting duration by 25%.

We have also started to reimagine how we will use our offices going
forward, with the target of having approximately 80% of our office space
dedicated to collaboration and co-creation. We have initiated pilots in
affices in the Czech Republic and UK, leveraging our own T techrology
tracking how office space is used, as well a5 room booking.

We maintained strong relationships with the workers counails and
unions, with approximately 22000 people covered by collective
bargaining agreements globally. This year. we reached several
agreements with the unions as we began to shape the future of work.
For example, in Italy, employees will work between 60-80% remotely
post-COVID depending on their role and have guaranteed rights to
disconnect during non-working nours.

Pulse surveys

We place significant importance on listening to the feedback of our
colleagues. During the year we ran Six pulse surveys to listen to ernployee
feedback and used the results to inform our COVID-19 respanse plans.

Pulse surveys
M San duty Apni Api Apm
2020 2020 2020 2020 20000 20207
How are you feeling? 74 76 75 76 75 73
Suppeit you need to

da your job effectively? 82 83 83 85 &4 85
Cannected to

your team? [EER:] 81 84 84 83
Response rate 64% 59% 57% 62% 60% 55%

Note:
1. During the garly stages of the pandermic, we ran a number of pulse surveys to regularty check
mwith our employees.

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

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

We remained focused on physical and mental wellbeing, with a variety
of training and services available in each market In the UK, we moved
onsite medical services to online, including GPF and Cognitive Behavioural
Therapy {CBT) services. Provision of employee assistance programmes
and psychological suppert services continued to grow, particulary in
Itaty, Albania, Rormiania, as well our shared service centres in Romania
and Hungary.

Digital tools

Our people experience and strategy execution is powered by our digital
tocls and systerns. We have established SuccessFactors as the single
foundational platform and integrated new tocls and apps such as Humu
for Spirit Beat, DocuSign, our diversity data profile page, and domestic
viclence portal. To effectively support the transformation, we kicked off
the "future ready HR™ programme aiming to build a more digital and
agie HR team. We have started to experiment with new solutions in cur
markets, such as a new digital onboarding process in Spain, and we will
continue to implement advanced digital tools to suppert reskilling at
scale, strategic workfarce planning and recruiting.
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Resilient performance,
in line with our expectations

— Total revenue declined by 2 6% to €43.8 billion (FY20: €450 billicn), as
our good underlying momenturn and the benefit from the acquisition
of Liberty Global's assets in Germany and Central and Eastern Europe
was offset by tower revere from roaming, visitors and handset sales,
adverse foreign exchange movements and the disposal of Vodafone
New Zealand.

— Operating profitincreased by 24.3% to€5.1 bilion (Fy20:€4.1 bitlion).
Comnpared to the prior year pericd, we recognised lower gaing on
disposals, no iImpairment losses. and we ne lenger recognised
Vodafone’s share of losses related to Vodafone Idea following the write
down of the asset to nilin FY20. On an underlying basis, performance
was broadly stable as lower adjusted EBITDA was partially offset by
lower restructuring costs, depreciation and amortisation and a higher
share of profits from asscciates and joint ventures.

~ Adjusted EBITDA decreased by 1.2%* to €144 bilion (FY2G: €149 billiory
as the decline inrevenue was partially offset by strong cost control,
with a net reduction in our Europs and Commen Functions operating
expenditure of €0.5 billion,

— Cashinflow from operating activities decreased by 05% to €17 2 bilion
{(FY20:£17 4 billion).

Group financial performance

— Free cash flow {pre spectrum, restructuring and integration costs}
decreased by 11.9% 10 £50 billion (FY20: £5.7 billon) due to tower
adjusted EBITDA and increased investment in network performance
during the pandemic, partially offset by working capital movements
including lower cash commissions.

— Income tax expense increased by €2 .6 billion, primiarily due to a
non-cash charge of £2 8 billion following a decrease in the carrying
value of deferred tax assets.

— Total dividends per share are 9.0 eurocents (FY20: 9.0 eurocents),
including a final dividend per share of 4.5 eurocents. The ex-dividend
date for the final dividend is 24 June 2021 for ordinary shareholders,
the record date is 25 June 2021 and the dividend 1s payable on &
August 2021.

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

and acquisition activity and foreign exchange rates. Organic growth
is 8 non-GAAP measure that is presented to provide readers with
additional financialinformation and should not be viewed in isolation
or as an alternative to the equivalent GAAP measure.

Read more about non-GAAP measures
onpage 217

Fy2v Fr2n Reported
m [ Frange %

Revenue 43,809 44,974 26
— Service revenue 37141 37871 (19
— Otherrevenue 6,668 7103
Adjusted EBITDAZ 14386 14881 {3.3)
Restructuring costs {356) (695)
Interest on lease liabilities* 374 330
Loss on disposal of property, plant & equipment and intangible assets &) 54)
Depreciation and amortisation on owned assets (10187 (10454)
Share of results of equity accounted associates and joint ventures 342 {2.505)
Irmpairment losses - {1,685)
Other income and expense 568 4281
Operating profit 5097 4,099 243
Non-operating expense - (3
Investment income 330 248
Financing costs {1027) (3549
Profit before taxation 4,400 795
Income tax expense 3864  (1.250)
Profit / (loss) for the financial year 536 (455)
Attributable to:
— Ownersof the parent 12 @20
— Non-controlled interests 424 465
Profit/(loss) for the financial year 536 (455)
Basic earnings/{loss) per share 0.38¢ {313
Adjusted basic earnings per share? 8.08¢c 5.60c

Notes

1 The FY21 results reflect average foreign exchange rates of £1:£0:8% £11NR 8660, £17AR 1904 £1TRY 8 58 and £1:EGP 18.44.
. Adjusled EBITDA and adjusted basic earmings per share are Non-GAAP measures. See page 217 for more information

2
3. ngtudes deprecighon on Right-of-use assets of £3.9 14 million (Fr20: £3.720 million].
4

Reversal of interest on lease labilites included within adjusted EBITDA under the Group's definition of that metric, for re-presentation in firancing costs,
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Other infarmation

FY21 geographic performance summary

Other Comrnon
Germany Italy UK Spain  OtherEurcpe Vodacom, Markets Functions  Eliminations Group
€m €m €m €m €m €m m £m €m €m
Total reventie (€m) 12984 5014 6,151 4166 5549 5181 3765 1368 {369) 43809
Service revenue (Em) 11,520 4458 4848 3,788 4859 4083 3312 470 g7 37147
Adjusted EBITDA Erm) 5634 1597 1367 1.044 1,760 1873 1228 ma 14386
Adjiusted EBITDA margin (%) 434%  319%  222%  251%  317%  362%  326% B6Y% 328%
FY21 Service revenue growth 24
a1 a2 H1 Q3 o) H2 Total
Germany 254 69 154 10 12 11 77
ftaly &5 (79) (72 78 (8.8) 83 7o
UK (3.2) 08 20 CX) (4.4 4.7 (3.4)
Spain 65 g (4.4 0 (22} (15) &50)]
Other Europe 38 19 c8 “o - 20 06
Vodacom (19 (023 (21 omn (12) (53 B87)
Other Markets (189} s (70 95 6N (78 {128)
Group 13 (2.5) ()] (3.9) (2.4) (3.1) {1.9)
FY21 Organic service revenue growth %*
(el Q2 Hi 03 Q4 H2 Total
Germany - o1 on 10 12 11 05
ltaly (65) B8O (72) 78 78 78 {75
UK (19 05} (1.2} 04 06 05) 08
Spain 69 (18) 44 n (1.3 (1.2) (28
Other Europe (31N (1.8) (24) o7 02} 04 (1)
Viodacom 15 32 23 33 73 53 39
Other Markets 9.1 90 90 123 131 127 108
Group (13) (0.4) (0.8) 0.4 0.8 0.6 ©.1)
Germany: 31% of Group service revenue rigrations from legacy broadband DSL. Almost half of our cable
PE— — broadband customer base riow subscribes to speeds of at least 250Mbps,
Fr Fr20 chage eranger | and gigabit speeds are now available to 22.4 million households across
£m il % | our network Our total broadband customer base increased by 161,000
Totalrevenue 12584 12076 s to 109 million despite the majority of our retall stares being closed for
Service revenue 1520 10696 77 05 | faur months during the year due to the COVID-19 pandemic, including
Other revenue 1,464 13580 during mest of Q4.
Ad .USted EBITDA 5634 2077 1o '8 Qur TV customer base declined by 236,000 reflecting lower retail
Adjusted EBITDA p ‘ . X
miargi! 4545 420% activity duﬂng the CQV!D—1 9 pandemic. Dunng the year, we launched
a harmorused portfolio across all homes in Germany, aligning our sales
Note. activities and brought Vodafone TV to the Unitymedia footprint. We also
1 Adusted EBITDA and Adusted EBITDA margin are Non-GAAP measures, See dage 217 launched the DAZN Pay.T\/ channel and our new ADD(E‘ set-top box
for more iforaen product during the year, The full benefit from these actions was not
Reported total revenue increased by 7.5% to £13.0 billion, primanly visible in our commercial resutts due to lockdown restrictions affecting
reflecting the consclidation of the acquired Liberty Global assets for the retail activity. Our corverged propositions, led by ‘Gigalkombi, allow
full year. customers to combine their mobile, landline, broadband and TV

subscriptions for ome monthly fee. Qur converged customer base
contrnued to grow, with 130000 Consurmer additions during the
year. We now have over 1.6 million Consumer converged accounts.

On an organic basis, senvice revenue grew by 0.5%* (Q3: 10%*, Q4

1.296%), with growth across all customer segments in the second half of
the year. Growth was supported by good customer and ARPU growth, a
strong performance in Business fixed and higher variable usage revenue Mobile service revenue deciined by 0.7%%{03: 0.5%%, G4: 0.9%:%) mainly

during the COVID-1% lockdown, offset by lower roaming, visitor and due to the reduction in roaming, visitor and wholesale revenue. Service
wholesale revenue. The year-on-year impact from the decline inroaming | revenue grew in the second half of the year, supported by higher variabie
and visitor revenue was -1.0 percentage points (Q3: -1.0 percentage usage and increased demand from business customers, particularty in
points, G4: -0.5 percentage points). Retail service reveriue grew by 1.1%* the public and health sectors. We added 317,000 contract customers
Q3 1.5%* Q4. 18%*). during the vear, supported by the migration of 187,000 Unitymedia

mobile custormers onta our netwark. Contract churn improved by 0.8
percentage peints year-on-year to 11.8% We alse added 437,000 prepaid
custormers, supported by our online-only proposition, CallYa Digital. We
added a further 5.9 million ioT connections dunng the year, supported by
a strong demand from SMES.

Fixed service revenue grew by 1.4%* (Q3: 1.4%* Q4: 14%*), This was
driven by customer base and ARPU growth, higher variable usage during
the pandemic and growing demand for new senvices, such as cioud &
security. Business fixed service revenue grew strongly by 98%* nFy21,
We added 301,000 cable customersin the year, including 140,000
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In April 2021, we became the first operator in Europe to launch

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

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

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

Italy: 12 %4 of Group service revenue

Governance Financials Otherinformation

Repurted rganc
Fr21 Fras change change”
Total revenue 5014 5529 @3
Service revenue 4458 4833 (78 (75}
Other revenue 556 696
Adjusted ERITDA’ 1597 2068 228) (127}
Adjusted EBITDA
rnargin’ 31.9% 37.4%
MNate

1. Adusted EBITDA ana Adjusted EBITDA margin are Norm-GAAP measures See page 217
for more iInformation.

Reported total revenue decreased by 9.3% to £5.0 billion. driven by
continued price competition in the mobite market, as well as lower
roaming, visitor and equipment revenue,

On an erganic basis, service revenue declined by 7.5%* (Q3: -7.8%*,
Q4:-78%*). The year-on-yearimpact from the decline in roarming and
visitor reveriue was -2.1 percentage points (03:- 1.9 percentage points,
Qi4:-1.2 percentage points).

Mabite service revenue declined 10.5%* {Q3:-10.7%*, 04 -9.3%%)
reflecting lower roaming and visitor revenue, a reduction in the active
prepaid customer base year-on-year, which began to stabilise in Q4,

and price competition in the value segment. Market mobile number
portabilty (MNP} volumes were approximately 20% lower year-on-year,
reflecting retall lockdowns. Our second brand ‘he.” continued to grow,
with 662000 net additions during the year and now has 2.5 million
custormners. Quarterly net additions slowed in Q4, although returned to
growth towards the end of the quarter. During the year, we signed mabile
wholesale agreements with PostePay and Digi. We will start to migrate
PostePay custormers onto aur network in the first quarter of FY22.

Fixed service revenue grew by 1.4%* (Q3: 1.196*, Q4:-3.8%%) driven by
90,000 broadband custorner additions. in total, we now have almost

3.0 million broadband customers. The quarter-on-quarter slowdown in
Q4 service revenue trends reflected higher Business project revenue in
the pnor year. However, Business demand was strong overall, supparted
by our NPS leadership and now represents approximately 4094 of fixed
revenue. Our total Consumer converged customer base is now 1.2 million
(39% of our broadband base). an increase of 105,000 during the year.
Through our own next generation network and partnership with Open
Fiber, our broadband senvices are now available to 84 million households.
We alsc cover 3.4 million households with fixed-wireless access, offering
speeds of up to 100Mbps.

Adjusted EBITDA declined by 12 7%¢* reflecting a -4.0 percentage point
year-on-year impact from lower roaming and visitors, and lower service
revenue, partially offset by continued good cost control The adiusted EBITDA
margin was 1.3 percentage points lower year-on-year and was 31.9%.

UK: 13 % of Group service revenue

Seported Orgarue
Fr21 Fron change chgnge”
£€m £€m k2 %
Total revenue 6,151 6454 &
Service revenue 4848 5020 (34} &
Other revenue 1,303 1464
Adjusted EBITDA' 1367 1,500 B (7.3
Adjusted EBITDA
margin’ 22.2% 23.1%
MNaote;

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

Reported total revenue decreased by 5.1% to £6.2 billion, primarily due to
the depreciation of the local currency versus Ui euro, and lower roaming,
visiter and equiprment revenue,

On an organic hasis, service revenue decreased by 08%* (Q3: -0.4%*,
Q4: -0.6%*} as good customer base growth and strong Business
demand, was offset by lower roaming, visitor and incoming revenue.
The year-on-year impact from the decline in roaming and visitor
revenue was -2.4 percentage points (Q3:-2.3 percentage points,
G415 percentage points).

Mobile senvice revenue declined 3.3%* (Q3:-3.694% Q4:-1.8%*), aslower
roaming, visitor and Incoming revenue offset good customer base growth,
During the vear, we maintained cur gocd commercial momenturm,
supported by a significant shift in sales mix, with digital sales growing
significantly to 39%. We aiso benefited from Business dermand, strong
iPhone sales, and improved custermer loyalty. Contract chum improved
1.1 percentage point year-on-year to 13.0%. In total, we added 219,000
customers to our mobile contract base in FY21. Our digital sub-brand
VOXI" also continued to grow strongly, with 176,000 customers added
during the year, supported by the launch of new propositions.

Fixed service revenue grew by 5.6%% (03:7.9%%, Q4: 2.2%*) and our
commercial momentum remained strong with 192,000 net customer
additions during the year. The quarter-on-quarter slowdown in Q4 was
driven by the lapping of strong Business fixed performance in the prior
year and lower wholesale revenue. In March, we launched Vodafone
‘Pro Breadband' which combines fixed and mobile connectivity to
provide ‘unbreakable’ connectivity. Pro Broadband customers also
benefit from super Wi-Fi and dedicated customer support We now
have 911,000 broadband customers, of which 452000 are converged.
Business demand for our SME and corporate products remained strong,
including productivity and security solutions,

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

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

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

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

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

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



Vodafane Group Plc
Annual Report 2021

26

Strategic report

Our financial performance (continued)

Spain: 10% of Group service revenue
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Other Europe: 1324 of Group service revenue

Reported Orgarac Reportad Orgsnie
Fr21 FYag chanige change” Fra1 FYat change cnanget
€m &m % b €m £€m % %
Total revenue 4166 4296 G0 Total revenue 5549 5541 o7
Service revenue 3788 2904 €10)] 28 Service revenue 4859 4890 s (1.4
Cther revenue 378 392 Other revenue 650 651
Adjusted EBITDA 1044 1,009 35 34 | Adusted EBITDA! 1,760 1738 13 05
Adjusted EBITDA Adjusted EBITDA
roargin’ 25.1% 23.5% margin' 31.7% 314%
Note: Note:

1. Adjusted EBITDA arid Adjusted EBITDA miargin are Nor-GAAP measures. See page 217
for more iInformatien.

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

On an organic basis, service revenue declined by 2 8%* (Q3:-1.1%6%,

Q4 -1.3%*} reflecting price cormpetition in the market and lower roaming
and visitor revenue. The year-on-year impact from the decline in roaming
and visitor revenue was -2 0 percentage points (A3:-1.7 percentage points,
Q4:-1.1 percentage points). The service revenue slowdown quarter-on-
quarter mainly reflected a change in premium calling regulation.

Inmobile. we are competing effectively across all segments, and grew our
contract customer base by 70,000, despite the market remaining highly
competitive following the easing of restrictions in the second half of the
year and an increase in mobilé number portabitity. Mobile contract churn
decreased 1.0 percentage points year-on-year to 2022 reflecting our
continued focus on improving customer loyalty. Our second brand Lowi
added 236,000 custorers during the year and now has a total base of
1.2 million.

Our broadband custorner base increased by 21000 despite our
more-for-miore pricing actions, and higher competitive intensity during
the second half of the year. We added 109,000 custorners to our NGN
network as custormers continued to transition to higher-speed plans.
Cur extensive library of movies and TV series, as well as our new ‘boxless’
TV app proposition, supported continued good customer growth in TV
with 156,000 customers added during the year.

Adjusted EBITDA grew by 3.49%6* and the adjusted EBITDA margin was

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

1 Adwsted EBTDA anc Adusted EBITDA margin are Non-GAAP measures. See page 217
for more mformation.

Tetal revenue increased by 0.1% to €5.5 billion, primarity reflecting the
consolidation of the acquired Uiberty Global assets in Central Castern
Europe for a full vear, offset by lower roaming and visitor revenue and
the disposal of Vodafone Malta in the prior year.

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

G4: -0.2%%), as growth in Portugal, Czech Republic, and Hungary

was offset by declines in ireland, Greece and Rormania. The decline

in service revenue was driven by lower roaming and visitor revenue,
lower prepaid top-ups (notably in Greece), and increased competition in
some markets, The year-on-year impact from the decline in roaming and
visitor revenue was -2.0 percentage points (Q3; 1.8 percentage points,
Q4:-13 percentage points).

In Portugal, service revenue grew as mobile contract and fixed base
growth was partially offset by lower roaming and visitor revenue. During
the year, we added 62,000 mobile contract customers and 71,000 fixed
broadband customers. Almost a third of our broadband customer base
is corverged.

InIreland, service revenue declined reflecting lower roaming and visitor
revenue and higher competitive intensity. partially offset by the successful
launch of untimited Consurmer mebile data tariffs. During the year, our
mobile contract customer base increased by 68000 and mobile contract
churn improved 0.6 percentage point year-on-year 10 9.9%,

Service revenue In Greece declined, refiecting lower roaming, visitor and
prepaid revenue and higher promational intensity during the COVID-19
pandemic, partially offset by strong fixed demand. natably from business
customers. Mobile contract chum improved 1.8 percentage point
year-or-year to 9.3%.

Adjusted EBITDA declined by 0.526* including a -4.4 percentage point
year-on-year impact from lower roaming and visitors. The adjusted
EBITDA margin increased by 0.2* percentage points and was 31.7%.

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

Governance Financials Other information

Other Markets: 9% of Group service revenue

Ropored Jregaeac Aarred e
Fr21 =20 charge cranget Fr21 FYze change crange”
€m £m % % €m i % %
Total revenye 5181 59531 63 Total revenue 3765 4,386 (14.2)
Senvice revenue 4083 4470 B7) 39 Service revenue 3312 3796 (128} 108
Other revenue 1098 1061 Otherrevenue 453 590
Adjusted ERBITDA’ 1873 2088 {103 29 | Adjusted EBITDA’ 1228 1400 (123} 85
Adjusted EBITDA Adjusted EBITDA
margin’ 36.2% 378% margin' 32.6% 319%
Note: Mote;

1. Adwsted EBITDA and Adjusted EBITDA margn are Mon-GAAP measures Sec page 217
for more INformation.

Reported total revenue decreased by 6.3% to €£5.2 billion and reported
adjusted EBITDA decreased by 10.3%, pnmarily due to the depraciation
of the local currencies versus the euro.

Onanorganic basis, Vodacor's total service revenue grew 39%* (Q3:
3.3%6*, Q4.7 3%% as good growth in South Africa was partially offset
by revenue pressure in Vodacom's internaticnal operations due to
macroeconomic pressure and the zero-rating of person-to-person
M-Pesa transfers for mast of the year, The quarter-on-quarter
improvement in growth in Q4 reflected stronger growth in South
Africa and an acceleraton in Vodacom's international markets as
M-Pesa senvice fees normalised across all markets from January 20271

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

and the ongaing expansicn of our service offerings. In January 2027, we
announced an expanded wholesale agreerment with Cell-C for its mobile
contract and mobile broadband customers to roam on our network,

InVedacorn's international markets, service revenue slightly declined,
reflecting economic pressure, the disruption to our commercial activities
during the COVID-19 pandemic, the zero-rating of person-to-person
M-Pesa transfers in DRC, Mozambique, and Lesotho, and the impact
of senvice barring in Tanzania due to biometric registration carmpliance.
There was 3 significant improvement in trends in the second half of the
year, driven by the reinstatemeant of person-to-person M-Pesa transfer
fees across all markets and improved commercial momenturn. Digital
adoption across Vodacom's intemational markets accelerated. M-Pesa
fransaction value increased by 28.4%4, while M-Pesa revenue as a share
of total service revenue increased by 1.6 percentage points 1o 209%,
and 52% of our customer base is now using data services.

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

was 36.2%,

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

Reported total revenue decreased by 14.2% to £3.8 billion, primarily
due 1o the depreciation of the local currencies versus the euro and the
disposal of Vodafone New Zealand in the prior vear.

On an organic basis, service revenue increased by 108%* (Q3:12.3%*,
(24:13.1%%), driven by customer base growth and increased demand
for data across our markets. The year-on-year impact from the decline
in roaming and visitor revenue was - 1.5 percentage points (33:-10
percentage points, Q4:-0.5 percentage points).

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

3.3 percentage points year-cn-year to 19.3%.

Service revenue in EQypt also grew ahead of inflation, supported by
customer base growth and increased data usage, partially offset by lower
reaming and visitor revenue. During the year, we added 402,000 mobile
contract customers and 1.1 million prepaid mobile customers. Mobile
contract churn in Egypt was the lowest in the entire Group at 6.5%.

Adjusted EBITDA increased by 8.526* and the adjusted EBITDA margin
decreased by 0.7* percentage points. This reflected strong revenue
growth and operating efficiencies in Turkey. offset by the lapping of a prior
year settlement and the impact of the tempaorary zero-rating of e-money
transaction fees in Egypt. The adjusted EBITDA margin was 32.6%.

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

In Decermber 2020, we announced that discussions with Saudi Telecom
Company in relation 1o the sale of Vodafone's 55% shareholding in
Vodafone Egypt had been terminated. Vodafone Egypt has a strong
market pasition in an attractive market and generates a strong return on
capital employed. in excess of its local cost of capital. We are committed
to retaining our presence in Egypt
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Our financial performance (continued)

Associates and joint ventures

Fy21 =20

€&m £m

VodaforeZiggo Group Holding BV. (232} 64
Indus Towers Limited 274 19
Safaricom Limited 217 247
Vodafone Idea Lirnited ~ (2546)

Other 83 (167)
Share of results of equity accounted
associates and joint ventures 342  (2,505)

VodafoneZiggo Joint Venture (Netherlands)

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

Total revenue grew 1.6% (Q3:0,5%, Qd: 1.824) to €4.0 billion. This reflected
mabile contract customer base growth and strong Business fixed demand,
partly offset by lower roaming, visitor and handset revenue.

During the year, VodafoneZiggo added 262000 maobile cantract
customers, supported by the successful Runners campaign and higher
dernand from businesses. Strong Business fixed performance was
supported by an increase in the customer base, as well as higher demand
for unified communications and remaote-working solutions, The number
of converged households increased by 81,000, with 4424 of broadband
customers and 71% of all 82C mcbile customers now converged.
delivering significant NPS and churn benefits, VodafoneZiggo was the first
operator to launch a nationwide 5G netwerk in the Netherlands and also
completed its analogue TV switch-off during April 2021. VodafoneZiggo
now offers 1 gigabit speeds te more than 3.1 milliont homes and ison
track to provide nationwide coverage in 2022.

Adjusted EBITDA grew by 52%. supported by top line growth and cost
synergies realisation, more than offsetting a year-on-year impact from
lower roaming and visitor mobile revenue. VodafoneZiggo has now
successfully delivered the €270 million cost and capital expenditure
synergies targeted, one year ahead of the original plan.

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

Indus Towers Assaciate {(India)

In Novermber 2020, we announced that the merger of Indus Towers
Limited (indus Towers’ and Bharti infratel Limited (Bharti Infratel) had
completed. The merged cormpany is isted on the National Stack Exchange
of India and the Bornbay Stock Exchange and was renamed Indus Towers
Limited following the mierger. Vodafone was issued with 757.8 million
shares in the merged company in exchange for its 42% shareholding

in indus Towers and this is equivatent to a 28.12 shareholding in the
combined company.

Indus Towers is classified as held for sale at 31 March 2027 in the
consolidated staternent of financial position. The Group's interestin Indus
Towers has been provided as security against certain bank borrowings
secured against Indian assets and partly to the pledges provided to

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

Safaricom Associate (Kenya)

Safaricomn service revenue dectined by 03%* (03 1.6%6%, Q4: 6.4%6%)
due to depressed economic activity and the zero-rating of sorme M-Pesa
services in the first half of the year. The quarter-on-quarter improvernent
in Q4 was driven by an increase in M-Pesa revenue as senvice fees
normalised and higher dernand for fixed broadband. Adjusted EBITDA
decreased by 3.3% primarily driven by a decling in revenue.

Vodafone idea Limited Joint Venture (India)

In October 20719, the Indian Suprerne Court gave its judgement in the
Union of India v Association of Unified Telecom Senvice Providers of
India case regarding the interpretation of adjusted gross revenue CAGR),
a concept used in the calcutation of certain requiatory fees. Vodafone
Idea was liable for veny substantial demands made by the Department
of Telecommunications (DaT) in relation to these fees. Based on
subrmissicons of the DT in the Suprerne Court proceedings which

the Group is unable to confirm as to their accuracy), Vodafone ldea
reported a total estimated liability of INR 654 billion 7.6 billion) excluding
repaymenis and including interest, penalty and interest on penalty up to
30 June 2020.0n 17 February. 20 February, 16 March and 16 July 2020,
Vodafone Idea made payments totaling INR 78.5 bilion (€0.9 billior)

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

31 March 2027 and thereafter repay the balance, along with 8%
interest, in 10 annual instalments.

Vodafone Idea Limited (Vodafone 'dea) recorded losses for each of
the six month periods ended 30 September 2019, 371 March 2020

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

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

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

the Group.

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

Vodafone Hutchison Australia / TPG Telecom Limited

Joint Venture (Australia)

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

on 30 June 2020 and is known as TPG Telecom Limited. Vodafone
and Hutchison Telecommunications (Australial Limited each own an
economic interest of 25.05% in the merged unit.
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Net financing costs
FYz21 FYzs Reportad
€m £ s %
Investmentincome 330 248
Financing costs (10270 (3549
Net financing costs 697 (3301 789
Adjustments for;
Mark-to-market {gains)/losses (1091} 1128
Foreign exchange losses 23 205
Adjusted net financing costs’ (1,765)  (1,968) 103

Note

1 Adjusted net financing costs is a Non-GAAP measure, See page 217 for more infurmation: The
FY20 adpsted net financing casts has beer aligned to the FY21 presentation which nolonge
excludes lease nterest Thws mereased adjusted net financing costs for FY20 by £330 millien,

Net financing costs decreased by €2.6 billion, primarily due to mark-to-
market gains of 1.1 billion (compared to losses of £1.1 billion in FY20).
This was driven by a higher share price, causing a gain on options held
relating to €3.8 billion of mandatory convertible bonds. Adjusted net
financing costs decreased reflecting net favourable interest movemnents
on borrowings in relation to fereign operations.

Taxation
FY21 Fred Change
% 4 [
Effective tax rate 87.8% 157.2% (69.4)
Adjusted effective tax rate’ 26.9% 25.3% 1.6
Note

1. Adusted effective tax rate 1s a Noo-GAAR measure See page 217 for more information

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

The Group's effective tax rate for both years includes the following items:
a £2827 million charge (2020: €346 million credit) for the utilisation of
tosses in Luxermbourg which arises from an increase {2020 decrease) in
the valuation of investments based upcn local GAAP financial staterments
and tax returns. The increase in the current year was principally driven by
increases In the value of our operating businesses, listed associates and
joint ventures. These itemns change the totat losses we have available for
future use against our profits in Luxernbourg and neither itemn affects the
amount of tax we pay in other countries,

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

The Group's adjusted effective tax rate for the year ended 31 March 2021
was 265%. The rate inCreased as a result of the mix of profits in the Group
and a lower use of our Luxembourg losses in the year.

The Group's adjusted effective tax rate for both years does notinclude

the following items. €320 million relating to Luxembourg losses (2020:
£348 million} and £2,827 million charge (2020: £345 million credit) arising
from an increase (2020 decrease) in the valuation of investments based
upon the local GAAP financial statements and tax returns as stated above,

We expect the adjusted effective tax rate to nse to the high 20's over the
medium term reflecting the forecast profit mix, a reducing annual use of
our Luxernbourg deferrid tax asset as market conditions drive margins
lower on existing financing activities, the impact of an anticipated
reduction in levels of intercarnpany debt over the medium term and
the impact of government responses to the COVID pandernic resulting
inincreased tax liabilities,

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

Governance Financials Dtherinformation
Earnings per share
Repaned
FYzi Fr20 change
eurocents EUMOLETTS CLIOCENTS
Basic eamnings/(loss) per share 038c (313 351c
Adjusted basic earnings
per share' 8.08¢ 5.60c 248c
Nate:

1. Adjusted basic earnings per share 15 a Nor-GAAP measure See page 217 for more information

Basic earnings per share was 038 eurocents, compared o a loss per
share of 3.13 eurocents for the year ended 31 March 2020.

Adusted basic eamings per share was 8.08 eurocents compared to
560 eurocents for the year ended 31 March 2020.

Consolidated statement of financial position

The consolidated staterment of financial position is set cut on page 122.
Details on the major moverments of both our assets and liabilities in the
year are set out below.

Assets

Goodwill and other intangible assets decreased by £0.5 billion
between 31 March 2020 and 31 March 20271 to £53.5 billion. This
reflects the amortisation of computer software, partially offset by
software and purchased licence additions in the period.

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

Other non-current assets decreased by €5.2 billion between

31 March 2020 and 31 March 2021 to £32.0 billion, primarily due to

a €£5.5 billion decrease in derivative assets included in trade and other
receivables, a €20 billion decrease in deferred tax assets and a €1.2 biltion
decrease in investrments in associates and joint ventures, reflecting the
reclassification of the Group's interest in Indus Towers Limited as held

for sale at 31 March 202 1. Further detail is provided in note 7 to the
consolidated financial statements.

Current assets decreased by €6.2 billion between 31 March 2020

and 31 March 2021 to £27.0 billion, primarily due to 8 £7.7 billion
decrease in cash and cash equivalents and a €£0.8 billion decrease in
trade and other receivables, partially offset by an increase of £2.1 billion
in gtherinvestments.

Total equity and liabilities

Total equity decreased by £48 billion between 31 March 2020 and
31 March 2021 to €57 8 billion largely due to €2.4 billion of dividends
paid to the Group’s shareholders. €0 4 billicn of dividends paid to
non-centrolling interests and total comprehensive expense for the
period of £3.6 billion, partially offset by an increase of €1.9 billion
arising from transactions with non-controlling interests in subsidiaries.

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

Current liabilities decreased by €£4.7 billion between 31 March 2020 and
31 March 2021 to £28.7 billion, primarily due to a €3.5 billion decrease in
borrowings, a €1.4 billicn decrease in financial liabilities under put cption
arrangements, partially offset by anincrease of €04 billicr in trade and
other payables.

inflation

inflation did not have a significant effect on the Group’s consolidated
results of operations and financial condition during the vear ended
31 March 2021,
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Our financial performance (continued)

Cash flow, capital allocation and funding

Analysis of cash flow
liral 20 Reported
£m € chende %
Inflow from operating activities 17,215 17379 09}
Outflow from investing activities  (9.262)  (8,088) {145
Qutflow from financing activities  {15,196)  (9,352)  (£25)

Cash inflow from operating activities decreased by 0.5% to £17.2 biilion
(FY20:€17 4 billion) due to anincrease in the networking capital outflow
compared 1o the prior year. Working capital movements in FY21 include
a €03 billion inflow from handset purchases and the associated sale of
customer recewvables,

Outflow from investing activities primarily increased by 14.5% 1o

€93 billion (FY20: £8.1 billion) due to lower inflows from disposals of
subsidiaries and disposals of short term investrments, increased investment
in network performance during the pandernic, partially offset by reduced
outflows on purchases of subsidiaries and associates.

Cutflows from financing activities increased by £2.5% to €152 billion
(FY20:€£9.4 bilion) principally due 1o higher net outflows on borrowings.
Inflows frorm transactions with non-controlling shareholders, mostly from
the Vantage Towers public offering, wera partally offset by payments to
purchase shares from KDG minorities.

Analysis of cash flow (continued)

FY21 RES) Qeponted
£m £n hange e
Adjusted EBITDA' 14386 14,881 (33)
Capital additicns- (7854} 7411}
Working capital 564 12n
Disposal of property, plant and
equipment 42 41
interest received and paid® (1553) (1,160}
Taxation (1,020) {930)
Dividends received from associates
and jeint ventures 628 17
Dividends paid to non-controlling
shareholders in subsidiaries (307} (348
Other 217 337
Free cash flow (pre spectrum,
restructuring and integration
costs)’ 5019 5,700 (113
Licence and spectrum payments (1221 (18n
Restructuring and integration
payments 421) {570)
Integration capital expenditure? (267) -
Free cashflow’ 3110 4,949 (372
Acquisitions and disposals 447 (14454
Equity dividends paid 2427 (2296)
Share buybacks® (53 (1,094
Foreign exchange (loss)/gain 219 309
Other movements on net debt® 646 (2428
Net debt decrease/(increase)'s 1504  (15014)
Opening net debt'¢ (42047) {27033}
Closing net debt's (40,543) {42047) 35

Governance Financials

Other informaticn I

Notes:

1 Adiusted EBITDA, free cash flow (pre spectrum, restruetuning and mntegraton costs), free cash
fiow and net debt are Non-GAAP measures, See page 217 for more informiation

2. See page 226 for an analysis of 1angible and intangible addrions in the year.

3. Interest received and paid excluded nterest on lease Labilities of €307 milion (FY20
£305 milien outowd £nil (FY20,£175 million) of interest costs related to Liberty acquisition
financing, ncluded within Other and €9 million of cashrflow FY2C: €273 millon outflaw) from
the option structures relating to the issue of the mandatory convertible bonds, included within
Share buybacks. The option structures were intended 10 ensure that the total cash outflow to
execute the programime were broadly equivalent to the amounts raised on issuing each tranche

4 Integration capital expenditure comprses amounts for the integration of acquired Liberty Global
assels and network ntegration

5 “Oiher movernents on net debt” for the year ended 31 March 2021 includes mark-to-rarket
gans recagnised nithe Incore statement of £1.051 millon, offset by payments inrespect of
bank borrowangs secured against Indian assets (€83 md and payrnents to Vodafone idea Limited
of £235m inTespect of the contingent babilty methanism The comparatve figure primariy
included £1.510 milion of debt in relation to licences and spectrum in Germarny and
mark-to-miarket losses recognised N the INcome statement of £1,128 mitlion

. Net debt a5 21 31 March 2020 has been aligned to the FY21 presentation increasing
by £3,799 million to extlude derivative movernents o cash flow hedging reserves and
decreasing by €127 rmillion to reflect that Vodafone Egypt 15 no longer held for sale

Free cash flow {pre spectrum, restructuring and integration costs)
decreased by 11.9% to £50 bilion (FY20: £5.7 billion) due to lower
adjusted EBITDA and increased investment in network performance
during the pandermic, partially offset by working capitat movernents
including lower cash commissions.

Acquisitions and disposals in the current vear Included proceeds from the
Vantage Towets public offering of £2.0 bilion, partially offset by payments
1o purchase shares from KDG minorities of £1.5 billion. The priar vear
included £2.0 billion received on completion of the sale of Vodafone
New Zealand on 31 July 2019, together with €2.1 billion received

on completion of the sale of talian tower assets on 31 March 2020.

It atsa included £10.3 billion paid on completion of the acquisition of

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

€82 billion.

Net debt at 31 March 2021 was £40.5 billion, compared to €42 0 hillion
as at 31 March 2020.

Borrowings and cash position

Fy21 FYz0 Reported
€m €0 cfanae %

Non-current barrowings 59272y (62949
Current borrawings 8488 (11976
Borrowings (67,760) (74925)
Cash and cash equivalents 5321 13557
Borrowings less cash and
cash equivalents (61,939) (51,368) 09

Borrowings principally includes bonds of €46885 million (FY20:£49412
million) and lease liabilities of £13.032 milion (FY20:£12,118 million).

Reductionsin borrowings are offset by movements in cash and

cash equivalents and are principally driven by the early repayment

of £3.4 billion of bonds due to mature up 1© 2024 and (ower derivative
collateral positions which impact both cash and short term borrowings.
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Funding position
Fr21 =20 Reported
£€m {im change %
Bonds {46885 @9412)
Bank loans (1419 (2380
Other borrowings incl. spectrum (4215 (877
Gross debt’ (52519) (56,169) (6.5)
Cash and cash equivalents 5821 13557
Short term investments? 4007 4132
Derivative financial instruments 3 610
Net collateral liabilities? 2145 4177
Net debt’ (40,543) (42,047) (3.6}
Notes'

1 Gross debt and net debt are NoreGASE measures, See page 217 for more nformation. Net debt
as at 37 March 2020 has been aligned to the FY27 presentation, increasing by £3.799 millian
to exclude dervatve Movements N cash flow hedging sescrves ana decreasing by €121 millen
to reflect that Vodafone Egypt is no longer held for sale.

2. Short term investments includes €1,053 miion (FY20,£1.681 mitbion) of highly iguid
government and governmert-backed secunties and managed investrnent funds of
£2954 million (FY20: £2.451 million) that are in highty rated and hguid money market
nvestments with bquidity of up to S0 days

3. Collateral arrangements on dervative financal Instrurments result in cash beng pawd/theld)
as secunty. This s repayahle when dervatives are settted and 1 therefore deducted from iquidity

Net debt decreased tyy £1.5 billion primarily as a result of free cash flow of
£3.1 billion and €2.0 billion of proceeds from the Vantage Towers public
offering, partially offset by £2.4 billon of equity dividends and £1.5 billion
of payments to purchase KDG shares from minority shareholders.

Other funding obligations to be considered alongside net debt include:

— Lease liabilities of £13,032 million (31 March 2020:£12,718 million)
— Mandatory convertible bonds recognised in equity of £1.904 millicn
(37 March 2020 €3 848 million)
— KDG put option liahilities of £492 million (31 March 2020
£1,850 million)
— Guarantees over Australia joint venture loans of £1,489 million
(31 March 2020: €2 062 million)
— Pension liabilities of £513 million (31 March 2020: £438 million?

The Group's gross and net debt does not consider the 502 equity
characteristic of the long term “Hybrid bonds” being €3.971 million

(31 March 2G20: £2.971 million). The Group's gross and net debtincludes
certain bonds which have been designated in hedge relationships, which
are carried at<€1.4 billion higher value (31 March 2020:€1.5 billien higher)
than their euro equivalent redemption value. In addition, where bonds are
issued in currencies other than euros, the Group has entered into foreign
cumency swaps to fix the euro cash outflows on redemption, The impact
of these swaps are not reflected in gross debt and would decrease

the euro equivalent redemption value of the bonds by €0.7 billion

(31 March 2020: €15 billion.

Return on capital employed

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

Fra1 Fr2a Change
£m £m bps
ROCE? 4.4% 3.9% 05
Pre-tax ROCE (controlledy® 5.5% 63% 08
Post-tax ROCE (controlled and
assoclates/joint ventures)® 3.9% 3.9% -
Notes

1 The presertation of FY2GROCE has been aligned to the FY21 presentation See page 224,

2 ROCEis calculated by dwiding operating profit by the average of capital employed as reported in
the consalidated statement of financial poston. See page 223 for the detail of the caleulation

3 Pre-tax ROCE (controlied) and Post-tax ROCE {eontrolled and associates/joint ventees) are
Non-GAAP measures. See page 217 for more information,

Governance Financials Other information

ROCE increased to 4.4% (FY20: 3.9%). The increase reflects the increase
in operating profit in the year coupled with broadly stabie average
capital employed.

We calculate two further ROCE measures: ) Pre-tax ROCE for controlled
operations only and i} Post-tax ROCE Gincluding associates & joint
ventures). See “Non-GAAP measures” on pages 223 and 224 foran
explanation how ROCE is calcutated and a reconailiation to the GAAP
basis discussed above.

ROCE decreased 1o 5.5% on a pre-tax basis (FY20; 6.3%), The decrease
reflects stable adjusted operating profit, offset by higher average capital
employed. ROCE remained stable at 3.9% on a post-tax basis (FY20: 3.9%).

Share buybacks

On 19 March 2021, Vodafone announced the commencement of a
new irrevocable and non-discretionary share buyback programme

(the ‘programme’). The sole purpose of the Programi me was to reduce
the issued share capital of Vadafone to partially offset the increase in the
issuied share capital as a result of the maturing of the first tranche of the
mandatory convertible bond (MCBY in March 2021,

In order to satisfy the second tranche of the MC8, 1,426.8 million shares
were reissued from treasury shares in March 2021 at a conversion
price of £1.2055. This reflacted the conversion price at issue (£1.3505)
adjusted for the pound sterling equivalent of aggregate dividends paid
in August 2019, February 2020, August 2020 and February 20271

The programme started on 22 March 2021 and is expected 1o
complete by 18 May 2021, Details of the shares purchased under the
programme, including those purchased under irevecable instructions,
are shown below.

Tanal number of
shares purChased
under publicly  Maxrmarmnumber of

Awerage price paid ar noure ed share Shares rat may yet

Narmoer of shares  foe share nclusve oF buyback  be purchased.nder
Dalecf share purchased TransaIGN LOSs programme e prodrarnTe
purchiass (R Perice O00s 000
March 2021 52682 13460 52,682 204,141
April 2021 131,704 13534 184,586 72437
May 2027
(to 17 May) 65852 14109 250,238 6585
Total* 250,238 136.70 250,238 6,585
Notes:

1. The nominal value of shares purchased 1s 20+ US cents each
2 No shares were purchased cutside the publicty announced share buyback programme.
3. Inaccordarce with shareholder authanty granted at the 2020 Annual General Meeting

4. The total number of shares purchased represented 0.5% of our ssued share capital, exciuding
treasury shares, at 18 May 2021

Dividends

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

This year's report contains the Strategic Report on pages 1 1o 61,
which includes an analysis ¢f our performance and position,

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

’ Y, ) ,' ’ iw" "“
P A ke A
_.f T -
Nick Read Margherita Della Valle
Chief Executive Chief Financial Officer
18 May 2021 18 May 2021



Strategic report

Governance

We connect for
a better future

Purpose pillars

‘ Financials

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

inclusion for All

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

Accessforall

We are finding new ways to roll-out atir
network to rural lacations in our markets,
through a number of iniiatives, including
network sharing.

Propositions for equality

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

48.3 million

custormers using M-Pesa {or equivatent)

15.9 million

additional fermale customers in Africa
and Turkey since 2016

Planet

Reducing our environmental impact and
helping society decarbonise.
Net zero

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

567%

renewable electricity purchased

Enabling our customers to reduce
emissions

We have comimitied to heiping our custormers
reduce their own carbon emissions by a
cumulative total of 350 milion tonnes
between 2020 and 2030.

7.1 million

avoided tonnes of CO,e as a consequence
of our loT techinalogies and senvicesin FY21

Workplace equality

We are committed to developing a diverse
and inclusive glabal workforce that reflects
the customers and societies we serve. This
year, our diversity and inclusion focus has
been on remaoving barriers to workplace
eguality, by acceleraling momenturm

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

Women in management
and leadership roles

i, Overall Group
A W Women 40%
- Men £0%
Management and
senior leadership
B Womer: 2%
Men 68%
Board
B Women 45%
Men 55%

Building a circular economy

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

Scope 1and 2 GHG emissions

214

188 195

167

Fy19 Y20
W Scope 1 emissiens (millon tonnes CO_e}
% Scope 2 emissions (million tonnes CO e)

Click to read about our three purpose pillars:

vodafone.com/our-purpose

Digital Society

Connecting people and things and
digitalising critical sectors.

Gigabit netwaork

We continue {o investin our network
infrastructure and caverage to deliver a

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

Over 150 million

customers connected to our
next-generation networks

Small and medium-sized enterprises
(‘SMEs")

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

One million

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

Healthcare sector

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

Smart cities

OurloT platform and technology are
supporting cities to become smarter 1o adapt
o the demands of urban growth, as well as
improve the lives of the citizens within them.

Agriculture sector

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

2.1 million

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

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

Code of Conduct

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

Protecting data

Data privacy

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

Cyber security

Our networks connect millions of people, homes, businesses and things
to each other and the internet. The security of our networks, systems and
customers is a top priority and a fundamental part of our purpose.

Protecting people

Health and safety

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

Mobiles, masts and health

We always operate our mobile networks strictly within national
regulations, which are typically based on. or go beyond, intermational
quidelines set by the independent scientific body the International
Commission for Non-lomizing Radiation Protection CICNIRP.

Human rights

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

Responsible supply chain

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

Business integrity

Tax and economic contribution

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

Anti-bribery and corruption

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

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

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

Governance

The Executive Committee has overalt accountability to the Board

for Vodafone's sustainabie business strategy and reqularly reviews
progress, In addition, each pillar of our purpose has an executive-level
sponsor: Digital Society (Vinod Kumar, CEO Vodafone Business),
Inclusion for Al (Serpit Timuary, CEO Furope Cluster) and Planet
(Joakirn Rerter, Group External Affairs Director).

Reflecting its ownership of ervironmental, sccial and governance
matters (ESG), the Board has approved the establishment of a new ESG
Cornmittee as a Committee ¢f the Board and the Board will benefit from
its dedicated oversight of our ESG programme. We have also included
ESG measures in the leng-termn incentive plan for our senicr leaders.

Read more about our new ESG Committee
onpage 72

Materiality

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

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

Reporting frameworks

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

[ BRI | The Global Reporting Initiative (GRIY is the most widely
accepted global standard for sustainability reporting. The GRI
Standards allow companies to report their raterial impacts
for a range of economic, environmental and social issues,
Our 2027 disclosure isincluded in our 2021 ESG Addendum.

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

case | Duetoincreasing dermand for sustainability information that
is comparable, consistent and financially material, we have
published disclosures in accordance with the Sustainability
Accounting Standards Board's (SASE) Standards.

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

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

Vodafene Is a participant in the United Nations Global Compact
CUNG). As part of this, Vodafone supports the Ten Principles
of the United Nations Global Compact on human rights, labour,
environment and anti-corruption. Qur 2021 Communication
on Progress can be foundin our 2021 ESG Addendum.
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Purpose

Our purpose

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

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

We call the difference we make in supporting the communities in which
we operate our social contract. Launched in 2019, our social contractis
how we drive and activate many of our purpose initiatives. For example,
our social contract creates new partnerships with governments and other
stakeholders to gvercome some of the most important challenges that
our customners and societies are facing. In return, we want governrments,
policy-makers and requlators to adopt a pro-investrment, pro-innovation
approach to allow network operators to make sufficient retumns on

their investments,

Inresponding to the pandemic — specifically through the five-point plan
we implemented in Europe and the six-point plan in Africa — our social
contract has atcelerated the delivery of our purpose during the last

12 months.

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

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

Read more on Vodafone’s social contract
onpage 19

Our purpose is also the basis of our new brand positioning: Together
we can’. It conveys our belief that technology and innovation can heip
millions of peaple and their communities to stay connected, We feel
pasitively about the opportunity technology gives us all when combined
with the nght human spirit,

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

Governance
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Inclusion for All

Our Inclusion for All strategy seeks to ensure no one

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

Whilst the past year has seen an unparalleled acceleration in society's
reliance on connectivity, it has alse shone alight on the existing digital

divides. Millions of people are still unable to take advantage of the
benefits digital technology can bring.

Through our social contract acceleration, we have broadened the focus
of inclusion for All, and accelerated programimes t¢ deliver benefit for
groups affected by the crisis. Highlights have included:

5.2 million students accessing free digital ecucation;

over 18000 devices donated for education;

— wetaunched JobseekersConnected proposition in multiple markets.
and

— removed transaction fees for mebile money users.

Accessforall

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

We know that when people can access mobile internet, they are able
to use services that improve their lives. For example 1.6 billion mobile
subscribers have used mobile to moniter their health and 1.2 billion
people have a mobile money account’,

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

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

Notes:

T GSMA, 20200
2 GSMA 2021
3 Burostat 2020
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FY21 network deployment

45 sites deploved 4G pepulrhor.

(00 SE s overed CIWETAQE

Europe* 1001 % 98%
Africa and Turkey** 505 B6% 69%
Group 1506 89% 75%
Notes
= excluding Vodafone Ziggo

** excluding Safancom

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

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

in addition, this year, Vodafore Group Chief Executive, Nick Read, was
appointed as a Cornmissioner to the UN Broadband Cormmission for
Sustainable Development, which brings together governrments, civil
society, industry and international organisations to address the digital
divide, achieve universal broadband connectivity and accelerate progress
toward the Sustainable Developrment Goals by 2030.

Enabling quality education and digital skills

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

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

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

In South Africa, the Vodacom e-School solution allows learners to access
curriculum-aligned content and educators to access {earning materials
on their smiartphone with no data charges. We currently have over one
mitlion users on the platform.

This year, we announced an investrment of £20 million® by Vodafone
Foundation to expand digital skills and education programmes across
Europe, aiming to reach aver 16 million learners by 2025. One example

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

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

has reached 119,500 students and teachers.

Notes

4. UNESCO, 2018

5 UN, 202G,

6 Beyond digital training, the Vodafone Foundation builds programmes around the world that
combine Vodafone's charitable giving and technology to deliver public benefit and improve
people’s lives. The total amount donated by Vodsfone to Vodafone Foundation in 2021
was £44 2 million.

In the UK, we launched Schools. Connected to help improve connectivity
for learners from low income families. The programme provided an initial
250,000 SIMs with a 30GB data allowance valid for 50 days. All SIMs were
ordered by 6,570 primiary and secondary schools in just four working days,
so we doubled the number of SIMs and distributed 500,000, We estimate
that each SIM used potentially prevented a student missing 60 days

of scheoling.

Supporting jobseekers and disadvantaged groups

Supporting jobseehers has been a focus area for years, in particular
building programmes 1o respend o the growing youth unemployment
cnisis. In the EU the youth unemployment rate is 1727 and in South Africa
itis 56%°. In 2018, we launched the Future Jobs Finder, for jobseekers
whose background isin non-technology fields. The Future Jobs Finder
helps identify transferable skilis and strengths, giving recomimendations
on tech professions and e-learning suited to people’s backgrounds and
aptitudes. Since its launch, the Future Jobs Finder has supported over
600,000 people.

In South Africa, cur ConnectU platform provides over 15,5 milion Vodacom
customers with free access to a range of senvices covering health, education,
safety and security, social media and jobs. ConnectlU's job portal has enabled
3.1 million people to access seven different job search websites for free,
with over a third of users being in the lowest income bracket.

We also developed a temporary immediate response inifiative to address
the contraction in econarmic activity caused by the COVID-19 crisis. Our
‘Jobseekers.Connected' offer across our European markets, Egypt, Turkey
and South Africa includes discounted connectivity to help jobseekers
remnain connected and supports them while they are searching for a new
career cpportunity. It includes free access to over 600 curated courses
on dlobal e-learning platform Udemy to help people re-skill

Bringing mobile to more women

Goal: To connect an additional 20 mitlion wornen living in Africa

and Turkey to mobile by 2025

Mobile technology enables women in many of our markets to access
essential services from matemal healthcare to agricultural information
for fernale smallholder farmers. 542 of women in ermerging markets now
use mobile internet, but the gender gap for internet usage is substantial
with aver 300 millicn fewer wormen than men accessing the intemet on
a mobile phone”.

We develop commercial programmes that support education, skills

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

enable economic empowerment. For example, this year. we expanded
Vodacom's Mum & Baby service from South Affica to the DRC. Mum &
Baby is & free-to-use (no data charges) mobile health service which gives
customers maternal, necnatal and child health information. The service
has helped over 1.8 million parents and caregivers to take positive actions
to improve their children's health since its launchin 2017.

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

7. Eurostat 2021,
8. Statsts South Afnca, 2021
9. GSMA, 2027
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Building platforms for financial inclusion

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

mobile money services by 2025

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

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

In April 2020, Vodacom and Safaricom completed the acguisition of the
M-Pesa brand and the product development team from Viodafone Group
through M-Pesa Africa, a newly created joint venture. The joint venture
will help consolidate M-Pesa as the largest FinTech companyin Africa
and accelerate the growth of M-Pesa across the continent.

As of March 2021, 48.3 million customers were using M-Pesa

{or equivalent), with over 152 billion transactions made in the year
(1.7 million per hour on average} through a network of more than
918500 agents.

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

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

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

This year we have seen a significant increase in mobile money custormers,

as the COVID-189 crisis has accelerated consumers moving to cashless
transactions. Over the next year, we plan to evaluate our 2025 goal to
ensure it better reflects our commercial ambition and opportunity.

M-Pesa and mobile money services adoption

Governance
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Nurrher of reoie

ITIOTEy LUStormery %W Fesa penetration

llon! % of serece revenoe or G5M ase
Kenya 283 33% 90%
Tanzania 74 37% 62%
Mozambigue 49 19% 73%
DRC 30 10% 26%
Lesotho 08 10% 69%
Ghana 16 3% 40%
Eqypt 23 1% 7%
Note'

1 World Bank 2017

Workplace equality

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

can truly be thernselves and belong. We bring the hurman touch to our
technology to create a better digital future for all. starting with our people.

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

Key information

2 2020
Average number of employees 94274 92366
Average number of contractors 10,481 11,269
Employee contract types
Permanent 87% B7%
Fixed term contracts 132 13%
Full-tirme 93% 92%
Part-time 7% 8%
Number of markets where we operate 19 21
Employee nationalities 137 126
Qur people across the Group
Germany’ 14% 14%
UK' 9% 10%
Italy’ 5% 5%
Spain’ 42 4%
Vodacom' 11% 1%
VOIS and Shared Operations' 3% 30%
Other? 26% 26%
Employee experience
Employee engagement index 74 77
Alignment to purpose? 93% 3425
Voluntary turnover rate 8% 12%
Involuntary turnover rate® 3% 7%
Notes:

All headcount figures exciude non-controlled aperatians such in the Metherands, Kerya,

Australa and India,

1. The percentages raflect headoount in each operating company or group of operating
companies such as Vodacom. The percertages exclude headcount in our shared senaces
businesses {_YOI3) and other shared operations.

2. _MQIS + Shared Operations constitute a significant number of our employees. and includes
VOIS headcount across our footprnt India. Romaria. Hungary and Egypt) as well as in our
global Group entities.

3, Qtherincludes employees based in alt other operating companies (Albania, Czech Republic.
Egypt, Ghana. Greece, Hungary, Ireland, Portugal Romania, Turkey) and other countnes

4. Mare detail on our employee survey isincluded on page 21. Our employee engagement index
15 based on a weighted average index of responses ta thvee questions: satisfaction working
at Vadafone; expenencing positive emotions at wark, and recomimending us as an employer.
Abgnment 1o purpese s based Gn a singie question that asks whether employees feet their
daily wark contnbutes significantly ta Vodafone's purpose.

5. Turnover rates have decreased since 2020 due to the COVID-19 pandemic and a lower number
of Involuntary leavess Wherever possible, we have protected the employment of our people
We have not used fuough schemes in any of cur markets dunng the pardermic The valuntary
tusnaver rate ncludes retrements and death-in-service
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Diversity and inclusion
This year, our diversity and inclusion focus has been on remaving barriers
toworkplace equality, by accelerating momenturn on gender equatity,

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

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

in which we operate.

Goal: We aim to have 402 women in management roles by 2030.

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

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

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

is gender diversity when resourcing for senior leadership roles and our
leadership team is accountable for maintaining and encouraging diversity
amongst their teams. Women in managerment targets are also embedded
in our long-term incentive plans. We hired 53% wornen for our graduate
roles, and 1o date have supported 564 people back into employrment
after a career break through our Reconnect pregramme, of whom 470
were wormen. We have also connected with over 5,000 girls via our digital
skills programime ‘Code Like a Girl since 2017, including 576 this vear,
and continued this programme during the COVID-19 panderic by
taunching a digital coding classroom experience, available to all markets.
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Gender diversity

2021 202
Women on the Board 45%  42%
Women on the Executive Committes 29% 29%
Women in senior leadership positions’ 30%  29%
Women in management and senior leadership roles’ 3% 3%
women as a percentage of external hires 43% 8%
Women as a percentage of graduates 53%  53%
Women in overall workforce 40%  39%

Notes'
1 Percentage of senior wormen inour top 178 pasitrons (FY20 173,
2 Percentage of women in our 6609 management and leadership roles (FY20 6.372)

In 2015, Vodafone launched the first global domestic viclence policy,
which set out comprehensive workplace resources, security and other
measures for employees at risk of experiencing, and recovering from,
domestic viclence and abuse, As the majority of the global workforce
shifted to homie working in the outbreak of COVID-19, reports of a
‘shadow pandemic’ of domestic violence intensified worldwide. Our
markets considered the policy very important for supporting employees
affected by domestic violence and sbuse. Of those affected, the most
frequent forms of support were counselling and advice, paid safe ieave
and referrals to specialist organisations with adaptations to working
hours and workdoad. We reinforced our commitment to this area
through training, technology, modified remote working policies and
support for other employers. Our technology includes free apps such
as Bright Sky. which provides support and information to anyone inan
abusive reationship or those concerned about sormeone they Know,
reaching over 75,000 users.

To support the health and weilbeing of our people through different life
stages, we commissioned a global research project which identified that
62% of women with symiptoms of mencpause found itimpacted their
worl In March 2021, we made a global commitment to support wormen
expeniencing menopause, estimated to currently affect 3724 of women

in Vodafone. The virtual globat launch event was held during International
Women's Week in March with over 1,400 participants, and was followed
by the release of digital supporting toslkits and resources. During the year,
we also implemented our global parental leave policy across our markets,
giving every parent the opportunity to take 16 weeks of fully paid leave
with a phased return to work over six months where parents work the
equivalent of four days and are paid for five to spend time with new
children in their family. Alongside gender equality, we retained focus

on supporting the LGBT+ community, being recognised asa Top

Global Employer by Stonewall. Our global LGRT+ netwaork s thriving,

willy over 3000 allles and active support from senior executives who
champion inclusicn,

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

This year, we have expanded our existing diversity and inclusion

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

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

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

in October 2020, we hested a global Black History Month webinar to
reiterate our commitment, with the sponsorship of our Vodafone
Business CEOQ, Vined Kurmar.

To better understand representation across our organisation and target
diversity and inclusion pregrammes more effectively, we launched a
campaign called #ountMeln in Novernber 2020, which encourages
employees to voluntarily self-declare their diversity demographics. These
include race, ethnicity, disability, sexual orientation, gender identity and
caring responsibilities, in line with local privacy and legal requirerments.
Qurintention s to use this data to set leadership targets around race and
ethnicity, to compiernent our commitments on gender, by the end of
2021. We are still In the process of collecting robust and complete data
for our entire workforce, however 262 of our Executive Committee
members are from ethnically diverse backgrounds.

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

Read more about our Fair Pay principles
on page 97

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

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

we are committed to ensure the greening of all of

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

a circular economy.

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

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

$6t a target to enable our customers to reduce theiremissions; and
we updated our supplier evaluation criteria to include envircnmentag
considerations, In addition. we continue to focus on reducing
electronic waste (e-waste), progressing against our target 1o reuse,
resell or recycle 100% of our network waste by 2025, and driving
action o reduce device waste,

We were recognised by global enviranmental non-profit organisation
COP for our actions and transparency on our environmentalimpact
and secured a place on CDP's climate change "A List'. This placas us
in the top 5% of companies that responded to COP's 2020 ¢climate
change questionnaire.

We alsc continued our work to identify potential cimate change risks
and opportunities through conducting Task Force on Climate-related
Financial Disclosures (TCFDY scenario-based nsk and opportunity
assessments across key markets. We are using the insights to create
mitigating controls and identify ways to embed climate fisk into our nsk
management systerm and processes.

Our Planet goals

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

renewable sources by luly 2021

2025 - Purchase 100% of the etectricity we use globally from
renewable sources

- Reuse, resell or recycle 100% of cur network waste

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

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

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

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

Governance
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B Read more on Vodafone’s approach to climate change risk aligned
s tothe TCFD on page 59

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

Reducing carbon emissions

Goal: To reduce our own carbon emissicns to ‘net zero"by 2030 and
across the full value chain by 2040.

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

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

We also comnmitted to reaching full value chain ‘net zero’ emissions
by 2040

Driving energy efficiency

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

We are committed to continually improving the energy efficiency of cur
base station sites and in our technology centres, which tagether account
for 96% of our total global energy consurnption. During FY21, we invested
£65 million of capital expenditure in energy efficiency and on-site
renewable projects across our business, which hasled to annual energy
savings of 135 GWh

This has been underpinned by the implementation of the ‘best-in-class’
1SO 50007 Energy Management Systemn framework, To date. Albania,
Germany, Greece, Ireland, Spain, Turkey and the UK have been awarded
certification, with other markets due to implement the framewaork in the
next year. Key energy efficiency initiatives we have focused on during the
year include:

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

- gradually switching off the 3G network (which is typically 70% less
energy efficient than 4G) and decommissicning legacy equipment in
our core network;

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

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

- using Al algorithms in our passive infrastructure, allowing us to optimise
energy use in cooling.

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

Uit 2021 2020
Total Scope 1 and Scope 2 emissions Million tonnes of CO,e 137 195
Scope 1 emissions Million tonnes of CO,e 0.27 028
Scope 2 emissions Million tonnes of CO.e 1.10 167
Scope 3 emissions Million tornes of CO,e 94 9.5
Joint ventures and associates® Million tonnes of CO,e 3.2 29
Purchased goods and services Million tonnes of CO.e 40 37
Use of sold products Millicn tonines of CO,e 15 21
Fuel and energy-related activities Million tonnes of CO.e 0.6 07
Other (business travel, Lpstream leased assets. waste) Million tonnes of CO.e 0.1 0
*Ofwhich India Vodafone ldea and indus Towers) Million tonnes of CO.e 25 24
Renewable electricity
Percentage of purchased electricity from renewable sources % 56 23
Percentage of purchased electricity from renewable sources in Europe % 80 33
GHG emissions per petabyte (‘PB’) of mobile data carried
Motile Data Traffic (petabytes) Petabytes 11,714 7983
Scope 1and 2 GHG emissions per petabyte of mobile data
carried by ouUr networks Tonnes of CO.e 117 245

Note:

Data calculated using local market actua. or estimated data sources from nvoices. purchasing requistons, direct data measurerment and estimations. Carbor emissions calculated n ine with GHE 2rotacol
standards, Scope 2 emissions are reported using the market-based methodolngy For full methedclogy see our ESG Addendumn 2027

Vodafone energy use

arit 2021 2020
Base stations Gigawatt hours / % 4239/75  3993/69
Technology centres Gigawatt hours / % 1,358/23 1488/ 26
Dffices Gigawatt hours / % 201/3 263/5
Retail stores Gigawatt hours / % 33/1 46/1
Total Gigawatt hours / % 5832/100 5790/100

Purchasing renewable electricity

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

In July 2020, we cornmitted that all of our European operations would
be purchasing 100% renewable electricity no later than July 2021,
significantly accelerating our previous target of 2025. This year, 80% of
our purchased electricity in Europe was from renewable sources (2020
3324) and we are confident that we will meet our July 2021 target.

We currenily have Power Purchase Agreements (PPAs) in Spain and the
UK. Electricity prices agreed under PPA contracts are broadly comparable
to wholesale electricity prices and alse provide us with more certainty, as
well as helping to create new capacity within the markets. In addition, Italy,
Germany, reland, Hungary, Romania, Spain, Greece and Czech Republic
all sourced Renewable Energy Certificates (RECsY or tariffs during the
year. Theincremental cost of RECs (or their eauivalent) is small in the
context of our overall energy spend.

Working with our partners to reduce Scope 3 emissions

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

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

This year, our estimated Scope 3 emissions were 9.4 millicn tonnes
of CO,e. We worked with the Carbon Trust 1o analyse our Scope 3
emissions and prioritise reduction opportunities, mostly by working
with aur suppliers.

From October 2020. we introduced a 20% weighting for environmental
and social criteria in our supplier evaluation criteria in ‘Request For
Quotation’ (RFQ) processes. The updated process examines whether
suppliers have environmental policies to address carbon reduction,
renewable energy, plastic reduction, circular economy and product
life-cycle {in addition to diversity and health and safety).

Read page 50 for further information
on our supplier evaluation criteria

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

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

Our supplier performance management programme also covers
environmental factors, and suppliers’ GHG performance is one of the
factors evaluated in our annual assessment process. We asi selected
suppliers to provide details of their GHG emissions and management
programmes thraugh CDP. Last year, 88% of those suppliers responded,
with 77% reporting that they had set a target for GHG emissions. This
work was recently acknowledged by CDP, with Vodafone joining its
Supplier Engagerment Rating Leaderboard, which recognises companies
which engage with their suppliers to tackle climate change.

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

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

- In Kenya, Safaricorn has committed to becoming a zero carbon-
emitting company by 2030;
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- Inthe Netherlands, VodafoneZiggo launched its first green bond. which
will be used to finance green projects that will lower its environmental
impact; and

~ In Australia, TPG Telecom recently committed to purchase 100%
renewable electricity by 2025.

The third mest significant source of aur Scope 3 emissions is the use
of sold products (e.g. charging devices). As countries de-carbonise their
electricity grids, these associated emissions will also reduce.

Enabling our customers to reduce their emissions

For Vodafone, cur most important contribution to tackling climate change
is through enabling our custorners twhich include both businesses and
governments) to reduce their environmental footprint using our digital
technologies and services,

In Juty 2020, we committed to helping our business custarners reduce
their own carbon emissions by a cumulative totat of 350 million tonnes
globally over 10 years between 2020 and 2030~ the equivalent to [taly's
total annual carbon emissions for 2019,

OurloT service offer, including logistics and fleet management, smart
metenng and manufacturing activities, will be central in delivering this
target Other savings are expected to be made through healthcare
services, cloud hosting and home working.

We work with the Carbon Trust to calculate the total GHG emissions
avoided as a consequence of cur loT technalogies and senices, We
estimate that over 54% of our 123 million loT connections directly
enabled customers to reduce their emissions in the past year. During the
year, we estimate an avoidance of 7.1 million tonnes CO,e, whichis 5.2
times the emissicns generated from our own operations (Scope 1 and 2.

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

Carbon enablement overview

Nomper atronrecons - 5HG 2SS Gr saving
Imilhont<miltor tonnes CO.el
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Smart meters 154 18
Smart logistics 387 44
Healthcare 118 06
Other {cloud/street lighting/
EV charging) 1.1 04
Total 656.4 71
Enablement ratio

2021 2025
Total GHG enablement saving
(Million tonnes CO,e) 7.1 69
Scope 1 and Scope 2 emissions
(Million tornes of CO.e) 137 195
Enablerment ratio 52 35

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

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

Our global policy onwaste management prioritises the reuse, resale or
recycling of unwanted equipment. We aim to keep resources in use for as
long as possible, extracting the maximum value frorm equipment while in
use and then recovering and reusing materials responsibly.

We implement resource efficiency and waste disposal management
prograrmmes in all our markets to minimise environmenial impacts

from network waste, IT equipment and waste. This year, we generated an
estimated 7500 tonnes of waste (which includes hazardous waste) and
we recovered and recycled 792, Globally, 98.7% of cur network waste
was sent for reuse and recycling {excluding hazardous waste).

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

Network waste management (excluding
hazardous waste)

2021 2020
Reused 20% 15%
Recycled 79% 84%
Landfilled 1% 1%
Total network waste {metric tonnes) 6,307 8,138

Apart from addressing our network waste, we are working on a senes

of actions to reduce device waste. We are increasingly adopting circular
economy approaches and take a life-cycle management appraach, which
includes extending the Lifespan of devices through repair, refurbishrnent
and resale before encouraging the responsible recycling of devices at the
end of their useful tife,

Most of cur markets operate trade-in and device buyback schemes
and reparr services 1o encourage customers to repair or return their old
devices. For example, this year Vodafone UK launched a phone trade-in
tool, accessible via the MyVodafone app. The tool assesses device
eligibility and prowides a guaranteed trade-in price, encouraging
greater trade-in rates,

We also strive to refurbish and reuse fixed-line equipment multiple times,
with significant associated environmental and cost savings.

Given a large part of the sclution to drive circularity for devices depends
on industry action, we recentiy joined the Circular Electronics Partnership,
which brings together leaders across the value chain—from manufacturing,
reverse logistics, material recovery, to e-waste management — to drive
circularity solutions for electronics.

Beyond what we can directly and indirectly influence we also support
societal change to mare circular ecenormny models. Digital and connected
solutions are an assential part of the solution towards lower resource

use and improved reuse and recycling, For example, through enabling
material tracing or shifting from product-based business modeds to
senvice-based ones.

We are also eliminating atl unnecessary plastics and other disposable
single-use items where there are lower impact alternatives across all cur
retail stores and offices,

Engaging our people

Mere than 15,000 colleagues are currently members of our
“#RedlovesGreen” employee engagement initiative, which aims to
raise awareness of the individual actions that employees can take to
reduce energy and other resource uses.
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Digital Society

We believe in the power of connectivity and digital

services to strengthen the resilience of economies.
Through our mobile and fixed networks, data flows
at speed, connecting people and communities.

Over the past year, the COVID-19 cnisis has tested the resilience of
our societies, of businesses smail and large, and of public services.
We have also seen how connectivity and digital services became a
Ufeline aliowing people 1o work, lear, stay in touch with friends and
family, access healthcare and more.

This year, in response to the COVIE-19 crisis and informed by our
social contract, we shifted the focus of the Digital Society pillar towards
digitalising cntical sectors, whilst continuing to Invest In our network
infrastructure and coverage. We have specifically focused on small and
medium-sized enterprises (SMES), smart cities, agriculture and health.
The following cutlines our approach and progress in these areas.

Building a gigabit network

We continue toinvest in our network infrastructure and coverage to
deliver a high-quality senvice that allows individuals and businesses to
connect confidently amywhere and at any time, with benefits for the
economy, for quality of Ife and for the environment.

Read how Vodafone’s gigabit network is connecting rural
comrunities on page 34

Currently, we have over 150 million custormers connected to our
next-generation mobile and fixed networks .

Supporting small businesses

SMEs are a critical part of the econcmy, but many have been
disproportionally affected by the crisis. The OECD found that in 2020,
more than hatf of SMEs were facing severe losses in revenues due to
COVID-19, with one third fearing for their future without further support.
SMEs also provide opportunities for socio-economic participation and
social mobility for wornen, young people, and ethnic minorities; groups
of the workforge that have been particularty vuinerable during the
COVID-19 risis.

Threugh Vodafone Business, we provide products and senvices which
are specifically tailored for SME and srmall-office home-office (SOHO)
businesses, helping guide thermn through techinology chaices and
improving their digital readiness. These segments also represent a
significant commercial opportunity for Vodafone, with the overall
market expected to grow a combined €6 billion over three years®.

To better support SMEs across Europe, Vodafone Business launched
V-Hub this year. The free service provides access o online information
putting businesses in direct touch with experts to advise on digitalising
their business, As at 51 March 2021, over one million businesses were
using V-Hub across our four largest European markets. We plan to
continue the expansion of the service, to support over three miflion
customers by April 2022.

Notes

1. Customers connected to our next-generation netwarks include active 4G and 5G customers,
as well a5 customers connected to fixed networks wath speeds Migher than 30Mbps,

. OECD. 2620

. Vodafone Business investar day, 2021
Food and Agneulture Organization (FAQ), 2017
Eurestat, 2021

. World Bank, 2019,
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To assist businesses most at risk within our supply chain, Yodafone
ensured that all new orders issued to rmicro and small suppliers by
Vodafone's European operations were paid within 15 days {instead of the
custornary 30 to 60 days) between April and October 2020, benefiing
over 1,200 small businesses, We alsc offer optional supply chain financing
which allows suppliers to teverage Vodafone's credit position to access
cheaper funding and Lquidity. This has no impact on Yodafone's
commercially negotiated payments terms.

In South Africa, Vedacom Financial Services has built a supplier portal
called VodaTrade, where small suppliers can connect with bigger
business partners.

Digitalising agriculture

According to the Food and Agnculture Qrganization, by 2050, the world
will need to produce 50 % more food than current levels®, There is also

a growing need to address the environmental impact of agriculture. in
Europe, agriculture accounts for 10%¢ of the EU's total greenhouse gas
ermissions and over 40% of EU land use®, in many cases leading to habitat
loss and deforestation,

Through our connectivity and platforms (including our loT platform},

we are helping to increase the amount of information that farmers have
available to them, enabling the optimisation of operations and use of
resources. This allows a farmer to reduce the use of pesticides and
fertiliser (which reduces emissions), water use and resource consumption,
as well asimproving the protection of biodiversity and increasing vields.

Through Vodacom's subsidiary. Mezzanine, we are digitalising
agriculture in sub-Saharan Africa by giving smallholder farmers access
to agricultural inputs, financial services Uke insurance, logistics supplers,
buyers and markets and knowledge through a digital agri-ecosystern
called Connected Farmer. With over 2.1 million smallholder farmers
registered, the platform allows an ecosystemn of partners to register,
profile, communicate and transact (using M-Pesa in some cases) with
each other.

Ta support larger commercial farmers, Mezzanine developed
MyFarmWeb, a cloud-based web platform that allows a praducer to
capture agriculturatinformation (physical. chemical, and microbial soil
analysis, pest presence, satellite and remote sensing inforrmation and
data from various internet connected farming sensorsinto a system
that aggregates and calibrates the data to assist in best practice
decision-making. This helps farmers to increase vield whilst not
damaging the environment,

Over 6800 farms across Africa, USA, Australia and New Zealand use
MyFarmWeb, and we are excited about the potential of further expansion
of this platform.

Creating smarter cities

With 55% of the world's population living in cities®, digitalisation can play
a key role in tackling many of our cities’ most pressing challenges. Acting
as a close partner with municipal governmenits, Vodafone's data platform
and extensive [oT solutions help to make cities smarter by, for example,
inteligently managing energy use and pollution right across the built
environment. They can also protect citizens and businesses from cime
more effectively and safequard vulnerable citizens in their homes.

This year, Vodafone Spain continued work with the Sevilla municipal
governmenit to integrate the Vodafone Smart Cities Platform to moniter
its senvices. The Security Vertical service, for example, monitors visitor
flows and, by integrating different sources of ancnymised and aggregated
data with analytical capabilities, can help identify security risks. Smart
managerment of parking, water use, waste callection, energy, and air
quality are also being piloted.
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Revolutionising healthcare

The need for a fast response to the health crisis has accelerated the
digitalisation of healthcare, which will also mean national healthcare
systerns will be in a better place to address the backlog that the
COVID-19 crisis has created in a more cost efficient and faster way.
Vodafone's connectivity services and platforms include:

— Connected (loT) wearable or implanted devices, which allow
patients to be monitored as they recover at home while healthcare
professionals can monitor and treat more patients,

— Artificial Reality and robotics to aid surgeries and remote
expert support, increasing both the quality of care delivered through
digital assistants and access to healthcare for more people;

— Large-scale device (loT) connectivity within hospitals, enabling
monitoring and optimal allocation of limited resources, such as beds,
medical devices and even hospital staff, and

— Auxiliary robotics, which have the future potential to take care of
non-patient-facing work in haspitals, such as cieaning and restocking,
so that doctors and nurses can spend more time with patients.

InGreece, we have Implemented the Vodafone Telemedicine
Programme, an end-to-end tefemedicine care system to support
patient management, monitoring and clinical care. Since launching in
2013, more than 500 doctors have been trained in the programme

and over 51,000 virtual appointments were conducted. Aimost 75% of
patients reported a reduction in the number of hospital visits and 90% of
doctors thought that the greatest benefit was the ability to deliver befter
quality care to their patients.

Over the last year, Vodafane has played a significant role in supporting
govemnment responses 1o the COVID-19 health cnsis. For examnple, across
Europe, Vodafone provided connectivity to emergency hospitals. In Spain,
we connected 500 wireless loT alarms by beds in the largest field hospital
N Madnd. In South Africa, our subsidiary Mezzanine, provided a PPE stock
visibility solution to 350 hgspitals to menitor and optimnise the stock of
3,500 facilities spread across the country.
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We contribute to
the Sustainable
Development Goals

The UN Sustainable Development Goals ('SDG’s) provide
a blueprint for human progress and a clear call to action
for businesses to contribute to a better future.

The COVID-19 crisis has posed a huge challenge to society and has led to
a reversai of progress on a number of SDGs: for example, aver 100 million”
additional people have been pushed into extreme poverty, 1.6 billion?
children have missed school during the last vear and the pandemic has
widened gender inequalities. Digital technclogy can help accelerate
progress towards delivering the SDGS as society builds back better.
Vodafone is committed to playing our role and we believe we can
increase the speed and scale of delivery across a wide number of SDGs
through leveraging ocur technology and services, and through partnering
with others.

We enable inclusive and sustainable digital societies
Vodafone is committed 10 accelerating connectivity and digitisation
in order to meet the United Nations' Sustainable Development
Goals (SDGe) by 2030, We have identified two priority SDGs (SDGS
buitd restlient infrastructure and innovation, and SDG17 strengthen
the means ofimplementation and partnerships for sustainable
development that will enable us and our partners to find lasting
solutions to social, economic and envircnmental challenges and
thereby accelerate the delivery of many other SDGs.

Connectivity: We want
everyone—whoever they
are and wherever they live —
to have access to reliable
and affordable internet.

Digital innovations: We will biutdd
digitalinnovations such asloT
solutions and digital platforms
like M-Pesa to contribute to

the sustainable development
across arange of sectors
including manufacturing,
transport, health, agnculture.
education and energy.

&

Partnerships. We are
building new models

of caoperation between
business, governments,
international organisations
and civil society to deliver
process and scale, for
example to connect

the unconneacted.

Through connectivity infrastructure, digital innovations and
partnerships, we deliver impact across many of the SDGs:

Notes.
1 World Bank, 2020.
2. World Bark 2021
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Responsible business

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

Our Coce of Conduct sets out what we expect from every single person
working for and with Vodafone, regardless of location, We also expect
our suppliers and business partners to uphold the same standards and
to abide by our Code of Ethical Purchasing.

Click here to read our Code of Conduct
vodafone.com/code-of-conduct

Our Doing Whiat's Right' training and communication programme is
key to embedding a shared understanding of the Code of Conduct
across Vodafone. Throughout the year, Daing What's Right training
communications promaoted different areas of our Code of Conduct,
including Speak Up, anti-bribery and privacy to competition law, security,
and health and safety. Training on our Code of Conduct is included in
our standard induction processes far new employees. We expect every
employee to complete refresher training when assigned, and this is
typically every two years. Of those ermployees assigned induction or
refresher training during the period, 84% had compieted the training

as at 31 March 2021.

A new Code of Conduct module was produced and launched to over
34000 English speaking employees this financial year — with 88%
completingit. The module pushes the boundaries of e-learming with high
impact video-based scenarios that are designed to reinforce behaviours
rather than just give employees information or test knowledge. The
course is currently being translated and will be rolled out to the rest of
Vodafone over the next year.

During the year, we updated our Global policy portal and the digital
version of our Code of Conduct These new tools provide ermployees
easy access to the information and pelicies that they need. Since
launch, 28,000 users accessed our Global policy portal and 25000
users accessed the new digtal Code of Conduct,

Our Code of Conduct is well understood throughout Vodafone. In our
latest Spirit Beat empioyee survey, 96% of respondents agreed with
the staterment “Our tearn lives by the Code of Conduct”,

Speak Up

Everyone wha works for or on behalf of Vodafone has a responsibility to
report any behaviour at work that may be uniawful or criminal or could
amount to an abuse of our policies, systems of processes and therefore
a breach of our Code of Conduct Employees are able to raise concerns
with a line manager, with a colleague from human resources or through
our confidential third-party hotline — Speak Up — accessible online or
by telephone.

Speak Up operates under & non-retaliatory policy, meaning that
everyone who raises a concern in good faith is treated fairly, with no
negative consequences for their employment with Vodafone, regardless
of the outcome of any subsequent investigation.

All Speak Up reports are confidentially investigated by local specialist
teams, with a senior team in place to triage reports. Each grievanceis
formally and robustly investigated and is monitored to verify that any
corrective action plan or remediation has been conducted. Our Group
Risk and Compliance Committee reviews the effectiveness of the Speak
Up process, and the Audit and Risk Cornmittee receives periodic updates.

Our employees trust our Speak Up process, as evidenced by our latest
Spirit Beat survey, with 87% of respondents agreeing that they believe
appropriate action would be taken as aresult of using our Speak Up
process. We also track the proportion of ‘named versus ‘ancnymous’
reports as a higher number of named reparts suggests higher levels
of trustin the Speak Up process. During the year, 64% of reports were
‘named’ and this was higher than available industry benchmarks.

This year, 623 separate concerns were reported using Speak Up. Speak
Up reports could relate to matters of unlawful behaviour or matters

of integrity, such as bribery. fraud, price fixing, a conflict of interest, or a
breach of data privacy. Reports could also relate to people issues such
as discrimination, bullying or harassment, danger to the health and
safety of employees or the public, or potential abuses ¢f hurman rights.

If we decide ta proceed with an investigation, a qualified expert will
investigate, keeping the person who raised the concern informed
throughout the process. Where reports rmade to Speak Up require
remedial action, this could include consequences at the individual level,
or changes te internal processes and procedures.

Speak Up topics raised during the year

Speak Jp Requmry
Tapc rapuorts remmedial achion
Pecple issues 47%, 28%
Integrity 41% 35%
Cther (e.g treach of policies) 1% 4%
Health and safety 1% 33%

Speak Up 1s also made available to our suppliers and is communicated
through our Code of Ethical Purchasing, For suppliers that decide

to maintain their own grievance mechanisms, we require that they
inform us of any grievances raised relating to work done on behalf of
Vodafone directly.

Protecting data

Millions of people communicate and share information
over our networks, enabling them to connect, innovate
and prosper. Customers trust us with their data and
maintaining this trust is at the heart of everything we do.

Data privacy

We believe that everyone has a right o privacy wherever they live in
the world, and our commitment to our customers’ privacy goes beyond
legal compliance. As a result, our privacy programme applies globally,
irrespective of whether there are local data protecticn cr privacy laws.

Our privacy management policy is based on the European Union General
Data Protection Requlation (GDPRY and this is applied across Vodafone
miarkets both inside and outside the European Economic Area. Our
privacy management policy establishes a framework within which local
data protection and privacy laws are respected and sets a baseline for
those markets where there are no equivalent legal requirements.
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We always seel to respect and protect the right ta privacy, including
our customers lawful rights to hold and express opinions and share
information and ideas without interference. At the same time, asa
licensed national operator, we are obliged to comply with lawful arders
from national authorities and the judiciary, including law enforcement.

Privacy risks

As data volures continue to grow and requlatory and customer scrutiny
increases, it is more important than ever 1o be clear on the privacy risks
we face, as well as how our policies and prograrmmes can mitigate these
nsks. We separate data privacy risk into three main areas of risk;

— Collection: collection of personal data without permissions or
excessive collection of datg;

— Access & Use: use of personal data for unauthorised purposes,
excessive data retention or poor data quality, and

— Sharing: unauthansed disclosure of personal data, including supplier
non-compliance.

To help us identify and manage emerging risks, we constantly evaluate
our business strategy, new technologies, products and services as well
as government pelicies and requlation.

Privacy principles

Qur privacy programime governs how we collect, use and manage our
customers’ personal data to ensure we respect the confidentiality of their
communications and any choices that they have made regarding the use
of their data. Our privacy programme is based on the following principles:

— Accountability: We are accountable for living up to our commitrnents
throughout Vodafone and with our partners and suppliers

— Privacy by design; Respect for privacy is a key component in the
design, development and delivery of cur products and semvices.

— Faimess and lawfulness: We comply with privacy laws and act
with integrity and faimess, We also actively engage with stakehalders,
including civil society, academic institutions, industry and government,
inorder to share our expertise, learn from others, and shape better,
more meaningiul privacy laws and standards,

— Openness and honesty: We communicate clearly about our actions
that may impact privacy. We ensure our actions reflect our words and
we are open to feedback.

- Choice and access: We give people the ability to make simple and
meaningful choices about their privacy and allow individuals, where
appropriate, to access, update or delete their personal data.

— Responsible data management: We apply appropriate data
managerment practices to govern the processing of personal data.

We carefully select external partners and we limit disclosure of
personal data to what is described in cur privacy notices or to what
has been authorised by our customers, We also ensure personal data
is not stored for longer than necessary or asis required by applicable
laws and to maintain accuracy of data.

— Security safeguards: We implemenit appropriate techrical and
organisational measures to protect personal data against unauthonsed
access, use, modification or loss.

— Balance: When we are required to balance the right to privacy against
other obligations necessary for a free and secure seciety, we work o
minimise privacy impacts.

Using customer data

We want to enable our customers to get the most out of our products
and services. In order to provide these services, we need to use our
customers’ persenal information. We are committed to looking after our
custormers’ data, using it for its stated purpose, and we are always open
about what we collect,
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Key uses of customer data are outlined below.

— Provision of services: We process custormer personal data to provide

our customers with the products and services they have requested,
1o fulfil cur contractual and legal cbligations, and to provide custorner
care. To provide our senvices and to charge our customers the correct
amount, we must process communications metadata regarding calls,
texts and data usage.

— Quality, development and security of services: We monitor
the quality and use of our connectivity and cther services so that
we can continually improve and optimise them. This information
also helps detect and prevent fraud, as well as keep our networks
and services secure. We also do not sell data tied to specific individuals
to third parties.

— Marketing: With customer permission, we will use custormer data
to market our products and services and provide more accurate
recommendations. This means we can present our customers with
offers when they need therm most for example, when they are about
to run cut of data,

— Permissions: Our multi-channel permission management piatforms,
deployed across all our channels (MyVodafone app, website, call
centres and retail stores) allow our custormers to control how we use
their data for marketing and other purposes. For example, customers
can express their opt-in consent to the use of their communicaticns
metadata for marketing purposes or for receiving third-party marketing
messages, or they can opt-out frem marketing entirely. All permissions
can be revoked and choices can be changed at any time.

— Rights of individuals: Qur businesses provide their customers
with access te their data through online and physical channels.

These channels can be used to request deletion of data thatis no
longer necessary or carrection of outdated or incorrect data, Qur
customer privacy statements and other custorner facing decuments
provide information on how these rights can be exercised and how
to raise complaints. Our frontline staff are trained 1o respond to the
customers' requests.

- Sharing of data: Where we rely on external suppliers and senvice
providers to process data on our behalf, they are subject to security
and privacy due diigence pracesses, and appropriate data processing
agreements govern their activities. We do not share customers’
perscnal data otherwise, unless required by law or with the consent
of the customer,

Eachlocal market publishes a Privacy Statement to provide dlear, transparent
and relevant information on how we collect and use personal data, what
choices are available regarding its use and how customers can exercise
their rights.

Click to read more abowt our privacy policies:
vodafone.com/privacy-centre

Operating model

Vodafore has an experienced team of privacy specialists dedicated to
ensuring compliance with data protection laws and our policies in the
countries where we operate.

We apply a process-based approach to managing privacy risks across
the data life-cycle and teams from across Vodafone ensure end-to-end
coverage. Dedicated security teams ensure appropriate technical and
organisational information security measures are applied to protect
personal data against unautharised access, disclosure, loss or use during
transit and at rest

Read more about cyber security
on page 45-47 and 54
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All products, services and processes are subject to privacy impact
assessments as part of their development and throughout their life-cycle.
We maintain Personal Data Processing Records, Supplier Privacy Cornplianre,
Data Breach Management and Individual Rights processes, as well Internal
and International Data Transfer compliance frameworks, and training and
awareness programmes.

Our teamns monitor and influence requlatory and industry developments
and work 10 build and maintain relationships with local data protection
authorities ang other key stakeholders,

Our privacy control frameworks are subject to continuous risk-based
improvements, In addition tointroducing updates to our global privacy
controls, we also require every employee and where possible contractors,
to complete privacy-specific training within six weeks of jeining and then
every two years, We have also refined training for high-risk roles aimed at
teams with a key role in personal data processing With this appiudadl e
aimte achieve a 90% completion rate on both types of training across all
target groups across our global footprint.

The effectiveness of controlimplementation is subject to regular reporting
and testing by the privacy teams and internal audit. Any findings are
subject to remedial actions by the responsible control operater, and
comptetion is ronitored.

Governance

The Group General Counsel and Cormpany Secretary, a member of the
Group Executive Committee, oversees the global privacy programme.
The Group Privacy Officer, reporting to the Group General Counsel, is
responsible for managing and overseeing the privacy programme on a
day-to-day basis across the markets and provides regular status reports
10 Group General Counsel and Company Secretary and an annual update
to the Group Audit and Risk Committee,

Whilst each employee is responsible for protecting personal data they

are trusted with, accountability for compliance sits with each operating
company. A member of the local executive committee oversees the locat
implernentation of our privacy programme. Each operating company alse
has a dedicated privacy officer, privacy legal counsel and other privacy
specialists. Local privacy officers provide reports to the Group Privacy
Officer throughout the year.

The Privacy |eadership tearn brings together Group and local privacy
officers. it approves new standards and guidelines and monitors the
implernentation of global privacy plans. Operating companies also
maintain privacy steering committees that bring together privacy and
security tears and senicr management from relevant business functions.

Privacy incidents

We have a strong culture of data privacy and our assurance and
monitoring activities are capable of identifying potential issues before
they materialise. However, during the financial year, Vodafone wes fined
a combined £20 mitlion for separate data privacy issues in Italy, Spain
and Remania, The fines in ltaly and Spair related to Vodafone's use of
third-party marketing agencies, some of which had conducted direct
marketing activities towards people who had opted-out These activities
were inviolation cf existing supplier agreements. In limited instances,
there were also delays and issues in adding people to opt-out lists as a
result of human and system errors, as well as related fraudulent activities
which Vodafone reported to the relevant authorities. in addition, we received
afine in Spain due to a supplier’s sub-contractor's non-compliance with
intermational data transfer rules. The fine in Romania related to a delayed
response 1o a subject access request

Our rules on telesales have been reviewed and compliance with these
rules is subject to increased assurance and monitoring. Where necessary,
improved controls have been introduced to monitor and enforce suppliers
compliance. Such measures include, for example, introduction of tools to
automatically prevent or detect calls to opted-out customers, verification
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that commissionis onty paid for authonised calls, enforcement of contractual
penalties for non-compliance, and discontinuation of contracts with a
number of suppliers.,

For detail on how we respond to a data breach,
refer to the cyber security section on page 46

Location Insights

Vodafone provides anonymous and agaregated insights which are
based on network location data to our public sector and business
custormers. The Locaticn Insights product harnesses the power

of anonymised geospatial movement data of our customers to

give organisations adopting the product a better understanding of
how populations move in space and time, all while protecting the
privacy of our customers, These insights are being used by Vedafone
Business customers tor transpaort or retail ptanning purposes as cities
and urban areas become ‘smart’ it is important to note that once

we have aggregated and anonymised customer-level data, individuat
custorners cannot be identified or targeted with personal advertiserments,
Qur custormer privacy statements are open and transparent about this
use of data and we allow customers to opt-out.

Ancnymous and aggregated location insights were also shared with
government authorities to hetp themn understand how populations
moeved during the COVID-19 pandemic. These initiatives were subject
to detailed privacy assessments.

Cur Location Insights product recelved an honourable mention by the
International Association of Privacy Professionals in 2018 for the most
innovative privacy safequarding product.

Cyber security

Our purpose is to enable connectivity in society and as a provider of
critical nationat infrastructure we recognise the importance of cyber

and information security. No organisation, government or person will
ever be fully immune to cyber-attacks; however, the telecommunications
industry is faced with a unique set of risks as we provide connectivity
senvices and handle private communication data.

Our networks connect millions of people, hornes, businesses and things
to each other and the internet. The security of our networks, systems
and customers is a top pricrty and a fundamentat part of our purpose.
Our customers use Vodafene products and services because of cur
next-generation connectivity, but also because they trust that their
information Is secure.

Identification of vulnerabilities & risks

Cyber security is a principal risk. We recognise that if not managed
effectively. there could be major custormer, financial, reputation or
regulatory impacts. Risk and threat management are fundamental
to mantaining the security of our senvices across every aspect of our
business. We separate cyber security risk into three main areas of risk;

— Bxternal: Attackers and criminals targeting our systems, networks,
or people to conduct maticious attacks;

— Insider: Accidental leakage of information or malicious misuse of
aceess privileges by our employees; and

— Supply chain: A supplier is breached or used as a conduit to gain
access to our systems, data or people.

To help usidentify and manage emerging and evolving risks, we constantly
evaluate and challenge our business strategy, new technologies, government
policies and regulation, and cyber threats, We conduct regular reviews

of the most significant security risks affecting our business and develop
strategies to detect, prevent and respond to them, Our cyber security
approach focuses on minimising the risk of cyber incidents that affect

our networks and senvices,
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Understanding the threat landscape is key to managing cyber risk.

Over the course of the year, two of the biggest cyber security threats
faced by all organisations significantly increased — phishing and
ransamware attacks. Cyber criminals exploited the emotion and
uncertainty associated with the pandemic to deceive usersinto engaging
with malicious ermails or pay a surm of money o regain access to systems.
Cyber criminals also increasingly targeted smaller suppliers 1o large
organisations as away to more easily cormpromise therr targets.
Organisations across all industries alsc continued 1o experience other
forms of threats, such as sophisticated espionage attempts and the
exploitation of unpatched vulnerabilities.

Controls

Controls can prevent, detect or respond to risks. Most risks and

threats are prevented from occurring and most will be detected before
they cause harm and need a response. A small minority will need
recovery actions.

We use a common global framework called the Cyber Security Baseline
and itis mandatory across the entire Group. The baseline includes

key secunty controls which significantly reduce cyber security risk, by
preventing, detecting or responding to events and attacks. Our framework
was initially developed based on an international standard mapped to

aur key fisks In the way that provides the most comprehensive protection.
Each year, we review the framewaorkin the light of changing threats and
Create new or enhanced controls to counter these threats.

A dedicated assurance team reviews and validates the effectiveness of
our security controls, and our control environment is subject 1o regular
irternal audit The security of our global networks is also independently
tested every year to assure we are maintaining the highest standards and
our controls are operating effectively. We maintain independently audited
information security certifications, Including ISG 27001, which cover

our global technology function and 15 local markets. We also comiply
with local requirements or certifications and actively contnbute to
consultations and debates with regard to laws and regulations that

aim to improve and assure the security of communications networks.

Read more on ouridentification of cyber threat and information
security risks on page 54

New technologies

We adopt new technologies to better serve our customers and gain
operationai efficiency. For every technologqy programime, néw or existing,
we foltow aur Security by Design process, evaluating suppliers' hardware
and software, medelling threats and understanding the risks before
designing and implementing the necessary security controls and

testing them.

Every new mobile netwark generation has brought increased
performance and capability, along with new opportunities in security.
5G improves existing security, with additional protection against threats
such as location tracking, call or message interception and modification
of network traffic. Similarly, 5G includes enhanced features 1o protect
signalling between different operators’ networks, which helps prevent
tracking or interception white roaming. Viodafone is working at pace to
embed these new security features into our 5G network deployments.

Getting the right security by design across all operators is vital as

5G and other mobite techinologies will connect bittions of devices,
Vodafone has helped establish the GSMA 0T Security Guidelines,

and the accompanying self-assessment scheme. Where we work
with partners or third parties to build and deploy 10T solutions, we

also advocate the approach co-developed between Vodafone and
Consumers Intermational. as seen in their publication of the Consumer
loT Trust by Design Guidelines.
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We also track and menitor potential future threats to cur networks,
systerns and customers, such as guantum computing and its effect on
encryption. While such a risk is not specific to Vedafone, we have started
work to address the potential negative effects and maintain a robust level
of encryption that is quantum safe within our network and systems,

Operating model

We have implemented an operating model based on the leading
industry security standards published by the US Department of
Commerce, specilically the National Institute of Standards and
Technology. We have an international team of over 800 employees
who are focused on constantly monitoring, protecting and defending
our systems and our customers’ data, We also work with third-party
experts and consultants, to maintain specialist skills and continue to
follow leading practice. Cur scale means we benefit from global
collaboration, technology sharing, deep expertise and ultimately
have greater visibility of emerging threats. Although the Cyber team
leads on detect, respond and recover, preventative and protective
controls are embedded across all of our technology and throughout
the entire business.

<ech&Busingg

Risk & Threat-
based Security

] Internal Audit

AL E T
SYSLETS,
threats &
et ark

Every employee has responsibility for cyber security and must follow

the Vodafone Cyber Code, be sensitive 1o threats and report suspicious
activity. Embedded in our Code of Conduct, the Cyber Code is the
carnerstone of hiow we expect all employees ta hehave when it comes to
best practice in cyber security. It consists of seven areas where employees
need to follow security good practice, Our cyber security awareness
programme is delivered digitally via cur internal social media platform,
videos and webinars. In addition, we perform regular phishing simulations
to raise awareness and train employees. In the ast vear we sent 161,000
simutated phishing ermails across 23 markets and Group functions, and
employee reporting imipraved during 2020,

We have also performed incident simulations for the senior managerment
tearn in all markets and the rmain Group functions. These sirmulations
allowed the CEGs and their tearms ta experience what a real incident

is like and exercise their responsibilities, as well as identifying areas for
improvement ininternal processes.

Click to read more about Vodafone's Cyber Code in our
Code of Conduct: vodafone.com/code-of-conduct
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The Group's Chief Technology Officer is the Executive Committee
mermber responsible for managing the risks associated with cyber
threats and information security. The Vodafone Cyber Security Directoris
responsible for managing and overseeing the cyber security programme
on a day-to-day basis and repornts to the Chief Technology Officer.

Cyber threats and information security are a major area of focus for
the Audit and Risk Committee and detailed updates including threat
landscape, risk position and security programme progress are provided
at least twice a year. The Board is also reqularly updated on cyber
security matters.

Read more on ouridentification of cyberthreat
and informatton security risks on page 54

Cyber incidents

As a global connectivity provider, we are subject to cyber threats,

which we work to identify, block and mitigate with our robust control
environment withcut any impact Where a security incident occurs, we
have a consistent incident management framework and an experienced
team to manage our respense. The focus of urincident responders is
always fast nsk mitigation and custormer security.

We actively engage with stakeholders, including acadernic institutions,
industry and governmenit, in order to protect Vodafone, respond to cyber
threats and work together to share best practice. Given our expertise and
extensive experience, we also engade with a wide range of organisations

to help improve the understanding of cyber security thinking and practice,

and contribute to public poticy, technical standards, information sharing
and analysis, risk assessment. and governance,

In the event of a cyber breach, disclosure ts made in line with local
regulations and laws, and based on & risk assessment considering
custorners, law enforcement, relevant authorities and our external
audrtor. The European Union's General Data Protection Regulation
{GDPR) provides a framework for notifying custamers in the event there
is a loss of custormer dlata as a result of a data breach and this framework
is a baseline across all our markets.

Vodafone holds cyber liability and professionat indemnity insurance
policies and these policies may cover the costs of an information security
breach, inwhole orin part

In December 2020, ho. Mobile, a second brand in Italy, suffered a data
breach and part of a database holding custorner data was accessed by

a third-party; no financial information, passwords, or mobile traffic data
relating to calls, texts or web activity was iInvolved. We utilised our existing
global incident management framewaork. Ho. Mobile took a proactive
approach and immediately informed affected custormers and regulators,
enhanced security protections, remotely reissued SIM serial numbers

to prevent any misuse, and offered free replacernent SIMs to the entire
customer base, Ho. Mobile atso notified local law enforcement and
made the required disclosures to the Italian Data Protection Authority.
Ho. Mobile uses distinct and separate [T systerms to Vodafone Italy and
the rest of the Vedafone Group.

Vodafone classifies security incidents according to severity, measured
by business and customer impact. The highest severity category
cormesponds to a significant data breach or loss of service caused by
the incident. In the past financial year, the only such incident was the
ho. Mabile incident discussed above,
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Protecting people

Wherever we operate, we have an opportunity to
contribute to the advancement of fundamental

rights for our customers, colleagues and communities.
We are also conscious of the risks associated with

our operations and we work hard to mitigate negative
impacts, ensuring we keep people safe.

Health and safety

Keeping our people safe is one of the most important responsibilities
we hold as an employer. Our ongoing focus is to create a safe working
ernvironment for everyone working for and on behatf of Vodafone and
the communities in which we operate, We want everynne wirking with
Vodafone to return horme safely every day.

Our health and safety framework provides a consistent approach to
safety leadership. planning, perfarmance monitoring, governance and
assurance. Cur commitment to safety does net differentiate between
employees, contractors and suppliers, all of whom benefit frem the
same focus on preventing harm, both on worksites and when working
or moving between sites.

Health and safety risks

We focus our initiatives on our top health and safety risks, which continue
to account for the majority of reported incidents and remain a focus area
globally: occupational road risk; falis from height, working with electricity,
and fibre operations.

Road traffic incidents continue to be the primary cause of major injuries
and fatalities reported globally, accounting for 60% of all reported
incidents within Vodafone. As a result, we have included a specific
requirernent to focus on road safety and driver behaviour within our
health and safety strategy and annual objectives. In addition, local market
road risk controls are reviewed as part of our internal assurance plans.

In recognition of cur top risks, we have established the Vodafone
Absolute Rules” These rules focus on risks that present the greatest
potential for harm for anyone working for ar on behalf of Vodafone. The
Absolute Rules are clear and underpinned by a zero-tolerance approach
to unsafe behaviours in all of our businesses. The Absolute Rules must
be followed by all Vodafone emiployees and contractors, as well as our
suppliers employees and contractors. In the mest recent Spirit Beat
survey, 96% of employees agreed that the Absclute Rules are taken
seriously at Vodafone.

Leadership engagement

The irmportance of senicr leadership and commitment to health and
safety remains key to our approach. Our senior [eaders are actively
engaged, carrying out reqular site tours throughout the year. Despite the
restrictions imposed by COVID-19, our senior leaders have continued to
carry out tours virtually, recogrising the importance of connecting with
tearns and critical workers as they continued to maintain our networks,
work in our retail stores and on customer sites.

Health and safety governance

Health and safety is managed through a global safety framework, which
includes the monitoring and assessing of risks, setting targets, reviewing
progress and reporting performance. Our health and safety managerment
system is based on international standards for cccupational health and
safety, is aligned to internaticnally recognised best practice, and always
rmeets [ocal requirements at a minimurm. In addition, some of our local
markets have chosen to undergo certification to OHSAS 18001 or

ISO 45001, the international standard for occupational health and
safety. Qur operaticns in Albania, Eqypt, Greece, Ireland, Italy and the
UK are either certified to OHSAS 18001 or ISC 45001,
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All incidents relating to our top risks and breaches of our Vodafone
Absolute Rules are reparted and investigated in adherence with
timescales contained within cur Incident Reporting Standard. We ensure
that incidents are investigated thoroughly and appropriate remedial
actions and improvements are identified and implernented. We strongly
believe in the importance of prevention, however we also believe that
incidents shouid be treated as an opportunity for learning.

Health and safety is a high-risk policy and included within our risk and
compliance governance programme. Due to restrictions introduced as

a conseguence of the COVID-19 panderic, in-country audits have not
been possible this year. However, we have updated our risk contral matrix
to help enhance the effectiveness of our assurance programme, ensuring
a single set of standards and mandatory controls which local markets
self-assess against.

Training

This year we introduced our updated health and safety module as part of
our mandatory ‘Doing What's Right training. The training module includes
avideo from our Group Chief Human Resources Officer dermonstrating
senior-level support for cur Yodafone Absolute Rules. Every employee
rmust complete the training within six weeks of joining and then typically
every two years. During 2021, 47,732 employees working for Vodafone
completed the health and safety module. Contractors are required to
complete separate training relevant to their role and position.

Furthermore, each local market is responsible for delivering health and
safety training which supports the development of appropriate safety
leadership skills, behaviours and identification of health and safety risks.
Additional training is specific to an individual's role and aligned to each
market's local safety legisiation.

Key performance indicators

We have a global set of key performance indicators as part of our safety
framework, which are reported monthly to our Executive Committee,
and bi-annually to our Board:

— Number of fatalities;
— Number of employee lost time incidents, and
— Number of top safety risks. including breaches of our Absolute Rules.

After a thorough investigation, we record all fatal incidents related to

our operations where we conclude that our controls were not operating
as effectively as required and may have prevented the incident from
oceurring. We also consider circumstances where if our controls could
have reasonably been enhanced, the autcome could have been different,
Each fatality is presented for review, chaired by the Group Chief Hurnan
Resources Officer. We also share any lessons learned from each fatality
across the relevant Group functions.

Any injury is one too many and any Loss of life related to our operations

is unacceptable. Itis therefore with great regret that there was sadly

one recordable fatality during the vear —a road traffic incident involving
amember of the public in Mozambique. A thorough investigation

was overseen by the respective local market Chief Executive, who

is responsible for ensuring that the causes of the incident are widely
understood and that any necessary corrective actions areimplemented.
This incident further reinforces our ongoing focus to reduce the number
of road risk related incidents, with a focus on our road safety initiatives and
awareness campaigns within our iocal communities,

We track and investigate incidents relating to our top risks and breaches
of our Vodafone Absolute Rules. During the year, 621 breaches of our
Vodafone Absolute Rules and 1,217 incidents relating to our top risks
were recorded. Each incident is investigated and we seek to identify

the root cause and ensure suiable corrective action is taken where
necessary. An investigation into each incident is conducted at a scale
proportionate to the indicative level of risk.

Governance
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Lost-tirme incidents (LT1) is the term we use when an employee is injured
while carryving out a work-related task ang is consequently unable to
perform his or her reqular duties for a complete shift or period of time
after the incident. Of the seven incidents, five were attributed to slips.
irips or falls inand around the workplace and two were vehicle-related.

Key Performance Indicators

2029 2020
Work-related injuries or ill health
(excluding fatalities}
Employees 7 33
Suppliers’ employees/contractors 24 21
Lost-time incidents (LTI
Number of lost-time employee incidents 7 33
Lost-time incident rate per 1.000 employees 0.06 0.35
Total recordable fatalities
Ernployees 0 9]
Suppliers employees/contractors 0 1
Members of the public 1 2
coviD-19

Our response to the COVID-19 pandemic has pricritised the safety

and wellbeing of our people from the outset Thisincludes a varety of
inftiatives deployed across markets, tightly coordinated by the COVID- 19
Business Continuity Plan programme managament team, chaired by the
Chief Human Resources Officer.

Throughout the pandemic, we have closely observed World Health
Organization (WHO'} recommendaticns and control measures,
which cormplement our internal COVID-19 plans, instructions and
cornmunications. WHO controls and guidance were implemented
as a minimum across all our markets.

A limited number of positive COVIE-19 cases amengst employees were
reported during the vear, Al positive cases are reviewed to identify any
thernes, such as locations or functions requiring additional focus to
ensure cantrols are adequate, or if they require strengthening.

The majonty of our emplovees (95%) continued to work effectively

and safely from home during the year and we continue to monitor the
situation. Local requirements and rutes differ acrass our markets and in
some countries, there are regional variations. This adds ta the cornplexity
as markets review control measures and plans that enable the safe return
of employees, contractors and suppliers back to their workplaces.

As we continue to manage through the pandemic, we have committed
to the following to support our employees:

~ All our employees will have access to physical, mental health and
wellbeing support.

— We will continue to be flexible with our policies as required by logal
conditions while exploring other policies that we could adjust/
implernent to support employees,

— Digital learning will be available to all cur employees and their farnilies.

— Local plans will ensure all our employees have a safe place to
work, whether they are working on site or at horme. We will enable
employees to access our offices whenever possible, if that is required
to better protect their personal safety. As we maintain our guidance for
employees with underlying health conditions, we will ensure they are
able to engage and connect with their teams productively.

We will continue to listen to our employees and ensure they are
consulted as part of any plans tG return to the workplace, We remain
confident that our current controls remain appropriate to look after the
health, safety and wellbeing of cur people and suppliers who work on

our sites, however will continue to a5sess and monitor the risks and follow
local market health autharity requirernents as a minimurm.

Read more about employee wellbeing
onpage 22 and 35-37
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Mobiles, masts and health

The health and safety of cur people. custormers and the wider publicis

a pricrity for Vodafone. We always operale uunobile networks strictly
within niational regulations, which are typically based on, or go beyond,
international quidelines set by the independent scientific body, the
International Commission for Non-lonizing Radiation Protection CICNIRP?.

In March 2020. the ICNIRP confirmed that there are no adverse effects on
human health from mobile networks, including from 5G frequencies if
exposure is within their guidelines. This followed an extensive review of
scientific studies published during the last 20 years.

As well as complying with national regulations, where Vodafone markets
have rolled cut 5G we have implemented a “Smart PowerLock” (SPL)
feature. This inncvative technology, designed for use with adaptive
antennas used for 5G, ensures that the transmitted radio frequency
power of the antenna is always below a threshoid when averaged

over a predefined time window. This guarantees compliance with
electromagnetic field (EMF) regulations under all possible operating
conditions for 5G sites Currently, all our markets that have rolled out 5G
have activated the feature in some or all radic sites. During the last year,
we have demonstrated the feature to regulators, to evidence compliance
with EMF regulations. The feature has been accepted as effective, even
in those markets (such as ltaly) where EMF regulations are stricter than
internaticnal science-based quidelines.

COVID-19

Atthe start of the COVID-19 crisis, it was regrettable thet unproven,
unsubstantiated theories circulating prirmarily on social media incited
individuals to damage masts and base staticns in a number of countries,
The levels of misinformation alleging links between COVID-19 and 5G
has reduced considerably in Europe over the past year. This is due to
improved government public health communications; effective policing
from both law enforcerment and regutators; improved public education;
and social media platforms taking action. We have supported all these
acticns, both at a global level and in markets where the misinformation
has encouraged criminal action.

Vodafone markets have used a common strategy to rebut the
misinformation and condemin arson attacks on our base stations.
The most recent wave of misinformation and criminal damage was
In South Africa.in January 2021. By reacting swiftly in partnership
with other operatars, and providing clear messages that there is no
scientific evidence to link the spread of COVID-19 to 5G, we limited
further damage.

Science monitoring

There has been scientific research on mobile frequencies for decades.
Scientific reviews have made a vital contribution to establishing industry
guidelines and standards. We follow the results of these independent
expert reviews to understand developrments in scientific research related
to mobile devices, base stations and health. We consider the opinions of
panels commissioned by recognised national or international health
agencies such as the World Health Organization (WHO), the European
Commission’s Scientific Committee on Health, Environmental and
Emerging Risks (SCHEER) and the Internaticnal Commission on
Non-lonizing Radiation Protection (CNIRP).

Operating model

We have robust governance mechanisms in place and conduct regular
compliance assessmenits to ensure that cur masts and devices meet
the standards set by the Group policy and national regulations. We also
conduct network measurernents and calculations of EMF exposure from
the network masts, and review the test reports we receive on EMF testing
on devices. With travel restrictions due to the COVID-19 crisis, we have
found new and innovative ways to carry out remote checks on labs that
carry out EMF tests on devices. With the use of cameras and one on-site
resource, we have successfully checked fourlabs in China remately and
audited one European lab in perscn as normal

Governance
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Human rights

We want to make sure that we have a positive impact on pecple and
society and bring human rights into everything we do. As a global
telecommunications provider, we acknowledge that we can be faced
with hurman nights challenges.

Click to read our Human Rights Policy Statement
vodafone.com/human-rights-policy-statement

Human rights risks

As a telecommunications operator, our most significant hurman rights
risks relate to our customers' rights to privacy and freedom of expression.
This is because governments in the countries where we operate have the
legal right, under certain circumstances, o impaose limits on their citizens'
ability to access and use digital networks and services, or to request lawful
interception of citizens’ communications. Governments exercise this right
through operators’ licence requirernents. These requirements can vary
significantly from country 10 country.

Our Freedom of Expression principles, Privacy Managerment Policy and
Law Enforcement Assistance Policy set out our approach to managing
these risks.

Click to read more about how we handle
Law Enforcement Demands:
vodafone.com/handling-law-enforcement-demands

Our approach

We conduct due diligerice to help make sure that we respect human
rights. This year, we assessed aur approach to children’s rights by

piloting UNICEFs draft revised Mobile Operators Children's Rights

Impact Assessment tocl. We found areas of good practice, such as the
wide range of programmes that use technology to support the realisation
of children’s nghts. But there is still more to do to make sure our intemal
policies consistentty reflact cur commitrent to children.

We also commissionad external expert guidance on heightened

due diligence needed when operating in higher-risk countries such as
those affected by conflict. For example, risks to free expression can be
particularly pronounced in countries which are politically unstabte or
going through a time of transition such as an election.

Governance

The Group's External Affairs Director oversees Vodafone's human rights
programme and is a member of the Executive Committee. A senior
hurnan rights manager manages our programme, with the support of 2
cross-functional internal Human Rignts Advisory Group, comprising senior
managers responsibie for: privacy, security, responsible sourcing, and
diversity and inclusion, amongst others. We report regularly on our
progress to the Reputation and Policy Steering Comimittee,

Collaboration

Global business’understanding of human rights impacts continues to
rmature, We play our part in the debate by collaborating and learning from
others to improve our approach: we are an active member of the Glabal
Network Inftiative, alongside other initiatives such as the Uniteg Nations
B-Tech Project which convenes business, civil society and government to
advance implementation of the UN Guiding Principles in the tech sector.
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Responsible business (continued)

Responsible supply chain

We spend approximately €24 billion a year with around 10,500 direct
suppliers around the world to meet our businesses and customers'
needs. The migjority of our external spend 1S with suppliers that provide
us with network infrastructure, IT and related services, fixed lines, mebile
masts and data centres that run our networks.

Supply chain risks

The main areas of nskin our supply chain relate to three key areas.
health and safety matters related to non-compliant fire safety measures;,
excessive working hours due to needing better demand managerment;
and environmental matters related to non-compliant chemical storage
and iack of carbori reduction prograrmimes. This year they made up

74% of all non-compliances found in our supply chain through our
assessments. Suppliers that do not meet our standards are provided
with a corrective action plan o address any areas for improvement

and are required to submit evidence that this has been completed.

Policy

Every supplier that works for Vodafone is required to cormply with

our Code of Ethical Purchasing. These commitmenits extend down
through the supply chain so that a supplier with which we have a direct
contractuat relationship (Tier 1 supplier} in turn is required to ensure
compliance across its own direct supply chain (Tier 2 supplier from
Vodafone's perspective) and beyond. The Cade of Ethical Purchasing is
based on intemationat standards including the Universal Declaration of
Human Rights and the International Labour Organization's Fundamental
Conventicns on Labour Standards. It stipulates the social ethical, and
environmental standards that we expect, including areas such as child
and forced labour, heaith and safety, working hours, discrimination and
disciplinary processes.

Click here to read our Code of Ethical Purchasing:
vodafone.com/code-of-ethical-purchasing

Qur approach

When new suppliers tender for work, they are asked to demonstrate
policies and procedures that supnort safe working, diversity in the
workplace and to address carbon reduction, renewable energy. plastic
reduction. circular economy and product life-cycle which account for
up to 20% of the overall evaluation criteria. Suppliers are assessed on
their commitrment and performance towards diversity &inclusion (5%),
the environment (5%¢) and health & safety (10%) in categories where
thereis a Safely nsk.

Our requirements are backed up by risk assessments, audits and
operational improvement processes, which are included in suppliers’
contractual cornmitments. Sorme site audits are conducted under

the Joint Audit Cooperation (JAC) initiative, an association of
telecommunications operators established to improve ethical. labour and
environmental standards in the ICT supply chain, which Viodafone chairs.
This year, 76 site assessments were conducted (efther by Vodafone or
through JAC).

Viodafone has continued to promote Trust Your Suppiier (TYS). This is

a crossindustry initiative that utiises block chain and external verifiers
to evaluate supplier compliance against a number of risk areas. This
increases the accuracy of vetting compliance for our supply base and
also means suppliers only need to go through the process once. We
have a target to on-board over 50% of suppliers by fotal spend onto the
TYS solution by the end of Fr22. We currenitly have 724 of suppliers by
total spend on-boarded, with a further 25% already having confirmed
they will on-board over the next year.

We report on our approach 1o preventing modern slavery and human
trafficking in our business and supply chain in our annual Modern
Slavery Statement.

Click here to read our Modem Slavery Staternent:
vodafone.com/modem-slavery-statement

Governance
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Governance

The Group Chief Financial Officer oversees our supply chain and is a
member of the Executive Cornmittee and Board. Reporting to the Chief
Financial Officer, the Chief Executive Officer of the Vodafone Procurement
Company is responsible for the implementation of our Code of Ethical
Purchasing. Progress is reported reguitarty to the Vodafone Procurement
Company Board meeting. Procurement is a highly centralised function
within the business and approximately three quarters of our external
spend is managed by VPC. This enables us to maintain a consistent
approach to supplier management and makes it easier to monitor

and improve supplier performance across our markets.

Business integrity

We are committed to ensuring that our business
operates ethically, lawfully and with integrity wherever
we operate as this is critical to our long-term success.

Tax and economic contribution

As a major investor, taxpayer and employer, we make a significant
contribution to the economies of ali the countries in which we operate.
In addition to direct and indirect taxation, our financial contributions to
governments alsc include other areas such as radio spectrurn fees and
auction proceeds,

Tax transparency

Gur most recent tax report sets cut our total contribution to public
finances on a cash-paid basis for both 2015 and 2020. In 2020, we
contributed —directly and indirectly —more than €124 billion to public
finances worldwide, compared with £12.7 bilion in 2019, The year-on-
year decrease was due to lower direct taxes outside of Europe and
currency devaluations in some of our markets. In 2020, we paid nearly
£2 6 billion in direct taxes. including more than €1 0 billion in corporate
income taxes. nearly €2.3 billion via non-taxation based revenue
mechanisms, such as payments for the right to use spectrurn, and
collected £7.5 billion of indirect taxes for governments around the world.

Acting with integrity in the creation and execution of our tax strategy.
policies and practices is absolutely core to our approach o tax, asis our
commitment to transparency. We disclose our financial contributions to
governments at a country level, as we believe this is an impariant way to
dernonsirate that it Is possible 1o achigve an effective balance between
a company’s responsibilities 1o society as a whole, through the payment
of taxes (and other government revenue-raising mechanisms), and its
obligations to its shareholders. The information we share aims to help
our stakeholders understand our approach, policies and principles.

We also share our views on key topics of relevance, including the
latest on ihe taxation of the digital economy, as well as publishing
our QECD country-by-country disclosure, as submitted to the UK's
tax authonty (HMRC).

Qur tax report for 20271 will be published in the next year following the
submission of our tax returns and payment of all applicable taxes.

Click to read mere about tax and our total economic
contribution to public finances: vodafone.com/tax
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Anti-bribery and corruption

AtVodafone, we support and foster a culture of zero tolerance towards
bribery or corruption in alt our activities.

Our anti-bribery policy

Our policy on this issue is summmarised in our Code of Conduct and states
that employees or athers working on our behalf must never offer or
accept any Kind of bribe.

Our anti-bribery policy is consistent with the UK Bribery Act and the

US Foreign Corrupt Practices Act, and provides guidance about what
constitutes a bribe and prohibits giving or receiving any excessive or
improper gifts and hospitality. Any palicy breaches can lead to dismissal
or termination of contract.

Facilitation payments are strictly prohibited and cur employees are
provided with practical training and guidance on how to responid Lo
demands for facilitation payments. The only exception is when an
employee’s personal safetyis at risk, In such circumstances. when a
payment under duress is made, the incident must be reported as socn
as possible afterwards.

One of the ways to help the fight against COVID-19 s through charitable
donations and contributions, either monetary or in kind. We have issued
guidance to all markets and Foundations to assist themin their assessment
of different inftiatives, to ensure donations are given in line with our policies.

To support our approach, Vodafone is also a member of Transparency
Internationat UK's Business Integrity Forum.

Governance and risk assessment

Our Chief Executive and Executive Committee oversee our efforts to
prevent bribery. They are supported by local rnarket chief executives,
wha are responsible for ensuring that our anti-bribery programme is
implemented effectively in their local market They in turn are supported
by local specialists and by a dedicated Group team thatis solely focused
on anti-bribery policy and compliance. The Risk and Compliance
Committee assists the Executive Committee in fulfiling duties with
regards to risk managerment and policy compliance.

As part of our anti-bribery programme, every Vodafone business must
adhere to minimurn global standards, which include:

— ensuring there s a due diligence process for suppliers and business
partners at the start of the business relationship;

— completicn of the global e-learning training for all employees, as well
as tailored training for higher risk teams; and

— using Vodafone's global online gift and hospitality registration platform,
aswell as ensuring there is & process for approving local sponsorships
and charitable contributions,

Engaging employees to raise awareness of bribery risk

We run a multi-channel high profile global communications programme,
Daing What's Right, to engage with employees and raise awareness and
understanding of the policy. The Doing What's Right programme also
features e-learning training, which includes a specific anti-bribery module.
The next module, DWR 3.0, will be [aunched in 2021 and is a video-based
module requining employees to identify risks they see playing outin the
conversations on Sereen. This wil be an engaging and interesting way to
raise awareness of bribery risks in the everyday aclivities of employees.

Governance Financials Other information

The bribery risks we face are constantly evolving. The table below
summanses the principal risk categories and the mitigation
measures adopted,

Risk Response

We undertake biennial risk assessments ineach of our local
operating companies and at Group level, sowe canunderstand
and Uit our exposure 1o risk,

Operatingin
high-risk markets

Anti-bribery pre and post due diligence is carried out on a target
company. Red flags identified during the due diigence process
are reviewed and assessed. Following acquisition, we implement
our anti-bribery programme,

Business
acquisition and
integration

To reduce the risk of atternpted brbery, a specialist spectrum
policy team oversees our participation in all negotiations and
auctions. We provide appropriate training and guidance for
employees who interact with government officials on
specirum matters,

Spectrum
licensing

Qur anti-bribery policy makes 1t clear that we never offer any
forrm of inducernent to secure a permit, lease or access to a site.
We reqularly remind all employees and contractors in network
roles of this prohibition, through tailored training sessions

and communications.

Building and
upgrading
Networks

Suppliers and other relevart third parties working for or on
behalf of Vodafone, must comply with the principles setout in
our Code of Conduct and Code of Ethical Purchasing. as well

as have programmes in place to ensure suppliers employees
and contractors are aware of these polices Third-party due
diligence is completed at the start of our business relationship
with suppliers, other third parties and partners. Through their
corttracts with us, our suppliers. pariners and other third partes
make a commitment to implement and mantan proportionate
and effective anti-bribery compliance measures.

Working with
third parties

We regutarly rernind current suppliers of our policy
requirements and complete detaited compliance assessments
across a sample of higher-risk and higher-value supplers.
Select tugh-nisk third parties are trained o ensure awareness
of our zero-tolerance paticy.

Winning and We provide targeted training for our Vodafone Business and

retaining business Partner Markets sales teams. In addition, we also maintain
and monitor a global register of gifts and hospitality to ensure
that inappropriate offers are not accepted or extended by
our employees.

Assurance

Imnplementation of the anti-bribery policy is monitored regularly in all
local markets as part of the annual Group assurance process, which
reviews ey anti-bribery controls. The assurance programme was
modified during the last financial year due to travel restrictions and
instead of local market visits, guided self-assessments were undertaken
in Albania, Turkey, South Africa. Mozambique and the DRC. There were
no emerging or consistent themes from the reviews undertaken and

all identified areas for improverment have action plans teimprove the
control environment and anti-bribery programme. As we adjust our way
of conducting assurance to the new environment, the assurance plan
for the coming year will include thematic reviews across the key areas
of high risk sales intermediaries and representatives and training to high
risk employees. Intemnal Audit will also undertake a pregramme of audits
covering the anti-bribery programme in a number of local markets in
Vodafone and Yodacom.



5 2 Vodafone Group Plc

Annual Report 2021 Strategic report Governance Financials Gther information

Non-Financial information

Non-financial information statement

The table below cutlines where the key content requirernents of the non-financial informaticn statement can be found within this document

(as required by sections 414CA and 414CB of the Companies Act 2006},

Vodafone's sustainable business reporting also follows other intermational reporting frameworks, ncluding the Global Reporting inftiative,

the SASB Standards, CDP and GHG Reporting Protocol

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

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

Reporting requirement Vodafone policies and approach  Section within Annual Report Page(s)
Ervironmental matters Planet performance Planet 36-40
Climate change risk Risk management 5361
Employees Code of Conduct Responsible business and anti-bribery 4551
and cormuption
Ocoupational health and safety Health and safety 47-48
Diversity and inclusion Workplace ecuality 36-37
Social and community matters Driving positive societal transformation Inclusicn for All 34-37
perfofmance Digtal Saciety a1z
Stakeholder engagernent Stakeholder engagement 12-13
Mobiles, masts and health Mobiles, masts and health 49
Hurnar rights Human rights approach Hurnan nghts 49
Code of £thical Purchasing Respanstble supply chain 50
Modern Slavery Statement Responsible suppty chain 50
Anti-onbery and corruption Code of Conduct Responsible business 43
Anti-bribery policy Anti-bribery and comuption 51
Speak Lp process Responsible busingss 43
Palicy embecding, due diligence and outicormes Purpose, sustainability and responsible business  32-571
Risk management 53-61
Description of prncipal risks and impact of business acthaty Risk management 53-61
Description of business model Business model 16
Norfinancial key performance indicators Financial and non-finandial performance 4-5
Purpose, sustainabitity and responsible business  32-571

UK Streamlined Energy and Carbon Reporting (‘SECR’)

In accordance with SECR requirements, this provides a summary of GHG emissions and energy data for Vodafone UK, in comparison with

global performance.

Glotial lexciurg

Wodafone JK Waddafine JH
Scope 1 GHG emissions (m tonnes CO.e) 025 002
Scope 2 market-based GHG emissions {m tonnes CO,e) 106 004
Scope 2 location-based GHG emissions (m tonnes CO.¢) 189 014
GHG emissions per petabyte (PB) of mobile data carried (tonnes of C0,e) 122 59
Total energy consumption (GWh) 5131 701
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Risk management
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Managing uncertainty

in our business

Managing risks and uncertainty is an integral part

of successfully delivering on our strategic objectives.
We have embedded a global risk management
framework which aims to ensure consistency and
the right level of oversight is provided across both
Group entities and our local markets.

Identifying our risks

All local markets and Group entities identify and assess risks which

could affect the local strategy and operations. A consolidated list of

these risks is then presented 1o a selection of Group senior leaders and
executives, alongside the outputs from an extemnal envirenment scan and
specialised risk focus groups. Applying a Group-wide perspective, these
executives evaluate and determine Qur top risks and which emerging risks
warrant further exploration. The proposed principal risks, emerging risks
and risk watchlist are defined and agreed by our Executive Committee
(ExCo) before being submitted to the Audit and Risk Committee and the
Board for the final challenge and approval.

Overview of risk governance structure

Managing our risks

During the risk evaluation phase, we assign each of our risks to a categony
{strategic, technotogical, operational or finericial —see next page) and
identify the saurce of the threat (internal or external). This approach
enables a better understanding of how we should treat the risk and
ensure the right level of oversight and assurance is provided. The assigned
executive risk gwners are accountable for confirming adequate controls
arein place and that the necessary treatment plans are implemented

to bnng the risk within an acceptable tolerance. We continue to monitor
the status of risk treatment strategies across the year and hold in-depth
reviews of our risks.

For each of the principal risks, we alsc develop severe but plausible
scenarios which provide additional insights into possible threats and
enable a better risk treatment strategy. Scenarios are alsc used for the
purpose of assessing our viability,

Read more about our viability statement
on page 61

The diagrarm below shows a simplified, high-level governance structure
for risk management

Board/Audit and Risk Committee

Vodafone Group

Provides oversight for the Vodafone Group

Assurance

Business assurance

functions
Review and provide
Risk and Compliance Grouprisk team Group risk owners assLrance over bUsIness
Cornmittee — Responsible for the — ExCo risk owners contrals for the Group and
~ Reviews principal application of the global risk have responsibility loral markets
and emerging risks managerment framework for management
— Reviews effectiveness — Supports the Board/ExCo of the risk assigned Internal Audit
of nsk management by creating programimes to to them Support the Audit and Risk
across the Group strengthen our risk culture — Senior executive nsk Committee in reviewing

the effectiveness of the nsk
management framework
and individual risks

champions identify
and implement
mitigating actions

Local oversight committees

Local market CEOs

Group guidance

Local sk owners

Provide oversight for the local risk managernent programme

Set local objectives, identify priority risks and alignment tolerance levels with the Vodafone

Senior managers in local management teams responsible for locat risks and the local risk
programimie to manage, measure. monitor and report on the risks

Local risk managers

Contact point for each market/entity on risk, facilitate all activities as defined by the global nisk

management framewaork
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Risk categorisation and interdependencies

We continue to consider risks both individually and collectively in order to fully understand

our risk landscape. By analysing the correlation between risks, we can identify those that

have the potential to impact or increase other risks and therefore are weighted appropriately.

This exercise informs our scenario analysis, particularly the combined scenario used in the
Long-Term Viability Staterment.

=t Read more about ourviability statement
= on page 61

Strategic

The influence of stakeholders and industry players on our business and our respense to thent:

A Gec-political risk in the supply chain

B Adverse political and regulatory measures
C  Market disruption

D Disintermediation and failure to innovate

Financial
Our financial status, standing end continued growth:

£ Global economic disruption

Technological
The network, IT systems and platforms that support cur business and the data they hold:

F Cyber threat and inforrmation security
G Technclogy fallures

Operational
The ability to achieve our optimal business model:

H  Strategic transformation
I Legal and regulatory compliance
J 1T transformation

Key. . External Internal Bidirectional Unidirectional
Risk profile change Qur strategy
Customer commitments

@ Increasing

; Best connectivity praducts & services

/-‘ Leading iInnovation in digital services

LT i Outstanding digital experiences

Financials QOther information

Principal risks

Cyber threat and

information security

Description

An external cyber-attack, insider threat or
supplier breach could cause service interruption
or the loss of confidential data. Cyber threats
could ead to major customer, financial,
reputational and regulatory impacts.

Changein @
risk profile

Risk owner  Group Technology Officer

saiclsle

Mitigation activities

We have a nsk-based approach to managing
cyber security. We actively identify risks and
threats, design tayers of control and implement
controls across all parts of the Company. The
approach balances controls that prevent the
majarity of attacks, detect events and respond
quickly tc reduce harm.

Target tolerance

Security underpins our company purpose 1o
enable connectivity in society and maintain our
custormers' trust. A breach with material adverse
customer, reputation, financial or requlatory
impact is cutside our risk tolerance. We will
never be fully immune to cyber-attacks,
however, layers of effective controls will

reduce the likelihood and impact.

Scenario

Each year we model a severe but plausible
scenario. These have included attacks on core
infrastructure, a bulk data breach and loss of
major customer facing systems. We perform
regular cyber crisis simulations with senicr
managerment in our markets and Group
functions using a tailored set of scenarios.

Emerging threats

Cyber risk is constantly evolving in ling with
technological and geo-political developments.
We anticipate threats will continue frorm existing
sources, but also evolve in areas such as 5G, 10T,
vendor software integrity. quanturm computing
and the use of Al and machine learning.

Read more about cyber security
on pages 45-47

Enabling strategies
SN
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Geo-political risk

in supply chain

Description

Qur operation is dependent on a wide range of
global suppliers. Disruption to our supply chain
could mean that we are unable to execute

our strategic plans, resulting in increased cost,
reduced choice and network quality.

Changein @
risk profile
Riskowner  Group External Affairs Director

o @) @) @)

Mitigation activities

Partial mitigation can be achieved through
close monitoring of the political situation around
key suppliers, engagement with governments,
experts and equipment vendors, This enables
Vodafene to respond accordingly and to
ensure compliance with the latest regulations,
ecenemic sanctions and trade rulings. Broader
Issues of internaticnal politics which strongly
influence the level of risk are, and will remain,
outside Viodafone's control

Target tolerance

The existence of a broader range of scale
suppliers of key equipment. A multi-vendor
strategy in place across our markets to mitigate
against supply chain disruption.

Scenario

Disruption to cur supply chain due to
geo-political decisions affecting our ability

to select or continue to Use equipment from
specific vendors or decisions that affect trade
and sUpply chains.

Emerging threats

We operate in a global environment where
political landscape changes could influence
our operations. The increasing political tension
between the US and China shows no sign of
easing and this presents a potentially significant
risk to our supply chain and customer base.

Risk profile change

Governance

Strategic report

Financials
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Adverse political and

regulatory measures

Description

Adverse political and regulatory measures
impacting our strategy could result inincreased
costs, create a competitive disadvantage

or have negative impact on our return on
capital employed.

Change in @

risk profile

Riskowner  Group Extemal Affairs Director
and Chief Financial Officer

Qur strategy

(a) (=) (W)

Mitigation activities

We actively address issues openly with policy
makers and regulatory authcrities to find
mutually acceptable ways forward. As a

last resart we uphold our rights through

legal means.

Target tolerance

To have strategies that are based on

common objectives with political, policy

and regulatory stakeholders tc reduce the

risk that our business could be undermined

by unpredictable and disproportionate political

and regulatory environments and interventions.

Scenario

Exposure to additional labilities by requlatory
authorities or if tax laws were 10 adversely
change in the markets in which we operate.

Emerging threats

Requlation is becoming geographically
diverse with increases in protectionist
behaviours and fragmented regulation.
Additionaily, governments could seek to
recover the costs of the COVID-19 pandemic
through tax increases.

Our strategy
Customer commitrments

P
Q,r_l_/‘ Best connectivity products & services
‘&y Leading innovation in digital services
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LT Qutstanding digital cxpericnces

Strategic transformation

Description

Failure to execute our strategy as described on
pages 18 to 20 including on organisational
transformation and portfolio activity (such as
integrations, mergers or separations) could result
in loss of business value and additional cost

Changein @

risk profile

Riskowner  Group Technclogy Officerand
Group Chief Commercial Officer

Our strateqy

Mitigation activities

We have specialist tearns executing and
montitoring our organisational transformaticn
and portfolio activities. We also have robust
governance structures in place to protect the
Group's interests.

Target tolerance

We are executing our programmes effectively
to maximise synergies/benefits realisation;
optimising cost and increasing speed of
delivery, while ensuring our core organisation
and cultural values remains safeguarded
throughout.

Scenario

The inability to achieve the expected benefit
through transformation ac tivities whilst evolving
to the new generation conrectivity and digital
senvces provider for Europe & Africa.

Emerging threats

The increased pace of change in the
organisation means we have to maintain the
required culture and skillset to support our
transformational initiatives. Externally, as
custormer behaviours and their preferences
change, we might have to accelerate or adapt
our transformation programmes.

Enabling strategies
CE
g

ey
\_/ Leading gigabit networks

Simplified & most eflicient operator

Social contract shaping digital society



Vodafone Group Ple
Annual Report 2021

56

Strategic report Governance

Risk management (continued)

Global economic disruption

Description

Aglobal economic crisis could result in reduced
telco spend from businesses and consumers, as
well as limit our access to financial markets and
availabitity of liquidity, increasing our cost of
capital and limiting debt financing options.

Changein @
risk profile
Riskowner  Chief Rinancial Officer

@ @) @

Mitigation activities

We have a relatively resilient business maodel
Our offers are competitive in the markets

in which we operate. We are supporting our
business customers' efficiencies through our
innowative products. We have a long average
life of debt which minimises refinancing
requirements, and the vast majority of our
interest costs are fixed.

Target tolerance

Conservative management of the balance
sheet to avoid potential consequences of
unstable economic conditions. Access to
sufficient liquidity at favourable terms.

Scenario

A severe contraction in économic activity leads
to lower cash flow generation for the Group and
disrupticn In global financial markets impacts
aur ability to refinance debt obligations as they
fall due.

Emerging threats
Because this is an externally driven risk, the
threat environment is continually changing.

External factors such as the COVID-19
pandernic or a potential sovereign debt crisis
could have future impacts on economic activity
across our markets. The financial markets are
currently experiencing high levels of volatility
and sovereign debts levels have reached record
levels. These could lead to a significant change
in the avaitably and cost of financing.

Risk profile change

@ Stable

Technology failures

Description

Network, system or platform outages resulfing
from internal or external events could lead to
reduced customer satisfaction, reputational
darmage and/or requlatory penalties.

Changein @
risk profile
Risk awner ~ Group Technology Officer

Our strategy @
®®

Mitigation activities

Urique recovery targets are set for critical
assets to limit the impact of service outages.
A global policy supports these targets with

requisite controls to provide effective resilience.

Target tolerance

Our custormer prarmise is based on reliable
availability of our network: therefore, the
recovery of key mobile, fixed. [T services
and piatforms must be fast and robust

Scenario

We have a low tolerance to network, 1T or
piatform disruptions which cause sigrificant
IMpact to Our customers.

Emerging threats

Potential impact of an increase in extreme
weather events caused by cimate change
may increase the tikelinood or frequency of
technology failure.

New assets inherited from acquired businesses
may net be aligned to our target resilience
level which may increase the likelihocd of a
technology failure.

Our strategy

Customer commitments
Py
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Market disruption

Description

New telecoms entering the market could
lead to significant price competition and
lower margins.

Changein
riskprofile -

Riskowner  Group Chief Commercial Officer

i, e
Our strategy @ £

Mitigation activities

We closely monitor the competitive
environment in all markets and react
appropriately to both consumer and
business needs, We have launched ‘second’
brands in & number of markets to compete
more effectively and efficiently in the value
segment Alongside cur speed-tiered, unlimited
data plans, we are now competing effectively
across all segments of the markets in which
we gperate.

Additionally, we evolve our offers and

adopt agile commercial models to mitigate
competitive risks using simple, targeted

offers, smart pricing models and differentiated
customer experence.

Target tolerance

Our tolerance focus is on the loss of market
value or market share or margin resulting from
competitor pricing or new market entrants.

Scenario

Agaressive pricing, accelergted customer
losses to MYNG (Mobile Virtual Network
Operator) and disruptive new market entrants
in key European markets result in greater
customer churm and pricing pressures
impacting our financial position.

Emerging threats
Emerging threats depend on individual market
structures and the compedtitive landscape.

Enabling strategies

N
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Legal and regulatory

IT transformation

failure to innovate

Description

Failure in product innovation or ineffective
response to threats from emerging technotogy
or disruptive business models could lead to a
loss of customer retevance, market share and
new/existing revenue streams.

Changein @
risk profile
Riskowner  Group Chief Commercial Officer

Ourstrategy ¢~- 1\ (i 0
=) (&)

50:

Mitigation activities

We continuatly strive to introduce innovative
propositions and services, which enable us to
deepen customer engagement. We are focused
on simplifying our product portfolio, improving
our operating madel and processes, and
accelerating our digital transformation, in order
to offer the best customer experience.

Target tolerance

Offer a superior custemer experience and
continually improve our offering through a
wide range of innovative products and services.
We also develop innovative new products and
explore new growth areas to continue to rmeet
QUr Custormers needs,

Scenario

Large technology players invest on products
impacting our customer relationships,
cannibalising existing revenues and limiting
future growth opportunities in digital services
in Vodafone Business.

Emerging threats

Ermerging risks span both Consumer and
Business segments. In the Consurmer segment,
growing choice of cormmunication solutions
coutd threatening our core, while streaming
senvices could threatening our TV business. In
the Business segrment, large technology players
could attempt to move up further along the
telecommunication sectors value chain.

Risk profile change

@ Increasing

compliance

Description

Failure to comply with laws and regulations
could lead to a loss of trust, financial penalties
and/or suspension of our licence te operate.

Changein @
risk profile
Risk owner  Group General Counsel and

Company Secretary

Our strategy @ é/,,.

Mitigation activities
We have subject matter experts and a robust
policy and control compliance framework,

We train our employees in ‘Doing What's Right”
These training and awareness programmes set
out our ethical culture across the organisation
and assist employees to understand their role
in ensuring compliance,

Target tolerance
We seek to comply with all applicable laws and
requlations In all our markets.

Scenario

Breaches of legal compliance could lead to
reputational damage. investigation costs,
fines and/or personal sanctions.

Emerging threats

Changes tc our operating model could require
us to adapt our compliance and risk processes.
In addition, cngoing changes to workplace
dynamics and demegraphics may challenge
our control environment.

Read more about our Code of Conduct
and Speak Up policy on page 43

Our strategy
Customer commitments

o
@ Best connectiaty products & services
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f\"_;% /' Leading innovation in digital services
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Description

Failure to design and execute IT transformation
of our legacy estate could lead to business Loss,
customer dissatisfaction or reputational exposure.

Changein @
risk profile
Risk owner  Group Technology Officer

Qurstrategy

Mitigation activities

Through the assessrment of the design

and operating effectiveness of the controls,
we identify the relevant risks for the IT
programmes to determine whether they

are being effectively mitigated. Where gaps
are identified, recommendations for mitigation
are raised and followed up to make sure
programmes are effectively de-risked.

Target tolerance

Delver [T transformation programmes with
the correct mix of efficient systems, relevant
skills and digital expertise in alignment with
the original planned spend, timelines and
business benefits.

Scenario

Failure to deliver business benefits causes cost
escalation, budget overruns and increased
customer dissatisfaction which could negatively
imnpact our financial performance.

Emerging threats

Longimplementation timelines of
fransfermation programmes and rapidly
changing market conditions pose a risk that
program me original scope and objectives might
not be valid to achieve the expected business
benefits defined at the outset of the programme,
Ongeing changes to the crganisation strategy
rnight also have an impact on transformation
programmes which rmight need to adjust scope
and objectives therefore increasing the risk of
time and ¢ost overruns.

Enabling strategies
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Risk management (continued)

Key changes to our principal risks:

— The Adverse political and regulatory measures risk has
reduced, as we continue to build relationships with governments
and key stakeholders through our social contract. However, against
the backdrop of COVID-19, we continue to monitor for any changes
in tax regulation.

— The Technology failure risk has reduced as more of our markets
achieve the set recovery targets.

— The Global economic disruption risk has reduced due to
telecommunications proving resilient during the COVID-19
pandemic. We anficipate a similar trend for FY22. However, the
full effect of this risk could be delaved, and the risk might increase
over alonger time horizon.

— We have split the IT transformation risk frorm our Digital
transformation risk.

— We anticipate additional changes to nsk exposure as we becorne
a new generation connéctivity and digital services provider
for Europe & Africa. For this reason, we have expanded the
Strategic transformation risk to include all portfolio related
changes (integration, mergers, separations) including the
transformation to cur operating model

— We have renamed the Disintermediation risk to include
failure to innovate’ to focus on our success to innovate as well
as external disintermediation threats.

Watchtist risk

Ourwatchlist risk process epables us to monitor material risks to
Vodafone Group which fall outside of our top 10 principal risks list.
These include, but are not lirnited to:

EMF (Electromagnetic Field)
This risk can be broken down into three areas:

— failure to comply with national legislation or international guidelines set
by the Internaticnal Commission on Nen-lonizing Radiation Protection
(ICNIRP) as it applies to EMF, or failure to meet policy requirements;

— the risk arising from concerted campaigns or negative community
sentiment towards location or installation of radio base stations.
resulting in planning delays, and

— changes in the radio technology we use or the body of credible
scientific evidence which may impact either of the twe risks above.

We have an established governance for EMF risk managerment

(a Group leadership team that reports to the Board, and a network

of EMF leaders across all markets). The EMF task group, which was set
up in Fr20 to focus on assessing and reporting on the impact of 3G on
EMF, has merged with the Group leadership tearn. The Group leadership
team continues to update the Executive Committee twice a year on the
impact of EMF restrictions in those markets with limits that do not align
with international, science-basad guidelines, as well as coordinating
engagemnent with policy makers reiating to 5G and EMF and assessing
the impact of sacial media campaigns on public concerm.

Vodafone continues to advocate for national EMF regulations tc be
harrmonised with international quidelines. The 2020 updated quidelines
from ICNIRP confirmed that there are no adverse effects on human
health from 5G frequencies if exposure is within their guidelines. Vodafone
always operates its mobile networks stricly within national regutations.
which are typically based on, or go beyond, ICNIRP's guidelines, and we
regularly monitor our operations in each country to meet

those regulations.

Read more about EMF
on page 49

Governance Financials Other information

Brexit

The EU-UK Trade and Cooperation Agreement, which came into effect
on 1 January 2021, provides greater clarity on the trading relationship
between the UK and the EU. Vodafone's cross-functional steering
committee established early in the Brexit process identified risks and
produced a comprehensive mitigation plan. Since the signing of the
agreernent, any outstanding nsks have been managed by operational
teams. The impact of the agreement, and any legal challenges to
elements of the agreement, continue to be monitored, with further
mitigations putin place where necessary.

Emergingrisk

We face a number of uncertainties where an emerging risk may
potentially impact us in the longer term. In some cases, there May be
insufficient information to understand the likely scale, impact or velocity
of the risk. We also might not be able to fully define a mitigation plan until
we have a better understanding of the threat.

We continue to identify new emerging risk trends, using the input from
analysis of the external envirenmental as well as internal participation
from key stakeholders.

Using the identified emerging risks, we evaluate the impact and the effect
it would have on our organisation (including the changes to our principal
risks). The sub-set of our latest emerging risks are:

— Additional requlations ar frvestor pressure broughit on by
Environmental, Social and Governance (ESG) requirernents;

— Depopulation of city centres;
— Ageing population; and
- Next-generation digitalisation.

Strengthening our framework
Over the course of the year, we have;

~ Continued to improve our process for the identification and
assessment of emerging risks;

— Further enhanced the process of collecting key risk indicators
and monitoring early-warning signals in both the internal and
external emironment;

— Continued to align with the TCFD recammendations for climate-
related risks and opportunities, and

— Defined a rore dynamic approach to risk identification, assessment
and escalation.
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TCFD disclosure

We recognise that climate change poses a number of physical

(ie. coused by the increased frequency and severity of extreme

weather events) and transition-related {i.e. economic, technology

or regulatery challenges related to moving 1o a greener economy)

risks and opportunities for cur business, As part of our commitment to
operate ethically and sustainably, we are dedicated to understanding
climate-related risks and opportunities and embedding responses to
these into our business strategy and operations, We are aligninginternal
processes with the recommendations of the Task Force on Climate-related
Financial Disclosures (TCFD). The surnmarised progress is detailed in this
section aswe aim to be fully aligned by 2022.

More in-depth information on cur work to date on climate-reiated risks
and opportunities, as well as further plans as we continue the TCFD
programme can be found in our first standalone TCFD report.

Click to read our TCFDeport:
investors.vodafone.com/tcfd

Governance

The Group External Affairs Director, a member of the Group Executive
Committee. is the executive-level spensor for the Planet agenda as part
of our purpose-led strategy (pages 38-40) and has overall accountability
for the climate change action within the Groug. This includes providing
updates to the Board on the progress towards our climate-related
goals. In addition, at the 2020 AGM shareholders approved the current
Remuneration Policy which incorporates our environmental, sccial and
governance (ESG) pricrities in the executive long-term incentive plan.
For FY 27, this measure Included a specific greenhouse gas reduction
ambiticn Uinked te our 2025 target of reducing our emissions by 50%
from the FY17 baseline. More details can be found in the Directors’
Remuneration Report on pages 82-103. Further details on how TCFD s
managed at Graup and in key markets are available in our TCFD Report

Strategy

This year, we have made progress in understanding the current
and potential climate-related impacts on our business, strategy.
and financial planning.

We have adopted three scenarios in line with the Bank of England's
reference climate scenarios as outlined in their consultation document
released in December 2019, This year, we conducted the required
assessments to quantify the business impacts of all material climate-
retated risks under each scenario and over different time horizons to
better understand the financial impact on cur business.

To continue olr TCFD programme, we will use the outputs of the scenario
analysis to assist us in either adjusting or intreducing policies, as well as
considering the available opportunities. We continue to review each
material climate-related risk and opportunity and build mitigation
strategies to improve the resilience across ourinfrastructure portfolio

and our key markets,

Governance
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Risk management

We have continued to align the climate-related risk managerment process
with the global risk management framework. The following data sources
were used for this year's process:

— Climate-change publications and data;

— Relevant literature on the potential impacts of climate change on the
iCT sector;

— Guidance from TCFD on potential risks and oppertunities, and

— CDP formerly Carbon Disclosure Project) data and disclosures from
other companiesin the ICT sector.

We evaluated the matenality of the identified risks and oppartunities by
assessing therr likelihood and impact using cur global risk management
framework This process helped us determine the relative significance of
the climate-related risks in relation te other risks. We are currently working
to further emnbed applicable climate-related risks, controls and monitoring
metrics inta our risk management framework using our emerging

Tisks process.

Metrics and targets

We Use a wide variety of metrics to measure clmate-related current

and potential impact We have been measuring and reporting on energy
and carbon emissicns since 20C1. In addition, we have set a number of
ambitious targets to manage climate-related risks and reduce ourimpact
on the environment, such as reaching ‘net zero' emissions across cur

full vatue chain by 2040 and purchasing 100% renewable electricity

in Europe by July 2027, and all markets by 2025. We constantly review
whether any additional metrics and key risk indicators can be identified
to measure and manage climate-related risks, and track and act on the
opportunities resulting from the impact of climate change.

Material risks and opportunities

Physical risks:

— Damage toinfrastructure caused by increasing frequency
and severity of extrerme weather events, including wildfires,
flooding, storms

— Damage toinfrastructure caused by sea level rise

— Interruption or reduction in the quality of our wireless services due
to increased precipitation

Transition risks:

- Changing consumer preferences impacting our revenues and
market share

— Increasing energy censumption due to increased global temperatures

— Changing cost of carbon impacting costs to meet Vodafone's net
zero target

— Increasing risk of litigation around climate action

— Increase in carbon taxation

— Changesin regulation over infrastructure efficiency

Opportunities:

— Change in market valuation as a result of changing investor
expectations with regard to climate change and Vodafone's
ESG performance

— Change in the availabitity and cost of capital impacted by
sustainability performance

— Incregsing consumer attractiveness and ability to meet net
zero targets through increased energy efficiency of products
and services
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Risk management (continued)

COViD-19

The vital role telecommunications companies play in
society has becorne more evident during the COVID-19
pandemic. Telecommunications services are critical in
enabling people to work remotely, allowing businesses
to remain operational, supporting emergency services
and government responses, and providing access to
online education. Through our infrastructure, we have
kept people and societies connected.

We have closely menitored the evolution of COVID-19 as it has continued
to impact different counines to varying degrees over time and adapted
our nsk profile as required. We continue to maintain close contact with
local health authorities and government agencies in all of our gecgraphies,
so that we minimise the risk to Vodafane, our operations and employees.

Governance

During the early stages of the pandermic, we initiated our response to this
crisis by invoking the Group's ¢risis management process. This process
enabled us to prepare a number of planning scenanos based on a range
of assumptions and potential outcomes. A Crisis Steering Committee
(Steerco) continues to meet with representatives from the Group and our
local markets. The Steerco receives updates and feedback onmeasures
implermented locally, collects best practice, and assesses the adequacy of
the Vodafone response as we monitor changesin the virus patterns and
the impact it has on our operations.

Impact on our principal risks

We do not consider the COVID-19 pandemic as an individual risk but
rather monitor how the pandernic amplifies our principal, emerging and
operational risks see pages 54-58,

Using this appreach, we are able to manage the ‘domine effect’ of different
risk typas while identifying both the negative and positive impacts on our
pperations. As shown on page 54, we assign each of our risks to a category
{strategic, technological, operational and financiall which allows us to
prioritise and provide thie required assurance. The section below surmmarises
the impact the pandermic hiad on the different risk categories.

Strategic

Given the nature of the telecommunications industry and the important
role communication services have played during the pandemic, external
stakeholders have focused more on our sector dunng the COVID-19
pandemic. We have continued to build stronger relationships and
partnerships through our social contract with our stakeholders,

industry players and governments when managing strategic risks.

Read more about social contracts
onpage 19

We continue to monitor external impacts caused by the COVID-19
pandgemic. For example we monitor potential adverse changes in
regulations or further scrutiny by requlatory autherities which could
lead to higher taxes as govermmenits address the potential budget deficit
following the pandemic.

More positively, we have seen an increase in consumers and business
customers adopting more data services such as video conferencing and
video on demand streaming.

Financial

The COVID-19 pandemic has caused significant volatility in the financial
markets. This can affect both our access to capital markets and the cost
of debt However, the telecommunications industry has not been as
severely impacted, We anticipate a delayed impact as inflation rises due

Governance

Flnancials Gther information

to an expected increase in spending, once countries begin to exit
lock-downs. These inflation expectations can drive interest rates higher,
which can make long-term borrowing more expensive.

Cornmercially, the biggest impact was related to our roaming and visitor
revenue, however, we expect this 1o recover as vaccinations prograrmmes
are successful and travel restrictions are fifted. We anticipate that as
furlough and other government support schermes start to be withdrawn,
there might be a decrease in our customers’ spending power.

Technological

We have seen a significant increase in date usage during the pandemic
and therefore, we have focused on cur capactty management processes.
Additionally, some of our tocal markets operate criticat national infrastructure
which was increasingly needed during the pandamic, and we rmade sure
that we implemented mitigations to betier support our infrastructure.

With travel restrictions implernented in most countries, we were not
always able to perform physical site wisits fer business continuity or to
test our EMF exposure and therefore ran either robust desktop exercises
or used new iNnovative ways 10 remotely evalliate oUr sites,

Read more about EMF operating model
on page 49

All organisations have seeri an increase in the number of phishing cyber
security attacks as cyber crirminals attempted to exploit the uncertainty of
the pandemic.

Read more about cyber security
on page 46

At the start of the crisis, telecommunications companies were exposed to
unsubstantiated and misinformed allegations linking COVID-19 1o our 5G
rollout plan. This incited some vandalism to network equipment affecting
our ability to service some of our customers.

Read more about EMF
on page 49

Operational

We prioritised the safety and wellbeing of our people, ensuring that we
had the business continuity plans in place to operate while most of our
people moved toworking from home,

B9 Read more about our people wellbeing and safety
B onpage 48

Additionally, to lessen the potential burden on our suppliers, we have
implemented controls to assist them through our COVID-19 payment
relief policy.

Read more about the supporting of small businesses
onpage41

Due to lock-down, social distancing and COVID-19 related restrictions,
our ability to physically serve our customers was restricted. We have
accelerated and increased our digital transformation projects providing
a better customer experience and to capture opportunities as consumer
confidence and markets reound.

Conclusion

To be better prepared for future events such as the COVID-19 pandemic,
we have updated our risk process. This approach, which runs parallel 1o
our principal risk process, allows for a quicker identification of threats and
risks. The process provides betier visibility to our internal stakeholders and
more oversight and governance across our risks. We continue to monitor
the risks and threats arising from COVID-19 and similar events.
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Long Term Viabitity Statement

The preparation of the LTVS includes an assessment of the Group's
long-term prospects in addition to an assessment of the ability to meet
future commitments and liabilities as they fall due over the three-year
review period.

Assessment of viability

Vedafone continues to adopt a three-year period to assess the

Group's viability, a period in which we believe our principal risks tend 1o
develop. This time horizon is also in line with the structure of long-term
managementincentives and the outputs from the long range business
ptanning cycle,

For 2021, as aresult of the increased pressures on the global financial
markets due to the COVID-19 pandemic, we conducted financial stress
testing ana sensitivity analysis, considering revenues at risk as well as the
impact of our response plan to the crisis.

The assessment of the viability started with the available headroom as
of 31 March 2021 and considered the plans and projections prepared
as part of the forecasting cycle, which include the Group’s cash flows,
planned commitments, required funding and other key financial ratios.
We also assumed that debt refinance will rerain available in alk plausible
market conditions.

Finally. we estimated impact of severe but plausible scenarios for all

of our principal and ermerging risks on the three-vear plan and, in
addition, stress tested a combined scenario taking into account the risk
interdependencies as defined on the diagram on page 54, where the
following risks were modelled as materialising in parallel over the
three-year period:

Cyber threat and information security: An external cyber-attack exploits
vuinerabilities and leads to a GDPR fine.

Geo-political risk in supply chain: International and pelitical decisions
may affect our supply chain and restrict our ability to use critical suppliers.

Global economic disruption: A global econormic crisis could result in
reduced telco spend from businesses and consumers, as well as limit
our access to financial markets and availability of liguidity.

Governance Financials Other information

Disintermediation and failure to Inngvate: A continued and interrupted
growth of technology giants and new entrants could impact our
business revenue and overall financial performance.

Assessment of long-term prospects

Each year the Board conducts a strategy session, reviewing the intemal
and external environment as well as significant threats and opportunities
tothe sustainable creation of long-term shareholder value (note that
known ermerging threats related to each principal nsk are described in
pages 54-57).

Read more about mega trends
on pages 10-11

As an input to the strategy discussion, the Board considers the

principal risks that are longer term in nature, including Adverse political
and regulatory measures, Market disruption and Disintermediation

and failure to innovate) with the focus on identifying underlying
opportunities and setting the Group's future strategy. The output from
this session is reflected in the strategic section of the Annual Report
{pages 8-11), which provides a view of the Group’s long-term prospects.

Conclusions

The Board assessed the prospects and viability of the Group in
accordance with provision 31 of the UK Corporate Governance Code,
considering the Group's strategy and business model, and the principal
risks to the Group's future performance, solvency, liquidity and reputation.
The assessment takes inte account possible mitigating actions available
to management were any risk or combination of risks materialise.

Cash and cash equivalents avallable of £5.8bn page 168 as of

31 March 2021, along with options available to reduce cash outgoings
over the period considered, provide the Group with sufficient positive
headroom in all scenarios tested. Reverse stress testing on revenue and
ERITDA gver the review period confirmed that the Group has sufficient
headroom avaitable to face uncertainty. The Beard deemed the stress
test conducted to be adequate and therefore confirm that they have a
reascnable expectation that the Group will remain in operation and be
able to meet its liabilities as they fall due up to 31 March 2024.

Assessment of prospects

QOutlook, Strategy & Business Model
Outlook of passible long-term scenarios expected in the sector and the Group's current position to face them
Assessment of the key principal risks that may influence the Group's long-tenm prospects
Articulation of the main levers in the Group's strategy and business model ensuring the sustainability of value creation

J

Assessment of viability

Long Range Plan 15 the three-year forecast approved by the Board on an annual basis, used to calcutate cash position and headroom

Headroom s calculated using cash, cash equivalents and other available facilties. at year end

Sensitivity analysis Principal risks

Severe but plausible scenarios modelled to
guantify the cashimpact of an individual principal
risk materialising over the three-year period

Sensitivity analysis to assess the level of decline
in performance that the Group could withstand,
were a black swan event to ocour

Combined scenario

Quantfication of the cash impact of combined
scenarios where multiple nisks materialise across
one or more rmarkets, over the three year period

Viability results from comparing the cash impact of severe but plausible scenarios on the available headroom. considering additional Llquidity options

Long-Term Viability Statement

sl st thisba 11
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Leadership, governance
and engagement

Our Board

The Nominations and Governance Committee regularly reviews the Board's composition to ensure a diverse mix
of backgrounds, skills, knowledge and experience as well as deep expertise in technology and telecommunications
Each year, the Board monitors and improves its performance by conducting an annual performance review,

Tenure Independence

O O

W 0.3 years 6
8 4-6years 3

7-10 years 2  Eindependent 8
W Executive 2

Independent )
Won-Executive
Char

Gender diversity Ethnicity

45.5%

Fernate representation

Ethnically dverse

Skills and expertise of Non-Executive Directors

5
4

3

I :

Consumer Finance Ermerging Media Technology/ Folical’
goods and markets Telecorn Regulatory
services/

Marketing

caMEl Scan or click to watch our Chairman share his views
on his first months at Vodafone:

y investors.vodafone.com/videos-chair

Attendance

Seven scheduled meetings of the Board were held during the year as
well as five meetings of the Audit and Risk Committee, four meetings of
the Remuneration Cornmittee and three meetings of the Nominations
and Governance Committee. Ad hot meetings of the Board and its
Committeas were also held during the year, as required.

NGminaions
and

Governance Auditand Rse Renwiniergtion
Marre Board'  Commiiee” Cormmiee Committee”
Sanjiv Ahuja 747 - 5/5 -
Sir Crispint Davis s 3/3 1/1 -
Margherita Della Valle /7 - - -
Michel Demnare 7/7 - 5/5 4/4
Darne Clara Furse 7/7 - - 4/4
Valenie Gooding 7/7 3/3 - 4/4
Renee James 6/7 3/3 - 4/4
Gerard Kleisterlee 4/4 1/1 - -
Armparo Moraleda /7 — 5/5 —
David Nish 7/7 - 5/5 -
Nick Read 777 - - -
David Thadey /1 - — -
Jean-Francois van
Boxrmeer 5/5 2/2 — -
Notes

1. The number of attendances s shown next to the maximum number of meetings the Director
was entitled 1o attend.

2 Renee Jarnes was unable 1o aftend cne scheduled meeting of the Board due to a pnor
business engagernent

Board evaluation

Progressin the year — Jean-Frangois succession to the Chairman
role completed and induction progressed.

— Presentations to the Board to enhance
understanding of emerging risks
and opporunities.

~ The Board's strategy meeting was
successfully held via video conferenice
where a range of senior managers
presented to the Board.

Actions for coming year — Varied forms of engagement between

Directors.

— Review the mix of skilis in light of the next
phase of our strategy.

— Concentration on arganic improvermnent
and growth.

— Monitonng progress on ESG and
cultural change.

Read more
onpage 73
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Committee activities

Governance

he Committees undertake focused oversight of Board composition and performance, internal processes
and controls and remuneration practices. On 11 May 2021, the Board approved the establishment of an
ESG Committee to enhance its oversight of the ESG programme.

ESG Committee

The objective of cur new ESG Committee is to provide oversight of
Vodafone's ESG programme: Purpose (inclusion for Atl; Planet; and

Digital Society), sustainability and respensible business practices as well
as Vodafone's contribution to the societies we operate in under the social
contract. The Committee also monitors progress against key performance
indicators and external ESG index resuilts.

Nomination and induction

The Nominations and Governance Committee is normally responsible
for the nomination of Directors, however the Chairman search was
conducted by a sub-committee led by Valerie Gooding. An overview
of the process for the nomination and induction of Jean-Frangois is
shown below. At the date of thisreport, Step 7 was completed.

Step Step Step Step
1 2 3 4
fngagedtwo  Search specification Shertlisting intenviews with
search ncluded Board skills  of candidates by Committee
consultancies.  gaps and diversity. Commiittee. members and
Chief Executive.
Step Step
8 6
Site visits scheduled  Virtual meetings Elected by Recornmendation
for local markets & with senior shareholders 1o the Board on the
operations inFY22.  managernent and at AGMon chosen candidate.
broader team. 28July 2020, Appointment terms
drafted and agreed.

New Non-Executive Director

Itis intended that Olaf Swantee will join the Board as a Non-Executive
Director following the AGM on 27 July 2021, subject to shareholder
approval Olaf has extensive experience of the telecommunications
sector and a consistent record of creating shareholder value.,

Read more
on page 68

:[®  Scan or click to watch our prospective Non-Executive
Directer introduce himself:

. investors.vodafone.com/videos-ned

Audit and risk: In-depth reviews

The Audit and Risk Cormmittee reqularly performs deep dive reviews
of our principal risks and key markets and operations. In additicn to
being provided with regular updates in these areas, deep dives were
undertaken in legal and regulatory compliance, including our Group
procurement company, Vodafone Business, Vodacom and M-Pesa,
Germany and the UK, glabal economic disruption, cyber threat and
information security. strategic transformation. technology failure, and
geo-political risk in supply chain,

L Scan or click to watch the Chair of the Audit and Risk
Committee, David Nish, explain his role:

2}

| investors.vodafone.com/videos-arc

Remuneration across the Group

The Remuneration Committee takes account of the pay pelicies in place
across the wider business. Rermuneration arrangements were reviewed
across the business to ensure they fuily aligned with our strategy,
supported our purpose, and celebrated the Vodafone Spirit

Principles of fair pay:

1. Market competitive

2. Free from discrimination

3. Ensure a good standard of living
4, Share in our successes

3. Provide benefits for all

6. Open and transparent

96%

shareholder support for the current Remuneration Policy

Read more
on pages 84-89

AeE Scan or click to watch the Senior Independent Director
2 and Chair of the Rernureration Committee explain her
ESE e roleiinvestors.vodafone.com/videos-rem
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Strong corporate governance supports
our continued strategy execution,
business resilience and contribution
to societies in which we operate

| am pleased to present the Corporate Governance Report for the year
ended 31 March 2021 on benalf of the Board,

An effective and diverse Board

I'was honoured to become Chairman of the Board on 3 Novemnber 2020
when Gerard Kleisterlee retired after a decade of service to Vodafone.
| am grateful to him for the quality of the Board | have joined.

The restrictions imposed by the COVID-19 pandemic have meant my
introduction to Vodafone has been almaost entirely digital. This has
reinforced for me the immense value of the connectivity Vodafone
provides to customers, businesses, governments and society, enabling
them to run their daily lives and operate smoothly and efficiently.

The restrictions on travel during the year meant that we held all our
Board and Cornmittee meetings by video conference. | am pleased

that we were able to hold our meetings with the same cadence as usual,
adjusting meeting times to account for different time zones. We also held
a nurnber of ad hoc meetings in the early days of the pandemic to ensure
the Company was adapting quickly to the rapidly evolving situation.

This past year, we have seen the way the world works change

profoundly and | have been impressed with the flexibility, creativity

and dynamism of Vodafone i its response to the sigrificant challenges
we've faced, During the year, the Board worked with the executive team
to ensure Vodafone developed and executed its strategy as well as
contributing meaningfully to the efforts of governments and communities
to manage the pandemic and to support our customers and employees
during this unprecedented period.

The last vear has been extremely challenging and | am grateful to my
fellow Directors, the executive team and the people of Vodafone for therr
hard work and strong spirit throughout.

My colleagues on the Board are experienced business leaders who bring a
wealth of knowledge and experience from diverse sectors and countries.
This supports the Board's discussions on the strategic, operational and
sustainability issues which affect the Company teday or may do soin the
future. As Vodafone moves ahead at pace with its strategy, | am working
with my fellow Directors on the Norminations and Governance Committee
to ensure our Board continues to comprise @ mix of people whao have
diverse backgrounds, experiences, cultures and thinking styles and deep
knowledge of the telecommunications and technology sectors. | am
therefore pleased that sharehotders wilk have the opportunity at our

2021 annual general meeting to appoint a new Director to our Board.
Olaf Swantee, who has a wealth of experience In the telecommunications
sector. | would also like to thank Renee James, ahead of her retirement
fromthe Board on 27 July 2021, for her many valuable contributions to
Viadafone during her tenure,

Purpose

Vodafone is a purpose led company. We connect for a better future,
enabling inclusive and sustainable digital societies. The relevance of
our purpose became very apparent during 2020, a year of pandernic,
extreme climate events, and dernands for more inclusive societies,
Vodafona can, and will, play animportant role inworking with
governments and others to address these issues. We have clear plans
with targets for enabling inclusive digital societies and helping to tackle
climate change, In the shorter term, we are committed to playing a key
role in supporting the post-COVID economic and social recovery in the
countries where we operate.

Opportunities and risks

As described in the Strategic Report, we see opportunities to grow
Vodafone's business by deepening our relationship with customers
and by developing new products and services for them,

We are driving forward energetically to capture these opportunities

and doing so whilst also maintaining a strong focus on risk management
The Beard and the Audit and Risk Commiittee have reviewed each of the
Company's top 10 risks and during the year received detailed updates on
risks relating to, amongst other topics, technology failure, geo-political risk
in the supply chain, cyber threats, and information security. Furthermcre,
additional financial stress testing and liquidity impact analyses were
carried out to reflect the impact of COVID-19 and to inform the Group's
long-term viability statement.

Continued stakeholder engagement

In March, I had individual meetings with 20 of the Company's largest
shareholders. Topics discussed included Viodafone's strategy. challenges
and opportunities. the Company's portfolio of assets. our Board and my
induction into the Company.

Qur annual general rmeeting was held as a closed meeting on 28 July 2020
due to the restrictions imposed by the UK government at that time. ltwas
disappointing for the Board not to be able 1o engage with shareholdersin
person. Nonetheless, the former Chairman, Gerard Kleisterlee, delvered a
presentation to shareholders online and answers to questions submitted
by shareholders were published on aur website, These materials are
avalable to view at vodafone.com/agm

Valerie Gooding continues to serve as the Board's Workforce Engagernent
Lead. gathering the views of employees through a number of ermployee
consultative committees across all cur Eurcpean and African markets.

As well as COVID-19 impacting the format for those meetings, it

also dominated discussion at the forums, Valerle was impressed by
employees overwhelming support for Vodafone's efforts te respond

to the COVID-19 pandemic.
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Culture

The Board regards culture as & key enabling factor for our strategic,
organisational and digital transformation. The Vodafone Spirit carnpaign
was launched successfully in Dacember 2016, galvanising our culture
with our purpose and strategy. One of our key values ‘Get it done,
together could not have been more important during the last year as
our employees worked tirelessty to keep our customers and others
connected during the pandemic and to keep our people safe.

By Apil 2020, our global workforce had successfully transitioned

to rerngte working and eight global employes feedback surveys
conducted during the year showed that our employees were extremely
satisfied they had the tools and support they needed to work safely at
home and elsewhere.

Induction

Before succeeding Gerard Kleisterlee as Chairman, on 28 July 2020

I joined the Board as a Non-Executive Director. This three-month period
of ordery transition and thorough handover was hugely valuable for me
to draw from Gerard's knowledge and experience. Due to the restrictions
imposed by the COVIB-19 pandemic, my induction has been largely
digital It began with the executives compiling for me a comprehensive
briefing document about the Group. Each section was written by an
expertin their part of the business so | gained a valuable perspective

in advance of my induction mestings.

During rmy induction f've been able to meet each of my fellow Board
rnembers and attended 16 meetings with executives and senior
rmanagers to discuss varous topics, including technology, people

and culture, strateqy, commercial finance, Vodafone Business, internal
controls, risk and compliance, corporate governance and shareholders
and investors. As travel restrictions ease, ! ook forward to visiting our

key local markets. Of course, the Board cycle continued alongside my
induction and | have attended 12 Board and Committee meetings to date.

The year ahead

Duning the coming year, the Board's focus will be on maintaining resilent
financia| performance through the execution of our strategy at pace.

Reflecting its ownership of environmental, social and governance matters,
the Board has approved the establishment of a new ESG Comimittee as

a Cornmittee of the Board and the Board will benefit from its dedicated
oversight of our ESG programme,

Jean-Frangois van Boxmeer
Chairman of the Board

El'l:&frli] Scan or click to watch our Chairman share his views on

Ls  his first months at Vodafone:
o investors.vodafone.com/videos-chair

Financials

Other information

Compliance with the 2018 UK Corporate

Governance Code (the ‘Code")

In respect of the year ended 37 March 2021 Vadafone Group Ple

was subject to the Code {available from www.frcorguk). The Board is
pleased to confirm that Vedafone applied the principles and comglied
with all of the provisions of the Code throughout the year. Further
information on compliance with the Code can be found as follows:

Board leadership and Company purpose

Read more E

Long-term value and sustainability

Culture

OLDOOED

Shareholder engagement

Other stakeholder engagement

Cenflicts of interest

@®

Division of responsibilities

Read more E

Rale of the Chairman

Division of responsibilities

Non-Executive Directors

Independence

Composition, succession and evaluation

Read more E

Appointments and succession planning

Skills, experience and knowledge

67-68

Length of service @
Evaluaticon @
Diversity @ @

Audit, risk and internal control

Read more E

Cormmittee

Integrity of financial statements

Fair, balanced and understandable

D

Internal controls and risk management

Fxternal auditor

Principal and emerging risks

DD,

Remuneration

Read more E

Paolicies and practices

Alignment with purpose, values and long-term strategy

Independent judgement and discretion

Disclosure Guidance and Transparency Rules

We comply with the Corporate Governance Statement requirements
pursuant to the FCA's Disclosure Guidance and Transparency Rules
by wirtue of the information included in this "Governance™ section

af the Annual Report together with inforrmation contained in the
“Shareholdler information” section on pages 227 to 232,
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Board leadership and Company purpose

The Board is collectively responsible for ensuring
leadership through effective oversight and review.

It sets the strategic direction with the goal of delivering
sustainable stakeholder value cver the longer term,
and has oversight of cultural and ethical programmes.

The Board also oversees the implernentation of appropriate risk
assessment systerms and processes to identify, manage and mitigate
Vodalone's principal risks. ttis also responsible for matters relabing

to finance, audit and internal control, reputation, listed company
management, corporate governance and effective succession
planning, much of which is overseen through its principal Cormmittees.

B Full details of the Committees’ responsibilities are detailed within
m the respective Committee reports starting on pages 74, 76 and 82

Purpose

The Board established our purpose pillars: Digital Society, Inclusion

for All and Planet. Our purpose is aligned with our culture and strategy,
placed at the forefront of our decision-making and strategy development,
and the Board considers how the initiatives progressed by management
throughout the year have advanced our purpose. This oversight ensures
that product Innovation realises our ambition, our senices continue

to improve people’s lives with better connectivity, and our operations
continue to be enhanced to reduce our impact on the environment.

B Readindetail about cur purpose
B On pages32to42

Strategy

The Board menitors the Company's progress against established strategic
objectives and performance against competitors. Board meetings are
planned with reference to the Company's strategic pricrities and meeting
agendas are constructed to deliver information at appropriate junctures,
and frem a broad range of managernent. to ensure the Board's effective
review and challenge. In furtherance of the 2019 Board effectiveness
review, sufficient time continues to be allocated to items relating to

the execution of the strategy to allow time for deeper discussion.

During the year, this was particutarty important for matters related to
the shape of Vodafore (for exarnple, the carve-out of our new Vantage
Towers business), developing and launching new consumer products
and servicas {such as 5G and Curve), aur big four' markets in Europe
(Germany. Italy, Spain and the UK) and Vodacom in Africa, and the
competitive, legal and regulatory landscape in which we operate
{particularly in the tight of COVID-13).

Read about the next phase of our strategy
onpages 18tc 22

Values and culture

The Board has a critical role in setting the tone of our organisation

and championing the behaviours we expect to see. Having launched

in December 2019, the Vodafone Spirit galvanises our culture with our
purpose and strategy. Eight global employee surveys were conducted
during FY27 and the survey data was shared widely with employees
and the Board. It was encouraging to see a very strong, positive response
armongst ernployees to the Vodafone Spirit launch and that over 50000
employess had engaged with local plans, The Board were interested in
the areas measured by the surveys, the desire indicated by employees
to improve ‘Earn Customer Loyalty', and plans to attachindicators from
surveys to business KPls.

The cultural climate in Vodafone is comprehensively measured through
a number of mechanisrs including policy and compliance processes,
internal audit and formal and informal channets for employees to raise
concerns (including our annual people survey and our whistleblowing
programme, Speak Up, which is also available to the contracters and
suppliers working with us). The Board is appraised of any material
whistleblowingincidents.

More information on Speak Up is provided
on page 43

Govemance

The Board ensures the highest standard of corporate governance is
maintained by regularly reviewing developments in governance best
practice and ensuring these are adopted by the Company. The Board
dedicated time during the year to thoroughly consider the independence
and time cormmitrent of all Directors, the arrangements in place to
monitor conflicts of interest, as well as evaluating the effectiveness of

the Board and each of the Directors.

All Directors have access to the advice of the Company Secretary, whois
responsible for advising the Board on all governance matters,

Read about our govemance structure and roles
and responsibitities on pages 69to 70
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Extensive and diverse skills,
knowledge and experience

Curbusiness is led by our Board of Directors.

Biographical details of the Directors and senior
management as at 18 May 2021 are provided.

External appointments listed are only those required
to be disclosed pursuant to Listing Rule 9.6.

Click to find full biographical information for the Directors:
vodafone.com/board

Jean-Francois van Boxmeer @

Chairman - Independent on appointment

Tenure: <1 year

Skills and experience:

Jean-Francois brings to the Vodafone Board his extensive international experience

In drving groweth through both business-to-business and business-to-tonsurmer
business madels and n-depth knowledge of the countries in which Vodafone operates.
Jear-Francoisis highly-regarded as having been one of the longest standing and most
successful CEQs in Europe. He was the Chief Executive of Heineken for 15 years, having
been with the rompany for 36 years. Jean-Frangois held a number of senior roles in
Africa and Europe before joining Heneken's Executive Board in 2001 with worldwide
responsibility for supply chain and technical senvices, as well as regional responsibility
for the aperating businesses in North-West Europe, Central and Eastern Europe and
Sub-Saharan Africa

External appointments:
- Mondelez interational, Inc., non-executive lead director
- Heneken Holding N.V. non-executive director

Nick Read

Chief Executive - Executive Director

Tenure: 2 years {as Chief Executive)

Skills and experience:

As Chief Executive, Nick cormbines strong cormmercial and operational leadership with
a detaled understanding of the telecoms sector and its opportunities and challenges.

Prior 1 becoming Chief Executive in October 2018, Nick served as Group Chief Fnancial
Officer from April 2014, and held a variety of servior roles including Chief Executive for
Africa, Middle East and Asia-Pacific for five years and Chief Executive of Yodafone UK.
Prior to joining Vodafone, he held senior global finance positions with United Business
Media Plc and Federal Express Worldwide.

Bxtemal appointments:
— Booking Holdings inc. non-executive director and member of nominating and
corporate governance committee

Commiittee key

@ Audit and Risk Committee ® Remuneration Committee

@ Norninations and Solid background signifies
Govemance Commitiee Committee Chair

Margherita Della Valle

Chief Financial Officer — Executive Director

Tenure: 2 years

Skills and experience:

Margherita brings considerable corporate finance and accounting expenence 1o the
Board. She was Deputy Chief Financial Officer fram 2015 to 2018, Group Financial
Coentroller from 2010 to 2015, Chief Financial Officer of Vodafone's European region
from 2007 to 2010 and Chief Financial Officer of Vodafone haly frorm 2004 to 2007,
Margherita joined Ominitel Pronto Italia in ltaly in 1994 and held vanous consumer
marketing positions in business analytics and customer base management before
moving to finance. Omnitel was acquired by Vodafone in 2000,

External appointments:
— Reckitt Benckiser Group ple, non-executive director and member of audit commitiee

Valerie GoodingCBE® @

Senior Independent Director and Workforce Engagement Lead

Tenure: 7 years

Skills and experience:

Valerie brings a wealth of international business experience obtaned at companies with
high levels of custormer service ncluding Bntish Airways and as chief executive of BUPA
which, together with her focus on leadership and talent, 15 valuable to Board discussions

Sanjiv Ahuja®
Non-Executive Director

Tenure: 2 years

Skills and experience:

Sanjiv is the founder and chairman of Tilman Global Holdings, which provides
telecommunications and renewable energy project developrent services. He has
broad telecomns expertise. having led maobile, broadband and nfrastructure companies,
such as Telcordia (formerty Bellcorel, Orange SA Bell Communications Research and
Lightsquared. as well as considerable international expenence from operating in Europe,
the United States. Africa and Asia.

His comprehensive knowledge of the telecoms sector is valuable to Board discussions.

Sir Crispin Davis®
Non-Executive Director

Tenure: 6 years

Skills and experience:

Sir Cnspin has broad-ranging experience as a business leader within intemational
content and technology markets from his rales as chief executive of RELX Group
(formerly Reed Elsevier) and the digital agency, Aegis Group pic, and group managing
director of Guinness PLC (now Diageo ple). He was knighted in 2004 for senvices

1o publishing and information. He brings a strong commercial perspective to

Board discussions.

External appointments:
— Hasbro Inc, non-executive director and member of compensation comimittes and
nominating, governance & social responsibility committes
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Michel Demaré @®
Non-Executive Director

Tenure: 3 years

Skills and experience:

Michiel brings extensive nternational finance. strategy and M&A experience to the
Board. gained during his 18-vear career at Dow Chermical as CFO-Global Polyolefing &
Elastorners Division, as CFO of Baxter International (Europe), and as CFO and head of
global markets of ABB Group He was the non-executive chairman of Syngenta until the
company was sold to ChernChina n 2017 and was the vice chairman of UBS Group AG
for 10 years.

Extemal appointments:

— AstraZeneca PLC, non-executive director and chair of the remuneration
committee and member of the normination and governance comimittee
and the audit cormmittee

Dame Clara Furse DBE®

Non-Executive Director

Tenure: 6 years

Skills and experience:

Dame Clara brings to the Board a deep understanding of international capital markets,
regulation, service industries and business transformation developed from her previous
roles as chief executive officer of the London Steck Exchange Group ple and Credit
Lyennais Rouse Ltd. Her financial proficiency is highly valued. In 2008 she was
appointed Dame Commander of the Order of the Briish Empire

External appointments:
— Amadeus IT Graup SA non-executive director and chair of nominations and
remuneration committee

Renee James ®®
Non-Executive Director

Tenure; 10 years

Skills and experience:

Renee brings comprehensive knowledge of the high technglogy sector developed
from her long career at Intel Corporation where she was president. She is currently the
chairman and CEQ of Ampere Computing. Her extensive experience of nternational
management, technology and the development and implementation of corporate
strategy Is an asset 1o the Board and the Committees of which she is a rnemiber.

Extemal appointments:

— Jracle Corparation, nor-executive director

- Citigroup Inc, non-executive director and member of risk management committee
and operations & technology committee

Committee key
@ Audit and Risk Committee

® Nominations and
Governance Committee

® Remuneration Committee

Solid background signifies
Committee Char

Financials Other information

Amparo Moraleda®

Non-Executive Director

Tenure: 3 years

Skills and experience;

Amparo brings strong international technology experience to the Board fram her
previous role as chief executive officer of the intemational division of Iberdola and a
career spanning 20 years at [BM, where she held a nurnber of positions acress a range
of global locations.

Extemal appointments:

— Arrbus Group, senior independent director, charr of nomingtions and
governance committee and remuneration committee and member of ethics &
compliance commities

- (CaixaBank, non-executive director and chair of remuneration committes

— AP.Mcller - Maersk. non-executive director and mernber of the audit committee.
remuneration committee and technclogy and nnovation committee

David Nish @

Non-Executive Director

Tenure: 5 years

Skills and experience:

Dawid has wide-ranging operational and strategic expenience as a senior leader and
has a strong understanding of financial and capital markets through his pravious
directarships which include chief executive officer and chief financial officer of
Standard Life plc and chief financial officer of Scottish Power pic.

External appointments:

— HSBC Holdings ple. senior independent directar, chair of the audit
committee and member of the ngk committee and nomination & corporate
govemance committee

New Non-Executive Director

On 11 February 2021, it was announced that Olaf Swantee would stand
for election by shareholders at the 2021 AGM. His biographical details can
be found below:

Olaf Swantee

Prospective Non-Executive Director

Skills and experience:

Olaf brings a wealth of communications expertise, has a strong track record of value
creation and has presided over a nurnber of Europe’s leading telecoms businesses, He
is also passionate about technolody and its potential to change society for the better,

Olafwas CEQ of Sunrise Communications between 2016-2020 and transforred the
company's brand, network and services to establish it as the quality challenger in the
Swiss market, Pricr to that he was CEO of EE where he successfully merded Orange UK
and T-Mobile,

External appointments:
— Mobile Zone, Chaiman
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Roles and responsibilities of the Board

The Board's role is to provide entrepreneurial leadership
of Vodafone within a framework of effective controts
which enables risks to be assessed and managed. The
Board establishes the Company’s purpose and values,
approves strategy, and satisfies itself that these and its
culture are aligned. !t is responsible for ensuring the
necessary resources are in place for the Company

to meet its objectives and for measuring performance
against them, The Board is accountable for promoting
the long-term sustainable success of the Company,
generating value for shareholders and contributing

to wider society.

Operation of the Board and its Committees

The Board currently comprises the Non-Executive Chairman, two
Executive Diractors and eight Non-Executive Directors. Our Non-Executive
Directors bring independent judgernent, and wide and varied commercial
and financial éxperience to the Board and Committees. A summary of
each role can be found below.

The Matters Reserved for the Board and Committee terms of reference
were last reviewed in March 2021.

Matters reserved and terms of reference are available
on our website vodafone.com

Board meetings are structured to allow open discussicns. At each
meeting the Directors are made aware of the key discussions and
decisions of the principal Committees by the respective Committee
Chairs. Minutes of Board and Committee meetings are circulated to ail
Directors after each meeting Details of the Board's activities dunng the
year can be found on pages 71and 72,

Chairman

— Leadsthe Board, sets each meeting agenda and ensures the Board
receives accurate, timely and clear information in crder to monitor,
challenge, guide and take sound decisions,

— Promotes 4 culture of open debate between Executive and Non-
Executive Directors and holds meetings with the Non-Executive
Directors, without the Executive Directors present;

— Regularly meets with the Chief Executive and other senior
management to stay informed;

— Ensures effective communication with shareholders and
other stakeholders;

— Promotes high standards of corporate governance and
ensures Directors understand the views of the Company’s
shareholders and cther key stakeholders, and the section 172
Companies Act 2006 duties;

— Promotes and safeguards the interests and reputation of the
Company, and

— Represents the Company to customers, suppliers, governments,
sharehclders, financial instituticns, the media, the community and
the public.

Senior Independent Director

- Provides a sounding board for the Chairman and acts as 2 trusted
intermediary for the Directors as required;

— Meets with the Non-Executive Directors (without the Chairman
present) when necessary and at least once a year to appraise the
Chairman'’s performance and communicates the results to the
Chairman; and

— Together with the Nominations and Governance Committee, leads
an orderly succession process for the Chairman.

Non-Executive Directors

— Monitor and challenge the perfermance of managerment,

— Assistin development, approval and review of strategy;

— Review Group financial information and provide advice to
management,

— Engage with stakeholders and provide insight as to their views,
including in relation to waorkforce and the culture of Vodafone; and

— As part of the Nominations and Governance Committee, review the
succession plans for the Board and key members of senior management

Workforce Engagement Lead

— Engageswith the workforce in key regions where we operate,
answers direct questions from workforce-elected representatives,
and provides the Board with feedback on the content and outcome
of those discussicns.

The Board
Responsible for the overall conduct of the Group's business including our long-term success, setting our purpose: monitonng culture and
values, standards and strategic objectives, reviewing our performance; and maintaining positive dialogue with oLr stakeholders.

T T

Audit and Risk Committee Nominations and

Reviews the adequacy of the Group's Governance Committee

system of internal control, including Evaluates Board composition
the risk managerment framework and ersures Board diversity
and related compliance activities. and a balance of skills

Moritors the integrity of financial
staternerits, reviews significant
financial reporting judgements,

advises the Board on fair, balanced
and understandable reporting and
the long-term viability staterment.

Rewiews Board and Executive Comimittee
succession plans to maintain continuity
of skilled resource.

Oversees matters relating to

corporate governance,

Note
* The Board approved the establishment of an £56 Committee on 11 May 2021

T T

Remuneration Committee ESG Committee *
Sets, reviews and recommends Oversees the ESG programme,
the policy on remuneration of purpase (Inclusion for All
the Chairman, executives and Planet and Digital Society}
Senior management team and the social contract

Manitors the mplermentation
of the Remuneration Falicy.

Monitors progress against
key performance indicators

. and external ESG index resuilts.
Oversees general pay practices
across the Group. Oversees progress on ESG

commmigments and targets.
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Executive management

The Executive Committee is comprised of Nick Read,
Chief Executive, Margherita Della Valle, Chief Financiat
Officer, a number of senior executives responsible

for global commercial operations, human resources,
technology, external affairs and legal, as well as the
Chief Executive Officers of our largest operating
companies in Germany, the UK, Italy, Spain,

Eurgpe Cluster and Vodacom Group.

Click to find biographies for each member of the
Executive Committee; vodafone.com/exco

Executive Committee

Each year, the Executive Committee conducts a strategy review to
identify key strategic issues facing Vodalene to be presented to the Board,

The agreed strategy is then used as a basis for developing the upcoming
budget and three-year operating plans.

The Committee met 10 times during the year to consider the items noted
below. In addition, in response to the COVID-19 pandemic, additional
meetings were held weekly in the first part of FYZT t0 assess our response
1o the critical needs of our business, people and communities throughout
the Group.

- Purpose and strateqy.

— Updates on the Group's financial performance;

— Commercial and business performance updates,
— Sustainable business strategy and social contract;
— Developments in our business and portfolio;

- Brexitand COVID-19,

— Talent and succession plan updates; and

— Updates and reports on health and safety matters.

A new Executive sub-committes, the Global Products Board, was
established during the vear. This is led by Nick Read and is dedicated 1o
overseeing our global product strategy, helping to coordinate commercial
programmes by strategically evaluating capital allocation opportunities
and identifying those capable of achieving scale across the Group.

Chief Executive

— Provides leadership of the Company. including representing the
Cormpany to customers, suppliers, governments, shareholders, financial
institutions, employees, the media, the community and the public and
enhances the Group's reputation;

— Leads the Executive Directors and senicr management team in running
the Group's business, including chairing the Executive Committee;

— Develops and implernents Group objectives and strategy having regard
1o shareholders and other stakeholders;

— Recommends remuneration, terms of employment and succession
planning for the senicr executive team;

— Manages the Group's risk profile and ensures appropriate internal
controls are in place;

— Ensures compliance with legal, reguiatory, corporate governance,
social, ethical and environmental requirements and best practice; and

— Ensures there are effective processes for engaging with,
comrunicating with, and listening to, employees and others working
for the Company.

Chief Financial Officer

— Supports the Chief Executive in developing and implementing the
Group strategy.

— Leads the global finance function and develops key finance talent;

— Ensures effective financial reporting, processes and controls are in place;

Recommends the annual budget and long-term strategic and financial

plar;and

~ Qversees Vodafone's relationships with the investment community.

Company Secretary

— Ensures compliance with Board procedures and provides support
to the Chairman, 1o ensure Board effectiveness.

— Assists the Chairman by organising induction and training
programmes and ensures that all Directors have full and timely
access to all relevant information;

— Ensuresthe Board has high-guality information, adequate time and
appropriate resources in order to function effectively and efficientty; and

- Provides advice and keeps the Board updated on corporate
governance developments.

Chief Executive Chief Financial Officer
| L 1
Executive Committee Disclosure Committee

Focuses on strategy implementation, inancial and competitive performance,
commercial and technological developments, succession planning
and organisational development.

T

Onversees the accuracy and timelness of Group disclosures and
approves contrals and procedures in relation to the public disclosure
of financial information.

[

Risk and Compliance Committee
Assists the Executive Committee in fulfiling
its accountabiliies with regard to
nisk management and policy compliance,

Reputationand
Policy Steering Committee
Advises the Executive Committee on
reputational risks and policy matters,

I

Global Products Board
Supparts the Executive Committee by providing
visibility of global product strategy and life-cycte

and identifies capital allocation opportunities.
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Board activities and principal decisions

Board activities were structured to oversee the first
phase of the Group's strategy and develop the next
phase, to oversee our purpose and values, to review
financial performance and to oversee the management
of risks and internal controls. The key topics discussed
are set out below.

Additional information on principal decisions taken
by the Board, assessed as those decisions which are
material to the Group's strategy, and a summary of
the interests of key stakeholders and likely impact
of decisions are shown in boxes.

Details of Vodafone’s key stakeholders and howthe
Board engaged with them during the year is available
on pages 12 and 13.

Deeper customer engagement

Improved quality and experience of service
for our customers

Net Promoter Score
Targeted netwark capital allocation focused on the drivers of satisfaction
for consumer and business customers.

Customer churn and net additions

Understanding the response of customers to our revised commercial
offerings, which vary across markets, is crucial to developing the Board's
understanding of performance against KPIs and the overall success of
strategic initiatives.

Understanding customers’ evolving needs

In addition to the above, the Board regularty received information from
Executive Cormmittee members and senicr managers to understand in
greater depth the evolving needs of consumers and DUSINESS CUStomers .

Network sharing
The Board reviewed a number of network sharing arrangements across
our major European markets.

Accelerating digital transformation

Strengthened digital channel capabilities

Digitalisation and transformation of sales and service
The Board considered Digital First sales channels and its implications for
the retall footprint, remote working arrangemenits and cUStomer journeys.

Digital First: agile and culture

The Board received dedicated updates on the strategy for, and pace of,
chanige waithin the business as we digitalise our processes and promotea
culture that is passionate about Digitai Society.

Improving asset utilisation

Improving the Group's return on capital

Vantage Towers

During 2027, the Board regularly reviewed progress on the creation
of Vantage Towers, one of Europe’s largest tower companies. in
March 2021, the Board took a decision to sell 18.3% of the Group's
Interest in Vantage Towers AG on the Frankfurt stock exchange,
enabling the realisation of €2.3 billion value whilst retaining a
majorty Interest and management control

Key stakeholder interests considered:

— Investors: executing on our strategy to improve asset utilisation
and focus on lowering debt

— Suppliers: building stronger and broader relationships

— People: encouraging talent and diversity

Decision-making:

Different options to monetise the newly created Vantage Towers
were presented to the Board. The Board acknowledged the interest
expressed by investorsin the proposed IPO, since the sale would
realise value with the opportunity of reducing overall debt for the
Vodafene Group. The Frankfurt market was considered well-suited
for the European business.

It was considered desirable to retain management control in the near
term in order to progress the strategy for the newly created Vantage
Towers group.

Optimising the portfolio

Focus on two scale platforms in Europe and Africa

Integration of Liberty Global's assets

The Board considered the key integration cutcomes of the acquisition,
including synergies and stand-alone benefits and the commercial
performance of the local markets in Germany, the Czech Republic,
Hungary and Romania.

Vodafone Egypt

The Board agreed to sign a non-binding Memoerandum of Understanding
with Saudi Telecorn Company (ste) regarding the sale of Vodafone's
55% shareholding in Vodafone Egypt. Discussions with stc have since
been terminated.

Merger of Indus Towers with Bharti Infratel
The Board was kept informed cn the regulatory clearance for the merger
of our Indus Towers assets with Bharti infratel in India in November 2020.

TPG Telecom

The Board agreed the merger of Vodafone Hutchison Australia with TPG
Telecom, which completed in July 2020 and resulted in Vodafone owning
8 25.05% econormic interest in the Australian listed company.
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Our people

Investing in our talent and skills

Employee voice — Spirit

Progress with our newty launched cultural programme, The Spirit of
Vedafone', was reported to, and monitored by, the Board. It was important
for the Board to capture the sentiment of the workforce and measure the
success of the programme.

Health and safety

The Board received reports on health and safety initiatives, considering
the wellbeing of the people working for and with us throughout the
Group. For incidents resulting in the death of an employee, the Board
reguests detailed reports on the ongoing work being undenaken to
eliminate the risk of fatalities and work-related safety incidents.

Modern slavery
The Board monitors our compliance with the requirements of the UK
Modern Slavery Act 2015,

Financial strength

Revenue, cost, free cash flow and balance sheet

US bonds

As part of its oversight of our business's long-term funding requirements,
the Board receives annual updates on activity related to our two bond
programmes; the US shelf programme listed on NASDAQ and the Euro
Medium Term Note programme listed in both London and Dublin, to
ensure cost efficient and dependable financial resources are avallable to
the business, The first tranche of mandatory convertible bond matured
in March 2021 and the Company issued a series of notes due between
Novernber 2021 and January 2024.

Dividend

To support each dividend approved by the Board, detalled updates
are received from Group Investor Relations and Group Finance
relating to financiat resilience, performance outlook and external
views and the Board has an opportunity to discuss those and cther
relevant considerations.

Key stakeholder interests considered:

— Investors; whilst reliable cash returns are generally positive for
shareholders and attractive to prospective investors, the COVID-19
panderic caused a divergence in views amongst institutional
investors. Some were supportive of businesses retaining cash to
protect themselves from the prolonged period of uncertainty,
whilst others preferred that cash returns be maintained
where appropriate.

- Governments and regulators: during COVID-19, the UK
government expressed concerns over the long-term viability of
businesses and encouraged businesses to consider retaining cash
to ‘weather the storm’.

Decision-making;

The concerns of our key stakeholders were considered by the Board.
The Board's decision was supported by a robust assessmert of the
position, performance and vigbility of the business carried out by
managerment. The Board was mindful that the Directors had continued
to adopt the going congem basis in preparing the annual repart and
accounts and was also cognisant of available reserves to support

the divdend.

On 16 Novernber 2020, we announced a dividend of 4.5 eurocents
per share and have recommended a dividend of 4.5 eurccents per
share to be paid on & August 2021, This was consistent with dividends
declared during FY20 and the expectations of our shareholders.

Financials Other information J

Other

System of internal control

Details of the operation of curinternal sk and compliance
processes informed the Board's discussions on cultural change
and operational matters,

Risk tolerance and risk management

The Board reviewed management's identification and assessment
of the top 10 principal risks and their impact on strategy and
commercial initiatives.

Requlatory landscape

Executives provided reqular and detailed updates on varicus regulatory
matters, including the classification of the telecommunications sector as
an ‘essential service” during COVID-19, restrictions on our key suppliers,
and spectrum auction structures.

COovID-19

The COVID-19 global pandemic has created an unprecedented

challenge for the global economy. The Board was provided with
comprehensive updates on the financial and businessimpact on
Vodafone and the changes to the regulatory environment. The Board
endorsed management’s five-point plan which was launched in Spring
2020 to contribute to public efforts to respond to the COVID-19 pandermic.,
The Board Kept under review the action taken by management to protect
the health and safety of our pecple and continue to provige critical
services to our custormers, the emergency senvices and wider society.

Brexit

The Board considered the likelihood and potential impact of a no-deal
Brexit on the Company and its stakeholders, with particular focus on
Vodafone UK and Business. Following the withdrawal of the United
Kingdom from the European Union on 31 January 2021, the Board
continued to monitor any potential impact on our business.

ESG Committee

0On 11 May 2021, the Board formally approved the establishment of

a new Committee of the Board, the £SG Committee. The objectives

of the ESG Committee Include the oversight of Vodafone's £SG
programme: Purpose (Inclusion for All; Planet, and Digital Society),
sustainability and responsible business practices, as well as Vodafone's
contribution to the societies we operate in under the social contract.
The Commiittee alse monitors progress against key performance
indicators and external ESG index results.

Key stakeholder interests considered:

— Investors strong ESG governance has become a key requirement
of an ESG programme.

— Governments and regulators: ensure compliance with local and
international legal and regulatory obligations.

— Local Communities and NGOs: FSG matters affect the
day-to-day lives ¢f the people in our local communities.

— Suppliers and customers: seek high ethical standards to be
upheld end-to-end In the supply chain.

— Employees: seek protection from health and safety risks, but also
take pride In being part of our commitment to ESG matters.

Decision-making:

The Board believed that the £5G Committee wil promote the
long-term success of Viodafone, for the benefit of its members as
a whole and our key stakeholders, by providing the Board with
enhanced oversight of ESG matters.

The establishment of a new ESG Committee is a strang signal to ail
our key stakeholders, and wider society, of the strength of Vodafone's
commitment tg its £5G pragramime and gaéals, and enhances the
commitrents made in the social contract
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Effective use of our skills and experience
and improving our performance

The Board recognises that it needs to continually
monitor and improve its performance. This is

achieved through the annual performance evaluation,
fullinduction of new Board members and ongoing
Board development. The conclusions of this year's
review have been positive and confirmed that the
Board remains effective.

Process undertaken for our Board evaluation

Since the appointment of a new Chairman of the Board in 2020, the
Board decided to have an externally facilitated review of its effectiveness
early in the new Chairman's tenure. Therefore it apponted Consiliurm
Limited, an independent board review firm, to conduct the 2021

Board evaluation. Consilium had conducted the last externally
facilitated review in 2019. The Board asked Consitium 1o assess
whether the recommendations it had made inits 2019 review had
been implemented and to make a new assessment of the Board's
current effectiveness. Consitium is considered fully independent as

it does not have a relationship with the Board or any Director.

Consilium took input from the Chairman, Senior Independent Director,
Chief Executive and Company Secretary on the design of the review
process and the areas to be covered by the questionnaire that was used
to gather input to enable a ngorous review of the Board as a whole, its
Committees and individual Directors” contributions to Board discussions
and decision-making. The objectives of the review were to provide an
assessment of Vodafone Group's Board effectiveness and governance.

Atailored Board questionnaire was compiled to gather and distil feedback,
Consilium collated the responses from Directors, held interviews with
setected Directors and the Company Secretary, made anindependent
assessment of the effectiveness of the Board and presented a report on
its findings and recommendations to the Board which was considered at
Board and Committee meetings in March 2021.

The evaluation was designed in part to evaluate the progress made on the
four actions identified by the 2020 evaluation. Those were:

— Developing the Board's understanding of relevant regulatory
authorities and further attention on custorers.

~ The effective induction of Jean-Francois van Boxmeer and seamiess
transfer of the Chairman role.

— Abetter understanding of customer insights and the developrment of
its understanding and oversight of Vodafone Business.

— Enhancing the Board's Strategy meeting.

Summary of findings
Progress against 2020 actions

The evaluation determined that Jean-Francois' succession to the Chairman
role had been successfully completed and the comprehensive induction
could be improved only with personal wsits to Vodafone's main operating
locations once travel restrictions are eased.

Presentations to the Board on requlatory develcpments and consurmer
behaviours had enhanced the Board's understanding of emerging risks
and opportunities for Vodafone.

The Board's Strategy meeting could not be held in person because of
the COVID-19 pandemic but was successfully held via video conference
and the Board benefited from receiving a range of presentations from
Senior Managers.

Actions for the FY22 financial year

The 2021 Board review reported that virtual working had scrmewhat
blunted the liveliness of discussions and the Directors, recognising the
need to continue to improve the quality of conversations, agreed with
Consilium’s recommendations for,

~ more and different forms of engagement between Directors. with and
without the Executive Directors;

— refreshing the Board's cornposition and reviewing the mix of skills and
experience on the Board in light of the next phase of strategy.

— continuing to ensure Board agendas concentrate cn the specifics of
organic improvement and growth and their underlying drivers; and

— understanding closely the organisation’s capacity, capabilities and
cultural change and monitoning progress on new proposition
developments, ESG and culture change.

Details of the next Board evaluation and progress made on the above
actions will be reported in the 2022 Governance Repert.
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Nominations and Governance Committee

The Nominations and Governance Committee

(‘the Committee’) continues to focus on evaluating the
composition of the Board. The Committee ensures that
the Board is comprised with an appropriate balance of
skills, knowledge, experience and diversity so that it is
effective in discharging its responsibilities and in having
oversight of all matters relating tc corporate governance,

Chairman
Jean-Frangois van Boxmeer

Members

Sir Crispin Davis
Valerie Gooding
Renee James

Key Responsibilities

— Assessing the composition, structure and size of the Board and its
Committees and ieading the process for appointments to the Board,

— Succession planning for the Board and Executive Committee, taking
into account diversity and the need for an orderly succession;

— Overseeing the performance evaluation of the Board, its Committees
and individual Directors.and

- Monitoring develgpments in all matters relating to corporate
governance, bringing any issues to the attention of the Board.

The Committee 1s comprised solely of independent Non-Executive
Directors. The Committee had four scheduled meetings during the
vear which were fully attended by all members,

Due to the COVID-19 pandemic, Committee meetings were attended
virtually by Committee members with other individuals and external
advisers invited to attend all or part of the meetings as appropriate. The
Committee’s key areas for its focus in the coming year are set out betow,

Key focus for the year
The key areas of focus for the next year:

— The completion of Jean-Francois van Boxmeer's induction,

— Subject to shareholder approval, the onbearding and induction of
Olaf Swantes;

— Board and Executive Committee succession planning in order ta
maintain their necessary balance of skills, knowiedge and experience
to remain effective;

- Continuing to review Board independence and ensuning Directors
have sufficient time 1o fulfl their Board responsibilities;

-~ Continuing to monitor compliance with the Code and future
regulatory updates.

Letter from Committee Chairman

On behalf of the Board. | am pleased to present my first Nominations and
Governance Committee Report for the year ended 31 March 2021. This
past year. the main focus of the Committee has been Board and Executive
Committee cornposition, succession planning and corporate governance
matters, with & continued facus on the appaintment of Non-Executive
Directors with telecoms and technology expertise. ! joined the Board

on 28 July 2020 and was appointed Chair of the Board and joined the
Committee with effect from 3 November 2020.

As Chairman of the Committes, ! tale an active role in overseeing

the progress made towards improving diversity on the Board and

the Executive Commitiee, Succession planning and the appeintment
process are key in prometing diversity in a way that is consistent with
the long-term strateqy of the Group. The Committee ensures we have
sufficiently diverse, deep and broad expertise on the Board.

Our commitrnent to diversity and technology skills extends beyond the
Board and Executive Committee. The Committee reviews initiatives which
aim 1o develop the talent pipeline.

Further details of our programmes to manage talent can be found
onpage 22

Changes to the Board and Executive Committee

On 27 July 2020, David Thodgy stepped down from the Board.
Following the AGM and effective from 28 July 2020.1joined the Board
as a Non-Executive Director, becoming Chairman on 3 November 2020
following Gerard Kleisterlee's resignation after 10 years of service.

| am pleased that shareholders will have the opportunity to appoint Olaf
Swantee as a new Non-Executive Director at the AGM on 27 July 2021,
Olaf has extensive experience of the telecommunications sector and a
consistent record of creating shareholder value.

Renee James will not be standing for re-election at the AGM on

27 July 2021. Qver her 10-year tenure, Renee has provided invaluable
expertise and contribution to the Board and as a Comimittee member.
On behalf of the Board | would like to extend my gratitude and thanks
to Renee.

The Committee is regularly informed on succession planning and
changes on the mernbershio of the Executive Committee. During the year
the following changes were made:

— On 1 Noverrber 2020 Colman Deegan was appeinted as CEQ
Vodafone Spain and a member of the Executive Committee replacing
Antonio Ccimbra,

— Effective 15 February 2021 Nick Jeffery resigned as CEO of Vadafone
UK and a member of the Executive Committee. On the same date,
Ahrmed Essam became CEO of Vodafone UK, retaining his place on
the Executive Committee, and Alex Froment-Curtil became Group
Chief Commercial Officer and joined the Executive Committee.

Assessment of the independence of the
Non-Executive Directors

All Non-Executive Directors have submitted themnselves for re-election at
the 2021 AGM, other than Renee James who will retire from the Board at
the 2021 AGM.

In accordance with the Code, the independence of all the Non-Executive
Directors was considered by the Committee, including the circumstances
for Gerard Kleisterlee and Renee James tenures exceeding ning years

to support succession planning and maintain diversity on the Board. All
Nen-Executive Directors are considered jndependent and they continue to
make Independert contributions and effectively challenge management.

The Executive Directors’ sendce contracts and Non-Executive Directors’
appointment letters are available forinspection at our registered office
and will be available on display at the 2021 AGM,
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Management of conflicts of interest

The Cormpanies Act 2006 provides that directors have a duty to avoid a
situation in which they have or may have a direct or indiect inlerest that
conflicts or might corflict with the interests of the Company. This duty is
In addition to the existing duty owed to the Company to disclose to the
Board any interest In a transaction cr arangement under consideration
by the Company.

Cur Directors must report any changes to their commitments to the
Board, imrmediately notify the Company of actual or potentiat conflicts

or achange In circumnstances relating to an existing authorisation and
complete an annual conflicts questionnaire. Any conflicts or potential
conflicts identified are considered and, as appropriste, authorised by the
Board in accordance with the Company's Articles of Association, A register
of authorised conflicts is also reviewed periodically.

The Cornmittee and the Board are satisfied that the extemal commitments
of the Non-Executive Directors and of me, your Chairman. do not conflict
with our duties and comnmitmenits as Directors of the Company, and

that each Non-Executive Director is able to dedicate sufficient time to
the Company's affairs, During the financial year, the Board noted that
Sanjiv Ahuja, who is the Chairman of Tillman Global Holdings (Tillman’)
which provides tower/fibre constructions ownership and maintenance,
has a potential conflict of interest which has arisen as a result of Tillman
operating in Europe where Vantage Towers also operates. The conflict
of interest has been, and will continue to be, monitored and managed
by Mr Ahuja not receiving materials or taking partin decisions relating to
the Company's interest in Vantage Towers or towers matters generally.

The Committee is comfortable that it has adequate measures in place
to manage and mitigate any actual or potential conflicts of interests that
may arise in the fiture.

Board evaluation

Inaccordance with the Code, Vedafone conducts an annual evaluation
of the performance of Board and Board Committee, which every Director
engagesin. This year an external evaluation took place; the outcome of
the evaluation and the actions to be addressed during the financial year
ending 31 March 2021 can be found on page 73.

Time commitment

In accordance with the Code, the Committee actively reviews the time
commitmenits of the Board. Al Directors are engaged in providing their
external commitrments to establish that they have sufficient time to meet
their Board responsibilities. The Committee is satisfied that the Board does
meet this requirement and all Directors provide constructive challenge,
strategic quidance and hold the management to account.

Succession planning

An overview of my search and induction process can be found on

page 63. The search and appointment process for your new Chairman
began in 2019via a sub-committee of the Committee, led by cur
Senior Independent Director, Valerie Gooding. Two external search
consultancies were engaged to support, MWM Cansulting and Spencer
Stuart (both have ne other connections with Vodafone or our Directars),
The sub-committee recommended to the Board that | be appointed
because it had concluded that | enhanced the mix of diversity, skills and
experience for the Board, due to my extensive international experience,
particularly across Eurgpe and Africa, and for my expertise at Heineken
for managing transformation and creating shareholder value.

The Committee monitors the length of tenure and the skills and
experience of the Non-Executive Directors to assist in succession
puanning. Details of the length of tenure of each Director and summary of
the skills and experience of the Non-Executives can be found on pages 67
and 68. The Committee is confident that the Board has the necessary 1mix
of skills and experience to contribute to the Company/'s strategic objectives.

Financials Other information

Diversity

In line with Vodafone's Board Diversity Policy, the Committee 1s firmly
committed to supporting diversity and inclusion in the boardroorir
compliance with the Code and acknowledges the importance of diversity
and inciusion to the effective functioning of the Board.

As set put in our Board Diversity Policy, Vodafone's long-term ambition is
to increase diversity on cur Board in all its forms. The Committee annually
reviews and agrees the Board Diversity Policy and moenitors the progress
made at Board and senior management levels during the financial year.

For the technology secter to reach its full social and ecenormic potential
it needs to more fairly reflect the world in which we operate. Diversity

at Vodafone extends beyond the Board to the global workforce. The
Committee has been and continues to moniter Vodafone's compliance
with targets and best practice recommendations set for gender diversity
by the Hampton-Alexander Review and for ethnic diversity by the
Parker Review.

The Harnpton-Alexander Review recommended that by 2020 there
would be at least 33% fermale representation at the Board, Executive
Committee positions and direct reports of the Executive Committee
(the ‘Senicr Leadership Team). We are pleased to repaort that as at

31 March 2021, five women and six men served on the Board, which
meant that 45.5% of our Board were female. Our Executive Committee
has four positions held by wemen (28.5%). In the Senior Leadership
Teamn, 50 roles are held by wornen (30.7%), which s an increase from
2020 (28.9%). We are confident that the initiatives detailed on page 37
will support us to reach the Hampton-Alexander Review target and to
achieve our ambition to have 40% of wormen holding management
and leadership roles by 2030.

The Cormmmittee is mindful of the recommendation of the Parker Review
Report to have at teast one Director from a non-white ethnic minority by
2021 and is satisfied that our Board currently meets this recommendation,
with 9.1% of the Board being ethnically diverse. Viodafone has implemented
a self-declaration process on diversity characteristics including ethnicity
on our people systern to improve visibility in this area and inform decisions
on actions required to support ethnic diversity within the organisation.

= Read more about how we build a diverse and inclusive
B organisation on pages 34to 37

Read maore about our recognition in diversity indexes
on pages 37

Governance

The Committee continues to review action taken to comply with the

Code and other legal and regulatory obligations during the year. The

Committee received regular governance updates and 1s satisfied that
Vodafone has complied with the Code in full during the year,

The Matters Reserved for the Board and the terms of reference of the
Nominations and Governance Committee, the Audit and Risk Committee
and the Remuneration Committee were reviewed in March 2021,

Jean-Francois van Boxmeer
On behalf of the Nominations and Governance Committee

18 May 2021

Wil Scan or click to watch our Chairman share his views on
g5 his first months at Vodafone:

2l investors.vodafone.com/videos-chair
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Financials Other information

Audit and Risk Committee

The Commiittee plays a key role in the govemance
of the Group’s financial reporting, risk management,
internat control and assurance processes and the
external audit. Cyber threat and information security
remained a key focus for the Committee along with
the impact of COVID-19 and the IPO readiness of
Vantage Towers prior toiits listing on 18 March 2021.

Chairman and financial expert
David Nish

Members

Sanjiv Ahuja
Michel Demaré
Armparo Moraleda

l'am pleased to present our report 1o you as Chair of the Audit and Risk
Committee. This report provides an overview f how the Committee
operates, an insight into the Committee’s activities and its role in ensuring
the integrity of the Group’s published financial information and the
effectiveness of its risk rmanagement, controls and related processes.

The membership of the Cormnmittee changed during the vear. Sir Crispin

Davis stepped down ta become a member of the Remuneration Committee.

I'would like to thank Sir Crispin for his significant contribution to the work
of the Committee.

This year, the Committee focused on the following areas.

— Cyber threat and information security. External threats in this area
continue to grow. The Committee met with the cyber security
leadership team twice during the year to challenge the cyber
security operating model and to ensure the secunity risks across
the IT landscape are assessed and managed;

- Monitored progress before the initial public offering (1PO) of Vantage
Towers AG.on 18 March 2027;

— The ongoingimpacts of COVID-19 on Greup risk management,
cash flow and funding, accounting, disclosure and financial controls;

— Ongoing assessment of the risk and control environments at selected
business units, and

- Deep-dive reviews with management on a range of topics related to
the Committee’s accountabilities and which are summarised in this
report on page 81,

The Committee met seven tirmes during the year, five times as part of
its regular schedute of meetings and two supplementary meetingsin
Decemnber and February to review the IPC readiness of Vantage Towers.
The attendance by members at Committee meetings can be seen on
page 62. The external auditor is invited to each meeting.

Each regular meeting included reviews of risk and compliance related
matters, although these areas received particular focus at the January
meeting. At the Septerber and March meetings we considered the
anticipated matters impacting the Group's half-year and year-end
reporting and approved the principal and emerging risks. In Novernber
and May, we concluded cur nsk assessment and advised the Board of
the outcome prior to the release of the Group's haif-year and year-end
financial results.

Our external auditor, Emst & Young LLP (EY), completed its second
annwal audit EY continues to provide robust chaltenge to managernent

and provides its independent view to the Committee on specific financial
reporting judgernents and the control environment.

Every three years the Board appoints an external organisation to perform
an independent review of the Committee to evaluate its performance.
The last review was performed in March 2019 and concluded that the
Board members considerad the Committee to be thorough and fully
effective in meeting its objectives. Afinding of the Board effectiveness
review conducted by Consilium in March 2021 was that the Commitiee
was operating effectively.

David Nish
On behalf of the Audit and Risk Committee

Elqu [E] Scan or click to watch the Chair of the Audit
i ﬁ:’i"‘.} and Risk Committee explain his role:

investors.vodafone.com/videos-arc

Objective

The Commiittee’s objective is the provision of effective governance
aver the appropriateness of financial reporting of the Group. including
the adequacy of related disclosures, the performance of both the
Internal Audit function and the external auditor and oversight of

the Group's systems of internal control, business risks and related
compliance activities.

Key responsibilities
The responsibilities of the Committee are to;

— Monitor the inteqrity of the financial statements, including the review
of significant finandial reporting judgements;

— Provide advice to the Board on whether the Annual Report is farr,
balanced and understandable and on the appropriateness of the
long-term viability statement;

— Review and monitor the external auditor's independence and
obiectvity and the effectiveness of the external audit;

— Review the system of internal financial control and compliance with
section 404 of the US Sarbanes-Oxley Act,

— Review and provide advice to the Board on the approval of the Group's
US annual report on Form 20-F;

— Menitor the activities and review the effectiveness of the Internal Audit
function; and

- Monitor the Group's risk management systerm, review of the prncipal
risks and the managerment of those risks,

Click to read the Committee’s terms of reference:
vodafone.com/board

Committee governance

Committee meetings narmally take place the day before Board
meetings. The Chair reports to the Board, as a separate agenda item,
on the activity of the Committee and matters of particular relevance.
The Board has access to the Committee’s papers and receives copies
of the Committee minutes.

The Committee regularly meets separately with the external auditor,

the Chief Financial Officer and the Group Audit Director without others
being present The Chair alsc meets reqularly with the external iead audit
partner throughout the year outside of the formal Committee process,
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The Chairis designated as the financial expert on the Committee for the
purposes of the US Sarbanes-Oxley Act and the UK Corporate Governance
Code. The Committee continues to have competence relevant fo

the sector in which the Group operates. The skills and experience of
Committee members is detailed on pages 67 and 68.

COVID-19

The COVID-19 pandemic continues to have a range of implications on risk
management and corporate reporting in the year. The key considerations
are surnmarised below.

Principal and emerging risks
The impact of COVID-15 has been accounted for in the assessment of the
Group's principal and emerging risks and uncertainties.

Corporate governance

The tinancial close process and external audit

As restrictions regarding sotial distancing and travel remained mostly in
place during the year, the Group's employees involved in the preparation
of ongoing management informiation, financial reporting and suppoerting
the external audit continue to work from home, as do the external auditor
teams. Qur second year-end close process under restrictions benefited
from the increase in cur capabilities and the efficiencies we have
developed over the year, working away from our offices.

Internal controls systems
The controls we implemented last vear to support remote working
remain in place.

Financial reporting

The impact of COVID-19 on current trading conditions has been factored
into significant financial reporting judgements, notably our business plans
used in impairment testing and amourts provided against receivables
and contract assets for expected creditlosses. See significant reporting
judgerments on page 78.

Long-term viability statement and going concern assessment
The Committee provides advice to the Board on the form and basis of
conclusicn underlying the long-term viability staternent as set out on
page 61 and the going concern assessment on page 109,

The Committee challenged management on its financiat risk assessment
as part of its consideration of the long-term viability statement. This
included scrutiny of forecast liquidity, balance sheet stress tests, the
avallability of cash and cash equivalents through new or existing financing
facilities and & review of counter-party risk to assess the likelihcod of third
parties not being able to meet contractual obligations. Certain elements
of this exercise supplemented the normal annual process and
assessment of the Group's prospects made by managerment, and
included consideration of:

— 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 capital markets;

~ The modetling of the financial impact of certain of the Group's
principal risks materialising using severe but plausible scenarios,

— Ensuring clear and enhanced disclosures in the Annual Report
as to why the assessment period selected was appropriate to
the Group, what qualifications and assumptions were made and
how the underlying analysis was performed, consistent with
FRC pronouncerments: and

— Comprehensive disclosure in relation to the Group's liquidity provided
in the consolidated finangial staternents. See note 22 “Capital and
financial risk management”,

Financials Other information

Governance

Financial reporting

The Committee’s primary responsibility in refation to the Group's
financial reporting 1s to review, with management and the external
auditors, the appropriateness of the half-year and annual consolidated
financial statements. The Committee focuses on:

— The quality and acceptability of accounting policies and practices;
— Material areas inwhich significant judgernents have been applied or
where significant issues have been discussed with the external auditor;
— An assessment of whether the Annual Report, taken as a whole, is fair,
balanced and understandable and whether our US annual repart
on Form 20-F complies with relevant US requlations;
— The clarity of the disclosures and compliance with financial
reporting standards and relevant financial and governance
reporting requirements,
— Providing advice to the Beard on the form and basis underlying
the long-term viability staternent; and
— Any correspondence from regulators in relation to our
financial reperting.

Accounting policies and practices
The Committee received reports from management in relation to;

— The identification of ¢ritical accounting judgements and key sources
of estimation uncertainty;

— Significant accounting policies, and

~ Proposed disclosures of these in the 2021 Annual Report.

Following discussions with management and the external auditor, the
Cornmittee approved the disclosures of the accounting policies and
practices set out in note 1 “Basis of preparation” and within other notes
to the consolidated financial staternents.

Fair, balanced and understandable

The Committee assessed whether the Annual Report, taken as a whole,
15 fair, balanced and understandable and provides the information
necessary for shareholders to assess the Company's position and
performance, business mode! 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 requirements and their responsibilities. This included
the financial reporting responsibilities of the Directors under section 172
of the Companies Act 2006 to promote the success of the Company for
the benefit of its members as well as considering the interests of other
stakeholders which will have animpact on the Company's long-term
success of the entity.

The Committee reviewed a draft of the Annual Report to enable input

and comment. The Committee also reviewed the results announcements,
supported by the work of the Group's Disclosure Committee, which also
reviews and assesses the Annual Report and investor communications.

This work enabled the Committee to provide positive assurance to the
Board to assist them in making the staterment required by the 2018 UK
Corporate Governance Code,
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Significant financial reporting judgements

Governance

Financlals Other information

The areas considered and actions taken by the Committee in relation to the 2021 Annual Report are outined below. For each area, the Commitiee was

satisfied with the accounting and disclosures in the financial statements.
Area of focus

Actions taken

Revenue recognition

Revenue is a risk area given the inherent complexity of IFRS 15 atcounting
requirements and the undertying billing and related IT systems.

See note 1 “Basis of preparation”.

The accounting policy for, and related disclosure requirernents of (FRS 15 that have
been presented in the Annual Report, were reviewed in March and May 2021, The
Committee challenged EY on the scope of their revenue audit processes as part of
the agreernent of the audit plan.

M&A transactions

There have been arange of transactions in the year requining accounting

consideration. These include:

— Vantage Towers related matters, focused mostly around lease accounting and
goodwil allocation:

— The buy-out offer to KDG minonty shareholders:

— The combination of the Group's interest in indus Towers with Bhart Infratel;

— The merger of Vedafone Hutchison Australia with TPG Telecom,

— The sale of a portion of the Group's interest in INWIT;

— The combination of the tower infrastructure assets of Vodafone Greece with
Wind Hellas Telecommunications SA& and

— Reversal of held for sale accounting for Vodafone Egypt.

The Committee reviewed and discussed the accouriting of these transactions with
management at the September 2020. March 2021 and May 2021 meetings,

Tre Committee also received detalled reporting fromthe external auditor o its
assessment on the accounting judgernents and disclosures made by managernent
in both the half-year and annual consolidated financial staternents.

Vodafone ldea

The disclosure and accourtting judgements in relation to the impacts of Vodafone
Idea Limited's {VIL} adjusted gross revenue (AGR) judgernent debt on the Group's
condhonal and capped obligations to make certain payments to VIL under a payrment
mechanism agreed at the time of the merger between Viodafone India and ldea
Cellularin 2017

See note 29 "Contingent liabilties and legal proceedings™,

The Committes reviewed the appropriateness of the Group's provisicning in relation
to potential liabilities under the payment mechanism agreed with VIL considering
VIL's ability to make any further material payments of its AGR judgement debt.
These reviews ocoumed at the Septernber 2020, March 20271 and May 2027
Committee meetings.

Indus Towers

Thevaluation of the security package provided by the Group to Indus Towers (Indus)
inrespect of commitrnents of VIL to Indus. The classification of the investment in Indus
as held for sale.

See note 29 “Contingent Liabilities and iegal proceedings™.

The Committee reviewed the classification of Indus as held for sale dunng the May
2021 Committee meeting considering ) VIL's commitments to Indus and its abilty to
settie its obligations, Gi) the terms of the pledges contained within the security package,
and (i) the Group's obligations with respect to the loan secured against the Group's
interests in VIL and Indus.

Liability provisioning

The Group is subject to a range of claims and legal actions from a number of sources,
including competitors, regulators, customers, suppliers and, on occasion, feilow
shareholders in Group subsidianes,

See note 16 "Provisions” and note 29 "Contingent Liabilities and legal proceedings”.

The Committee met with the Director of Litigation i Novernber 2020 and May 2021
in advance of the half-year and year-end reporting, respectively. The Committee
reviewed and challenged management's assessment of the current status of the mast
significant claims, together with relevant legal advice received by the Group to form a
view on the level of provisioning and disclosure in the financial statements,

Impairments

Judgernents in relation to imparrment testing relate primarily to the assumptions
undertying the calcutation of the value in use of the Group's businesses, being the
achievability of the long-term business plans and the macroeconomic and related
modelling assumptions underying the valuation process.

See note 4 Impairment losses ™

The Comrnittee reviewed and discussed detailed reporting with managernent and
chatlenged the appropriateness of the assumptions made. including:

— The consistent application of managerment’s methodology:

— The achievability of the business plans;

— Assumptions in relation to terminal growth in the businesses at the end of the plan
period: and

— Discount rates.

The ongong impact of COVID-19 has been factored nto the latest business plans

The Group Head of Planning presented the cutput of the impairment exercise at the
May meeting.

Dunng the year. the Group recarded no impairments in respect of its Investmernts.

Taxation

The Group 15 subject to a range of tax clams and related legal actions n a number
of jursdictions where it operates.

Further. the Group has extensive accumnulated tax losses and & key managerment
judgerent is whether a deferred tax asset shoutd be recogrised In respect of
those losses,

See note & “Taxation” and note 29 “Contingent iabilities and legal proceedings”.

The Committee met with the Group Tax Director in November 2020 and May 2021
in advance of the half-year and year-end reporting, respectively. The Committee
challenged the judgaments underpinning both the provisianing and disciosures
adopted for the most significant components ef contingent taxation liabilities and
the underying assurnptions for the recognition of deferred tax assets, prncipally the
assessrrient of the amount of tax Losses and the availability of future taxable profits in
Luxembourg The Group tax charge includes a €2 8 billion charge from the utibsation
of deferred tax assets in Luxermbourg as a result of 8 reduction in tax Losses ansing
from an Increase in the valuation of investments In kocal GAAP accounts
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Regulators and our financial reporting

The FRC publishes thematic reviews to help companies improve the
guality of corporate reporting around new accounting standards and
also provides guidance and reviews the quality of reporting across
public companies. The Group routinely reviews FRC publications, the
most relevant publications for the 2021 financial close process being:

— Year-end advice 1o Audit Committee Chairs, CEOs and CFOs;

— Thematic review on existing disclosure requirements for IFRS 15 and
IFRS 16, and

— Consolidated COVID-19 disclosure requirernents issued in December
2020 which superseded previous publications on this topic.

The Group already complied with the majority of the recommendations
and the 2021 Annual Report has been updated {0 adopt best practice
where applicable.

In March 2021, the Corporate Reporting Review department of the
Financial Reporting Council (FRC) advised that cur Annual Report for
the year ended 31 March 2020 had been subject 1o their review and
explanations were requested on certain accounting and disclosure
matters. Our responses were accepted by the FRC and their review
was ctosed In May 2021. This review resulted in enhancements to our
disclosures which are reflected within this Annual Report.

Also in March 2021, the US Securities and Exchange Commission raised a
number of matters in relation to disclosures within our Form 20-F for the
year ended 31 March 2020. We submitted our written responses to the
SEC and, as a result, our US Form 20-F for the year ended 31 March 2021
will reflect enhancements to our disclosures.

Internal control and risk management

The Committee has the primary responsibility for the oversight of the
Group's systemn of internal control, including the risk management
frarmework, the compliance framewcrk and the work of the Internal
Audit function,

Internal Audit

The Internat Audit function provides independent and objective assurance
over the design and operating effectiveness of the system of internal
control, through a risk based approach. The function reports into the
Committee and, administratively, to the Group Chief Financial Cfficer. The
function is composed of teams across Group functions and local markets.
This enables access to specialist skills through centres of excellence and
ensures local knowledge and experience. Cooperation with professional
bodies and an information technology research firm has ensured access
to additional specialist skills and an advanced knowledge base.

Internal Audit activities are based on a robust methodology and the
internal guality assurance improvernent programme ensures compliance
with the Standards of the Institute of Internal Auditors, The function has
invested in several initiatives to improve its effectiveness, particularly In
the adoption of new technologies. The increased use of data analytics has
provided broader and deeper audit testing and driven increased insights.

The Committee has a standing agenda iterm to cover Internal Audit
related topics. Prior to the start of each financial year, the Committee
reviews and approves the annual audit plan, assesses the adequacy
of the budget and resources and reviews the operational initiatives
for the continuous improvernent of the function's effectiveness.
The audit plan was revisited in Aprit 2020 to reflect the risks from
the COVID-19 pandemic.

The Committee reviews the progress against the approved audit plan and
the results of audit activities, with a focus on unsatisfactory audit results
and “cross-entity audits” which are audits that are performed across
multiple markets with the same scope. Audit results are analysed by
process and geography to highlight changes in the control environment
and areas that require attention.

Governance Financials Qther information

During the year, Internal Audit coverage focused on principal risks,
which included: Global economic disruption, Cyber threat and
Information security, Legal and regulatory compliance and Technology
failure. Relevant audit results are reported at the same time as the
Committee’s in-depth review with the risk owner, which allows the
Committee to have an integrated view on the way the risk is managed.
Assurance was also provided across a range of areas, including data loss
prevention and phishing, data privacy, network change management,
sourcing, tanff and discounts management, credit vetting and collection,
Vodafone Business solution delivery and M-Pesa. The activities performed
by the shared service organisation also received attention due to their
significant bearing on the effectiveness of global processes.

Management is responsible for ensuring that issues raised by Internal
Audit are addressed within an agreed timetable, and the Committee
reviews their timely completion.

Assessment of Group’s system of internal control, including
the risk rnanagement framework

The Group's risk assessment process and the way in which significant
business risks are managed is an area of focus for the Committee. The
Committee’s activity here was led primarily, but not solely, by the Group's
assessment of its principal and emerging risks and uncertainties, as set
out on pages 53 to 58. In particutar, Cyber threat and information security
remains a major focus for the Committee given the ongoing risks in

this area.

The Group has an internal control environment designed to protect the
business from the material risks which have been identified. Managerment
is responsible for establishing and maintaining adequate internal controls
and the Cormmittee has responsibility for ensuring the effectiveness of
those controls.

The Commmittee reviewed the process by which Group management
assessed the control environment, in accordance with the requirements
of the Guidance on Risk Management, Internal Control and related
Financial and Business Reporting published by the FRC. Activity here
was driven by reports from the Group Audit Birector, the Director of Risk
and a range of functional spedcialists covering areas such as anti-money
laundering and policy compliance on the effectiveness of internal
controls. Although not relevant in the financial period, this would include
any identified incident of fraud, including these involving management
or employees with a significant role in internal controts.

The Committee has completed its review of the effectiveness of the
Group's systern of internal control, including risk management. during
the year and up to the date of this Annual Report. The review covered
all material controls including financial, operating and compliance
controls. The Committee confirms that the systern of internal control
operated effectively for the 2621 financial year. Where specific areas
for improverment were identified, mitigating alternative controls and
processes were in place. This allows us 1o provide positive assurance
to the Board to help fulfil its obligations under the 2018 UK Corporate
Governance Code.

Compliance with section 404 of the US Sarbanes-Oxley Act
Oversight of the Group's compliance activities in relation to section 404
of the US Sarbanes-Oxley Act and policy compliance reviews also falls
within the Committee’s remit

Management is responsible for establishing and maintaining adequate
intermal controls over financiat reporting and we have responsibility for
ensuring the effectiveness of these controls, The Committee received
updates on the Group's work in relation to section 404 compliance and
the Group’'s broader financial control environment during the year. As
the Group continues to centralise processes and controls into shared
service centres, we continue to challenge management on ensuring
the nature and scope of control activities change to ensure key risks
continue to be adequately mitigated. The deeper use of automated
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controls embedded within our systems s part of this engoing evolution
In the control environment.

The Committee also took an active role in monitoring the Group's
compliance activities, including receiving reports from management in
the year covering pregramme-level changes, the scope of compliance
work performed and the results of contrals testing. The external auditor
also reports the status of its work in relation to controls in its reports to
the Committee.

External audit

The Committee has primary responsibility for overseeing the relationship
with the external auditor, Emst & Young LLP CEY). This includes making
the recommendation cn the appointment, reappointment and rermoval
of the external auditor, assessing their independence on an ongoing basis
and approving the statutory audit fee, the scope of the statutory audit and
the appointrent of the lead audit engagement partner. Alison Duncan
has held this role since the appointment of EY in the prior financial year.

EY presented to the Committee its detailed audit plan for the 2021
financial year, which outlined its audit scope, planning matenality and its
assessment of key audit risks, The identification of key audit risks is critical
In the overall effectiveness of the external audit process and these are
outlined in the Audit Report on pages 110 to 120.

The Committee also received reports from EY on its assessment of
the accounting and disclosures in the financial statements and
financial controls.

The Committee will continue 1o review the auditor appointment and
anticipates that the audit will be put cut to tender at least every 10 years.
The Company has complied with the Statutory Audit Services Order 2014
for the financial year under review. The last external audiit tender took
place in 2019 which resulted in the appointment of EY.

Independence and objectivity

Inits gssessment of the independence of the auditer. and in accordance
with the US Public Company Accounting Oversight Board's (FCAOR)
standard onindependence, the Committee received details of all
relationships between the Company and EY that may have a bearing
on theirindependence and received confirmation from EY that it s
independent of the Company in accordance with US federal securities
law and the applicable rules and regulations of the Securities and
Exchange Cornmission (SEC) and the PCAQER.

Effectiveness of the external audit process

The Committee reviewed the quality of the external audit throughout
the year and considered the performance of EY, taking into account the
Committee’s own assessment, feedback and the results of a detailed
survey of serior finance personnel acrass the Group. Based on these
reviews, the Commitiee concluded that there had been appropriate
focus and challenge by EY on the primary areas of the audit and that
EY had applied robust challenge and scepticism throughout the audit.

In January 2021, the FRC notified the Group that an audit quality review
was completed in respect of the EY audit of the Group for the year ended
31 March 2020. The FRC's findings were reviewed by the Committee with
EY. No issues were identified in the report and certain areas of good
practice were noted.

Financials Other information

EY audit and non-audit fees

Total fees payable 1o £Y for audit and non-audit services in the year
ended 31 March 2021 amounted to €28 million (2020: £29 million).
This included fees of £9 million which were incurred as part of the IPO

of Yantage Towers AG. This comprised fees of £1 million for financial
staterment audit services and non-audit fees of £8 miltion for IPC services
and Reporting Accountant procedures,

Audit fees

The Committee reviewed and discussed the fee proposal, was engaged
in agreeing audit scope changes and, oliowing the receipt of format
assurance that their fees were appropriate for the scope of the work
required, agreed an audit fee of £20 million for statutory audit services
in the year (2020: £22 millior).

Non-audit fees

To protect the independence and objectivity of the external auditor, the
Cormmitiee has a policy for the engagement of the external auditor to
provide non-audit services. The policy prohibits EY from playing any part
in management or decision-making, providing certain services such as
valuation work and the provision of accounting services. The Group's
non-audit services policy incorporates the requirements of the FRC's
Ethical Standard, including a ‘whitelist' of permitted non-audit services
which mirrors the FRC's Ethical Standard.

The Committee has pre-approved that EY can be engaged by
managerment, subject to the policies set out above, and subject to:

— A£60,000 fee limit for individual engagements;

— A£500,000 total fee limit for services where there is no legal
alternative; and

— A€£500.000 total fee limit for services where there is no practical
alternative supplier.

For those permitted services that exceed these specified fee limits, the
Committee Chair pre-approves the senvice.

Non-audit fees were £8 million (2020 £7 million) and represented
40% of audit fees for the 2021 financial year 2020; 32%). See note 3
"Operating profit’¢oss)” for further details.



8 'l Vodafone Group Plc

Annual Repot 202° Strategic report Governance Financials

Other information

In-depth reviews

The Committee requested management to provide in-depth reviews as part of the meeting agendas. These reviews are summarised below,

together with the Group’s principal risl to which the review relates.

Subject of in-depth review

Principal risk
{(see pages 54to 57)

Principal risk deep-dive with the Group External Affairs Director, the Global Supply Chain Birector and the Group Corporate Security Director

Geo-political risk in supply chain

Business risk impact of COVID-19 which considered risks around supply chain managerment and the impact of the pandemic on the Group's

principal risks.

This was undertaken with the Group Strategy Director, the Global Supply Chain Director and the Group Head of Risk

Global economic disruption

Review of the Long Term Viability Statement and the going concern assessment including the financial risk impact of COVID-19.

This was undertaken with the Group Financial Controller, the Group Treasury Director, the Group Corporate Finance Director and the Group

Head of FP&A

Global ecenomic disruption

Principal risk deep-dive ana mitigating measures that are being taken.

Global economic disruption.

Cyber securtty briefings provided by the Group CTO and the Cyber Secunity Director. This included a threat assessment on the implications
of remote working and detaits of oversight activities,

Cyber threat and information
securty

Principal risk deep-dive with a focus on the Italian market, fror the Group CTO. the Group Cyber Securtty Director and the CEO of
Vodafone Italy. This was in response ta the reported data breach at Ho Mobile, a brand in Italy owned by the Group.

Cyber threat and information
seCunty

Principal risk deep-dive with the Group CTO and the Birector of Strategy, R&D and Assurance

Techriology failure

Pre-IPQ readiness assessments of Vantage Towers, including 4 status of preparations for it to become an effective lsted company.

{ii) the risk and control emarenment and (i) a review of the finandal statements including basis of preparation and accounting judgements.

Input was provided by the Group General Counsel, the Group M Director. the Vantage Towers CFO and externat legal counsel

Strategir transformation

Deep-dive into the nsk and control environment of the procurernent compary in Luxembourg from the Global Supply Chain Director.

Geo-politicat nsk in supply chain

Legal and regulatory compliance

Deep-dive into the risk, compliance and governance at Vodafone Business frarm the Vodafone Business CEQ and CFO.

Disintermediation and failure
to innovate

Legal and regulatory complance

Deep-dive into the risk. complance and governance at Vodacom. including M-Pesa, from the Vedacom Group CEO. South Afnca CFO
and team.

Strategic transformation

Legal and regutatory compliance

Deep-dive into the risk compliance and governance at Vodafone Gerrmary fror the market CEQ and CFO.

Strategic transformation

Legal and requlatary compliance

Deep-dive into the risk and control environment at Vodaforie UK, together with an overview of compliance wath FCA obligations and
preparations for Brexit This was provided by the market CEQL CFQ, CTC. General Counsel and Externat Affars Director,

Technology failure

Legal and regulatory compliance

Detaiis of (i year-end accounting and reporting matters anid G 5404 comgliance status from the Group Financial Contrelling arid
Operations Director.

Legal and regulatory compliance

Detaiis of legal contingencies and key investigations from the Group Litigation Director.

Legal and regulatory cormpliance

Tax update from the Group Tax Director.

Legal and regulatory compliance

Reports from the Group Audit Director on (i Internal Audit activities and results, (i) the Anrual Report on market-level Audit and Risk
Committee activities and (i) the Internal Audit plan for FY22

Legal and regulatory compliance

Update from the ‘Speak Up' channel that enables employees to raise concerns abouit possible imegularities in financial reporting or other
issues and the outputs of any resulting investigations.

Legal and requlatory compliance

Briefings from the Group Head of Risk who provided a mid-year update and an overview of the principal nsks for FY22.

All principal nsks
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Letter from the Remuneration

Committee Chairman

On behailf of the Board, | present our 2021 Directors’
Remuneration Report.

This report includes both our Policy Report (as approved by shareholders
at the 2020 AGM), and our 2021 Annual Report on Remuneration, which

sets out how our policy was implemented during the year under review,
and how it will be applied for the year ahead.

Response to COVID-19

The last year has been a challenging period for our colleagues, customers,

and the societies in which we operate.

During this period our business has shown a high degree of resilience and
has continued to provide vital services at a time when communication
and connectivity is proving to be more important than ever both inour
personal and professional lives.

This resitience Is ilfustrated through how our operations have continued
to function without needing to take the type of decisions that have been
necessary in other industries and businesses. For example, we have not
furloughed any of cur employees and have continued our all-employee
global reward review in both 2020 and 2021, including the delivery of
performance related pay in line with our normal approach. We have alse
continued to pay a dividend throughout this pericd.

Such actions formed part of the Committee’s consideration when
determining a number of mattersin the year including executive salaries,
incentive outcomes, and package structures for the year ahead. The
Committee has also continued to work within the spirit of its principles
which aim to ensure our pay arrangerments drive the behaviours critical
to the delivery of our strategy, are aligned with performance, encourage
shareholder alignment, and support our Fair Pay principles. Further detalls
of the Committee’s principles can be found online as part of our new
digital content using the link on this page.

The remainder of this letter and report provides further information cn
the nature of and reasons for such decisions.

Stakeholder engagement during the year

As set out in last vear's letter, we launched our remuneration policy
consuttation with our largest shareholders in Novemnber 2019 and the
Committee would like to thank all shareholders who tock the time to
nrovide feedback during the period leading up to the shareholder vote
at our 2020 AGM. Our Policy Report was approved by over 96% of
shareholders, reflecting the impertance and effectiveness of genuine
two-way dialague during such consultations. The intention continues to
be for the current Policy Report to remain in place for its full three-year
regulatony life-Cycle.

in terms of engaging the employee voice, whilst COVID-19 prevented
our Eurapean and South African employee forums from rmeeting
face-to-face, both were able to take place online. As Senior Independent
Director | attended one meeting with each forum, with feedback from
the meetings subsequently reparted back directly to the Board. The

key topics raised by employee representatives this year focused on our
response to COVID-19 including matters of remote working, employee
well-being and communication during the penod. | would fike to thank
the representatives from both forums for inviting rme and demonstrating
enthusiasm and diigence in our discussions.

[8 Scanorclick towatch the Senior Independent Director
and Chair of the Remuneration Commifttee explain her

rcle: investors.vodafone.com/videos-rem

when looking at the feedback from these forums and our other
channels of engagerment (including senior leader ‘town hall’ webinars/
Q& sessions, regular pulse surveys, and engagement through our digital
coliaboration platforms) it is clear that our colleagues valued the open
and reqular updates the business had given throughout the year in
respect of cur response to COVID-19. Colleagues have also expréssed
their pride in working for Vodafone during a period when our services
have proved critical to so many areas of society.

Further details on our stakehclder engagement activities can be found
on pages 12 and 13 of this Annual Report

Arrangements for 2022

Base salary and pension arrangements

Neither the Chief Executive nor the Chief Financial Officer have received
a salary increase since their appointment to their current roles in 2018,
Jn light of their strong performance and growing experience in role,

the Committee agreed an increase would be justified. However, in line
with the restraint on salary increases for the wider leadership team, the
Committee felt that salaries for both Executive Directors should remain
unchanged for the year ahead. The Committee acknowledges the
importance of our arrangements remaining fair and corpetitive

and will review this situation again next year.

Pension arrangements for both Executive Directors will continue to
remain aligned with the wider UK workforce at 109 of base salary.

Annual bonus (‘GSTIP?)

Given the importance of growth to our strategy, the Committee agreed it
was appropriate to re-infroduce senvice revenue as a performance measure
for the 2022 short-term incentive. As set outin last year's report this
measure had been removed from the 2021 plan due o the difficulty in
setting an appropriate target given the uncertainty caused by COVID-19
at the time.

In light of the evolving external circumstances and our renewed
confidence in being able 1o set a robust target for 2022 it was agreed
this measure should be restored in the 2022 plan with a weighting of
25%. The remaining measures of free cash flow, EBIT, and customer
appreciation KPls which have been retained from the 2021 structure,
will also be equally weighted at 25% for the 2022 plan,

Global long-term incentive ('GLTI")

Fotiowing the approval of the Policy Report at our 2020 AGM, the first
grant under our new GLTI structure which incorporates an ESG measure
was made in Navember 2020, For 2022 the intention 1s to keep the same
structure in Une with our agreed normal policy. The intenticn is for such
awards to be made in August 2021 with the Committee reviewing both
internal and external considerations prior to formally approving the
awards at the July 2021 meeting. Further details can be found on

pages 107 and 102.
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Performance outcomes during 2021

GSTIP performance {1 April 2020 —31 March 2021)

Annual bonus performance during the year was measured against both
financial and strategic measures. Due to the difficulty in setting a service
revenue target in light of the uncertainty created by COVID-19 at the start
of the financial year the financial measures were adjusted free cash flow
ang adjusted EBIT whilst the strategic measure was assessed against
customer appreciation KPIs, Alk three measures were equally weighted

at 1/3 of total bonus opportunity.

Performance under both of the financial measures and the strategic
measure was above the mid-point of the target range. The combined
performance resulted in an overall bonus payout of 62.0% of madmurm.
Further details on performance can be found on pages 91 and 92.

GLTI performance (1 April 2018 — 31 March 2021}

The 20714 GL I award (granted June 20718) was subject to free cash flow
{2/3 of total award) and relative TSR (1/3 of total award) performance.
Both performance conditions were measured over the three-year period
ending 31 March 2021.

Final FCF performance finished below the mig-point of the target range
resulting in 33.6% of the FCF element vesting, TSR performance was
below the median of the peer group resulting in no vesting under this
element. This resulted in an overall vesting percentage of 22.4% of
maxirmum. Further details of this vesting calculation can be found on
pages 92 and 93.

Governance

Remuneration at a glance

Financials Qther information

Consideration of discretion

The Committee reviewed the outcomes of both the annual bonus

and long-term incentive plan and considered the results both against

the relevant performance targets and the wider internal and external
context. As set out at the start of this tetter, it was noted that the business
had remained resilient dunng the pandermic and that the bonus cutcome
for the year reflected this. The Committee also agreed that the cutcome
under the long-term incentive was appropriate given performance against
the three-year targets, particularly noting that the TSR element would
tapse in full. The Committee therefore concluded discretion was not
required. Further details can be found on page 91.

Looking forward

Renee James will be stepping down from the Board at the 2027 AGM.
[ would like to take this opportunity to thank Renee for her service o
both this Comrmittee and the wider Board.

This year has once again been one of disruption and adaptation as our
colleagues, customers and societies have gealt with the developing
COVID-19 pandemic. Qur people and business alike have shown resilience
and strength in the face of these challenges and itis this dedication and
commitment which will enable the next stage of cur transformation
towards becoming the new generation connectivity and digital services
provider for Europe and Africa.

The rest of this report sets cut both our Policy Report, as approved at
the 2020 AGM, and our Annual Report on Rernuneration which sets out
the decisions and outcomes surmmarised in this letter in further detail

Valerie Gooding
Chairman of the Rernuneration Committee

18 May 2021

Component 2021 (year ending 31 March 2021) 2022 (year ending 31 March 2022)
Fixed pay
Base salary Effective 1 July 2020: Effective 1 July 2021:
Chief Executive: £1.050,000 (no increase). Chief Executive: £1,050,000 (no increase).
Chief Financial Officer: £700:000 (no increasel. Chief Financial Officer: £700,00C {no increase).
Benefits Travel related benefits and private medical cover. Travel related benefits and private medical cover.
Pension Pension contribution of 10% of salary for Pension contribution of 1036 of salary for
all Executive Directors. all Executive Directors.
Annual bonus
GSTIP Opportunity (3 of salary): Opportunity (%4 of salary):

Target: 100%/Maximum; 200%

Measures;

Adjusted EBIT (1/3), adjusted FCF (1/3), and customer

appreciation KPIs (1/3),

Target 100%/Maximurm: 200%

Measures:
Service revenue (25%), adjusted EBIT (2524), adjusted
FCF (2524), and custorner appreciation KPIs (2522).

Long-term incentive

GLTI Opportunity 4 of salary — maximum):

Chief Executive: 500%/Other Executive Directors: 450%

Measures:
Adjusted free cash flow (60%) , relative TSR (30%4),
and ESG (102).

Performance/holding periods:

Three-year performance + two-year holding period.

Opportunity (% of salary — maximum):
Chief Executive: 500%/Other Executive Directors; 450%

Measures:
Adjusted free cash flow (60%4), relative TSR (3024),
and ESG (10%).

Performance/holding periods:
Three-year performance + twio-year holding period.
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Remuneration Policy

Remuneration Policy — notes to reader

No changes have been madie to our policy since its approval at the 2020 Annual General Meeting which was held on 28 July 2020. Our approved
Policy Report is available on our website at vodafone.com, and has been reproduced below in the shaded boxes exactly as it was set outinthe
2020 Annual Report. As such, some of the policy wording is now out of date: this includes references to the 2020 Annual General Mesting and
page number references.

Remuneration Policy

In this forward-looking section we describe our Remuneration Policy for the Board. This includes our considerations when determining policy,
a description of the elements of the reward package. including an indication of the potential future value of this package for each of the
Executive Directors, and the policy apptied to the Chairman and Non-Executive Directors.

We will be seeking shareholder approval for our Remuneration Policy at the 2020 AGM and we intend to implernent it at that point. A surmmary
and explanation of the proposed changes to the current Remuneration Policy is provided on page 100, Subject to approval, we will review our
policy each year to ensure that it continues to support our company strategy and if it is necessary to make a change to our policy within the next
three years, we will seek shareholder approval.

Considerations when determining our Remuneration Policy

Qur remuneratich principles which are outlined o page 97 guide the Rermuneration Corm mittee when making decisions on our policy and its
implementation. A critical consideration for the Remuneration Committee when determining our Rernuneration Policy s to ensure that it supports
our company purpose, strateqy, and business objectives,

Avariety of stakeholder views are taken into account when determining executive pay, including those of our shareholders, colleagues, and
external bodies. Further details on how we engage with, and consider the views of, each of these stakeholders are set out on page 115.

In advance of submitting our policy for shareholder approval we ran a thorough consultation exercise with our major shareholders, We invited
our top 20 shareholders and a number of key governance stakehclders to comment on remunieration at Vodafone and to provide feedback
on the proposed changes to the current policy which was approved at the 2017 AGM. A number of meetings between shareholders end the
Remuneration Committee Chairman took place during this consultation period. Further detsils of this consultation are provided on pages 97
and 98 whilst a sumimary of the proposed changes to our current policy, which are incorparated in this revised Remuneration Policy report,
is provided on page 100.

Listening to and consulting with our employees is very important and the Committee 1s supportive of the growing focus on engaging the
employee voice, which has accompanied recent changes to the UK Corporate Governance Code. Our engagement with colleagues can take
different forms in different markets but includes a variety of channels and approaches including our annual people survey which attracts very
high levels of participation and engagement, regular business leader Q&A sessions, and a number of internal digital cormmunication platforms.

Qur Senior Independent Director also undertakes an annual attendance at our European employee forum, and a similar body in South Africa,
with any questions or concerns raised by the employee representatives fed back directly to the Board for consideration and discussion.

We do not formally consult directly with ernployees on the executive Rernuneration Policy nor is any fixed rerpuneration comparison
measuremnent used. However, when determining the policy for Executive Directors, the Remuneration Committee is briefed on pay and
ernployment conditions of employees in Vedafone Group as a whole, with particular reference to the market in which the executive is based.
Further information on our approach to remuneration for other employees is given on page 105.

Performance measures and targets

Our Company strategy and business objectives are the primary consideration when we are selecting performance measures for aurincentive
plars. The targets within our incentive plans that are related to intemal financial measures {such as revenue. profit and cash flow) are typically
determined based on our budgets. Targets for strategic and external measures (such as customer appreciation KPIs, ESG measures, and total
shareholder return (TSRY) are set based on company objectives and in light of the competitive marketplace. The threshold and maximurm levels
of performance are set to reflect minimum acceptable levels at threshold and very stretching levels at maximum,

As In previous Remuneration Reports we will disclose the detalls of our performance targets for our short and (ong-term incentive plans. However,
our annual bonus targets are commercially sensitive and therefore we wilk only disclose our targets in the Remuneration Report following the
completion of the financial year. We will normally disclose the targets for each long-term award in the Remuneration Report for the financial year
preceding the start of the performance periad —where this is not possible, such targets will be disclosed at the time of grant and published in the
next Remuneration Report.

At the end of each performance pericd we review performance against the targets, using judgement to account for tems such as (but nat limited
to) mergers, acquisitions, disposals, foreign exchange rate movernents, changes in accounting treatment, Material one-off tax settlernents etc.
The application of judgement s important to ensure that the final assessments of performance are fair and appropriate.
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Malus and clawback

In addition, the Remuneration Committee reviews the incentive plan results before any payrments are made to executives or any shares vest and
has full discretion 1o adjust the hinal payment or vesting downwards if they believe circmstances 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 orin part, may vest to a lesser
extent than it would otherwise have vested or vesting may be delayed.

In the case of clawback, the Commitiee may recover bonus amounts that have been paid up to three years after the relevant payment date,
or recover share awards that have vested up to five years after the relevant grant date. The key trigger events for the use of the clawback
arrangements include material misstaternent of performance, material miscalculation of perfermance condition outcomes, gross misconduct,
and reputational damage.

Subject to approval of this Rernuneration Policy, these arrangements witl be applicabie to all bonus amaounts paid, or share awards granted,
following the 2020 AGM. The current clawback arrangerments, which are set out in the Remuneration Policy approved by shareholders at the
2017 AGM, have been applicable to all bonus amounts paid, or share awards granted, since the 2017 AGM.

The Remuneration Policy table
The table below summarises the main components of the reward package for Executive Directors.

Fixed pay: Base salary

Purpose and tink To attract and retain the best talent
to strategy
Qperation Salaries are usually reviewed annually and fixed for 12 months cornmencing 7 July. Decision is influenced by:

~ level of skill, experience and scope of responsibilities of individual;

— business performance, scarcity of talent, economic climate and market conditions;

— increases elsewhere within the Group; and

- external comparator groups which are used for reference purposes only) made up of comparies of similar size
and complexity to Viodafone.

Opportunity Average salary increases for existing Executive Cormnmittee members {including Executive Directors) will net normally
exceed average increases for employees in other appropriate parts of the Group. Increases above this level may be
made in specific situations. These situations could include (but are not timited to} internal promotiens, changes to role.
material changes to the business and excepticnal cormpany performance.

Performance metrics Nore.

Fixed pay: Pension

Purpose and link To remain competitive within the marketplace
10 stralegy
Operation — Executive Directors may chaase to participate in the defined contribution pension scheme or to receive a cash

allowance in lieu of pension.

Opportunity — The pension contribution or cash payment is equal to the maximum employer contribution available to our UK
employees under our Defined Contribution scherme (currently 10% of annual gross salany’,

Performance metrics None,

Fixed pay: Benefits

Purpose and (infk To aid retention and remain competitive within the marketpiace

fo strateqy

Cperation — Travel related benefits. This may include (but is not limited to) company car or cash allowance, fuel and accessto a
driver where appropnate.

— Private medical, death and disability insurance and annual heaith checks.

— Inthe event that we ask an individual to relocate we would offer them suppart in line with Vodafone's relocation or
international assignment palicies. This may cover (but is not limited to) relocation, cost of living aliowance, housing,
horme leave, education support, tax equalisation and advice,

— Legal fees if appropriate.

— Qther benefits are also offered in line with the benefits offered to other employees, for exarmnple, our all-employee
share plan, mobile phone discounts, maternity/ paternity benefits, sick leave, paid holiday, etc.

Opportunity - Benefits will be provided In line with appropriate levels indicated by local market practice in the country of employment.
~ We expect to maintain benefits at the current level but the value of benefit may fluctuate depending on, amongst
other things, personal situation, insurance premiums and other external factors.

Performance metrics None.
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Remuneration Policy (continued)

; - Global Short-Term Incentive Plan (GSTIP?)

Purpose and link To drive behaviour and communicate the key priorities for the year.
to strategy

Annual bon

Tomotivate employees and incentivise delivery of performance over the one year operating cycle.

The financial metrics drive our growth strategies whilst also focusing on improving operating efficiencies.
The strategic measures aim to ensure a great customer experience rernains at the heart of what we do.

Operaticn — Bonus levels and the appropriateness of reasures and weightings are reviewed annually to ensure they continue to
support our strategy.
— Performance over the financial year is measured against stretching financial and non-financial performance targets
set at the start of the financial year.
— The annual bonus is usually paid in cash in June each year for performance over the previous year. A mandatory
daferral of 25% of post-tax bonus earned into shares for two years will normally apply except where an executive has
met or exceeded their share ownership requirement.

Opportunity — Bonuses can rande from G~200% of base salary, with 100% paid for on-target performance. Maximum s onty paid
out for exceptional performance.

Performance metrics  — Performance over each financial vear is measured against stretching targets set at the beginning of the year.
— The performance measures normally cornprise a mix of financial and strategic measures. Financial measures may
include (but are not limited to) profit, revenue and cash flow with a weighting of no less than 50%6. Strategic measures
may include (but are not limited to) customer appreciation KPIs such as churn, revenue market share, and NPS,

v& — Global Long-Term Incentive Plan {GLTI)

Purpose and link To motivate and incentivise delivery of sustained performance over the long term.

tostrategy To support and encourage greater shareholder alignment through a high level of personal

share ownership.

The use of free cash flow as the principal performance measure ensures we apply prudent cash
management and rigorous capital discipline to our investment decisions.

The use of TSR along with a performance period of not less than three years means that we are focused
on the long-term interests of our shareholders.

Operation — Award levels and the framework for determnining vesting are reviewed annually.

- Long-term incentive awards consist of shares subject to performance conditions which are granted each year.

— Awards will normally vest not less than three years after the respective award grant date based on Group
performance against the performance metrics set out below. In exceptional cireumstances, such as but not limited
to where a delay to the grant date is required, the Cormmittee may set a vesting period of less than three vears,
although awards will continue to be subject to a performance pericd of at least three years.

— All post-tax shares are subject to a mandatory two year holding from the date of vest prior to release.

— Dividend equivalents are paidin cash after the vesting date.

Opportunity - Maarmurm long-term incentive face value at award of 30024 of base salary for the Chief Executive and 450% for other

Executive Directors,

— Threshold long-term incenitive face value at award is 20%6 of maximum opportunity. Minimum vesting is 0% of
rnaximum opportunity. Awards vest on a straight-line basis between threshold and maximum.

— The Committee has the discretion to reduce long-term incentive grant levels for Directors who have nether met
their shareholding guideline nor increased their shareholding by 1008 of salary during the year.

— The awards that vest accrue cash dividend equivalents over the three year vesting period.

— Awards vest to the extent performance conditions are satisfied.

Performance metncs - Performance 1s measured against stretching targets set at the time of grant.

— Vesting is determined based on the following rmeasures: adjusted free cash flow as our operational performance
measure, relative TSR against a peer group of companies as our external performance measure, E5G as a measure of
our external impact and commitment to our purpose.

— Weightings will be determined each year and will normally constitute 60% on adjusted free cash flow, 30% on
relative total shareholder retum, and 10% on ESG. The Committee will determine the actual weighting of an award
prior to grant, taking into account alt relevant information.
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Notes to the Remuneration Policy table

Existing arrangements

We will honour existing awards, incentives, benefits and contractual arrangements made to individuals prior to their promotion to the Board
and/or prior to the approval and implementation of this policy. For the avcidance of doubt this includes payments in respect of any award granted
under any previous Remnuneration Policy. This will last until the existing incentives vest (or lapse) or the benefits or contractual arrangements no
longer apply.

Long-term incentive (‘GLTI)

When referring to our long-term incentive awards we Use the financial year end in which the award was made. For example, the "2020 award”
was rmade in the financial year ending 31 March 2020, The awards are usually made in the first half of the financial year.

The extent to which awards vest depends on three performance conditions:

— underlying operational performance as measured by adjusted free cash flow:
— relative Total Shareholder Return (TSR against a pear group mediam; and
— performance against our Environmenial, Social, and Governance (E5G) targets.

Adjusted free cash flow

The free cash flow performance is based on the cumutative adjusted free cash flow figure over the performance period. The detailed targets and
the definition of adjusted free cash flow are determined each year as appropriate. The target adjusted free cash flow level is set by reference to
our long-range plan and market expectations. We consider the targets to be critical to the Company's long-term success and its ability to maximise
shareholder value, and to be intine with the strategic goals of the Company. The Rermuneration Committee sets these targets te be sufficiently
demanding with significant stretch where cnly outstanding performance will be rewarded with a maximum payout

The cumulative adjusted free cash flow vesting levels as a percentage of the award subject to this performance element are shown in the table
below (with linear interpolation between points).

YEsting parentade

Performance (@50t FC element)
Below threshald 0%
Threshold 20%
Maximum 100%

TSR outperformance of a peer group median

We have alimited number of appropriate peers and this makes the measurement of a relative ranking system volatile. As such, the cutperformance
of the median of a peer group is feft to be the most appropriate TSR measure. The peer group for the performance condition is reviewed each year
and amended as appropriate.

The TSR vesting levels as a percentage of the award subject to this performance element are shown in the table below (with linear interpolation
between points).

Vesting percertage
(40 TSR element)

Below median 0%
Median 20%
Percentage outperformance of the peer group median equivalent to 80th percentile 10028

in order to determine the percentages for the equivalent outperformance levels above median, the Rermuneration Committee seeks independent
external advice,

ESG performance

Our ESG targets will be set on an annual basis (as per the approach for our other performance measures), and will be aligned to our externally
communicated ambitions in this area, Where performance is below the agreed ambition, the Committee will use its discretion to assess vesting
based on performance against the stated ambiticn and any other relevant information.

Remuneration policy for other employees
While our remuneration policy follows the same fundamental principles across the Group, packages offered to employees reflect differences in
market practice in the different countries, role and seniority.

For example, the remuneration package elements for our Executive Committee are essentially the same as for the Executive Directors with

some minor differences, for example smaller levels of share awards and local variances where appropriate. The remuneration for the next level

of management, our senior leadership team, again follows the same principles with local and individual performance aspects in the annual bonus
targets and performance share awards. They also recelve lower levels of share awards which are partly detivered in conditional share awards without
performance conditions.
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Remuneration Policy (continued)

Estimates of total future potential remuneration from 2021 pay packages

The tables below provide estimates of the potential future remuneration for each of the Executive Directors based on the remuneration opportunity
to be granted in the 2021 financial year. Potential outcomes based on different performance scenarios are provided for each Executive Director.

The assumptions underlying each scenario are described below’.

Fixed Consists of base salary, benefits and pension.
Rase salaryisat 1 July 2020.
Benefits are valued using the figures in the total remuneration for the 2020 financial year table cn page 109 lof the 2020 repart),
Pensions are valued by applying cash allowance rate of 10% of base salary at 1 July 2020,

Base Benefis Pensian Total fixed
(ED00} (E00Q) (20X (F 0200
Chief Executive 1.050 42 105 1197
Chief Financial Officer 700 22 70 792
Mid-point Based on what a Director would receive if performance was in line with plan.

The opportunity for the annual bonus (GSTIPY is 100% of base salary under this scenario.
The opportunity for the long-term incentive {GLTI) reflects assumed achievement mid-way between threshold and
Maximum performance.

Maximum The maximum award opportunity for the GSTIP is 200% of base salary.
The maxirmum GLT! opportunity reflects full vesting based on the maximum award levels set out in this Remuneration Policy
{Le. 500% of base salary for the Chief Executive and 450% of base salary for the Chief Financial Officer).

Allscenarios  Long-term incentives consist of share awards only which are measured at face value ie, no assurmption for cash dividend
equivalents payable.

Nick Read Chief Executive E£000  Margherita Della Valle Chief Financial Officer £000

£11,172

Fvs

£6917

[

£8,547

£1,197 €792
Fixed Mid-point Maximum Maximurm Fixed Mid-paint Maximum Maxirmum
tassuming 50% {assuming 50%
share pnce growth) share price growth)
Salary. Benefits, and Pension W Annual Bonus B Long-Term Incentive Salary, Benefits, and Pension B Annual Bonus W Long-Term Incentive

Note:
1 Inlrewath UK reporting requirements, the fourth barin each chart reflects the same assumptions as per the Maximunm soenanc but with an assumed share price increase of S0%
lwhich subsequently ncreases the hypotheneal value of the long-term incentive under this scenana by the same percentagel.

Recruitment remuneration
Qur approach to recruitment remuneration is to pay no more than is necessary and appropriate to attract the right talent to the role.

The Rernuneration Policy table (pages 103 and 104} sets out the various cornponents which would be considered for inclusion in the remuneration
package for the appointment of an Executive Director. Any new Director's remuneration package would include the sarme elernents, and be subject
to the same constraints, as those of the existing Directors performing similar roles. This means a potential maximurn bonus opportunity of 200% of
base salary and long-term incentive maximum face value of opportunity at award of 500% of base salary.

When considering the remuneration arrangements of individuals recruited from external roles to the Board, we will take into account the
remuneration package of that individual in their prior role, We only provide additional compensation ta individuals for awards foregone. If necessary
we will seek 1o replicate, as far as practicable, the level and timing of such remuneration, taking into account also any remaining performance
requirernents applying to it This wili be achieved by granting awards of cash or shares that vest over a timeframe similar to those forfeited and if
appropriate based on perforrmance conditions. A cormmensurate reduction in quantum will be applied where itis determined that the new awards
are efther not subject to performance conditions or subject to performance conditions that are not as stretching as those of the awards forfeited.

Service contracts of Executive Directors
Executive Directors contracts have roiling terms and are terminable on no more than 72 months' nofice.

The key elements of the service contract for executives relate to remuneration, payments on loss of office (see below). and restrictions during active
employment (and for 12 months thereaften). These restrictions include non-competition, non-solicitation of customers and employees etc.
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Treatment of corporate events

Al of the Company’s share plans contain provisions relating to a change of control Qutstanding awards and options weuld normally vest and
become exercisable ar a change of control to the extent that any performance condition has been satisfied and pro-rated to reflect the acceleration
of vesting, unless the Committee determines otherwise.

In the event of a demerger, distribution (other than an ordinary dividend) or other transaction which would affect the current or future value of any
award, the Committee may allow awards to vest on the same hasis as for a change of control described above. Alternatively, an adjustment may be
made to the number of shares If considered appropriate.

Payments for departing Executive Directors

In the table below we summarise the key elements of our policy on payment for loss of office. We will of course, always cormply both with the
relevant plan rules and local employment legislation.

Provision Policy

Notice period and — 12 months’ natice from the Company to the Executive Director,

compensation for — Upto 12 months’ base salary (in line with the notice pericd). Notice period payments will either be made as normal
loss of officein (if the executive continues to work during the notice period or is on gardening leave) or they will be made as monthly
service contracts payrmentsin lied of notice (subject to mitigation if alternative employment is obtained).

Treatment of annual - The annual bonus will be pro-rated for the period of senvice during the financial year and will reflect the extent to which
bonus (GSTIF) on Company performance has been achieved.

termination under — The Remuneration Committee has discretion to reduce the entitlement to an annual bonus to reflect the individual's
plan rules performance and the circumstances of the termination.

Treatment of unvested — An Executive Director's award will vest in accordance with the terms of the plan and satisfacticn of performance
long-termincentive conditions measured at the normal completion of the perfarmance period, with the award pro-rated for the proportion
awards (GLTI? of the vesting period that had elapsed at the date of cessation of employment.

on termination - The Remuneration Committee has discretion to vary the level of vesting as deemed appropriate, and in particutar to
under plan rules determine that awards should not vest for reasens which may include, at their absolute discretion, departure in case of

poor performance, departure without the agreement of the Board, or detrimental competitive activity.

Pension and benefits - Generally pensicn and benefit provisions will continue tc apply until the termination date.
— Where appropriate other benefits may be receivable, such as (but nat limited to) payments in leu of accrued holiday
and legal fees or tax advice costsin relaticn to the termination.
— Benefits of retative small value may continue after termination where appropriate, such as (but not limited to} mobile
phone provision.

In exceptional circumstances, an arrangement may be established specifically to facilitate the exit of a particular individual albeit that any such
arrangerment would be made within the context of minimising the cost to the Group. We will only take such a course of action in exceptional
crreumstances and where tis considered to be in the best interests of shareholders.

Chairman and Non-Executive Directors’ remuneration

Our policy is for the Chairman to review the remuneration of Non-Executive Directors annually following consultation with the Remuneration
Committee Chairman. Fees for the Chairman are set by the Remuneration Committee.

Element Policy

Fees — We aim to pay competitively for the role including consideration of the time commitment required. We benchmark the fees
against an appropriate external cormparatcr group. We pay a fee to our Chairman which includes fees for chairmanship of
any committees, We pay a fee to each of our other Non-Executive Directors and they receive an additional fee If they chair a
committee and/or hotd the position of Senior Independent Director. Non-executive fee levels are set within the maximurn level
as approved by shareholders as part of our Articles of Association. We review the structure of fees from time to time and may, as
appropriate, make changes to the manner in which total fees are structured, including but not limited to any additional chair or

membership fees.
Allowances  — Under a legacy arrangement, an allowance is payable each time certain non-Europe-based Non-Executive Directors are
required to travel to attend Board and committee meetings to reflect the additional time commitment involved.
Incentives - Non-Executive Directors do not participate in any incentive plans.
Benefits — Non-Executive Directors do not participate in any benefit plans. The Company does not provide any contribution to thelr

pension arrangernents, The Chairman is entitled to the use of a car and a driver whenever and wherever he is providing

his services to or representing the Company. We have been advised that for Non-Executive Directors, certain travel and
accommodation expenses in relation to attending Board meetings should be treated as a taxable benefit therefore we also
cover the tax liability for these expenses.

Non-Executive Director letters of appointment

Nen-Executive Directors are engaged on letters of appointment that set out their duties and responsibilities. The appointment of Non-Executive
Directors may be terminated without compensation. Non-Executive Directors are generally not expected to serve for a period exceeding nine years.
For further information refer to the Nominations and Governance Committee section of the Annual Repoert.
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Annual Report on Remuneration

Remuneration Committee

In this section we give details of the cornposition of the Remuneration Committee and activities undertaken during the 2021 financial year.
The Committee’s function is to exercise independent judgernent and consists only of the following independent Non-Executive Directors:

Chairman: Valerie Gooding
Committee members: Michel Dernaré, Dame Clara Furse and Renee James

The Committee reguiarly cansults with Nick Read, the Chief Exacutive, and Leanne Wood, the Chief Human Resources Gfficer, onvarious matters
relating to the appropriateness of awards for Executive Directors and senior executives, though they are not present when their own compensaticn is
discussed. In addition, Adrian Jackson, the Group Reward and Policy Director, provides a perspective oninformation provided to the Committee, and
requests information and analysis from external advisers as required. Rosernary Martin, the Group General Counsel and Company Secretary, advises
the Committee on corporate qovernance guidelines and is Secretary to the Committee.

External advisers

The Remuneration Committee seeks and considers advice fromindependent remuneration advisers where appropriate. The appointed advisers, Willis
Towers Watson, were selected following a thorough process led by the Chairman of the Rermuneration Committee at the time and were appointed by
the Committee in 2007. The Chairman of the Remuneration Committee has direct access to the advisers as and when required, and the Commitiee
determines the pratocols by which the advisers interactwith management in support of the Committee. The advice and recormnmendations of the
external advisers are used as a guide, but do not serve as a substitute for thorough consideration of the issues by each Committee member. Advisers
attend Committee meetings occasionally, as and when required by the Committee.

Willis Towers Watson is a member of the Remuneration Consultants’ Group and. as such, voluntarily operates under the Remuneration Consultants’
CGroup Code of Conduct in relation 1o executive remuneration consulting in the UK. This is based upon principles of transparency. integrity, objectivity,
competence, due care and confidentiality by executive remuneration consultants. Willis Towers Watson has confirmned that it adheres to that Code of
Conduct throughout the vear for all remuneration senvices provided to Vodafone and therefore the Committee is satisfied that it is independent and
objective. The Remuneration Consultants’ Group Code of Conduct is available at remunerationcansultantsgroup.com.

Fees for seneces provades

0 *he Cormittee
BCsEr Appaintes by Sena es RIoided 1o The Comimires £000 Cther semaces provded to the: Comparry
Willis Towers Watson  Rermuneration  Advice on market practice; governance; £158 Reward and benefits consultancy;
Committee provision of market data on executive provision of benchmark data; outsourced
in 2007 reward; reward consultancy; advice specific pension administration; and insurance
1o remunération matters in the context of consultancy Services.

COVID-19; and performance analysis.

Note,
1. Fees are determined ona time spent basis

2020 Annual General Meeting — Remuneration Policy voting results
At the 2020 Annual General Meeting there was a binding vote on our Remuneration Policy. Detalls of the voting outcomes are provided in the
table betow.

Vites for % yoles 3ganst % Total vites Withheld

Remuneration Policy 17,195227,349 96.41 639535461 359 17835162810 185334870

2020 Annual General Meeting — Remuneration Report voting results

At the 2020 Anrual General Meeting there was an advisory vote on our Remuneration Repert. Details of the voting outcomes are provided in the
table below.

wetes for % Wotesaganst % Totalvotes Aichhed

Remuneration Report 17,153884.741 95.50 807934531 4.50 17961819272 58.861.777

Meetings
The Remuneration Committee had five formal meetings during the year. In addition, informal conference calls can also take place. The principal agenda
iterns at the formal meetings were as follows;

Meeting Agenda items

May 2020 — 2020 annual bonus achievernent and 2021 targets/ranges — External market update
— 2018 long-term incentive award vesting and 2021 targets/ranges  — 2020 Directors’ Remnuneration Report

July 2020 — 2020 AGM update — Vantage Towers update

Novenber 2020 — 2021 long-term incentive award grant — Share plan update

January 2021 — Share planupdate — Gender Pay Gap reporting

March 2027 — Risk assessment of incentive plans — Chairman and Non-Executive Director fee levels
— 2027 shon-term incentive structure — 2022 reward packages for the Executive Committee
— Rermuneration arrangements across Vodafone - Remuneration Committee performance review

— Committee’s terms of reference — 2021 Directors Remuneration Repgrt
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2021 remuneration

In this secticn we summarise the pay packages awarded to our Executive Directors for perfformance in the 2021 financial year versus 2020, Specifically
we have provided a table that shows all remuneration Lhal was earned by each individual during the year and computed a single total rernuneration
figure for the vear. The value of the annual bonus (GSTIP) reflects what was earned in respect of the year but will be paid outin cashin the following
year. Similarly the value of the long-terrm incentive (GLTI reflects the share awards which will vestin June 2021 as a result of the performance through
the three-year perind ended at the completion of our financial year on 31 March 2021.

Consideration of the use of discretion
The Remnuneration Committee reviews all incentive awards prior to payment and uses judgement to ensure that the final assessments of performance
are fair and appropriate. If circumnstances warrant it, the Committee may adjust the final payment or vesting downwards.

The Committee reviewed Incentive outcomes at the May 2021 meeting and determined them ta be appropriate in tight of business performance
across the relevant performance periods. The Committee agreed that the business had remained resilient during the COVID-19 pandemic, noting
how the business had responded in an agile and effective manner during the year under review. In particular the Committee noted that no employees
had been furloughed (either in the year under review, or the prior year), the business was continuing to maintain a dividend, and wider employee pay
reviews, including the delivery of performance-related pay, had been carried out in both years of the pandernic. It was subsequently agreed that no
adjustments were required to either the short-term or long-term incentive outcomes this year.

Total remuneration for the 2021 financial year (audited)

“ick Read Marghenta Dellz valle

2021 2020 2021 2020

FO00 £ £003 =000

Salary/fees 1050 1050 700 700
Taxable benefits’ 32 42 21 22
Annual bonus: GETIP (see below for further detail) 1,301 1090 867 727
Total long-term incentive®: 1126 1.241 686 257
GLT awards™ 852 295 580 218
GLTI dividends” 174 245 106 39
Pension/cash in lieu of pension 105 105 70 70
Other® 1 1 — —
Total 3.615 3,529 2344 1776
Total Fixed Remuneration 1168 7.198 797 792
Total Variable Remuneration 2427 2331 1553 984

Notes

1 Taxable benefits nclude amounts m respect of.— Private healthcare (2027, Nick Read £2.683, Marghenita Della Valie £2.153. 2020 £2 583 for both Execuive Threctors):
— Cash car allowance £16,200 pa: and
—Travel {2021 Nick Reao £10,114. Marghents Della Walle £nik 2020: Nick Read £19.759 Marghents Detla Vaile £325)

2 The share pnces used far both tne 2021 and 2020 values, as set out innote 3 below, are lovser than the grant prices for both respective awards As such, no amount of the values shown in ether
column are attributable to share price appreciation dunng the performance or vesting penods

3. Thevalue showninthe 2020 column s the award which vested on 4 August 20201 respect of Nick Read and 26 June 202010 respect of Marghenta Della Valle. and 1s valued using the respective
execulion shafe prices on 4 August 2020 of 11802 pence and on 26 June 2020 of 127 28 perce, The value shownin the 2020 colurmn for Margherta Della Valle reflects the vesting of a share award
grantec in June 2017 pnor to her appointment to the Board. The value shown in the 2021 columi s the award which vests on 26 June 2021 and s valued Using an average closing share price over
the last quarter of the 2027 financial year of 129 73 pence.

4. Mick Read and Marmherta Della Valle receive a cash award equivalent in value {6 the dividends that would have been paid dunng the vesting period or any shares that vest. The dvidend value shown
I 2021 relates 10 awards vesting on 26 June 20271 The value inthe 2020 column for Marghenta Della Yale reflects the value of drwdend equivalent shares accrued dunng the performarice penod in
respect of the award which vested on 26 June 2020 twhichiwas granted prior to her appointraent to the Board).

5 Reflects the value of the SAYE benefit which 1s calculated as £375x 1.2 months x 20% to reflect the discount applied based on savings made dunng the year.

2021 annual bonus (‘GSTIP’) payout (audited)

In the table below we discicse our achievernent against each of the performance measures and targets in our annual bonus {GSTIPY and the resulting
total annual benus payout level for the year ended 31 March 2021 of 6202 of maximum. Thisis applied to the maximum bonus level of 20086 of base
salary for each executive. Commentary on our perfarmance against each measure is provided below the table.

Payaud ot Actaal payou: Thresholc Target Madrnum Aerud)
MaxImM.Jm Shor auerall performarice perfermarae peforrance oerfurnane
performance Actudl payout berus lewel lewe, lowel evel
Performance measure Usof saary) Chof salanst AUy £bn £ £hn £on
Adjusted EBIT 66.6% 409% 20.5% 33 42 5.1 44
Adjusted free cash flow 66.6% 428% 214% 42 50 58 53
Customer appreciation KPIs 66.6% 402% 201% See averleaf for further details
Total annual bonus payout level 2000%  123.9% 62.0%

Note,
1. These figures are adjUsted for the smipact of M&A, foraign exchangs moverments and any changes in accounting treatment.
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Annual Report on Remuneration (continued)

Financial metrics
As set outin the table above, free cash flow and EBIT finished above the midpaints of the respective target ranges reflecting sirong performance in
markets including Gerrany, Spain, Turkey and South Africa.

Customer appreciation KPIs
An assessment of performance under the customer appreciation KPis measure was conducted on a market by market basis. Each market was assessed
against a number of different metrics which included:

— Churnis defined as total gross custorner disconnections in the pericd divided by the average total customers in the pericd.
— Revenue market share is based on our total service revenue and that of cur competitors in the markets we cperate in.
— Net Promoter Score (NPS) for both Consumer and Vodafone Business — defined as the extent to which our custormers would recommend us.

All measures utilise data from our local markets which is collected and validated for quality and consistency by independent third-party agencies
where possible.

Qur overall customer appreciation KPi outcome reflects good performance during the year including in @ number of our largest markets (most notably
Germany and the UK), Further details on performance against each key metric are set out below, The Comnmittee agreed that a final payout slightly
above the mid-point of the target range was appropniate for this measure.

In respect of churn, the business recorded very strong Graup results with year-on-year underlying performance alsoe showing an improvement. Such
imiproverment was primarily driven by strong performance in Germany and the UK taly and Spain also finished the year off well despite increased
competition in these markets.

Revenue market share in our four largest European markets improved slightly during the year with the increases recorded in Germnany and the UK
offset by less favourable performance in Spain and Italy. The gap to the market leader reduced in all four of these markets, with the UK also improving
its position to joint second. Cur market position in Germany and Spain remained stable whilst our position in ftaly fell

Elsewhere In the business performance was mixed with a number of markets gaining market share and reducing the gap to the leader (with Portugal
improving in both of these areas) albeit a number of others, including Turkey, recording a fall in market share and a wideningin the gap te the market
leader. Market position acrass these operations remained stable with the exception of Romania where we improved gur position to second.

Consumer NPS performance during the year saw us becorming the new market leader or co-leader in Germany and ltaly, with the UK also moving into
second place in the rarket for the first tme. In Turkey we closed the gap to cur competitors (albeit in the context of declining NPS scares across alt
local competitorsy whilstin South Africa increased pressure saw us move from outright leader to co-leaderin this market.

Business NPS performance remained strong during the vear and we continue to hold leadership or co-leadership positions in the large miajority of our
markets including taly, Spain and South Africa. In Spain we became the market leader for the first time in four years following a significant improvement
against our competition, whilst in Germany and Turkey we retained second place whilst also reducing the gap to our competitors. During the year the
UK lost its co-leadership position in what is an extremely close and competitive market.

Itis within this context that overall performance against our customer appreciation KPIs metrics during the year was judged to be above the mid-point
of the target range. The aggregated performance for the Group 15 calculated on a revenue-weighted average to give an overall achieverngnt. The overali
Group achieverment for the year was 60.4% which reflects consistently good performance across our largest markets in both Europe and Africa.

Overall outcome

Fase salary Maxrmiar 2onis 2021 payout Actual Dayment
2027 annua borus (GETIF amounts £000 ot base salary % of maamum £000
Nick Read 1,050 200% 6520% 1301
Margherita Della Valle 700 200% 620% 867

In line with our shareholder approved Remuneration Policy, as Margherita Della Valle is still building towards her shareholding requirement 25% of her
post-tax bonus will be deferred into shares for two years. Further details on shareholding requirements can be found on pages 94 and 95.

Long-term incentive (‘GLTI") award vesting in June 2021 (audited)

Vesting outcome

The 2019 long-term incentive ('CLTT) awards which were made to executives in June 2018 will vest at 22.4% of maxirnumnin June 2021. The performance
conditions for the three-year period ending in the 2021 financial year are as follows.

Adjusten FCF perforianre - 23 of wial aware o TSR satperfarraice - 1.3 of total award TSR peer gD

Below threshold <1515 Below threshold Below median Bharti Orange

Threshold 15.15 Threshold Median BT Group Royal KPN

Maxirmum 1885 Maximum 100% pa. Deutsche Telekom Telecom ltalia
Liberty Global Telefbnica

MTN
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The adjusted free cash flow for the three-year period ended on 2019 GLTI award: TSR performance
37 March 2021 was €165 bilion and equates to vesting under the

FCF element of 23.6% of maximun. Growth in the value of a hypothetical US$100 holding

over the performance period, six month averaging
The chart to the right shows that our TSR performance over the
three-year period ended on 371 March 2021 was below that of the
rmedian of our comparator group resulting in no vesting under the

TSR element. 120

ug 9
1o 94 G4 43

When the weighting of each condition is appled to the respective 100 190

perfermance outcomes, this results in a calculated payout of 22.4% 20
of overall rmaxirmum. )
70
The vestingimpact of this outcome when applied to the number of 60 e
shares granted is set out in the table below: 50
0318 2918 03158 919 Q3720 09,20 03721
—O— Vodafone Group Median of peer group  —O— Outperformance of
median 10% pa.
Kanmim Adysted free cash flow Relatve TSR Weighted walue of
rumber  pedonmance payout  performance savout  performance payoat Mu.mberof shgres vesing
ZD196L7 | share awards subjec lo perforriance s ond 1ans veshing in uns 2021 of shares #hof mawmurr % GF 1raarurn # ot madmur shares vesting (000}
Nick Read 3278043 33.6% 00% 224% 733553 E95Z2
Margherita Delia Valle 1,995,330 33.6% 00% 224% 446,754 £580

Specified procedures are performed by ourinternal audit team over the adjusted free cash fow 1o assist with the Committee’s assessment of performance.
The performance assessment in respect of the TSR measure is undertaken by Willis Towers Watson. Details of how the ptan works can be found in the
Remuneration Policy.

Long-term incentive (GLTI') awarded during the year (audited)
As setoutinlast year's Directors’ Remuneration Report, due to the exceptional market conditions created by COVID-15, the Comimittee agreed to delay
the grant of the 2021 award, including any decision on the exact weightings of the performance measures, until November 2020.

The Committee met shortly prior to the grant to agree the details of the November 2020 award. Dunng its discussion the Committee agreed that
the business had continued to show resilience despite COVID-19 as illustrated through how no employees had been furloughed, the business had
continued 1o pay a dividend and the share price was stable.

The Committee therefore agreed it was appropriate to grant the 2021 award in line with what had been cornmunicated as the normal policy

approach and approved by shareholders as part of the Policy Report at the July 2020 AGM. This included balancing the performance conditions in

line with the expected normal weightings (s set out below), granting awards in line with the newly reduced maximum opportunity levels for both
Executive Directors, and calculating awards using the closing share price of the day immediately prior to grant, as per the Committee’s normal approach.

The independent perfermance conditions for the 2021 long-term incentive awards made in Novernber 2020, and subject to a three-year performance
period ending 31 March 2023, are adjusted free cash flow (602 of total award), relative TSR (30% of total award) and ESG (10% of total award)
performance as follows:

Adjasted ~Cl perfurrance Adiusted FCF pefomance Wesing pecentage
(6020 total award) [[:pH (% of FOF elemertt
Below threshalg <1470 0%
Threshold 14.70 20%
Maximurm 1670 100%
TSR performance Veshng percentage
(3C% 0 total award) TSR outpertormance 5 ol TSR elemert;
Below threshold Below median 0%
Threshold Median 20%
Maxirnurm 8.50% p.a. (B0th percentile equivalent) 100%
TSR pecr group

BT Group Deutsche Telekorn Liberty Global MTN

QOrange Royal KPN Telecom ltalia Telefénica

Telefonica Deutschland
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Annual Repott on Remuneration {(continued)

Purpese pillar £S5 ~emns tor 2027 GL™ Cwerallambiran Baseline postion for 2021 GLT Arbinantor 26271 GLT (10% o total award)
Planet Greenhouse gas reduction  50% reduction from FY17 1% reductionfrom FY17 402 reduction from Fy17
baseline by 2025 baseline at 31 March 2020 baseline by 31 March 2023
Inclusion for All Women in management 40% representation of 31% representation of 34% representation of
wormean in management WwOImen in management at - women in management
by 2030 31 March 2020 by 31 March 2023
Digital Scciety M-Pesa connections Connect »50m people 40.5m connections 56m connections
and their families to at 31 March 2020 Dy 31 March 2023
mobile money by 2025

The table below sets out the conditional awards of shares made to the Executive Directors in November 2020.

Maxmum haxrrium Proportior of
westrkg level westing leve. maxmun award vesting at Performance
2027 GLTIverformanee share awarrts made n Novermber 2020 (numbe- of shares! Hace vatue) T perommance perioe end
Nick Read 4203362 £5.243999 1/5th 31 Mar 2023
Margherita Della Valle 2522017 £3,149.999 1/5th 31 Mar 2023

Nate:
1. Face value calculated based on the closing share prce on 29 Novernber 2020 (day imyneciately preceding the date of grant) of 1249 pence:

Dividend equivalents on the shares that vest are paid in cash after the vesting date.

Cutstanding awards
The structure for awards made in June 2019 (vesting June 2022) and November 2020 tvesting August 2023} is set cut on the previous page.
Further details on the structure of these awards, and relevant targets, can be found in the Annual Report on Remuneration of the relevant year.

All-employee share plans
During the year the Executive Directors were eligble to participate in the Vodafone Group Sharesave Plan which is open to all UK employees.

The Vodafone Sharesave Plan is an HM Reveriue & Custorns (HMRC' approved scheme open to all staff permanently employed by a Vodalone
company in the UK as of the eligibility date. Options under the plan are granted at up to a 202 discount to market value. Executive Directors’
participation 1s included in the option table on page 96.

Pensions (audited)
During the 2021 financial year Nick Read recelved a cash allowance of 10% of base salary. Margherita Della Valle accrued benefits under the defined
contribution pension plan of £3.999.96 with the remainder of her 10% of base salary pension berefit for the year delivered as a cash allowance.

Nick Read is a deferred member of the Vodafone Group Pension Scheme which closed to future accrual in 2010 before he was an Executive Director.
Margherita Della Valle has not participated in a Vodafene sponsored defined benefit scheme during her employrnent.

The Executive Directors are provided benefits in the event of death in service. In the event of ill health, an entitlement 1 benefit of 2/3 of base salary,
up to a maximum benefit determined by the insurer. may be provided up until State Pension Age. in respect of the Executive Committee members,
the Group has made aggregate contributions of £194.955(2020: £273,77 1) 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.

Based on a share price of 129.73 pence, Nick Read is currently above, and Margherita Della Valle currently below, the respective shareholding
requirement As shown in the charts below, both Executive Directors increased their shareholding levels during the year. Margherita Della Valle joined
the Board on 27 July 2018 and will continue to work towards achieving her goal prior to July 20235,

SJequirerient Curment 3 Halwguiremers: Numberaf Valueof  Date for rsgurement
AT Marcn 2021 353 Y% o salary af salary held achieved shares cwned sarehancing 16 be achieved
Nick Read 500% 545% 109% 4406649 £5.7m July 2023
Margherita Cella Valle 400% 275% 65% 1484621 £1.9m July 2023
Nick Read Goat Deadline Margherita Della Valle Goal Deadling
Actual holding Holding scenaric Juy2023  Actual holding Helding scenario Juy 2023
{(number of shares) (% of salary) (nurmber of shares) (% of salary)

y 25%

l increase

B 432
increase
p
31/08 31403 Goal Actual Actual Rustaine ll_siatve 31/08 /03 Goal Actual Actua lustrstvellustrane
2021 2070 3703 31703 20%SF 205 2021 2020 303 31/07 24P 20%SE

2021 2020 devicase roredse 2027 2020 oecrerse ncease
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The shareholding requirerments include a post employmerit condition whereby the Executive Directors will need to continue to hold shares equivalent
to the value of their requirernent at the date of departure (or actual holding on departure if the requirement has not been reached dunng employment)
for a further two years post employment The Committee has a number of processes in place to ensure this condition is met, including executives
agreeing to these terms prior to recaiving an award, executives holding the majority of their shares (and at least up to the value of their requirement)

in a nominee rather than a personal account, and the Cormmittee having the ability to lapse any unvested GLTI awards if the condition is not met.

Collectively the Executive Committee Including the Executive Directors owned 24.478,674 Vodafone shares at 31 March 2027, with a value of over
£31.7 million. None of the Executive Committee rmembers’ shareholdings amounts to mere than 134 of the issued shares in that class of share,
excluding treasury shares.

Directors’ interests in the shares of the Company (audited)
A summary of interests in shares and scheme interests of the Directors who served during the year is given below. More details of the outstanding
shares subject to award and opticns are set out in the table below and on page 56.

Share optiars.

Toral numoer Lreesied waty Lnnested witn SAYE
arrneress nshares performance condinons DETAITING S LOndlons ‘Lruested withaut
ALZT Marc 2021 far 3 lattargen) At T petfordnce condingns
Executive Directors
Nick Read 15791982 5588288 11,369,041 13292
Margherita Della Valle 8366355 3257896 6.883.734 -
Total 24,160,337 8,646,184 18,252,775 13,292
Note:

1. This includes both awnied shares and the masmum number of unvested sharc awards.

The total number of interests in shares includes interests of connected persons, unvested share awards and share options. During the year the
Cornmittee was informed that Vittorio Colao (who retired from the Board on 30 Septernber 2018) had been appointed as Minister for Technologicat
Innavation and Digital Transition within the Italan government. In order to avoid any conflicts of interest, Mr Colao was required to sell his shareholding
in Vodafone Group Ple, This included 122,075 vested shares due to be released on 1 July 2027 and a further 141799 vested shares due to be released
on 4 August 2022, Inlight of the circurnstances, the Committee agreed to release these shares from their respective holding periods early in order to
allow Mr Colao to meet the complignce requirements of his new role.

A1Z7 Marek 2000 Total rumber of oterests r shares
Non-Executive Directors

Sanjiv Ahuja 14,000 (ADRsY
Sir Crispin Davis 34500
Michel Demaré 100000
Dame Clara Furse 75000
Valerie Gooding 28370
Renee James 21272
Gerard Kleisterlee (position at retirement) 220000
Maria Amparo Moraleda Martinez 30000
David Nish 107018
David Thodey (position at retirement) 303653

Jean-Francois van Boxmeer?

MNates
1. OneADR s equvalenttc 10 ordinary shares.
2. On18May 2021 Jean-Francols van Boxmeer acquired an interest in 305.000 shares resulting in a total nterest in 305,000 shares as at 18 May 2021

At 18 May 2027, and during the period from 1 April 2027 to 18 May 2021, no Director had any interest in the shares of any subsidiary company. Other
than those individuals included in the tables above who were Board members at 31 March 2021, members of the Group's Executive Committee at

31 March 2021 had an aggregate beneficial interest in 18,584,404 ordinary shares of the Company. At 18 May 2021, the Directors had an aggregate
beneficial interest in 6,742,030 ordinary shares of the Company and the Executive Committee members had an aggregate beneficial interestin
18,584,404 ordinary shares of the Company. None of the Directers or the Executive Committee members had an individual beneficial interest
ameunting to greater than 1% of the Company’s ordinary shares.

With the excepticn of the acquisition of an interest in 305,000 shares by Jean-Francois van Boxmeer as outlined above, the Directors' total number of
interests in shares did not change during the period from 1 April 20271 to 18 May 2021,

Performance share awards
The maximurm number of shares subject to outstanding awards that have been granted to Directors under the long-term incentive (GLTI plan are
currently as follows:

207 Y avard 2020 Awa-d 202° aweard

Apiardec June 2518 Awarded June 2019 Awarded Noverter 202¢

Perdorrmanes oenoa ending Marcn 2021 Feramance penad endmg March 2022 Pertoriane penoc ending Marck 2023

Yestngdate Jure 2221 Vestnng date. June 2022 vestng date August 2023

G.TI pedformance share awards Share prce al grant 184 2 pence Share pnes at grant 124.2 pence Smdre prce gt graint: 1245 penae
Nick Read 3278043 3887636 4203362
Margherita Della Valle 1,595,330 2566387 2522017

Note,
1. Reflects shares subject tc outstanding awards following voluntary reduction as set outin the 2020 Annual Report on Remuneration.



Vodafone Group Ple
AnnualReport 2021

9%

Strategic report Financials Other information

Governance

Annual Report on Remuneration (continued)

Details of the: performance conditions for the awards can be found on pages 32 to 94 orin the Remuneration Report from the relevant year.

Share options

The following information surnmarises the Executive Directors' options under the HMRC approved Yedafone Group 2008 Sharesave Plan (SAYE}
No other Directors have options under any schemes and, other than under the SAYE. no options have been granted since 2007. Options under the
SAYE were granted at a discount of 20% to the market value of the shares at the time of the grant. No other options may be granted at a discount.

Ooucns CpLons Ophans
At granted ererosed lapsen
1 Apnl 2020 durng the dunne the dunngtie Options Market
ordateol 2021 financiel 2621 %nancisl 2021 hnaroa held at Oplion of G071
<p Nt En] year wear year 31 Mareh 2521 price Date frar BRETCISE
NuUmbe: Nurmner Numoer Numter Nurmiber st Gairr o
Grant date o shares of shares ofshaies cf shaes of shaes Pence eacrrisable Bpiry date Pence BN S
Nick Read
SAYL Mar 2017 4854 - - — 4854 15451 Apr2022 Sep 2022 - —
SAYE Jul2017 8438 - - - 8438 17775 Sep2022 Feb2023 — -
Total 13,292 - - - 13,292 — -
Mote.

1. The closing trade share price on 31 March 2021 was 13188 pence. The highes: trade share price dunng the year was 141.12 pence and the lowest pice was 101 70 pence,

AL 18 May 2027 there had been no change to the Directors’ interests in share options from 31 March 2021, Other than those individuals included

in the table above, at 18 May 2021 mernbers of the Group's Executive Cornmittee held options for 25241 erdinary shares at prices ranging from
1026 pence 10 111.7 pence per ordinary share, with aweighted average exercise price of 107.0 pence per ordinary share exercisabie at dates ranging
from 1 September 2022 10 1 September 2023.

Margherita Della Valle, Hannes Arnetsreiter, Aldo Bisio, Colman Deegan, Ahmed Essam, Alexandre Froment-Curtil, Shameel Joosub, Vinod Kumar,
Rosemary Martin, Serpil Timuray, and Johan Wibergh held no options at 18 May 2021.

Loss of office payments (audited)
Other than amounts already disciosed in prior vear reports, ne loss of office payments were made during the year.

Payments to past Directors (audited}
During the 2021 financial year Lord MacLaurin received benefit payments In respect of security costs as per his contractual arrangements. These costs
exceeded our de minimis threshold of £5,000 p.a. and, including the tax paid, were £23,513 (2020 £23.513).

Fees retained for external non-executive directorships
Executive Directors rmay hold positions in other companies as non-executive directors and retain the fees.

During the year ended 31 March 2021 Nick Read served as a non-executive director on the board of Booking Holdings Inc. where he retained fees
of US$277 388 (2020: US$294.424) Margherita Della Valle served as a non-executive director on the board of Reckitt Benckiser Group plc {effective
1 July 2020} where she retained fees of £112.000 (2020: £11.270in respect of services to Centrica plc until 12 May 20719).

2021 remuneration for the Chairman and Non-Executive Directors (audited)

Selary fees Be whits Tetal
202 2020 2021 z020 2021 20620
£000 £000 €000 000 £00C £000
Chairman
Jean-Francois van Boxrmeer (appointed 28 July 20207 297 - — — 297 —
Senior Independent Director
Valerie Gooding 165 165 — 5 165 170
Non-Executive Directors
Sanjiv Ahuja 115 115 1 3 116 118
Sir Crispin Davis 115 115 1 23 116 138
Michel Demaré 115 115 — 11 115 126
Dame Clara Furse 115 115 - 3 115 118
Renee James® 115 133 — 11 115 144
Maria Amparo Moraleda Martinez 115 115 — 14 115 129
David Nish 140 140 1 31 141 171
Former Non-Executive Directors
David Thodey (stepped down 27 July 2020} 38 67 - 19 38 86
Gerard Kleisterlee (stepped down 3 Novermber 2020} 385 650 4 33 389 703
Total 1,715 1,730 7 173 1,722 1,903
Notes:

1 We have been advised that for Nan-Executive Directors. certain ravel and accommodation expenses in relation to attending Board meetings should be treated as 2 taxable benefit The table above

includes these travel expenses and the comesponding tax contnbutior

2. Jean-Frangois van Boxmeer was apoomted 1o the Board s a Nan-Executve Director an 28 JUly 2020 and subsequently became Chairmnan on 3 Novemnber 2020
3 Salary/fees for 2020 include an addional allowance of E6.000 per meetng for Directors based outside of Europe
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Pay in the wider context

Fair pay at Vodafone

As part of its review of executive remuneration arrangements, the Committee takes account of the pay policies in place across the wider business. This
includes considering the structure of remuneration offerings at each level of the business to ensure there is a strong rationale for how packages evolve
across the different levels of the organisation.

Curing the year the Committee was updated on how a revised remuneration structure had been implemented across the business to ensure
arrangements fully atigned with our strategy, supported our purpose. and celebrated our spirit. The update also set out the growing use of our digital
recognition tools across the business including our peer to peer Thank You' awards and instant Vodafone Star’ cash awards —the latter of which are
primarily focused on rewarding our non-management colleagues. The Committee was also updated on the results of the latest annual fair pay review,
including where the key focus areas were and what actions had been agreed locally to implement any required adjustments, In addition to being a core
principle of the Committee, there is a clear culture in our business of ensuring we offer competitive and fair pay to all employees. Gur approach, across
our business, is guided by the following six principles:

1. Market competitive
The pay of cur people is reflective of their skills, role and function and the external market.

We annually review the pay of each employee and actively manage any who fall below the market competitive range.

2. Free from discrimination
Our pay should not be affected by gender, age, disability, gender identity and expression, sexual orientation, race, ethnicity, culturat heritage or belief,

We annually compare the average position of our men and wormnen against their market benchmark, grade and function to identify and understand any
differences, and take action if necessary.

3. Ensure a good standard of Living
We work with the independent organisation, the Fair Wage Network, to assess how our pay compares to the "living wage” in each of our markets
because we are committed to providing a good standard of living for our people and their family:.

4, Share in our successes
All our people should have the opportunity to share in our success by being eligble to receive some form of performance related pay, eg. a bonus,
shares or sales incentive,

5. Provide benefits for all
Qur glebal standard is to offer all our people life insurance, parental leave and access to either Company or state provided heaithcare and
pension provision.

6. Open and transparent
We ensure that our people understand their pay. We do this through a series of user-friendly guides, webpages and an annual reward staterment,
which help explain our peoples’ pay and cutline the value of their core reward package.

In addition, they alsc receive monthly or weekly payslips and a payment schedule.,

Click to read more about Fair Pay at Vodafone:
vodafone.com/fair-pay

Stakehalder engagement
The Committee considers all stakeholder groups when setting executive pay including:

Colleagues

The Committee is fully briefed on pay arrangements across the business to ensure any decisions on executive pay are made within our wider business
context. We engage with our employees through a variety of means including employee forums, town hall meetings {including with cur executives).
global Spirit Beat surveys and digital platforms — all of which give our people the chance to veice their opinion on any area of interest —including
executive pay.

Shareholders
The Committee values the active participation of our shareholders during our consultaticns and fully considers all feedback as part of the review
process. Last year we started cur consultation in Novemnber 2018 (for the Juty 2020 AGM) to ensure all parties had adequate time for engagement.

Government
The Committee actively engages with external professional bodies/ government departments when they issue consultations on proposed changes to
legislation/reporting guidelines.

Wider society

The Cornmittee is fullly aware that society has grown increasingly concerned about executive pay in the wider market. The Committee believes that
through transparent reporting and active engagernent in explaining both the operation of, and rationale for, executive pay decisions, trust in this area
can be rebuilt.
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Annual Report on Remuneration (continued)

UK Gender Pay Gap reporting

Each year we publish our UK Gender Pay Gap in line with the statutory UK methodology. The nature of the statutory calculation means the gap will
fluctuate year on year, influenced by changes in our business structure, Company performance and the percentage of men and wormen at all levels and
positions. The existence of a UK gender pay gap in our business is primarily a consequence of mare men than women holding senior or specialist, and
therefore higher-paid, roles.

With our commitment to embed an inclusive culture, we continue our work to reduce the gap and have made good progress since the publication of
the first reportin 2017. Our global programmes aim to support all women across different roles, areas, and geographies of our business and will, aver
time, reduce our specific UK Gender Pay Gap (which this year was calcutated as 12.0%— a slight increase from our 2019 figure of 10.9% but below our
2018 figure of 16.1%4). While we have made progress, we are committed to doing more.

Click to leam more about our initiatives, case studies, and key statistics on our dedicated UK Gender Pay Gap webpage at
vodafone.com/uk-gender-pay-gap

Relative spend on pay
The chart below shows both the dividends distributed in the year and the total cost of remuneration in the Group.

For more details on dividends and expenditure on remuneration for all employees, please see pages 152 and 184 respectively.

£m
5'46 5157
2317 2412
020 2021 2020 2021
Qistribured by way Overall expenditure on
of duidends rernuneration for all employees

CEO pay ratic
The following table sets out our CEQ pay ratio figures in respect of 2021, 2020 and 2019:
fear ZEQ aingle figure Met i 25th percente pay rang Median Ddy rano TS purcentle pay ratc
2021 £3675k Option B 108:1 831 421
2020 £3579k Option B 113 63.1 45,7
2019 £4,35% Option B 154:1 1071 56:1
Note:

1 The CEQsingle figure used in the calculation of the 2019 rativs reflects a blendsa figure for Vittono Colao and Nick Read, recogrising the change in ncumbency for the role dunmg this year

The pay ratio figures in the above table are calculated using the following tetal pay and benefits information:

Year SupGring mfarmatian 25th percentie oay ratg Merian pay ratia 7310 perceitle pay ratic
2021 Salary £300k £37.1k £712k
Tatal pay and benefits F33.5k E410K £853k
2020 Salary E2B.0% £428k £65.0k
Total pay and benefits £31.3k £31.7k E786k
2019 Salary E231k £364k £650k
Total pay and benefits £28.3k £408k E78.2K

The calculation methodology used reflects Option B as defined under the relevant regulations. In line with the relevant regulations this utilises the most
recently collected and disclosed data analysed within cur Gender Pay Gap report, with employees at the three quartiles identified from this analysis and
their respective single figure values calculated.

To ensure this data accurately reflects individuals at such quartiles, the single figure values for individuals immediately above and below the identified
employee at each quartile within the Gender Pay Gap analysis were aiso reviewed,

This year our ratios have remained relatively stable when viewed on a year-on-year basis. This reflects how the single figures for both the Chief Executive
and employees at the quartile positions have remained consistent when viewed over the period set out in the table above. We expect the ratios to be
primarily driven by the valuation of the long-term incentive thatis included in the Chief Executive’s single figure for the year.
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Change in rermuneration for Directors and all employees between 2020 and 2021
in iire with the new regulatory requirements, the table below calculztes the percentage change in Direciors' remuneration (salary, xable benefits and
annual bonus payment) between the 2020 and 2021 finandial years compared to the average remuneration for other Vodafone Group employvees
who are measurad on comparable business objectives and who have been ermnplayed in the UK since 2021 (per capital. Vodafone has employees
based all around the world and sorme of these individuals work in countries with very high inflation; therefore a comparison to Vodafone's UK-based
Group empleyees is deemed the most appropriate erployee group for this comparison.

Financials

Other information

Percer tage changg frorn 2020 1o 2021

Base salary / fee Taxanle perefits Arnual horus
Executive Directors
Nick Read 00% -238% 19.4%
Margherita Delta Valle 0.0% -4.5% 19.3%
Non-Executive Directors
Jean-Frangois van Boxmeer (appointed 28 July 2020) - - -
Valerie Gooding 00% -1000% -
Sanjiv Ahuja 00% 66.7% -
Sir Crispin Davis 0.0% 957% —
Michel Dernaré 00% -1000% -
Dame Clara Furse 00% -1000% —
Renee James -135% -1000% —
Maria Amparo Moraleda Martinez 0.0% -1008% -
David Nish 0.0% -968% —
Former Non-Executive Directors
David Thodey (stepped down 27 July 2020) -433% -1000% -
Gerard Klesteriee (stepped down 3 Novernber 2020) -40.8% 925% —
Other Vodafone Group employees employed in the UK 38% 0.2% 30.2%
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Assessing pay and performance

In the table below we summarise the Chief Executive’s single figure remuneration over the past 10 years, as well as how our variable pay plans have
paid out in relation to the maximum opportunity. This can be compared with the historic TSR performance over the same period. The chart below
shows the performance of the Company relative to the STOXX Europe 600 Index over a 10-year period. The STOXX Europe 600 Index was selected
as this is a broad-based index that includes many of our closest competitors. It should be noted that the TSR element of the 2019 GLTI is based on
the TSR performance shown in the chart on page 93 and not this chart.

201 2z 2013 204 2008 2018 207 2018 2015 2020 2021

10-year historical TSR performance
Growth in the value of a hypothetical
€100 holding over 10 years

250
Vodafone Group 230
—_—— 210
190
STOXX Europe
600 Index, 170
150
130
10
50
U 2013 2014 2015 2016 2007 2018 2014 228 2021
Financial year remuneration
for Chief Executive
100%
90%
802

70%
Annual Bonus

[

L
average 44%

2740
Single figure of total remuneration £000 15767 11009 8014 2810 5224 £332 7389 /1619 3529 3615
Annual bonus
{actual award versus max opportunity) 47%  33% A4k 56 08%  47% 64% 44% 52%  62%
Long-term incentive
{vesting versus max opportunity} 100%  S7% 37 0%  23%  44%  67%  A0%  S0%  22%
Naotes:

1. Reflects the single figure inrespect of Vittonio Colao for the penod to 30 Sestemnber 2018,
2. Reflacts the single figure in respect of Nick Read for the pened from 1 October 2018,
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2022 remuneration
Details of how the Rermuneration Policy will be implemented for the 2022 financial year are set out below.

Pricr to reviewing executive remuneration arrangements the Committee was fully briefed on remuneration arrangements elsewhere in the business.
This included a detailed discussion on the structure of remuneration offerings at each level of the business and how pay at these levels is determined.
The Committee alse considered the wider external context in light of the developing COVID-19 situation, and the commitments made to our wider
ermployee population,

The cumulative effect of these discussions was that the Committee was able to make decisions in respect of executive remuneration within the context
of how, and appreciating the rationale for why, remuneration arrangernents evolve across the different levels within the organisation.

2022 Base salaries
In March 2027 the Committee reviewed executive remuneration arrangements against the following comparator groups:

1. AEuroTop 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 senices companies),

As set out on page 82 in the Letter from the Remuneration Committee Chairman, neither the Chief Executive nor the Chief Financial Officer have
received a salary inCrease since their appointment to their current roles in 2018, In the light of their strong performance and growing experience in
role the Committee agreed an increase would be justified. However, in line with the restraint on salary increases for the wider leadership team, the
Committee felt that salaries for both Executive Directors should remain unchanged for the year ahead at the current levels of.

— Chief Executive: Nick Read £1,050.000; and
— ChiefFinancial Officer: Margherita Della Valle £700,000.

The Cemmittee acknowledges the importance of our arrangements remaining fair and competitive and will review this situation again next year.

The Committee further determined that salaries for Executive Committee members will also remain unchanged.

Pension

Pension arrangements for both the Chief Executive and the Chief Financial Officer will remain unchanged at 10% of salary, in line with the maxirmurm
ermployer contribution level for the wider UK popuiation.
2022 Annual Bonus (GSTIP)

I light of the uncertainty caused by COVID-19 and the subsequent difficulty to set an accurate one-year service revenue target for the 2027 financial
year, the decision was taken to remove the service revenue condition from the 2027 plan and retain the remaining three measures.

As set out on page 82 of the Letter from the Remuneration Committee Chairman, for the 2022 plan the Committee has agreed to re-introduce senvice
revenue given the strategic importance of growtn to cur business and our ability to now accurately forecast an appropriate target.

The performance measures and weightings for 2022, are outlined below:

senvice revenue (25%);

adjusted EBIT (25%);

adjusted free cash flow (25%), and

— customer appreciation KPls (25%). This includes an assessment of churn, revenue market share and Net Promoter Score’ {NPS).

Nete.
1. The assessment of NPS utilises data collected in our local markets which is validated for quality and consistency by independent third party agencies.

Due tc the potential impact on our cormmercial interests, annual bonus targets are considered commercially sensitive and therefore will be disclosed
in the 2022 Remuneration Report following the completion of the financial year.

Leng-term incentive (GLTI) awards for 2022

Awards for 2022 will be made in line with the arrangements described in cur palicy on pages 86 and 87. Vesting of the 2022 award will be subject

to adjusted free cash flow (60% of total award), relative TSR (30% of total award), and ESG (1024 of total award) performance. Performance will be
measured over the three financial years ending 31 March 2024, and any net vested shares will be subject to an additional two-year holding period

(ie. the 3+2" model. It is anticipated that the final awards will be reviewed by the Commiittee at the July 2021 meeting and. subject to the Committee’s
approval, will be granted shertly after in August 2021,
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Annual Report on Remuneration (continued)

Further details for the 2022 award targets are provided below.

Adjusted free cash flow (60% of total award)
Details of the three-year adjusted FCF target for the 2022 award are set out in the table below.

Werstirg prarcentage

Adusted FCF performance (60% o rotal eward} Acustes FCF pertorrmance €bnl (% 0" FCF elernent)
% of FCF element)

Below threshold <1500 0%
Threshold 1500 20%
Maximum 17.00 100%

Relative TSR (30% of total award)

Following the annual review of the performance measures which included a review of anatysis provided by the Committee's externat advisers,
the Committee determined that the TSR outperformance range for the 2022 award should continue to be set at the 80th percentile equivalent
for maximum performance. For the 2022 award, this equates to outperformance of 850% p.a. at maximum.

The Committee further determined that the TSR peer group should remain unchanged for the 2022 award. Further details are set out in the
tables below.

Relative TSR 30% of total award) TSR outperfoanc e westing (% of relative TSR element:
Below threshold Below median 00%
Threshold Median 200%
Maxirnurm 8.50% p.a.{80th percentile equivalent) 1000%

TSR peer group

BT Group Deutsche Telekom Liberty Global MTN Orange

Royal KPN Telecom 'talia Telefonica Telefénica Deutschland

Linear interpolation (ie. straight-line vesting) occurs for performance between threshold and maximum.

ESG (10% of total award)
The table below sets out how performance under the ESG rmeasure for the 2022 award will be assessed against three quantitative ambitions:
Pumase pillar Metmi it 2022 GLTI Croavrall gt Baseline positon for 2022 GLTI amnbincn for 2022 GL™ (10% of 114l awarc!
Planet Greenhouse gas reduction  50% reduction from FY17 37% reduction from FY17 60% reduction from FY17
baseline by 2025 baseline at 31 March 2021 baseline by 31 March 2024
inclusion for AL Female representation 40% representation of women  52% representation of wornenin - 35% representation of wornen in
In managernent in management by 2030 management at 37 March 2021 management by 371 March 2024
Digital Society /  M-Pesa connections Connect >50m people and 48.3m connections 68.2m connections
Inclusion for All their farmilies to mobile at 31 March 2021 by 31 March 2024
money by 2025

Each ambition for the 2022 award has been set by considering both our externally communicated targets and our internal progress as at 31 March 2027
Where we are ahead of our originally cormunicated external arbition we have set our target recognising this so as to ensure all ambitions remain
stretching against actual cuirent performance.,

At the end of the performance period the Committee will assess achievermnent across the three metrics against the stated ambitions and determine
vesting under this element. Full disclosure of the rationale for the final vesting decision will be provided in the relevant Directors’ Remuneration Report.
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2022 remuneration for the Chairman and Non-Executive Directors
Fees for our Chairman and Non-Executive Directers have been benchmarked against the FTSE 30 (excluding financial services companies).
Following this year's review it was agreed that no changes will be made to the current fee levels which are set outin the table below.

“ee payable
Pos ondroe £000
Chairman’ 650
Non-Executive Director 115
Additional combined fee for Senior Indepencent Director and Chairman of the Remuneration Committee 50
Additional fee for Chairmanship of Audit and Risk Committee 25

Note:
1. The Charman's fes alsoincludes the fee for the Charmanship of the Nominations and Govermance Committee

For 2022 the allowance payable each time a non-Europe-based Non-Executive Director eligible for this legacy arrangement is required to travel to
attend Board and Committee meetings to reflect the additional ime commitment invetved is £6.00C.

Further remuneration information

Dilution

All awards are made under plans that incorporate dilution Umits as set outin the guidelines for share incentive schemes published by the
Investment Association. The current estimated dilution from subsisting executive awards is approximately 2.6% of the Company's share capital at
31 March 2021 (2 6% at 31 March 2020}, whilst from all-employee share awards it is approximately 0.3% (0.3% at 31 March 2020). This gives a total
dilution of 29%6 (2.9% at 31 March 2020).

Service contracts

The terms and conditions of appointment of cur Directors are available for inspection at the Company’s registered office during normal business hours
and at the Annual General Meeting (for 15 minutes prior to the meeting and during the meeting). The Executive Directors have notice periods in their
service contracts of 12 months. The Non-Executive Directors' letters of appointment do nat contain provision for notice periods or for compensation if
their appointrments are terminated.

This report on ramuneration has been approved by the Board of Directors and signed on its behalf by
Gy

Valerie Gooding
Chairman of the Remuneration Committes

18 May 2021
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Our US listing requirements

As Vodafone's American depositary shares are listed on NASDAQ Stock Market LLC (NASDAQ. we are required to disclose a summary of any material
differences between the corporate governance practices we fallow and those of US companies listed on NASDAQL Vodafone's corporate gavernance
practices are primarily based on UK requirements but substantially conform to those required of US companies listed on NASDAG.

The material differences are set cut in the following table;

Board member independence

Different tests of independence for Board members are applied under the 2018 UK Corporate
Governance Code (the ‘Code’) and the NASDAQ listing rules. The Board is not required to take

into consideration NASDAQ's detailed definitions of independence as set cutin the NASDAG:
listing rules. The Board has carried cut an assessment based on the independence requirements
of the Code and has determined that, inits judgement, each of Vodafone's Non-Executive Directors
is independent within the mieaning of those requirements.

Committees

The NASDAQ listing rules require US companies to have a nominations committee, an audit
committee and a compensation committee, each composed entirely of independent directors,
with the nominations committee and the audit committee each required to have a written
charter which addresses the committee’s purpose and respensibilities, and the compensation
committee having sole authority and adequate funding to engage compensation consultants,
independent legal counsel and other compensation advisers.

— Our Nominations and Governance Committee is chaired by the Chairrnan of the Board and its
other members are independent Non-Executive Directors.

— Qur Remuneration Comrmittee is composed entirely of independent Non-Executive Directors.

— Our Audit and Risk Committee is composed entirely of Non-Executive Directors, each
of whom {) the Board has determined to be independent based on the ndependence
requirements of the Code and (i) meets the independence requirements of the Securities
Exchange Act of 1934,

— We have terms of reference for cur Nominations and Governance Committee, Audit and Risk
Committee and Remuneration Committee, each of which comply with the requirements of
the Code and are available for inspection on our website at vodafone com/governance

— These terms of reference are generally responsive to the relevant NASDAQ listing rules, but
may not address all aspects of these rules.

Code of Ethics and Code of Conduct

Under the NASDAQ listing rules, US companies must adopt a Code of Conduct applicable to all
directors, officers and employees that complies with the definition of a “code of ethics” set cut in
section 406 of the Sarbanes-Oxley Act.

— We have adopted a Code of Ethics that complies with section 406 of the Sarbanes-Oxley Act
which is applicable only to the senior financial and principal executive officers, and which is
available on our website at vodafone com/governance.

— We have also adopted a separate Code of Conduct which applies to all employees.

Quorum

The quorum required for shareholder meetings, in accordance with our Articles of Association., is
two shareholders, regardless of the level of their aggregate share ownership, while US companies
listed on NASDAQ are required by the NASDAQ listing rules to have a minimum quorum of
33.33% of the shareholders of ordinary shares for shareholder meetings.

Related party transactions

In lieu of obtaining an independent review of related party transactions for conflicts of interests
In accordance with the NASDAG listing rules, we seek shareholder approval for related party
transactions that () meet cartain financial thresholds or (i) have unusual features in accordance
with the Listing Rules issued by the FCATN the UK (the Listing Rules, the Companies Act 2006
and our Articles of Association.

Further, we use the definition of a transaction with a related party as set out in the Listing Rules.
which differs in certain respects from the definition of related party transaction in the NASDAG
listing rules.

Shareholder approval

When determining whether shareholder approval is required for a proposed transaction, we
comply with both the NASDAQ isting rules and the Listing Rules. Under the NASDAQ listing rules,
whether shareholder approval is required for a transaction depends on, among other things, the
percentage of shares to be issued or sold in connection with the transaction. Under the Listing
Rules, whether shareholder approval is required for a transaction depends on, amaong other
things. whether the size of a transaction exceeds a certain percentage of the size of the listed
cornpany undertaking the transaction.
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Directors’ report

The Directors of the Cornpany present their report together with
the audited consolidated financial staternents for the year ended
31 March 2C21.

This report has been prepared in accordance with requirements cutlined
within The Large and fMedium-sized Companies and Groups (Accounts
and Reperts) Regulations 2008 and forms part of the management report
as required under Disclosure Guidance and Transparency Rule (DTR) 4.
Certain information that fulfils the requirernents of the Directors' report
cen be found elsewhere in this document and is referred to below. This
information is incorporated Into this Directors' report by reference.

Responsibility statement

As required under the DTRs, a staternent made by the Board regarding
the preparation of the financial statements is set out on pages 108 and
109 which also provides detalls regarding the disclosure of information to
the Company's auditer and management’s report on internal conitrol over
financial information.

Going concern

The going concern staterent required by the Listing Rules and
the UK Corporate Governance Code (the ‘Code)is set outin the
“Directors’ statement of responsitility” on page 108.

System of risk management and internal control

The Board is responsible for maintaining a nsk management and intemal
control system and for managing principal risks faced by the Group. Such
a systern is designed to manage rather than eliminate business risks and
can only provide reasonable and not absolute assurance against material
mistreatment or toss. This is described in more detail in the Audit and Risk
Committee Report om pages 76t 81.

The Board hasimplementad in full the FRC “Guidance on Risk Management,
Internat Control and related Financial and Business Reporting” for the vear
and te the date of this Annual Report. The resulting procedures, which are
subject to regular manitoring and review, provide an ongeing process for
identifying, evaluating and managing the Company’s principal risks (which
can be found on pages 53t0 613,

Corporate Governance Statement

The Corporate Gevernance Statement setting out how the Comparny
complies with the Code and which includes a descripticn of the main
features of our internal control and risk managerment arrangements
in relation to the financial reporting process is set out on page 65. The
information required by DTR 7.2.6R can be found in the “Shareholder
information” section cn pages 227 1o 232, A description of the
composition and operation of the Board and its Committees including
the Board Diversity Policy is set out on page 69, pages 74 to 81 and
page 90.The Code can be viewed in full at frcorguk.

Governance Financlals Other information

Strategic Report

The Strategic Report is set out on pages 1 to 61 and is incorporated into
this Lirectors report by reference,

Directors and theirinterests

The Directors of the Company who served during the financial year
ended 31 March 2021 and up to the date of signing the financial
statements are as follows: Jean-Francois van Boxmeer (appointed

on 28 July 2020), Nick Read, Margherita Della Valle, Sanjiv Abuja,

Sir Crispin Davis, Michel Demaré, Dame Clara Furse, Valerie Gooding,
Renee James, Maria Amparo Moraleda Martinez, David Nish, David
Thodey (stepped down on 27 July 2020) and Gerard Kleisterlee
(stepped down on 3 Novernper 2020). A summary of the rules related
to the appeintment and replacement of Directors and Directors powers
can be found on page 229. Detalls of Directors interests in the Company's
ordinary shares, cptions held over ordinary shares, interests in share
aptions and tong-term incentive plans are set outon pages 82 to 103,

Directors’ conflicts of interest

Established within the Company is a procedure for managing and
rmenitoring conflicts of interest for Directors. Details of this procedure
are set out on page 75.

Directors’ indemnities

In accordance with our Articles of Association and 1o the extent permitted
by law, Directors are granted an indemnity from the Comparty in respect
of tiability incurred as a result of their office. In addition, we maintained

a Directors and officers’ liability insurance policy throughout the year.
Neither our indermnity nor the insurance provides cover in the event

that a Director 15 proven to have acted dishonestty or fraudulently.

Disclosures required under Listing Rule 9.8.4

The information on the amount of interest capitatised and the treatment
of tax relief can be found in notes 5 and 6 to the consclidated financial
statements respectively. The remaining disclosures required by Listing
Rule 98.4 are not applicable to Vodafone.

Capital structure and rights attaching to shares

Ordinary shares of Vodafore Group Plc are traded on the London Stock
Fxchange and in the form of ADSs on NASDAQL

ADSs, each representing 10 ordinary shares, are traded on NASDAQ
under the symbol “VOD", The ADSs are evidenced by ADRs issued
by Deutsche Bank. as depositary. under a deposit agreement, dated
27 February 2017 between the Company, the depositary and the
helders from time to time of ADRs issued thereunder.

ADS holders are not shareholders in the Company but may instruct
Deutsche Bank on the exercise of voting rights relative to the number

of ordinary shares represented by their ADSs. See “Articles of Asscciation
and applicable English law” and “Rights attaching to the Company's
shares —Voting rights” on page 229.
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Allinformation relating to the Company's capital structure, rights Group policy compliance

attaching to shares, dividends, the pclicy to repurchase the Company’s
own shares, details of Cornpany share repurchases and details of other
shareholder information is contained on page 31 and pages 227 to 232

Change of control

Details of change of control provisions in the Company’s revalving credit
facilities are set outin note 22 "Capital and financial risk managerment”,

information cn agreements between the Company and its Directors
providing for compensation for loss of office of employment ncluding
details of change of control provisions in share schemes) is set out on
pages 88 and B3 Subject to that, there are no agreements between the
Company and its employvees providing for compensation for loss of office
or employment that occurs because of a takeover bid.

Dividends

Full details of the Company's dividend policy and proposed final dividend
payment for the year ended 37 March 2027 are set out on page 23 and
note 9 tc the consclidated financial statements.

Sustainability

Information about the Company's approach to sustainability risks and
opportunities 1s set out on pages 32 to 52. Also included on these pages
are details of our greenhouse gas emissions.

Political donations

No political donations or contributicns to political parties under the
Companies Act 2006 have been made during the financial year.
The Group palicy is that no political donations be made or political
expenditure incurred.

Financial risk management objectives and policies

Disclosures relating to financial risk managernent objectives and
policies, including our policy for hedging are set out in note 22 to the
consolidated financial statements and disclosures relating to exposure
to credit risk, liquidity risk and market risk are cutlined in note 22.

Important events since the end of the financial year

There were no important events affecting the Company which have
oceurred since the end of the financial vear.

Future developments within the Group

The Strategic Report contains details of likely future developments within
the Group.

Each Group policy is owned by a member of the Executive Committee so
that there is clear accountability and authority for ensuring the asscciated
business risk is adequately managed. Regional Chief Executives and the
Senior Leadership Tearm member responsible for each Group function
have primary accountability for ensuring compliance with all Group
policies by all our markets and entities.

Our Group compliance tearm and policy champions support the policy
owners and local markets in implementing policies and monitoring
compliance. All of the key Group pelicies have been consolidated into
the Vodafone Code of Conduct which applies 1o all emplayees and
those who work for or on behalf of Vodafone. It sets out the standards
of behaviour expected in relation to areas such as insider dealing,
bribery and raising concerns through the whistle blowing process
{known internally as Speak Up).

Branches

The Group, through various subsidiaries, has branches in 2 number of
different jurisdictions in which the business operates. Further details are
included in note 31.

Employee disclosures

Vodafone is an inclusive employer and diversity is important to us.

We give full and farr consideration tc applications far employment by
disabled persons and the continued employment of anyone incurring
a disability while employed by us, Training, career development and
promotion opportunities are equally applied for all cur ernployees,
regardiess of disability. Qur disclosures relating 10 the employment of
women in senior management roles, diversity, employee engagement
and policies are set out on pages 12 and 13, page 37, page 72 and
page 75.

By order of the Board

Rosemary Martin
Group General Counsel and Comparty Secretary

18 May 2021



’I 07 Vodafone Group Plc
Annual Report 202 Strategic report Governance Financials Other information

Reporting on our financial performance

Index

108 Directors’ statement of responsibility Additional disclosures

110 Audit report on the consolidated and Company financial staterments 191 27. Acquisitions and disposals

121 Consolidated financial statements 194 28. Cornmitments

121 Consclidated income statermerit 194 29. Contngent liabilities and legal proceedings
121 Consclidated staternent of comprehensive income 198 30. Related party transactions

122 Consolidated statement of financial position 199 37T. Related undertakings

123 Consolidated statement of changes in equity 208 32 Subsidiaries exempt from audit

124 Consolidated staterment of cash flows 209 Company financial staterments of

Vodafone Group Plc
209 Company statement of financial positon of Vodafone Group Plc

125 Notes tothe consolidated financial statements

125 1. Basis of preparation
210 Company staterment of changes in equity of Vedafone Group Plc

Income statement
131 2. Revenue disaggregation ard segmental analysis 211 Notes to the Company financial statements
135 3, Operating profit / (oss) 211 1. Basis of preparation
136 4. Impaiment losses 213 2. Fuedassets
144 5. Investmentincome and financing costs 214 3. Debtors
145 6. Taxation 214 4, Otherinvestments
150 7. Discontriued aperations and assets and liabilities held for sale 214 5. Creditors
152 8. Eamings pershare 215 6. Called up share capital
152 9. Equity dwidends 215 7. Share-based payments

Financial position 215 8. Reserves

216 9. Equity dwidends

153 10, Intangble assets

155 11. Property. plant and equipment 216 10, Contingent iabilties and legal proceedings

216 11. Other matters
217 Non-GAAP measures (unaudited information)
226 Additional information (unaudited information)

157 12, investrments in associates and joint arangements
163 13. Otherinvestments
164 14. Trade and other recefvables
165 15. Trade and other payables
166 16. Provisions
167 17. Cailed up share capital
Cash flows
168 18. Reconciliation of net cash flow from operating actvities
168 19. Cashand cash equivalents
169 20. Leases
172 21. Borrowings
174 22 Capital and financial risk management
Employee remuneration
183 23, Directors and key management compensation
184 24. Employees
185 25. Postemployrent benefits
189 26, Share-based payments




Vodafone Group Plc
Annual Repert 2021

108

Strategic report

Governance

Cther information

Financials

Directors’ statement of responsibility

The Directors are responsible for preparing the
financial staterments in accordance with applicable
law and regulations and keeping proper accounting
records. Detailed below are statements made by the
Directors in relation to their responsibilities, disclosure
of information to the Company’s auditor, going
concern and management’s report on internal
control over financial reporting.

Financial statements and accounting records

Company law of England and Wales requires the Directors to prepare
financial staternents for each financial year which give a true and fair
view of the state of affairs of the Company and of the Group at the end
of the financial year and of the profit or loss of the Group for that pericd.
In preparing those financial statements the Directors are required to:

— select sutable accounting policies and apply thermn consistently,

- make judgements and estimates that are reasonable and prudent;

— present information, including accounting policies, in a
manner that provides relevant, reliable, comparable and
understandable information;

— state whether ihe consolidated financial statements have been
prepared in accordance with International Accounting Standards in
conformify with the requirerments of the UK Companies Act 2006,
International Financial Reporting Standards (IFRS) adopted pursuant to
Regulation (EC) No 1606/2002 as it appliesin the Eurapean Union and
IFRS as issued by the International Accounting Standards Beard {ASE).
The Directors also ensure that the consolidated financial statements
have been prepared in accordance with IFRS as issued by the
International Accounting Standards Board (1ASBY;

— state for the Company’'s financial statements whether applicable UK
accounting standards have been followed; and

— prepare the financial statements on a going concern basis unless it
is inappropriate to presume that the Company and the Group will
continue In busingess.

The Directors are responsible for keeping proper accounting records
which disclose with regsonable accuracy at any time the financial
position of the Company and of the Group and enable them to

ensure that the financial statements are prepared in accordance with
International Accounting Standards in conformity with the requirements
of the UK Companies Act 2006 adopted pursuant to Regulation (EC)

No 160672002 asit applies in the European Union. They are also
responsible for the system of internal control, for safeguarding the
assets of the Company and the Group and, hence, far taking reasonable
steps for the preventicn and detection of fraud and other irregularities.

The Directors are responsible for the maintenance and integrity of the
Company's website. Legislation in the United Kingdom governing the
preparation and dissemnination of financial statements may differ from
legislation in other jurisdictions.

Directors’ responsibility statement

Each of the Directors, whose names and functions are listed on pages 67
ang 68, confirms that. to the best of his or her knowledge:

— the consolidated financial statements, prepared in accordance
with International Accounting Standards in conformity with the
requirernents of the UK Companies Act 2006, International Financial
Reporting Standards (IFRS) adopted pursuant to Regutation (EC)

No 1606/2002 as it applies in the European Union and IFRS as issued
by the Intemational Accounting Standards Board (ASB), give a true
and fair view of the assets, liabilities, financial position and profit of

the Group,

— the parent company financial statements, prepared in accordance with
United Kingdorn generally accepted accounting practice, give a true
and fair view of the assets, liabilites, financial position and profit of the
Company; and

— the Strategic Report includes a fair review of the development and
performance of the business and the position of the Group, together
with a description and robust assessment of the principal risks and
uncertainties that it faces.

The Directors are also responsible under section 172 of the Companies
Act 2006 to promote the success of the Company for the benefit of its
members as a whole and in doing so have regard for the needs of wider
society and stakeholders, including customers, consistent with the
Group's core and sustainable business objectives.

Having taken advice from the Audit and Risk Committee, the Board
considers the Annual Report, taken as a whole, is fair, balanced and
understandable and that it provides the information necessary for
shareholders to assess the Company's position and performance,
business model and strategy.

Neither the Company nor the Directors accepts any liability to any person
in relaticn to the Annual Report except to the extent that such liability
could arise under English law. Accordingly, any liability to a person who
has demonstrated reliance on any untrue or misleading statement or
ormission shali be determined in accordance with section 90A and
schedule 104 of the Financial Services and Markets Act 2000.

Disclosure of information to the auditors

Having made the requisite enquines, so far as the Directors are aware,
there is no relevant audit Information (as defined by section 418(33 of

the Commpanies Act 20061 of which the Company's auditor is unaware anid
the Directors have taken all the steps they ought to have taken to make
themselves aware of any relevant audit information and to establish that
the Company’s auditor is aware of that information.
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Going concern

The Group's business activities, performance, position, principal risks and
uncertainties and the Directors’ assessment of its long term viability are
set out on page 61.

In addition, the funding position of the Group is included in "Borrowings”
and “Capital and financial risk management”in notes 21 and 22,
respectively, to the consolidated financial statements. Notes 21 and

22 include disclosure in relation to the Group’s objectives, policies and
processes for managing as well as details regarding its capital, its financial
risk management objectives, details of its financial instrurnents and
hedging activities, and its exposures te credit risk and liquidity risk.

As noted on page 176, the Group has access to substantial cash and
financing facilities.

The Group alse believes it adequately manages or mitigates its solvency
and bquidity risks through two primary processes, described below.

Business planning process and performance management

The Group's forecasting and planning cycle consists of three in-year
forecasts, a budget and along-range plan. These generate incorne
staterment, cash flow and net debt projections for assessment by

Group management and the Board. Each forecast is 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 managerent
1o take action where appropriate. Additional analysis is undertaken to
review and sense check the key assumptions underpinning the forecasts.

Cash flow and liquidity reviews

The business planning process provides outputs for detailed cash flow
and liquidity reviews, to ensure that the Group maintains adequate
liquidity throughout the forecast periods. The prime output is a liguidity
forecast which is prepared and updated at least on a monthly basis which
highlights the extent of the Group's liquidity based on controiled cash
flows and the headrecom under the Group's undrawn revolving credit
facility. The key inputs into this forecast are;

— free cash flow forecasts with information taken from the business
planning process,

— bond and other debt maturities; and

— expectations for shareholder returns, spectrum auctions and
M&A activity.

The biquidity forecast is reviewed by the Group Chief Financial Officer
and included ineach of her reports to the Board. In addition, the Group
continues to manage its foreign exchange and interest rate risks within
the framework of policies and guidelines authorised and reviewed by
the Board, with oversight provided by the Treasury Risk Committee.

The Group's financial perfermance has been resilient during the
COVID-19 pandemic and the ongoing impact has been considered as
part of the business planning process and reflected in the Group's cash
flow forecasts. The Directors have also considered sensitivities in respect
of potential downside scenarios in concluding that the Group is able

to continue in operation for the penod to 30 June 2022 from the date

of approving the consclidated financial staternents. Those sensitivities
include the non-refinancing of debt maturities in the assessment period
and the repayment of the EIBloans which have covenants. A reverse
stress test was also reviewed to understand how severe conditions would
have to be to breach liquidity including the required reductionin EBITDA
In addition to the liguidity forecasts, downside scenarios and reverse stress
test prepared, the Director's considered the availability of the Group's
€7 4 billion revolving credit facilities, undrawn as at 31 March 20217,

In reaching their conclusion on the gaing concern assessmernt,

the Directors also considered the findings of the work performed to
support the staterment on the long-term viability of the Group. As noted
onpage 671, this included key changes to relevant principal risks inlight
of global ecenomic and political uncertainty, sensitivity analysis, scenaro
assessments, and combinations thereof, including that of a longer-term
global recession post the COVID-15 pandemic over the viability
assessment period.

Conclusion

Based on the review, the Directors have a reasonable expectation that
the Company and the Group have adequate rescurces to continue

in operational existence for the foreseeable future. Accordingly, the
Directors continue to adopt the going concerm basis in preparing the
Annual Report and accounts,

Controls over financial reporting

Management is responsible for establishing and maintaining adequate
internal cortrol over financial reporting for the Group.

The Group's internal control over financial reporting includes policies
and procedures that:

— pertain to the maintenance of records that, in reasonable detall,
accurately and fairty reflect transactions and dispositions of assets;

— are designed to provide reasonable assurance that transactions are
recorded as necessary to permit the preparation of financial statements
in conformity with IFRS, adopted pursuant to Regulation (EC) No
1606/2002 as it applies in the European Union and IFRS as issued by
the IASB, and that receipts and expenditures are being made only in
accordance with authorisation of ranagement and the Directars of the
Company, and

— provide reasonable assurance regarding prevention or timetly detection
of unauthorised acquisition, use or disposition of the Group's assets that
could have a material effect on the financial statements.

Any internal control framework, no matter how well designed, has
inherent timitations including the possibility of human error and the
circurnvention or overriding of the controls and procedures, and may not
prevent or detect misstaternents. 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 complance with the policies or procedures may detericrate.

By Order of the Board

Rosemary Martin
Group General Counsel and Company Secretary

18 May 2021
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Independent auditor’s report to the members of Vodafone Group plc

Opinion
In our opinion;

- Vodafone Group Plc’s Consolidated financial statements and Company
financial statements {the "financial staternents” give a true and fair
view of the state of the Group's and of the Company/'s affairs as at
31 March 20271 and of the Group’s profit for the year then ended;

— the Consolidated financial statements have been properly prepared
in accordance with International Accounting Standards in conformity
with the requiremnents ¢f the UK Companies Act 2006 and Internaticnal
Financial Reperting Standards {"IFRS™) adopted pursuant to Regulation
(ECYNo. 160672002 as it applies in the European Union;

— the Company financial statements have been properly prepared in
accordance with United Kingdom Generally Accepted Accounting
Practice; and

— the financial statements have been prepared in accordance with
the requirernents of the Companies Act 2006.

We have audited the financial statements of Vodafone Group Ple for the
year ended 31 March 2021 which comprise:

Group

Consolidated statement of financial position as at 31 March 2021

Consolidated income staterment for the year then ended

Consolidated statement of comprehensive income for the year
then ended

Consolidated statement of changes in equity for the year then ended

Consolidated staternent of cash flows for the year then ended

Related notes 1 to 32 to the financial statements, including a summary
of significant accounting policies

Company

Company statement of financial position as at 31 March 2021

Company statement of changes in equity for the year thenended

Related notes 110 11 to the fimnancial staterments including a summary
of significant accounting policies

The financial reporting framewcrk that has been applied in the
preparation of the Group financial statements is applicable aw,
International Accounting Standards in conformity with the requirements
of the UK Companies Act 2006 and International Financial Reporting
Standards adopted pursuant to Regulation (EC) Na. 1606/2002 as it
applies in the Eurcpean Union. The financial reporting framework that
has been applied in the preparation of the Company finandial statements
is applicable law and United Kingdom Accounting Standards, including
FRS 101 “Reduced Disclosure Framework” (United Kingdom Generally
Accepted Accounting Practice).

Basis for opinion

We conducted our audit in accordance with International Standards on
Auditing (UK {I1SAs (UKD and applicable law. Our responsibilities under
those standards are further described in the Auditor's responsitilities

for the audit of the financial statements section of our report. We are
independent of the Group and Company in accordance with the ethical
requirements that are relevant to our audit of the financial staterments
in the UK including the FRC's Ethical Standard as applied to sted public
interest entities, and we have fulfilled cur other ethical responsibilities in
accordance with these requirements.

We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

Conclusions relating to going concern

In auditing the financial staterments, we have concluded that the directors’
use of the geing concern basis of accounting in the preparation of

the financial statements is appropriate. Our evaluation of the directers’
assessment of the Group and Company's ability to continue to adopt

the going cencern basis of accounting included:

— confirming our understanding of the directors’ going concern
assessment process. including the controls over the review and
approval of the budget and long-range plan:

— assessing the appropriateness of the duration of the going concern
assessment period to 30 June 2022 and considering the existence
of any significant events or conditions beyond this period based on
our procedures on the Group's long-range plan and from knowledge
arising from other areas of the audit,

— verifying inputs against board-approved forecasts and debt facility
terms and reconciled the opening liquidity position to the prior year
end and half year interim going concern assessments;

- reviewing borrowing facilities to confirrn both their availabiity to the
Group and the forecast debt repayments through the going concern
assessment period and to validate that there is a financial cavenant
sclely in relation to a single loan arrangement;

— evaluating management’s historical forecasting accuracy and the
consistency of the going concern assessment with information
obtained from other areas of the audit, such as our audit procedures
on the long range plans which underpin management’s goodwill
impaiment assessments,

— testing the assessment. including forecast liquidity under base and

downside scenarios, for clerical accuracy;

assessing whether assumptions made were reasonable and in

the case of downside scenarios, appropriately severe, in light of

the Group’s relevant principal fisks and uncertainties and our own

independent assessment of those risks;

— evaluated the amount and timing of identified mitigating actions
available to respond to a severe downside scenario, and whether
those actions are feasible and within the Group's control:

— considering the appropriateness of management's reverse siress test’
downside scenario, to understand how severe conditions would have
to be to breach lquidity and whether the reduction in EBITDA required
has nc more than a remote possibility of occurring:

L
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— performing independent sensitivity analysis on management's
assumptions including applying incremenial adverse cashflow
sensitivities, These sensitivities included the impact of certain severe
but plausible scenarios, evaluated as part ¢f management’s work
on the Group's long term viability, materialising within the going
concem assessment; and

— assessing the appropriateness of the going concern disclosure
on page 105.

Our key observations

— The directors’ assessiment forecasts that the Group will imainitain
sufficient liquidity throughout the going concem assessment periad in
bioth the base case and plausible downside scenarios. This included the
scenano of non-refinancing of debt matunties in the assessment period
and also the availability of the Group's £7 4 billion revolving credit
facilities, undrawn as at 31 March 2021.

— The caentrollable mitigating actions available to management to
increase liquidity over the going concern assessment period were
not modelled by management, nor the audit team, due to the (evel
of headroom in both management’s plausible downside scenario
ard the audit tearn's additional downside sensitivities.

Based on the work we have performed, we have not identified

any material uncertainties relating to events or conditions that,
indiidually or collectively, may cast significant doubt on the Group
and the Company's ability to continue as qoing concemns for a pericd
of at least twelve months from when the financial statements are
authorised forissue to 30 June 2022,

In refation to the Group and Company's reporting on how they have
applied the UK Corporate Governance Coede, we have nothing material
to add or draw attention to ini relation to the directors’ staterment in the
Annual Report about whether the directors considered it appropriate to
adopt the going concern basis of accounting,.

Our responsibilities and the responsibiliies of the directors with respect
to going concern are described in the relevant sections of this report.
However, because not all future events or conditions can be predicted,
this staternent is not a guarantee as to the Group and Company's ability

to continue as a going concern.

Overview of our audit approach

Audit scope — We performed an audit of the complete
financial information of $ components,
specified audit procedures on specific
balances for a further 12 components
and other pracedures on the remaining
343 components.

- The compcnents where we performed
full audit procedures accounted for 76% of
Adjusted EBITDA and where we performed
full and specified audit procedures accounted
for 79% of Revenue.

Key audit matters - Revenue recognition
— Carrying value of cash generating units,
including goodwill

— Recognition and recoverability of deferred
{ax assets on tax losses — Luxembourg

Materiality — Overall Group materiality of €280m
(FY20: €282m) has been calculated based
on Adjusted EBITDA calculations as defined
in the '0ur application of materiality’ section
of this report, This materiality represents
2% of the Group's Adjusted EBITDA as
reported in Note 2 in the Consolidated
financial staternents.

An overview of the scope of the Company
and Group audits

Tailoring the scope

Our assessment of audit risk, cur evaluation of materiality and cur
allocation of performance materiality determine our audit scope for
each company within the Group. Taken together, this enables us to
form an opinion on the consolidated financial staternents. We take into
account size, risk profile, the organisation of the Group and effectiveness
of group-wide controls, changes in the business environment and other
factors such as recent internal audit results when assessing the level of
work to be performed at each component.

In assessing the nsk of material misstaternent to the Consolidated financial
statemnents. and to ensure we had adequate quantitative coverage of
significant accounts in the Consolidated financial statements, of the

364 reporting components of the Group, we identified 21 components
covering entities within Germany, South Africa, Italy. United Kingdom,
Spain, Turkey, Greece, Romania, Egypt. Luxernbourg and corporate
entities which represent the principal business units within the Group.

Full scope components — Of the 21 components selected, we
performed an audit of the complete financial information of 8
compenents (full scope components™ which were selected based
on their size o risk characteristics.

Specified procedures components — For the remaining 12 components
("specified procedures components”), we performed audit procedures
on specific accounts within those components that we considered had
the potential for the greatest impact on the significant accounts in the
Group financial statements, either because of the size of these accounts
or their risk profile, in order to ensure that, at the overall Group level,

we reduced and appropriately covered the residual risk of error.
Depending cn the component or type of procedures, these procedures
were undertaken by the Pimary audit teamn or separate component
audit team.

The remaining 355 compoenents where we did not perform full audit
prccedures together represent 24% of the Group’s Adjusted EBITDA,
none are Individually greater than 5% of the Group's Adjusted EBITDA

For the remaining components, we performed other procedures,
including analytical review at both the Group and individual component
levels, inguiry of management, testing entity level controls, testing
group wide controls and testing of joumnals across the Group

to respond to potential risks of material misstatement to the
Consolidated Financial Statements.
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Independent auditor’s report to the members of Vodafone Group plc (continued)

The table below itlustrates the coverage obtained from the work performed by our audit teams.

2021 2020
% of Group Hof Groun

Adusted st Ad)sted et

Reporing rarpuneras Murmter EBIDA* Grodp Revenue Nete Nurmber EBITDA? Grgp Revenug:

Full scope g 76% 71% a4 10 5028 76%

Specified procedures 12 0% 8% 234 9 0% 5%

Full and specified procedures coverage 21 76% 79% 19 80% 81%

Remaining components 343 24% 21% 567 243 20% 19%

Total reporting components 364 100% 100% 262 100% 100%
Notes

. 2 ofthe G full scope cormpanents relats ta the Company and another corporate entity whase sctivities include consalidation adjustrnents which are audited by the Prirmary audrt tearn, Procedures on

3 of the other full scope locations are Lindertaken by component audit teams based in Germany ana the remaining 4 full scope components are Italy, South Africa, Spain. and the UK

™

components and 3 specific scope components)

. The Group audit nsks in relation to revenue recogniion were subject to audn procedures at each of the full and specified procedures scope locations with significant revenue streams theing 7 full scope

3. For the Turkey, Greece and Romania comgponents, specified procedures were defined by the Group tearm in respect of Revenue, Cost of sales, Intangible assets, Property, Plant and Equipment,
Trade recenvables, Trade and other pavables and Cash For the Egypt component speafied procedures were performea in respect of certain Intangible Assats and Cash. Specified procedures were
also performed aver Right of use assets and Lease liabilities within 2 companents established in the year as part of the formation of Vantage Towers The Primary Audit team also performed specified
procedures over a further 6 Finance and corporate entites across a range of significant aceounts. The audit procedures did not include testing of all significant accounts of the components but will have
contrbuted to the coverage of significant accounts selected for testing by the Pamary audit team, including those within Group Adjusted EBITDA

B

The Group audt nsksn relabon to Carmang value of cash generabing units, INcluding goadwill and Becognibon and recoverabilty of deferred tax assets on tax 1osses — Luxernbourg were sutyect o audit

procedures by the Primary audit team on the entire balance, with support fram component audit teams on certain procadures.

w

accounts of the spearfied procedures companent contributing Lo Group Adjusted EBITGA

ENINe

*

Adusted EBITDA as defined in "Qur application of ateraity’ section of this report.

Changes from the prior year

The approach to audit scoping is similar to the rior year audit with

the rotation of a number of Markets designated specified procedures
scope for selected significant accounts to extend the Group audit
procedures beyond the Group's main markets and to introduce a level
of unpredictability through rotational testing. This approach resulted im

- aspecified procedure scope being assigned to componentsin
Romania, Greece and Egypt which were not subject to direct audit
procedures in the prior year,

— Turkey being reassessed as specified procedures in the current year
(FY20: full scope), and

- following the carve out of tower assets into Vantage Towers Group
during the year we designated 2 components, Vantage Towers
Germany and Vantage Towers Spain, as specified procedures scope
in respect of the Right of Use Asset and Lease Liability balances.

Impact of the COVID-15 pandemic — audit logistics

— Consistent with the prior year-end audit, the performance of the
entire FY21 audit remotely at both component and Group locations
was supported through remote user access to the Group's financiat
systerns and the use of EY software collaberation platforms for the
secure and timely delivery of requested audit evidence,

- We were alert to instances requiring physical verification of
original documents and we used secure encrypted data exchanges.
In instances when phiysical access o site was restricted due to
social distancing measures, we conducted inventory counts
remately using mobile video technology. There was no significant
impact in the execution of our controls testing from the remote
working environment.

— We engaged with Vodafone throughout the audit, using video calls and
share-screen functionality. Key meetings, such as clesing meetings and
Audit and Risk Cornmittees, were performed via video confererice calls.

The contnbution of specified procedures components to Group Adjusted EBITDA s included within Termaning compaonents as audit procedures were performed on certain, but not all, significant

. included within the 364 reportmg CMponents dré the Group’s joint venture investmerts in Yodafone Ziggo and INWIT. and Safancam., an assoctate, which were sutyect ta review pracedures
Changes in the number of “remaining components” compared 1o prior year reflect increases in the number of entities within the Group's consoiidation system.

Involvement with component audit teams

In establishing our overall approach to the Group audit, we determined
the type of work that needed to be undertaken at each of the components
by us, as the Primary audit engagement team, or by component auditors
from cther EY giobal network firms operating under our instruction. Of
the 9 full scope components, audit procedures were performed on 2

of these directly by the Primary audit team, with the rernaining 7 being
performed by component audit teams. For 6 specified procedures scope
compenents work was perfermed directly Dy the Primary audit team
with the remaining 6 being performed by companent audit teams. Where
the work was performed by campaonent audit tearmns we determined the
appropriate level of involvernent to enable us to determine that sufficient
audit evidence had been cbtained as a basis for cur opinion on the Group
financial statements as a whole.

Vodafone has centratised processes and controls over certain areas
within its Vodafone Inteliigent Solutions CVOIS™) finance shared service
centre locations. The Primary audit team provide direct oversight, review,
and coordination of the EY audit teams at VOIS locations whose work
includes centralised testing for certain controls and accounts.including
specified procedures on revenue, leases, cash and centralised purchase
to Day processes.

Impact of the COVID-19 pandemic — direction, supervision and review
of component audit teams

Due to the ongoing travel restrictions imposed by the COVID-19
panderic, no physical site visits were possible throughout the FY21

audit We replaced the planned site visits with alternative procedures,
including video conference call meetings and virtual reviews of our

local audit teamms’ working papers. The Senior Statutory Auditor, and other
members of the Primary Team, completed their reviews remotely for the
component audit teams in Germany, Italy, Spain, South Africa, UK, Turkey,
Greece, Romania, Egypt. Hungary and India.
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We used our global audit software, screen sharing or the provision of
copies of work papers direct to the Prinnary audit team, to enabie the
Senior Statutory Auditor, and other members of the Primary auddit team.
o complete reviews of key component audit team working papers,
particutarly focussing on the Group's risk areas. We conducted meetings
using video conferencing to discuss the audit approach and execution
with the component audit teams and to discuss auditissues arising from
their worke The Senior Statutory Auditor, or other members of the Primary
audit tearn, attended key meetings with local management via video
conference, to discuss the component's business performance and
matters relating to the tocal finance organisation including the internal
financial control environment.

The Prirary audit team interacted regulary with the locat EY component
audit teamns during each stage of the audit and were respensible for the
scape and direction of the audit process. We maintained continuous and
open dialogue with the component audit teams in addition to holding
formal meetings to ensure that we were fully aware of their progress
and the results of their procedures. Close meetings for full and specified
procedures components were held via tele and video conference in
April 20217 and were attended by the Senior Statutory Auditor and other
members of the Primary audit team. These activities, together with the
additional procedures performed at Group level. gave us appropriate
evidence for our opinion on the Group financial statements.

Based upon the above approach we are satisfied that we have been
able to perform sufficient and appropriate oversight of our component
audit teamns,

Key audit matters

Key audit matters are those matters that, in our professional judgrment,
were of most significance in our audit of the financial statements of the
current period and include the most significant assessed risks of material
misstaternent (whether or not due to fraud) that we identified. These
rnatters inciuded those which had the greatest effect on: the overall
audit strategy. the allocation of respurces in the audit; and directing

the efforts of the engagement tearm. These matters were addressed

In the context of our audit of the financial statements as a whole, and

in our opinion thereon, and we do not provide a separate gpinion on
these matters.
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Independent auditor’s report to the members of Vodafone Group plc (continued)

Revenue recognition

As more fully described in Note 2, Note 14 and Note 15 to the consclidated
financial statements, the Group reporied revenue of €43,809 milion (FY20;
£44.974 million;, contract assets of £3,566 mitlion (Fy20: €3 563 millior) and

contract liabilities of £2. 490 million (FY20: €203 million) at as 31 March 2021.

Management records revenue according to the princioles of IFRS 15, Revenue
from Cenfracts with Customers, including following the 5-step model therein.
Under IFRS 15, management must determine if there are separate performance
obligaticns far the services and gocds it provides to customers and assign
values thereto, based on the selfing prices of goods or senvices in separate
transactions under sirmilar conditions to similar custormers (the “stand-atone
selling price™.

Auditing the revenue recorded by the Group is complex due to the multiple
[T systems and tools utilised in the initiation, processing and recording of
transactions, whicht includes a high volurme of individually low monetary
value transactions. Furthermore, judgerment was required to determing

the audit approach to evaluate the relevant data that was captured and
aggregated, and to assess the sufficiency of the audit evidence obtained.

IT professionals were utilised in the design of the audit approach and testing
of IT systems and autormated processes,

Our response to therisk

in addition, determining the stand-alone selling price and therefore
the allocation of revenue to the different performance obligations,
which impacts timing of the related revenue recognition, is
complex and judgmental. particularly on new product offerings
and non-standard enterprise contracts.

We have alsoidentified a risk of management averride through
inappropriate manual topside revenue journal entries, given
revenue is a key performance indicater, both in extemal
communication and for managerment incentives.

We performed full or specified audit procedures over this risk area In
7 full scope and 3 specified procedure components with significant
revenue streams, which covered 79% of the Group's revenue.

Our audit procedures at full scope component locations included,

among others, obtaining an understanding of, evaluating the design and
testing the operating effectiveness of contrals over the Group's revenue
recognition process, which includes management’s review of contracts,
their identification of performance obligations, the estimation of the relative
standalone selling price for each performance obligation, and the determination
of the timing of revenue recorded. We also evaluated the design and tested
the operating effectiveneass of controls over the processing of relevant billing
data, assisted by our IT professionals. For specified procedures components,
we obtained an understanding of the design of controls over the revenue
recognition process and at certain locations tested operating effectiveness.
Where there had been migrations of IT systems which support the revenue
recognition process during the year, we tested controls over access and
change managerment for the new [T systems.

We evaluated management’s accounting policies and the methodology used
by management to determine the standalone selling price. where relevant to
the requiremenis of IFRS 15.

Faor significant revenue streams, our audit procedures included the following,
on a samnple basis;

— We obtained a list of new propositions/tariff plans intreduced during
the period and tested the completengss of the listing. We evaluated
rmanagement’s assessment of the accounting treatment for new
propositions/tariff plans for compliance with IFRS 15,

— Foreach significant revenue stream systemn, we obtained the biling data
to general ledger reconciliation which included the relevant adjustments to
deferred and accrued revenue balances. We reperformed these end-to-end
reconciliations, including validating the accuracy of the data inputs to
undertying source documentation including contractual agreements
where applicable. In addition, we tested the mathematical accuracy and
compteteness of the reconciliations and any material reconciling items
including significant revenue postings outside of the billing systerns,

— We recalculated the revenue recognised to evaluate that
the processing of the revenue recognition éngines was
materially correct.

— We corroborated the standalone selling price allocated
to individual elements of bundled contracts, including to
observable market pricing where available.

— We used data analytic tools to identify revenue related manual

journals posted to the general ledger and traced these back
to source systems. This included analytical procedures to
consider the completeness of journal postings, We obtained
and evaluated underlying source documentation 1o test the
completeness and accuracy of the postings, including those
Jjournials we considered unusual in nature.

In respect of the [T systems migrations which support the revenue
recognition process, we;

— obtained an understanding of the IFRS 15 transformation
process in the new [T systems related 1o the revenue
accounting process flow,

— reviewed process docurmentation under the new IT systermn and
for a sample of transactions confirmed that the transaction flow
was consistent with that included in process documentatior,

— considered the impact of changes on the IT general control
environment and perfarmed testing as required; and

— tested the reconciliation of opening balance between
the legacy [T system and the new T system to assess
completeness and accuracy of the data migration.

We also assessed the adequacy of the Group's disclosures in
respect to the accounting policies on revenue recognition.

Key observations communicated to the Audit and Risk Committee

Based on the procedures performed, including those in respect of manual adjustments to revenue, we did not identify any evidence of material
misstatement in the revenue recognised in the year nor inamounts capitalised or deferred at 31 March 2021.
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Carrying value of cash generating units, including goodwill

As mare fully described in Note 4 to the consolidated financial staterments,
in accordance with 1AS 36 Impairment of Assets, the Group calculates the
value in use (VIU for cash generating units (CGUY to determine whether
an adjustment to the carrying value of the CGU, and therefore, goodwill

is required. As of 31 March 2021, the Group has recorded £31.731 million
of goodwill, primarily in respect of Germany and Italy.

The Group's assessment of the VIU of its CGUs involves estimation about
the future performance of the local market businesses. In particular, the
determination of the VIUs was sensitive to the significant assumptions

of projected adjusted EBITDA growth, long-term growth rates, and
discount rates.

Our response to the risk

Auditing the Group’s annual impairment test was complex,
given the significant judgment related to assumptions described
above and data used in the VIU models and the sensitivity of
the VI models to fluctuations in assumptions. We focussed
our procedures on those CGUs with the most significant
goodwill balances, history of recentimpairments or Gther
factors which resulted in low headroom.

In the current year, determining the guantum of existing
goodwill to be allocated to the newly created Vantage Towers
CGUsin certain markets involved complex judgements and
estimation techniques,

The recoverability of the Group's goodwill balances was subject to full scope
audit procedures performed by the Primary audit team wath support from
relevant component audit teams on certain procedures.

We obtained an understanding, evaluated the design and tested the
operating effectiveness of controls over the Group's goodwill impairment
review process. This included testing management's controls over the
significant assumptions, including projectec adjusted EBITDA growth,
long-term growth rates, and discount rates and, in the current year, controls
over the allocation of goodwill to the newty created Vantage Tower CGUs.

To test the determination of the Vit) of the Group's goodwill, we performed
audit procedures that included, among others, evaluating the CGUs identified
and testing the allocation of assets and liabilities to the carrying value of each
CGL. For the newly created Vantage Towers CGUs we:

— evaluated the judgement applied in determining the quantum of existing
goodwill in certain markets that should be subject to the allocation process
based on our assessment of the sources of the goodwill balances and their
relevance to the tower assets; and

— with the suppaort of EY Valuation specialists, we tested the methodology
and inputs utilised to perform the allocation exercise on a relative basis for
consistency with the requirements of 1AS 36, Impairment of Assets.

Key observations communicated to the Audit and Risk Committee

For the annualimpairment assessment as at 31 March 2021,
we also tested the methodology applied in the VIU models,

as compared 1o the requirernents of IAS 36, including the
rmathernatical accuracy of management's madel We performed
audit procedures to test and assess the significant assumptions
used in the VIU models, including:

— evaluating projected adjusted EBITDA growth, for example
by comparing underlying assumptions to external data such
as economic and industry forecasts for the relevant markets
and for consistency with findings from other areas of our audit;

— comparning long-term growth rates and discount rates to EY
independently determined acceptable ranges:

— performing sensitivity analyses on certain assumptions in
the model to evaluate the parameters that, should they arise,
would cause an impairment of the CGU or indicated additional
disclosures were appropriate; and

— for management's assessment of implied recoverable value,
we compared CGU EBITDA multiples to market listed peers.

For each CGU, we compared the cash flow projections used in the
VIU models to the information approved by the Group's Board of
Directors and evaluated the historical accuracy of management's
business plans, which underpin the VIU models.

We involved a valuation specialist in our team to assist us with
certain of these audit activities.

We also assessed the adequacy of the related disclosures provided
in Note 4 of the consolidated financial staterents, in particular the
sensitivity disclosures in relation to reasonably possible changes in
assumptions that could result in impairment.

The judgernents and methodology applied in allocating goodwill to the newly created Vantage Towers CGUs are reasonable. Furthermore, we agree
with management’s conclusian that the carrying value of the Group’s CGlUs are supportable as at 31 March 2021 and that no impairment charge is

required to be recognised in the year.
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Independent auditor’s report to the members of Vodafone Group plc (continued)

Recognition and recoverability of deferred tax assets on tax losses - Luxembourg

As more fully described in Note & to the consolidated financial statemenis,
the Group recognises deferred tax assets in accordance with 1AS 12 Income
Taxes based on their estimated recoverability and whether management
judge that itis probable that there will be sufficient and suitable taxable profits
in the relevant legal entity or tax group against which to utilise the assetsin
the future,

A deferred tax asset in Luxembaurg of £17,394 million (FY20: £20.544 million)
has been recognised in respect of losses, as management concluded itis
prebable that the Luxembourg entities will continue to generate taxable
profits in the future against which they can utilise these assets. Management
estimates that the losses will be utilised over a period of between 59-62 years.

The Luxermnbourg companies’ income is derived from the Group's internal
financing and procurement and roaming activities. The forecast future
finance income can vary based on forecast interest rates and intercompary
debt levels which in turn impacts the timeframe over which the deferred tax
asset is forecast to be recovered,

Qur response to the risk

Furihermore, Luxembourg owns direct and indirect interests in
the Group's operating activities. The value of these investmentsis
prirmarily based on the Group's value in use calculations. Changes
in the value for the purposes of local Luxembourg statutory
financial staterments can result in impairment movements which
are taxable / tax deductible under locat law. It the currerit vear
there has been a reversal of historical impairment, which has
resulted in the utilisation of brought forward tax losses, thereby
reducing the carmying value of the deferred tax asset recognised.

Auditing the Group's recognition and recoverability of deferred
tax assets in Luxembourg is significant to the audit because it
involves material amounts, and the judgements and estimates
in retation to future taxable profits and the period of time over
which it is expected to utilise these assets results inincreased
estimation uncertainty.

Audit procedures on the recegnition and recoverability of deferred tax assets
on tax losses in Luxermnbourg were performed by the Primary audit team and
its tax professionals with suppart from Luxernbourg tax and transfer pricing
specialists on certain procedures.

We obtained an understanding, evaluated the design and tested the
operating effectiveness of management’s controls around the recognition
of deferred tax assets in Luxembourg, including the calculation of the gross
amount of deferred tax assets recorded, the preparation of the prospective
financial information used to determine the Group's future taxable Income,
the future reversal of any existing taxable temporary differences, and
managerment's identification and use of available commercial strategies.

To test the realisability of the deferred tax assets in Luxermnbourg, with the
support of tax specialists, our audit procedures included, among others;

— validating the existence of available losses including the impact of current
year taxable profits resulting from operating and finance income and the
reversal of previously recognised impairments within the local statutory
financial staterments;

— evaluating management's position on the recoverability of the losses
with respect to local tax law and tax planning strategies adopted:

— re-performing the calculation of the reversal of previous impairments by
agreeing the value in use calculations to our gooadwillimpairment audit
work and confirming the Luxembourg ownership structure. Thisincluded
agreeing that changes to the ownership structure during the year
as a result of Vantage Towers had been appropriately reflected in
the calculation;

Key observations communicated to the Audit and Risk Committee

— coroborating the reasonableness of the forecast procurement
and roaming taxable profits with reference to histarical actual
profits and with knowledge arising from other areas of our audit;

- evaluating the forecast firance incorme by comparing future
interest rates utilised in the forecasts tc relevant external
benchmarks and the assumed reductions in intergroup debt
for consistency with our understanding of relevant guidance in
respect of transfer pricing of financial transactions;

— assessing whether contrary evidence exists thatis not consistent
with either management’s stated intenticn that the financing
structures will remain in place or that it is probable that future
taxahle profits will exist and

— reviewing the adequacy of the disclosures in respect of the
recognition of the deferred tax asset which explain the evidence
suppaorting the recognition. judgernents in respect of the
utilisation profile including longer term uncertainties and the
key drivers of changesin the carrying value of the asset and the
utilisation period.

We alsc considered the adequacy of the Group's disclosures in
Note 6 of the Consolidated financial statements as to the basis for
recognition of the asset and the forecast utilisation period.

We agree with the recognition of the deferred tax assets, and consequently the long recoverability period, on the basis of forecast profits which are
considered probable given management’s intention to retain current activities in Luxembaeurg over the long term and the track record of historical

profitability in these operations.

We consider that the enhanced disclosures included within Note 6;

~ provide greater clarity as to the impact of impairment losses and reversal on both the deferred tax asset balance and utilisation timeframe; and
- acknowledges both the judgement made in respect of the timing and profile of the utilisation of the losses in the short to medium term and the
longer term uncertainties in relation to the carrying value of the related deferred tax asset.
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Inthe prior year, our alditor's report included the following key audit
matters, which have not beenincluded as key audit matters for the
current year audit;

- Assessment of contingent liabilities — The developments in the
current fiscal year in respect of §) Indian withhelding taxes on the
acquisition of Hutchison Essar Limited; 2nd (i) the Group's exposure
under a contingent liability mechanisim agreed on the formation of
Vodafone Idea Limited (VIL) and the knowledge gained as part of our
firstyear auditin FY20 meant that the effect of these matters on the
overalt audit strategy, the allocation of resources in the audit and the
direction of the wider engagement team was reduced relative to the
prior year and accordingly, the assessment of contingent liabilities
is not considered a Key audit matter for the current year audit

— Valuation of identifiable assets for the acquisition of European Liberty
Globat assets— this key audit matter related to the purchase price
allocation exercise for this acquisition which was concluded upon
during the prior year audit.

Qur application of materiality

We apply the concept of mateniality in ptanning and performing the audit,
in evaluating the effect ofidentified misstaternents on the audit and in
forming our audit opinicn,

Materiality

The magnitude of an omission or misstaternent that. individually or in
the aggregate, could reasonably be expected to influence the economic
decisions of the users of the financial statemenits. Materiality provides a
basis for determining the nature and extent of our audit procedures.

We determined materiality for the Greup to be €280 million (2020
£282 million), which is 224 (2020: 2%) of Adjusted EBITDA modified to
include the iImpact of certain restructuring costs and certain elements
of Other income and expenses’ which we have assessed as recurring

in nature. We believe that Adjusted EBITDA provides us with the most
relevant performance measure on which to determine materiality,
given the prominence of this metric throughout the Annual Report and
Consclidated financial staternents, investor presentations, profit metrics
focussed on by analysts and its alignment to the management
rernuneration metric of adjusted EBIT.

sIEBTOR G385 o
-

NS

Adjustments

Add back adjustments

— Group restructurning casts
(€356 millon)

&

Materiality Adjusted EBITDA for materiality basis:

€14,030 million

Materiality of €280 million
(2% of materiality basis)

4

See Note £ to the Lonsolidated finandial staterments and defirition of this Alternative
Performance Measure at page 218

We determined materiality for the Company to be €445 million (2020:
€471 miltion), which is 126 (2020: 1%) of the Company’s equity. However,
since the Company was a full scope component, for accounts that were
relevant for the Group financial statements, a performance materiality
of €36 million was applied.

During the course of our audit, we reassessed initial matenality with
the only change in the final materiality from our original assessment
at pianning, being to reflect the actual reported performance during
the year.
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independent auditor’s report to the members of Vodafone Group plc (continued)

Performance materiality

The application of materiality at the individual account or balance
level It is set at an amount to reduce to an appropriately low level
the probability that the aggregate of uncorrected and undetected
misstaternents exceeds materiality.

On the basis of our risk assessments, together with our assessment of the
Group's overall control environment, our judgement was that performance
matenality was 50% (2020; 50%) of cur planning materiality. calculated

as €£140m (2020:€741m). This was based upon a combination of risk
factorsincluding:

— the level of corporate activity in the pericd, and specifically the carve
out of the Group's towers infrastructure from the operating cormpanies
in certain local markets and the formation and IPO of the Vantage
Towers Group:

— the audit findings from the pricr year audit, and

— the ongaing uncertainty in relation to the macro economic
environment across the Group's markets, in light of the ongoing
COVID-15 pandemic.

Audit work at compenent locations for the purpose of obtaining audit
coverage over significant financial staterment accounts is undertaken
based on a percentage of total performance materiality, The performance
materiality set for each component is based on the relative scale and risk
of the component to the Group as a whole and our assessment of the
risk of misstaternent at that component. In the current year, the range

of performance materiality allocated to components was £28mto
£140m (2020: £15m 10 £138m).

Reporting threshold
An amount below which identified misstatements are considered as
being clearly trivial.

We agreed with the Audit and Risk Committee that we would report to
thermn all uncorrected audit differences in excess of £14m 2020:€14m),
whichis set at 5% of planning materiality, as well as differences below that
threshold that. in our view, warranted reporting on qualitative grounds.

We evaluate any uncorrected misstaternents against both the quantitative
measures of materiality discussed above and in light of other relevant
qualitative consideraticns in forming our opinion.

Other information

The other information comprises the information inciuded in the Annual
Report set out on pages 1 to 109, other than the financial statements and
our auditor's report thereon. The directors are responsible for the other
information contained within the Annual Report.

Our opinion an the financial staternents does not cover the other
information and, except to the extent otherwise explicitly stated in this
report, we go not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility
Is to read the otherinformation and, in doing so, consider whether the
other information is materially inconsistent with the financial statements
or our knowledge obtained in the course of the audit or otherwise
appears tc be materially misstated. If we identify such material
inconsistencies or apparent material misstaternents, we are required

to determine whether there is a material misstaternent in the financial
statements themiselves. If, based on the work we have performed, we
conclude that there is a material misstatement of the other information,
we are required o report that fact.

We have ncthing to report in this regard.

Opinions on other matters prescribed by the
Companies Act 2006

In our opinion, the part of the directors’ remuneration report to be audited
has been properly prepared in accordance with the Companies Act 2006,

In our opinion, based on the work undertaken in the course of the audit:

— theinformation given in the strategic report and the directors report
for the financial year for which the financial statements are prepared
is consistent with the financial statements; and

— the strategic report and the directors report have been prepared in
accordance with applicable legal requirements.

Matters on which we are required to report

by exception

In the light of the knowledge and understanding of the Group and the
Company and its environment obtained in the course of the audit, we
have not identified material misstaternents in the Strategic report or the
directors report.

We have ncthing to report in respect of the following matters in relation
to which the Companigs Act 2006 requires us to report to you if, in
QUr OpINIoN:

— adequate accounting records have not been kept by the Company, or
returns adequate for cur audit have not been recelved fram branches
net visited by us, or

— the Company financial statements and the part of the Directors’
Remuneration Report to be audited are not in agreement with the
accounting records and returns; or

— certain disclosures of directors' remuneration specified by law are not
made; or

— we have not received all the information and explanations we require
for our audit.
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Corporate Governance Statement

The Listing Rules require us to review the directors statermnent in relation
to going concern, longer-term viability and that pearL of the Corporate
Governance Staternent relating to the Group and Company's compliance
with the provisions of the UK Corporate Governance Code specified for
Our review,

Based on the work undertaken as part of our audit. we have concluded
that each of the following elements of the Corporate Governence
Statement is materially consistent with the financial staternents or

our knowledge obtained during the audit

— Directors staternent with regards to the appropriateness of adopting
the going concern basis of accounting and any material uncertainties
identified set out on page 109,

— Directors’ explangtion as t its assessment of the Company's prospects.
the period this assessment covers and why the pericd is appropriate set
outon page 671;

— Directors’ statement on fair, balanced and understandable set cut on
page 108;

— Board's confirmation that it has carried out & robust assessment of the
ermerging and principal risks set out on page 105;

— The section of the annual report that describes the review of
effectiveness of sk management and internal control systems set out
on pages 79-80; and

— The section describing the work of the Audit and Risk Committee set
out on pages 76-81.

Responsibilities of directors

As explained more fully in the directors' responsibilities statement set
out on pages 108-109, the directors are respensible for the preparation
of the financial statements and for being satisfied that they give a true
and fair view, and for such internal control as the directors determine is
necessary tc enable the preparation of financial statements that are free
from material misstaterment, whether due to fraud or error.

In preparing the financial staterments, the directors are responsible

for assessing the Group and Company's ability to continue as a going
concern, disclosing, as applicable, matters related to going concern and
using the going concern basts of accounting unless the directors either
intend to liquidate the Group or the Company or to cease operations,
or have no realistic altemative but to do so.

Auditor’s responsibilities for the audit of the
financial statements

Our objectives are to obtain reascnable assurance about whether the
financial staternents as a whole are free from raterial misstaternent,
whether due to fraud or error, and to issue an auditor's report

that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance
with 1SAs (UK) will always detect a matenal misstaternent when it exists.
Misstatements can arise from fraud or error and are considered material
if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisicns of users taken on the basis of these
financial staterments.

Explanation as to what extent the audit was considered
capable of detecting irregularities, including fraud

Irregulanties, including fraud, are instances of non-compliance with taws
and regulations. We design procedures in line with our respensibilities,
outtined above, to detect irreqularities, including fraud. The risk of not
detecting a material misstaternent due to fraud is higher than the risk

of not detecting one resulting from error, as fraud may invclve deliberate
concealment by, for example, forgery or intentional misrepresentations,
or through collusion. The extent to which our procedures are capable of
detecting iregularities, including fraud is detailed below.

However, the primary responsibility for the prevention and detection of
fraud rests with both those charged with governance of the Company
and management.

— We obtained an understanding of the legal and requiatory framewarks
that are applicable to the Group and determined that the most
significant are those that relate to the reporting framewark (FRS,

FRS 101, the UK Companies Act 2006 and UK Corporate Governance
Code), the relevant tax compliance requlations in the jurisdictions in
which the Group operates and the EU General Data Protection
Regulation (GDPR).

— We understood how the Group is complying with those frameworks
by making enquirtes of management, internal audit, those responstble
for legal and compliance procedures and the company secretary. We
corroborated our enquiries through our review of board minutes and
papers provided to the Audit and Risk Committee, correspondence
received from regutatory bodies and attendance at all meetings of the
Audit and Risk Committee. as well as consideration of the results of our
audit procedures across the Group.
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Independent auditor’s report to the members of Vodafone Group plc (continued)

— We assessed the susceptibllity of the Group’s financial staternents
to matenial misstatement, including how fraud might occur by
meeting with managernent from various parts of the business
including management and finance teams of the local markets
designated as full and specified pracedures scope locations, Head
Office, the Audit and Risk Committee, the internal audit function,
the Group legal function and individuals in the fraud and cormpliance
department to understand where it considered there was susceptibility
to fraud; and assessing whistteblowing incidences for those with a
potential financial reporting impact We alsc considered performance
targets and their propensity to influence on efforts made by
management to manage earnings or influence the perceptions of
analysts. We considered the programmes and controls that the Group
has established to address risks identified, or that otherwise prevent,
deter and detect fraud, and how senicr managerment monitors those
programmes and controls.

- Based onour understanding, at a Group level our procedures involved:
enguiries of Group management and those charged with governance,
legal counsel, the corporate security team, the fraud investigation team
and the whistleblowing and investigation tearn; journal entry testing,
with a focus on manual consclidation journals and journals indicating
large or unusual transactions, based on our understanding of the
business; and challenging the assumptions and judgements made
by managementin respect of significant one-off transactions in the
financial year and significant accounting estimates as referred to in
the key audit matters section above. At a component tevel, our full
and specified procedure scope component audit teams' procedures
included enquiries of component management; journal entry testing;
and focused testing, including in respect of the key audit matter of
revenue recognition, We also teveraged our data analytics capabilities
in performing work on the purchase to pay process and property, plant
and equipment balances, to assist in identifying higher nisk transactions
and balances, respectively, for testing.

— Where the risk was considered to be higher. including areas impacting
Group key performance indicatcrs or management remuneration,
we performed audit procedures to address each identified fraud risk
or other risk of material misstaternent. These procedures included
those on revenue recognition referred to in the key audit matter
section above and testing manual journals and were designed to
provide reasonable assurance that the financial statements were
free from fraud or error.

Afurther description of our responsibilities for the audit of the financial
statements is iocated on the Financial Reporting Council's website at
https./ /v fre.orguk/auditorsresponsibilities. This description forrns
part of our auditor's report.

Other matters we are required to address

— Following the recommendation from the Audit and Risk Commities we
were appainted by the Company on 23 July 2019 to audit the financial
statements for the year ending 31 March 2020 and subsequent
financial periods.

~ The period of total uninterrupted engagerment including previous
renewals and reappointments is two years, covering the years ending
31 March 2020 to 37 March 2021.

— The non-audit services prohibited by the FRC’s Ethical Standard were
not provided 1o the Group or the Company and we remain independent
of the Group and the Company in conducting the audit.

— The audit opinion is consistent with the additional report to the
audit commitiee.

Use of our report

This report is made solely to the Company's members, as a body, in
accordance with Chapter 3 of Part 16 of the Companies Act 2006. Qur
audit work has been undertaken so that we might state to the Company's
mermbers those matters we are required to state to them in an auditor's
report and for no other purpose. To the fullest extent permitted by law,
we do not accept or assume responsibility to anyone other than the
Company and the Company's members as a body, for our audit work,

for this report, or for the opinions we have formed.

Alison Duncan (Senior statutory auditor)
for and on behalf of Emst & Young LLP,
Statutory Auditor

London
18 May 2021



,] 2 1 Vodafone Group Plc i i
Annug, Report 2021 Strategic report Governance Other information

Consolidated income statement
for the years ended 31 March

2021 2020 2015
MNaile £€m £€m £m
Revenue 2 43,809 44,974 43,666
Cost of sales (30.086) (30.682) (30,160
Gross profit 13,723 14,292 13,506
Selling and distribution expenses (3.522) (3.814) (3891
Administrative expenses (5350 (5810 (5410)
Net credit losses on financial assets 22 {664 (660 (575)
Share of results of equity accounted associates and joint ventures 12 342 {2.505) (908>
Impairment (0ss 4 - {1.685) (3,525)
Otherincome/{expense) 3 568 4,281 {148)
Qperating profit/(loss) 3 5,097 4,099 (951)
Non-gperating expense - (3} (7)
Investment income 5 330 248 433
Financing costs 5 (1027 (3.549) (2088)
Profit/(loss) before taxation 4,400 795 (2,613)
Income tax expense 6 (3,864 (1.250) (1.496)
Profit/{loss) for the financial year from continuing operations 536 (455) (4.109)
Loss for the financial year from discontinued operations 7 - - (3,535)
Profit/(loss) for the financial year 536 {455) (7.644)
Attributable to:
— Qwners of the parent 112 (920 (8.020)
— Non-controlling interests 424 465 376
Profit/(loss) for the financial year 536 (455) (7.644)
Earnings/(loss) per share
From continuing operations:
— Basic 8 0.38¢c (3.13) (16.25)c
—Diluted 8 0.38¢ (3.13)k (16.25]c
Total Group:
- Basic 8 0.38¢ (3.13)c {(29.05)
—Diluted 8 (.38¢c (313)c (29.05)k
Consolidated statement of comprehensive income
for the years ended 31 March
2021 2020 2019
Note €m i £m
Profit/(loss) for the financial year: 536 (455) (7,644)
Other comprehensive income/(expense):
lterns that may be reclassified fo the income statement in subsequent years:
Foreign exchange translation differences, net of tax 133 (5823 (533)
Foreign exchange translation differences transferred to the income statement {17) (36) 2079
Other, net of tax’ (3,743) 3,066 243
Total items that may be reclassified to the income statement in subsequent
years (3,627) 2,048 1,789
fterns that will not be reclassified to the income statement in subsequent years:
Net actuarial {losses)/gains on defined benefit pension schemes, net of tax 25 (555 526 (33)
Total items that will not be reclassified to the income statement in
subsequent years (555) 526 (33)
Other comprehehsive (expense)/income {4,182) 2,574 1.756
Total comprehensive (expense)/income for the financial year (3,646) 2,119 (5.888)
Attributable to:
—Qwners of the parent {4,069 1,656 (6,333)
— Non-controlling interests 423 423 445
(3,646) 2,119 (5,888)

Now,
1 Pancipally ncludes the impact of the Croup's cash flow hedges deferred 1o ather comprehensie ncome dunng e yeat

Further detaits on items in the Consolidated statement of cormprehensive income can be found in the consolidated staternent of changes in equity on
page 123.
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Consolidated statement of financial position

at 51 March
31 March 202t 3 Marcn 2070
Re-presented
MNote £m £m
Non-current assets
Goodwill 10 31,731 31,378
Other intangibie assets 10 21,818 22,631
Property, ptant and equipment 71 41,243 40,113
Investments in associates and joint ventures 12 4670 5,831
Other investments 13 925 792
Deferred tax assets 5 21,569 23,606
Post employment benefits 25 60 590
Trade and other receivables 14 4,777 10,393

126,793 135,334

Current assets

Inventory 676 598
Taxation recoverable 434 278
Trade and other receivables 14 10,923 11,724
Cther investments 13 9,159 7,089
Cash and cash equivalents 19 5.821 13,557
27,013 33,246
Assets held for sale 7 1257 (412
Total assets 155,063 168,168
Equity
Called up share capital 17 4,797 4,797
Additional paid-in capital 150.812 152629
Treasury shares 6172) (7.802)
Accumulated losses (121,587 (120349
Accumulated other comprehensive income 27954 32135
Total attributable to owners of the parent 55,804 61,410
Non-controlling interests 2012 1.215
Total equity 57,816 62,625

Non-current (iabilities

Borrowings 21 59272 62,949
Deferred tax liabilities & 2,085 2,103
Post employment benefits 25 513 438
Provisions 16 1,747 1.479
Trade and other payables 15 4509 5.189
68,536 72,158
Current liabilities
Borrowings 21 8,488 11,976
Financial liabilities under put option arrangements 22 492 1,850
Taxation liabilities 769 787
Provisicns 16 892 1,053
Trade and other payables 15 18,070 17,719
28,711 33,385
Total equity and liabilities 155,063 168,168
hote

T I g Annaal Reort “or the year ended 37 Marcn 2020 the Groups S35 imerest i vcafane Egypt was présented »10 0 355615 anc ebntes held for sa.e followrg the anncuncement o 29 Janugy 2022 that e Group has
sIgred & Memarandun of understandmg 1o sel.ts nterest 15 Seua Telecom Sr 21 Decerrber 2520, the Graup anncunced That 75 Sscussions with Saud “eglecom had enned and the :e-orgmdum of understanding bac neer
termnated Corsecuently the Daiances as at 31 March 2020 have besr re-presented 1 refect 1at vadafoe Egypt s ne longer hed fo sale There sng impact om Total assets end "ot3. eqaity end lanlnes acnough redtarm
cessfizations fidve 213 ged  This s expaaredin Note

The consolidated financial staternents on pages 127 to 208 were approved by the Board of Directors and authorised forissue on 18 May 2021
and were signed on its behalf by:

e Vo phe mhi
Nick Read Margherita Deila Valle

Chief Executive Chief Financial Officer
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Consolidated statement of changes in equity

for the years ended 31 March

QOther information

Addiiara. A CUTIETeS QINeT CaTprelensive nCome gty N~
Shgre pa - Treesusy Accumuleted Currency engians  Fevaluation attr sutable  cont-aling Tote

;apl;d; caprgli sha{rr_ﬁ los;?: fr‘scr;r‘h re»e:ﬂ: S rmEH Orw{e:l to uwn;"sl \nlere:: PQI Iy
1 April 2018 4,796 150,197 (8,463) (104,462) 27.807 (1172) 1,227 (30) 69,900 1,043 70, 943
Issue or reissue of shares — {1741) 1834 (92) - — — — 1 - 1
Share-based payments - 199 — - - - - - 199 34 233
Issue of mandatory convertible
bonds” - 3.848 — - — - — — 2848 - 3,848
Transactions with non-
controlling interests (NCIY in
subsidiaries — — - (129} — - — — (1290 307 178
Dividends — — — (4,022) — — - — 4022y  (602) (4.624)
Comprehensive
(expense)/income - — — (80200 1477 (33} - 243 (6333) 445  {(5888)
(Loss)/profit - - - (8,020} - — (80200 376 (7.644)
Other comprehensive income
('OC1Y - petore tax - — — — (594) (33) - 290 (337) 73 (264)
OCi - taxes - — — - (&) - - {47} (55) (4] (59)
Transfer to the income
staternent - — — — 2079 - - — 2079 - 207%
Purchase of treasury shares® - (1,248 — — - — - (1,.246) - (0,246}
31 March 2019 asreported 4,796 152503 (7.875) (116.725) 29,284 (1,205) 1,227 213 62,218 1227 63.445
Adoption of IFRS 16° - — - (261) — - - — (261) 4 (257)
1 April 2019 brought forward 4,796 152503 (7.875) (116,986) 29.284 (1,205) 1,227 213 61957 1,231 63,188
Issue or reissue of shares 1 1 73 (68) - - — 7 - 7
Share-based payments - 125 - - - - - - 125 " 136
Transactions with NCl in
subsidiaries — - — (58) - — - - (58) (102 (160
Dividends — - — (2,317) — — - — (2317)  {(348) (2.665)
Comprehensive
{expense)/income - - - (620} (976) 526 — 3066 1696 423 2.119
{Loss)/profit - — - (920) - - — - (920} 465 (455)
OCI - before tax - — — - {851) 640 - 3771 3460 {46) 3414
OCl - taxes - — - — 19 (114) — (705} (800) (4) (804)
Transfer to the income
staternent - - — — (44) — - - {44) 8 (36)
31 March 2020 4797 152,629 _(7.802) {(120.349) 28.308 679) 1,227 3279 61410 1215 62625
Issue or reissue of shares” - {1,.943) 2033 (87) — - - — 3 - 3
Share-based payments - 126 - - - - - - 126 10 136
Transactions with NCI in
subsidiaries* — - - 1.149 - - - - 1.149 748 1,897
Dividends - - — {2.412) - — - - (2412)  (384)  (2,796)
Comprehensive
income/(expense) - - - 112 117 (555) - (3743) (4069 423 (3.646)
Profit — - — 112 - — - - 112 424 536
OC! - before tax — - — - 124 (686) - @6300 (5192} - (5192
OC! - taxes - - — - 5] 131 — 887 1,024 3 1027
Transfer to the income
staterment - - — - (13 - - - (13) (4) {17)
Purchase of treasury shares’ - - (403} - - - - - {403) - (403)
31 March 2021 4797 150812 (6,172) (121,587) 28.425 (1,234) 1,227 (464) 55,804 2012 57816

Ngles:

1 Seengte 17 “Caled up share capital”,

2 Includes share premium, capnal -eserve, capital redempt 00 seserve, mergarn 18sesve ana sharc-based payment reserve The merge- reserve was denved from acquesitions made priom to 37 March 2004 and
subsequently al.ocated to additiona. paid-n capital or adoption of MRS

3 The currency reserve 1s used 1o record cumulztive rarslatior differarces or the assets and labibties of foreign oseratiors The cumuletve trans.ation differences are recycied 16 the ncome staterent on
disasal of the foreign operation.

4 Thertavaiatior surplus gerves from acquisiions of subsidar es made before 1he Group's adopton of IF35 3 (Rewsec) o0 1 April 2010 and comprises the amaunts ansing from recogrising the Group's pre-
exsting equity Interest 1 the acqu red subsidiary at fai- vawe

5 Procipally ncludes theimpact of the Group's cash flow hecges wth £3.822 milior: et Loss deferred to civer comprebersive iIncome dunig the year (2020 €4 113 muluo~ net gar. 2019 £1.555 million net gain)

ad £°.22¢ millon net loss {2020, €408 miilan net gain, 2019 €1.275 millicn ret gari «2¢ yeles 1o the mcome statement Trese bedges prmacly rélste to toreign exchange exposure or fixed borravangs, w th

a1y foreign exchange ar nominal balances direc:ly impactng ircome statement ir eacn senod bus irterest cash flows Lwinding to the income staterment over the bife of the hedges (uz 10 2059} See nate 22

“Capural and financia! ~sk managament” for further detals,

Movemnents include the re-issue of 7991 miluor shares (£°.742 milion! n Febraary 2012 to satisfy the secord tanche of the tdancatory Convertible Bond izsues .- February 2016 anc e e-ssue of 1.426.8

millicn snares (€1 %44 milhond in Marcn 202° 16 satisfy the first tranche of the Mandatony Convertible Bond issued i March 2019

InZludes e eqaity component of the subard nated medatony corvert tle Sonds which were compound Instrurments issued In the yea® endec 31 March 2019

Reprasents tre nravor sb.e and non-discret orasy share buysack programrie enounced o1 28 Laruaty 2079

Irzect on adoption of FRS 16 or * Apnl 2019

10 Pratisaly relates to the (PO of Vantage Towers AG, see note 27 for details

11 Represents the rrevocebie and non-discretionany share Suyback prodrammie 2 nounces o1 " Meren 2071

o

PSR s B
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Consolidated statement of cash flows
for the years ended 31 March

Strategic report

2021 2020 2o
MNote £m £m £mn
inflow from operating activities 18 17,215 17,37% 12,980
Cash flows from investing activities
Purchase of interests in subsidiaries, net of cash acquired 27 (136) (10,295) 87
Purchase of interests in associates and joint ventures 12 (13 (1.424) -
Purchase of intangible assets (3.227) (2,425} (3.098)
Purchase of property, plant and equipment (5.413) (5,182 (5,053)
Purchase of investments 13 (3,726) (1.832) {3.629)
Disposal of interests in subsidiaries, net of cash disposed 27 157 4427 {412)
Disposal of interests in associates and joint ventures 420 — -
Disposal of property, plant and equipment and intangible assets 43 61 45
Disposal of investments 1,704 7792 2.269
Dividends received from associates and joint ventures 628 M7 498
Interest received 301 371 622
Cash flows from discontinued operations - - (372)
Outflow from investing activities {9.262) (8,088) (9,217)
Cash flows from financing activities
Proceeds from issue of long-term borrowings 4,359 9933 14,681
Repavment of borrowings {12.237) {16.028) {6.180)
Net movement in short-term borrowings 2,791 2,488 (497)
Net movement in derivatives 279 98 {44)
interest paid’ (2.152) (2.284) (1,297)
Payments for settlement of written put cptions: (1482) - -
Purchase of treasury shares 62) (821) {(475)
Issue of ordinary share capital and reissue of treasury shares 17 > 7 7
Issue of subordinated mandatory convertible bonds® - - 3,848
Equity dividends paid 9 2427) (2.296) (4.064)
Dividends paid to non-controlling shareholders in subsidiaries (391) (348) (584}
Ctter transactions with non-controlling shareholders in subsidiaries 27 1,663 (160} (221
Other movements with associates and joint ventures 40 59 42
Cash flows from discontinued operations - — (779}
(Qutflow)/inflow from financing activities {15,196) (9,352) 4,437
Net cash (outftow)/inflow (7,243} {61) 8,200
Cash and cash equivalents at beginning of the financial year 19 13.288 13,605 5354
Exchange (lossd/ gain on cash and cash equivalents {255) (256) 11
Cash and cash equivalents at end of the financial year 19 5,790 13,288 13,605
Notes:

1 Amount for 2021 includes €3 millon (2020 €273 million outflow: 2019: €137 mithon outflow) of cash inflow on derrative financial instruments far the share buyback related to matuning ranches
af mandatory canvertible bonds

2 Reflects the setilement of a tender offer rmade to other shareholders of Kaber Deutschland Holding AG

3 Seenote 21 "Borrowings” for further details
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Notes to the consolidated financial statements

1. Basis of preparation

This seclion describes the critical accounting judgements and estimates that management has identified as
having a potentially material impact on the Group’s consolidated financial statements and sets out our
significant accounting policies that relate to the financial staterments as a whole. Where an accounting
policy is generally applicable to a specific note to the financial statements, the policy is described within
that note. We have also detailed below the new accounting pronouncements that we will adopt in future
years and our current view of the impact they will have on our financial reporting.

The consolidated financial statements are prepared in accordance with Internaticnal Accounting Standards in conformity with the requirements
of the UK companies Act 2006 ('the Act), International Financial Reporting Standards ("\FRS") adopted pursuant to Regulation (EC) No
160672002 as it applies in the European Union and IFRS as issued by the International Accounting Standards Board (IASE? The censolidated
financial statements are prepared on a going concern basis (see page 109).

Vodafone Graup Hlc 1s iIncorporated and domiciled in England and Wales {registration number 1833679). The registered address of the
Company is Vodafone House, The Connection, Newbury, Berkshire, RG14 ZFN, England.

IFRS requires the: Directors to adopt accounting policies that are the most appropriate to the Group’s circumstances. These have been applied
consistently 1o all the years presented, unless otherwise stated. In determining and applying accounting policies, Directors and management
are required to make judgements and estimates in respect of items where the choice of specific policy. accounting judgement, estimate or
assumption to be followed could materially affect the Group's reported financial position, results or cash flows and disclosure of contingent
assets or liabilities during the reporting period, it may later be determined that a different choice may have been more appropriate.

The Group's €ritical accounting judgernents and key sources of estimation uncertainty are detailed below. Actual autcomes could differ from
those estimates. The estimates and underlying assumpticns are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period inwhich the estimate is revised if the revision affects only that period; they are recegnised in the pericd of the revision
and future periods if the revision affects both current and future periods.

Management regularly reviews, and revises as necessary, the accounting judgements that significantly impact the amounts recognised inthe
financial statements and the estimates that are considered to be “critical estimates” due Lo their potential to give rise to material adjustrments in
the Group's financial statements in the year to 371 March 2022. As at 31 March 2021, management has identified critical judgements in respect
of revenue recognition, lease accounting, valuing assets and liabilities acquired in business combinations, the accounting for tax disputes in
India, the classification of joint arrangements and whether to recognise provisions of to disclose contingent liabilities. n addition, management
has identified critical accounting estimates in relation to the recovery of deferred tax assets, post employment benefits and impairments;
estimates have also been identified that are not considered to be critical in respect of the allocation of revenue to goods and services, the usefil
economic lives of finite lived intangibles and property, plant and equipment.

The majority of the Group’'s provisions are either long-term in nature (such as asset retirement cbligations) or relate to shorter-term liabilities
{such as those relating te restructuring and property) where there is not considered to be a significant risk of material adjustment in the next
financial year. Critical judgements exercised in respect of tex disputes in India, include the cases relating to our acquisition of Hutchison Essar
Limited (Vodafone Indial.

These critical accounting judgements, estimates and related disclosures have been discussed with the Group's Audit and Risk Committee.

Critical accounting judgements and key sources of estimation uncertainty

Revenue recognition

Revenue recognition under IFRS 15 necessitates the collation and processing of very large amounts of data and the use of management
judgements and estimates to produce financial information. The most significant accounting judgements and source of estimation uncertainty
are disclosed below.

Gross versus net presentation

If the Group has control of goods or services when they are delivered to a customer, then the Group is the principal in the sale to the customer,
otherwise the Group is acting as an agent. Whether the Group is considered to be the principal or an agentin the transaction depends on
analysis by management of both the legal form and substance of the agreement between the Group and its business partners, such
judgerments impact the amount of reported revenue and operating expenses (see note 2 “Revenue disaggregation and segmental analysis’) but
do not impact reported assets, liabilities or cash flows. Scenarics requiring judgement to determine whether the Group is a principal or an agent
include, for example, those where the Group delivers third-party branded services (such as premium music ar TV content) to customers.



1 2 6 Vedafone Group Pic
Annual Report 2021 Strategic report Governance Other information

Notes to the consolidated financial statements (continued)

1. Basis of preparation (continued)

Allocation of revenue to goods and services provided to customers

Revenue is recognised when goods and services are delivered to customers (see note Z "Revenue disaggregation and segmental analysis'). Goods
and services may be delivered to a customer at different times under the same contract, hence it is necessary to allocate the amount payable by
the customer between goods and services on a relative standalone selling price basis’ this requires the identification of performance cbligations
{‘obligations? and the detenmination of standalone seliing prices for the identified obligations. The determination of cbligations 1s, for the primary
goods and senvices sold by the Group, not considered 1o be a critical accounting judgement: the Group's policy on identifying cbligations is
disclosed in note 2 “Revenue disaggregation and segmental analysis”. The determinaticn of standalone selling prices for identified obligations is
discussed below.

Itis necessary to estimate the standalone price when the Group does not sell equivalént goods or services in similar circurmnstances on a standalone
basis. When estimating the standalone price the Group maximises the use of externalinputs; methods for estimating standalone prices include
determining the standalone price of similar goods and services sold by the Group, observing the standalone prices for simitar goods and services
when sold by third parties or using a cost-plus reascnable margin approach (which is sometimes the case for devices and other equiprment). Where
it is not possible to reliably estimate standalone prices due to a lack of observable standalone sales or highly variable pricing, which is sormetimes the
case for services, the standalone price of an obligation may be determined as the transaction price less the standalone prices of other cbligations in
the contract. The standalone price determined for obligations materially impacts the allocation of revenue between obligations and impacts the
timing of revenue when obligations are provided to customers at different times — for example, the allocation of revenue between devices, which are
usually delivered up-front, and services which are typically delivered over the contract period. However, there is not considered to be a significant
risk of material adjustment to the carrying value of contract-related assets or liabilities in the 12 months after the baiance sheet date if these
estimates were revised.

Lease accounting
Lease accounting under IFRS 16is complex and necessitates the collation and processing of very large amounts of data and the increased use of
management judgements and estimates to produce financial information. The most significant accounting judgements are disclosed below.

Lease identification

Whether the arrangement is considered a lease or a service contract depends on the analysis by management of both the legal form and substance
of the arrangement between the Group and the counter-party 1o determine if control of an identified asset has been passed between the parties; if
nat, the arrangernent is a service arrangement. Control exists if the Group obtains substantially all of the economic benefit from the use of the asset,
and has the ability to direct its use, for a period of time. An identified asset exists where an agreement explcitly or implicitly identifies an asset or a
physically distinct portion of an asset which the lessor has no substantive right to substitute.

The scenarios requirng the greatest judgement include those where the arrangement is for the use of fibre or other fixed telecommunication lines,
Generally, where the Group has exclusive use of a physical line it is determined that the Group can also direct the use of the line and therefore leases
will be recognised. Where the Group provides access to fibre or other fixed telecommunication lines to another operator on a wholesale basis the
arrangerment will generally be identified as a lease, whereas when the Group provides fixed line services to an end-user, generally control over such
lines is not passed to the end-user and a lease is not ident/fied.

The impact of determining whether an agreement is a lease or a service depends on whether the Group is a potential lessee or lessor in the
arrangement and, where the Group is a lesser, whether the arrangement is classified as an operating or finance lease. The impacts for each scenario
are described below where the Group is potentially:

- Alessee. The judgement impacts the nature and timing of both costs and reported assets and liabilities. A lease results in an asset and a liability
being reported and depreciation and interest being recognised; the interest charge will decrease over the life of the lease. A service contract
results in operating expenses being recognised evenly over the life of the contract and no assets or liabilities being recorded (other than trade
payables, prepayments and accruals).

- An operating lessor. The judgerent impacts the nature ofincome recognised. An operating lease results in lease income being recognised whilst
a service contract results in service revenue. Both are recognised evenly over the life of the contract.

- Afinance lessor. The judgement impacts the nature and timing of both income and reported assets. A finance lease results in the lease income
being recognised at commencement of the lease and an asset (the net investment in the lease) being recorded.

Lease term

Where leases include additional optional periods after an initial lease term, significant judgement is required in determining whether these optional
periads should be included when determining the lease term. The impact of this judgementis significantly greater where the Group is a lessee, As a
lessee, optional periods are included in the lease term if the Group is reasonably certain it will exercise an extension opticn or will not exercise 2
termination opticn; this depends on an analysis by management of all relevant facts and circumstances including the leased asset’s nature and
purpose. the economic and practical potential for replacing the asset and any plans that the Group has in place for the future use of the asset Where
a leased asset is highly customised (either when inttially provided or as a result of leasehold improvements) or it is irpractical or uneconomic 1o
replace then the Group is more likely to Judge that lease extension options are reasonably certain to be exercised, The value of the right-of-use asset
and lease Liability will be greater when extension options are included in the lease term. The normal approach adopted for lease term by asset class
is described below.
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The lease terms can vary significantly by type and use of asset and geography. In addition, the exact lease term is subject to the non-cancellable
pericd and rights and opticns in each contract. Generally, lease terms are judged to be the longer cf the minimum lease term and.

- Between 5 and 1C vearsfor land and buildings (excluding retail), with terms at the top end of this range if the lease relates to assets that are
considered to be difficult to exit sooner for economic, practical or reputational reasons;

- Tothe next contractual lease break date for retail premises (excluding breaks within the next 12 months);

- Where leases are used to provide internal connectivity the lease term for the connectivity is aligned to the lease term or useful econemic life of
the assets connected;

- The customer service agreement length for leases of local loop connections or other assets required to provide fixed line services to individual
customers; and

- Where there are contractual agreemenits to provide services using leased assets, the lease term for these assets is generally setin accordance
with the above principles or for the lease term required to provide the services for the agreed service peried, if longer.

In most instances the Group has opticns 1o renew or extend leases for additicnal periods after the end of the lease term which are assessed using
the criteria above.

Lease terms are reassessed if a significant event or change in circumstances accurs relating to the leased assets that is within the control of the
Group; such changes usually ralate to commercial agreements entered into by the Group, or business decisions made by the Group. Where such
changes change the Group's assessment of whether it is reasonably certain to exercise options to extend, or not terminate leases, then the lease
termis reassessed and the lease liability is remeasured, which in most cases will increase the lease Liability.

Taxation
The Group's tax charge on ordinary activities is the 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 items on which the Group has exercised accounting estimation and judgement include the recognition of deferred tax assets in
respect of losses in Luxembourg, Germany and Spain as well as capital allowances in the United Kingdom. The recognition of deferred tax
assets, particularly In respect of tax losses, is based upon whether management judge that i 15 probable that there will be sufficient and suitable
taxable profits in the relevant legal entity or tax group against which to utilise the assets in the future. The Group assesses the availability of
future taxable profits using the same undiscounted five year forecasts for the Group’s operations as are used In the Group's value in use
calculations (see note 4 “Impairment losses ™.

Where tax losses are forecast to be recovered beyond the five year period, the availability of taxable profits is assessed using the cash flows and
long-term growth rates used for the value in use calculations.

The estimated cash flows inherent in these forecasts include the unsystematic risks of operating in the telecommunications business including
the potential impacts of changes in the market structure, trends in customer pricing, the costs associated with the acquisition and retention of
customers, future technological evolutions and potential regulatory changes, such as our ability to acquire and/or renew spectrum licences,

Changes in the estimates which underpin the Group's forecasts could have an impact on the amount of future taxable profits and could have a
significant impact on the periad 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 & "Taxation” to the consolidated financial statements.

Lincertain tax positions

The taximpact of a transaction cr item can be uncertain until a conclusion is reached with the relevant tax authority or through a legal process.
The Group uses In-house tax experts when assessing Uncertain tax positicns and seeks the advice of external professional advisors where
appropriate. The most significant judgement In this area relates to the Group's tax disputes in India, including the cases relating to the Group's
acquisition of Hutchison Essar Limited (Vodafone India} and the impact of the European Commission’s challenge to the UK's Contrelled Foreign
Cornpany rules. Further details of the tax disputes in India are included in note 2% “Contingent liabilities and legal proceedings™ and further
information on the Eurepean Commission’s challenge are include in note & “Taxation” to the consolidated financial statermnents.

Business combinations and goodwill

When the Group completes a business combination, the fair values of the identifiable assets and liabilities acquired. including intangible assets. are
recegnised. The determination of the fair values of acquired assets and liabilities is based, to a considerable extent, on management’s judgement. If
the purchase consideration exceeds the fair value of the net assets acquired then the incremental amount paid is recognised as goodwill. If the
purchase price consideration is lower than the fair value of the assets acquired then the difference is recorded as a gain in the income staternent.

Allocation of the purchase price between finite lived assets (discussed below) and indefinite lived assets such as goodwill affects the subsequent
results of the Group as finite lived intangible assets are amortised, whereas indefinite tived intangible assets, including goodwill, are not amortised.

See note 27 “Acquisitions and disposals” to the consclidated financial statements for further details.
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Notes to the consolidated financial statements (continued)

1.Basis of preparation (continued}

Joint arrangements

The Group participates in a number of joint arrangermnents where control of the arrangement is shared with one or mare other parties. Judgement is
required to classify joint arrangemnents in a separate legal entity as either a joint operation or as a joint venture, which depends on management’s
assessment of the legal form and substance of the arrangement taking into account retevant facts and circurnstances such as whether the owners
have rights to substantially all the economic outputs and, in substance, settle the liabilities of the entity.

The classification can have a material impact on the consclidated financial statements, The Group’s share of assets, Uabilities, revenue, expenses and
cash flows of joint operations are included in the consolidated financial statements on a line-by-line basis, whereas the Group's investment and
share of results of joint venitures are shown within single line items in the consolidated statement of financial position and consolidated income
staternent respectively. See note 12 “Investments in associates and joint arrangements” to the consolidated financial statements,

Finite lived intangible assets
Other intangible assets include armounts spent by the Group acquiring licences and spectrum, custormer bases and the costs of purchasing and
developing computer software.

Where intangible assets are acquired through business combinations and no active market for the assets exists, the fair value of these assats is
determined by discounting estimated future net cash flows generated by the asset. Estimates relating to the future cash flows and discount rates
used may have a material effact on the reported amounts of finite lived intangible assets,

Estimation of useful life

The useful life over whichintangible assets are amortised depends on management’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 a
materialimpact on the amount of amortisation recorded in the year, but there is not considered to be a significant risk of material adjustment to the
carrying values of intangible assets in the year to 31 March 2022 if these estimates were revised. The basis for determining the usefut life for the
most significant categories of intangible assets are discussed below.

Customer bases
The estimated useful life principally reflects management’s view of the average economic life of the custorner base and is assessed by reference to
customer churn rates. Anincrease in churm rates may lead to a reduction in the estimated useful life and an increase in the amortisation charge.

Capitalised scftware
For computer software, the estimated usefut life is based on management's view, considering historical experience with sirmilar products as well as
anticipation of future events which may impact their tife 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 26.6% of the Group's total assets (2020: 23.7%, re-presented from 23.3% to reflect that Vodafone Egyptis
no longer held for sale. see note 7 “Discontinued operations and assets and labilities held for sale”). Estimates and assumptions made may have a
material impact on their carrying value and related depreciation charge. See note 11 "Property. plant and equipment” to the consolidated financial
statements for further details.

Estimation of useful life

The depreciation charge for an asset is derived using estirates of its expected useful life and expected residual value, which are reviewed annually.
Managernent's estimates of useful life have a material impact on the amount of depreciation recorded in the year, but there is not considered to be
a significant risk of material adjustment to the carrying values of property, plant and equipment in the year to 31 March 2022 if these estimates were
revised.

Management determines the useful lives and residual values for assets when they are acquired, based on experience with similar assets and taking
into account other relevart factors such as any expected changes in technology.

Post employment benefits

Management uses estimates when determining the Group's liabilities and expenses arising for defined benefit pension schemes. Management is
required to estimate the future rates of inflation. salary increases. discount rates and longevity of members, each of which may have & material
impact on the defined benefit obligations that are recorded. Further detalls, including a sensitivity analysis, are included in note 25

“Post employrnent benefits” to the consolidated financial statements.

Contingent liabilities

The Group exercises judgerrent to determine whether to recognise provisions and the exposures to contingent liabilities related to pending
litigations or other outstanding claims subject to negotiated settlement, mediation, arbitration or government requiation, as well as other contingent
liabilies (see note 29 “Contingent liabilities and legal proceedings” to the consolidated financial statements). Judgement is necessary to assess the
likelihood that a pending claim will succeed, or a liability will arise.
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Impairment reviews
IFRS requires management to perform impairment tests annually for indefinite lived assets, for finite lived assets and for equity accounted
investments, if events or changes in circumstances indicate that their carmying amounts may not be recoverable.

Impairment testing requires managernent to judge whether the carmying value of assets can be supported by the net present value of future
cash flows that they generate. Calculating the net present value of the future cash flows requires estimates to be made in respect of highly
uncertain matters including management’s expectations of.

— growthin adjusted EBITDA, calculated as adjusted operating profit before depreciation and amortisation;
— timing and amount of future capital expenditure, licence and spectrum payments:

— long-term growth rates; and

— appropriate discount rates to reflect the risks involved,

Alack of observable market data on fair values for equivalent assets means that the Group's valuation approach for impairment testing focuses
primarily on value in use. For a number of reasons, transaction values agreed as part of any husiness acquisition or disposal may be higher than
the assessed value in use. Where the Group has interests in listed entities, rmarket data, such as share price, is used to assess the fair value of
those interests.

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

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

Management continues to review the impact of COVID-19 and the impairment review is based on expected cash flows thatinclude
management’s best estimate of potential COVID-19 impacts.

Changing the assumptions setected by management, in particular the adjusted EBITDA and growth rate assumpticns used in the cash flow
projections, could significantly affect the Group's impairment evaluation and hence reported assets and profits or losses. Further details,
including a sensitivity analysis, are included in note 4 “Impairment losses” to the consolidated financial statements.

For cperations that are classified as held for sale, management is recuired to determine whether the carrying value of the discontinued
operation can be supported by the fair value less costs to sell. Where not observable in a quoted market, management has determined fair
value less costs to sell by reference to the outcomes from the application of a number of potential valuation techniques, determined from
Inputs other than quoted prices that are observabile for the asset or liability, either directly or indirectly.

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

Accounting convention
The consclidated financial statements are prepared on a historical cost basis except for certain financial and equity instruments that have been
measured at fair value.

Basis of consolidation

The consclidated financial statements incorporate the financial statements of the Company, subsidiaries controlled by the Company (see note
31 “Related undertakings” to the consolidated financial statements). joint operations that are subject to joint control and the results of joint
ventures and associates (see note 12 “Investments in associates and joint arrangernents” 1o the consolidated financial statements).

Foreign currencies

The consclidated financial staternents are presented in euro, which is also the Company's functional currency. Each entity in the Group
determines its own functional currency and iterns 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 prevailing at the date of the transaction. Monetary assets
and liabilities denominated in foreign currencies are retranslated into the respective functional currency of the entity at the rates prevailing on
the reporting period date. Non-monetary items carried at fair value that are denominated in foreign currencies are retranslated at the rates
prevailing on the initial transaction dates. Non-manetary items measured in terms of historical cost in & foreign currency are not retranslated.

Changesin the fair value of manetary securities dencminated in foreign currency are analysed between translation differences and other
changes in the carrying amount of the security. Translaticn differences are recognised in the consolidated income staternent and cther
changes in carrying amourit are recognised in the consolidated staternent of comprehensive income.

Translation differences on non-menetary financial assets, such as investments in equity securities classified at fair vatue through other
comprehensive incorne, are reported as part of the fair value gain or loss and are included in the consclidated statement of comprenensive
incorme.

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 retranslated.

For the purpose of presenting consolidated financial statements, the assets and liabilities of entities with a functional currency other than euro
are expressed in euro using exchange rates prevailing at the reporting period date,
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Notes to the consolidated financial statements (continued)

1. Basis of preparation (continued)

Income and expense items and cash flows are translated at the average exchange rates for each month and exchange differences arising are
recognised directly in ather comprehensive incorme. On disposat of a foreign entity, the cumulative amount previously recognised in the
consolidated statement of comprehensive income relating to that particular foreign operation is recognised in profit or loss in the consolidated
income statement,

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

The net foreign exchange loss recognised in the consolidated income statement for the vear ended 31 March 2021 is €13 million (31 March
2020 €146 million loss; 2019: £2.277 miitlion loss). The net gains and net losses are recorded within operating profit (20271: €1 million charge:
2020 €24 million credit; 2019: €1 million charge), non-aperating expense (2021: €4 million ¢redit; 2020:£37 million credit; 2019: €nil),
investrent income (2021:£23 million charge 2020: £205 million charge; 2019: £150 million charge), income tax expense (2021: €7 million
credit; 2020: €2 million charge; 2019: €7 miltion charge) and loss for the financial year from discontinued operations (2021: €£nil, 2020: £nil,
2019:€£2,079 milion charge). The foreign exchange gains and tosses included within other income and expense and non-operating expense
arise on the disposal of subsidiaries, interests in joint ventures, associates and investments from the recycling of foreign exchange gains and
losses previously recognised in the consclidated statement of comprehensive income.

Current or non-current classification

Assets are classified as current in the consolidated staternent of financial position where recovery is expected within 12 months of the reporting
date. All assets where recovery is expected more than 12 manths fror the reporting date and all deferred tax assets, goodwill and intangible
assets, property, plant and equipment and investmeants in associates and joint ventures are reported as non-current.

Liabilities are classified as current unless the Group has an unconditional right to defer settlernent of the liability for at least 12 menths afier the
reporting date. For provisions, where the timing of settlement is uncertain, amounts are classified as non-current where settlement is expected
maore than 12 months from the reporting date. In addition, deferred tax liabilities and post-employment benefits are reported as non-current.

inventory

Inventory is stated at the lower of cost and net realisable value. Cost is determined on the basis of weighted average costs and comprises direct
materials and, where applicable, direct labour costs and those overheads that have beenincurred in bringing the inventories to their present
location gnd candition,

New accounting pronouncements adopted on 1 April 2020
The Group adopted the following new accounting policies on 1 April 2020 to comply with amendments to 1FRS. The accounting
pronouncements. none of which had a material impact on the Group's financial reporting on adoption, are:

— Amendments to IFRS 3 "Definition of a Business™,

— Amendments to IAS 1 and IAS 8 "Definition of Material”; and

- Amendments to IFRS 9, 145 39 and IFRS 7 “Interest Rate Benchmark Reform”™.

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

The IASB has issued the following pronouncernents for annual pericds beginning on or after 1 January 2021.

— Amendments to IFRS 16 “Covid-19-Related Rent Concessions” and "Covid-19-Related Rent Concessions beyond 30 June 20217,
— Amendments to IFRS 4 “Extension of the Temparary Exemption from Applying IFRS 87 and

- Amendments to IFRS 9, |AS 39, IFRS 4, IFRS 7 and IFRS 16 “Interest Rate Benchmark Reformn — Phase 27,

These amendments have either been endorsed by the EU before 31 December 2020 or by the UK Endorsement Board thereafter. The Group's
financial reporting will be presented in accordance with the above new standards from 1 April 2021. The changes are not expected to have a
material impact on the consolidated income statement, consolidated statement of financial position or consolidated cash flow statement.

New accounting pronouncements to be adopted on or after 1 April 2022

The following narrow-scope amendments have been issued by the IASB and are effective for annual periods beginning on or after 1 January
2022, they were not endorsed by the EU at 31 December 2020 and have not yet been endorsed by the UK Endorsernent Board.

— Annual improvements to IFRS Standards 201 8-2020;

- Amendments to IAS 16 “Property, Plant and Equipment: Proceeds before Intended Use™,
— Amendments to 1AS 37 "Onerous Contracts - Cost of Fulfilling a Contract™, and
— Amendment to IFRS 3 “Reference to the Conceptual Framework”.

The following new standards have also beenissued by the 1ASB and are effective for periods beginning on or after 1 January 2023; they were
not endorsed by the EU at 31 December 2020 and have nat ver been endorsed by the UK Endarsement Board.

— IFRS 17 "Insurance Contracts” and Amendments to IFRS 17 “Insurance Contracts™

— Amendments to 145 1 "Classification of Liabilities as Current or Non-Current” (including deferral of its effective date);

— Amendments to |AS 1 “Disclosure of Accounting Policies” and Amendments t¢ IAS 8 "Definition of Accounting Estimates™, and
— Amendment to IAS 12 “Deferred Tax related 1o Assets and Liabilities arising from a Single Transaction”.

The Group s assessing the impact of these new standards and the Group's financial reporting and will be presented in accordance with these
standards from 1 April 2022 or 1 April 2023 as applicable.



‘[ re ’] Vodafone Group Plc .
2 Annual Repart 2021 Strategic report Governance Financials Other information

2. Revenue disaggregation and segmental analysis

The Group's businesses are managed on 8 geographical basis. Selected financial data is presented on this
basis below.

Accounting policies

Revenue

When the Group enters intg an agreement with a customer, goods and services deliverable under the contract are identified as separate
performance obligations Cobligations) to the extent that the customer can benefit from the goods or services on their own and that the
separate goods and services are considered distinct from other goods and services in the agreement. Where individual goods and services do
not meet the criteria to be identified as separate obligations they are aggregated with other goods and/or services in the agreement untit a
separate obligation is identified. The obligations identified will depend on the nature of individual customer contracts, but might typically be
separately identified for mobile handsets, other equipment such as set-tep 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. Activities relating to connecting customers to the Group's netwark for the future provision of services are not considered
to meet the criteria to be recognised as performance cbligations except to the extent that the control of related eguipment passes 1o
customers.

The Group determines the transaction price to which it expects to be entitled in return for providing the promised obligations to the customer
based on the committed contractual amounts, net of sales taxes and discounts. Where indirect channel dealers, such as retzilers, acquire
customer contracts on behalf of the Group and receive commission, any commissicns that the dealer is compelled to use to fund discounts or
other incentives to the customer are treated as payments to the custorner when determining the transaction price and consequently are not
included in contract acquisition costs.

The transaction price is allocated between the iderttified obligations according to the relative standalone selling prices of the obligations. The
standalone selling price of each obligation deliverable in the contract is determined according to the prices that the Group would achieve by
selling the same goods and/or services included in the obligation to a similar customer on a standalone basis, where standalone selling prices
are not directly observable, estimation techniques are used maximising the use of external inputs. See “Critical accounting judgements and key
sources of estimation uncertainty” In note 1 for details. Revenue 1S recognised when the respective obligations in the contract are delivered to
the customer and cash collection is considered probable. Revenue for the provision of senvices, such as mebile airtime and fixed line broadband,
is recognised when the Group provides the refated service during the agreed service period.

Revenue for device sales to end customers is generally recognised when the device is delivered to the end customer. For device sales made to
intermediaries such as indirect channel dealers, revenue is recognised if control of the device has transferred to the intermediary and the
intermediary has no right to return the device to receive a refund: otherwise revenue recognition is deferred until sate of the device to an end
customer by the intermediary or the expiry of any right of return.

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

When the Group has cortrol of goods or services prior to delivery to a customner, then the Group is the principalin the sale to the customer. As a
principal, receipts from, and payments to, suppliers are reported on a gross basis in revenue and operating costs. If another party has control of

goods of services prior ta transfer to a customer, then the Group 15 acting as an agent for the other party and revenue in respect of the relevant
obligations is recognised net of any related payments to the supplier and recognised revenue represents the margin earned by the Group. See

“Critical accounting judgements and key sources of estimation uncertainty” in note 1 for details.

Customers typically pay in advance for prepay mobile services and monthly for other communication services. Custorners typically pay for
handsets and ather equipment either up-front at the time of sale or over the term of the related service agreement.

When revenue recognisedin respect of a custorner contract exceeds amounts received or receivable from a customer at that time a contract
asset is recognised; contract assets will typically be recognised for handsets or other equipment provided to customers where paymentis
recoverad by the Group via future service fees. If amounts received or receivable from a customer exceed revenue recegnised for a contract, for
example if the Group receives an advance payment from a custermer, a contract liability is recognised.

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

Contract-related costs

When costs directly relating to a specific contract are incurred prior to recognising revenue for a related obligation, and those cests enhance the
ability of the Group to deliver an abligation and are expected to be recovered, then these costs are recognised on the statement of financial
position as fulfilment costs and are recognised as expenses in line with the recognition of revenue when the related obligation is delivered.

The direct and incremental costs of acquiring a contract including, for example, certain commissions payable to staff or agents for acquiring
custorners on behalf of the Group, are recognised as contract acquisition cost assets in the statement of financial position when the related
payment obligation is recorded. Costs are recognised as an expense in line with the recognition of the related revenue that is expected to be
earned by the Group: typically this is over the customer contract period as new commissions are payable on contract renewal. Certain amounts
payable to agents are deducted from revenue recognised (see above).
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2. Revenue disaggregation and segmental analysis (continued)

Revenue disaggregation

Governance Other information

Revenue reported for the year includes revenue from contracts with customers, comprising service and equipment revenue, as well as other
revenue items including revenue from leases and interest revenue arising from transactions with a significant financing compenent. The table
below disaggregates the Group's revenue by reporting segment.

Rewerue from

Tatal

Senyce Equipment cort-alts with Cine- nierest seqment Adjasted
31 March 2021 s B e e S
Germany 11.520 1.055 12,575 380 29 12,584 5,634
laly 4,458 446 4,504 97 13 5014 1,597
UK 4.848 1,206 6,054 44 53 6.151 1,567
Spain 3,788 292 4,080 64 22 4,166 1.044
Other Europe_ 4,859 549 5408 124 17 5,549 1.760
Vodacom 4,083 8C0 4,883 282 16 5181 1.873
Other Markets 3312 441 3,753 12 - 3,765 1.228
Commaon Functions® 470 36 506 862 — 1,368 0170
Eliminations (197) (1 (198} azn - (369 -
Group 37,141 4,824 41,965 1,694 150 43,809 14,386

Revenysfrom Total

Senvice Equipment contractswith Cther Itereat sceqment Adpusted
31 March 2020 rewrz;: rever;{;;;' Cusmm{er:; 'evengtls\ f'?VE'IT(.:‘: reveréuﬂ(w' EEIT{[‘)::
Germany 10,696 1,055 11,751 300 25 12076 5077
Italy 4833 583 5416 0o 12 5,529 2,068
UK 5,020 1,333 6,353 63 68 6,484 1500
Spain 3,904 318 4,222 51 23 4,296 1,009
Other Europe 4,890 539 5429 94 18 5541 1,738
Vodacom 4,470 864 5,334 150 7 5,531 2,088
Other Markets 3796 552 4,548 36 2 4,386 1.400
Common Functions? 494 53 547 1.020 - 1.567 1
Eiiminations (232) (2) (234) 202) - {436) -
Group 37,871 5,295 43,166 1,653 153 44,974 14,881

Revenue trom Tona

Seruce Equipment Lantracts with Dther Interest SEgment Adusted
31 March 2019 s e e A
Germany 9,145 1.077 10,222 139 25 10,390 4079
ltaly 5,030 722 5,752 97 8 5,857 2.202
UK 4952 1,207 6,159 56 57 6,272 1,364
Spain 4,203 392 4,595 58 16 4,669 1,038
Other Europe 4,460 529 4589 61 22 5072 1.606
Vodacom 4391 873 5.264 171 8 5.443 2,157
Other Markets 4,011 816 4327 29 8 4,864 1.404
Commen Functions® 477 37 514 1,003 - 1517 68
Eliminations 211 n 212} (206} - {418) -
Group 36,458 5,652 42,110 1,408 148 43,666 13,918
Notes

1 Gther revenue includes lease revenue recogrised under IFRS 16 "Leases” for the years ended 31 March 2021 and 31 March 2020 and under |15 17 for the year ended 31 March 2019

lsee note 20 "Leases™),

2 Comprises central teams and busness functions,

The totat future revenue from the Group's contracts with customers with performance obligations not satisfied at 31 March 2021 is €21.038
million 2020 €20.336 million; 2019: £18.447 million}, of which £14,110 million (2020; £13.456 million; 2019 £12,566 rrillion) is expected to

be recognised within the next year and the majority of the remaining amount in the following 12 months.
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Segmental analysis

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

With the exception of Yodacom. which 1s a legal entity encompassing South Africa and certain other smaller African markets, segment
information is primerily provided on the basis of geographic areas, being the basis on which the Group manages its worldwide interests.

The operating segments for Germany, ltaly, UK, Spain, and Yodacom are individually material for the Group and are each reporting segments for
which certain financial information is provided. The aggregation of smaller operating segments into the Other Europe and Other Markets
reporting segments reflects, in the opinion of management, the similar local market economic characteristics and regulatory environments for
each of those operating segments as well as the similar products and services sold and comparable classes of customers. In the case of the
Other Europe region this largely reflects membership or a close association with the European Union, while the Other Markets segment largely
includes developing econcmies with iess stable economic or regulatory environments, Commaon Functions is a separate reporting segment and
COMPrises activities which are undertaken pnimarily in central Group entities that do not meet the criteria for aggregation with other reporting
segments.

Acreconciliation of adjusted EBITDA, the Group's measure of segment prafit, 1o the Group’s profit or loss before taxation for the financial year is
shown below.

2021 ZG;:ZO ECL'\‘)
Adjusted EBITDA 14,386 14,881 13,918
Restructuring costs (356) (695) (460)
Interest on lease liabilities 374 330 -
Loss on disposal of owned assets (302 (54) (33)
Depreciation and amortisation on owned assets’ (10.187) {10.454) 8.795)
Share of results in equity accounted associates and joint ventures 342 (2,505) (508)
Impairment iosses - (1.685) (3.525)
Other income/{expense) 568 4.287 (148)
Operating profit/{loss) 5,097 4,099 {951)
Ncn-operating expense - 3 @
Investrmentincome 330 248 433
Finance costs {1.027) (3.549) (2,088}
Profit/(loss) before taxation 4,400 795 (2,613)

Note:
1 Comparative figure for 2019 includes €59 rmillion depreciation on assets held under finance leases under 'AS 17, prior to the adoption of IFRS 16 Leases.
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Notes to the consolidated financial statements (continued)

2 Revenue disaggregation and segmental anatysis (continued)

Segmental assets

Depreaaton

Mun-current, Zapital Right-of-Lse  Other addimiens to dd
assats add tions awset gdamcns intangible assets amortsaton Imparnert loss
£m im £m £m £n £n
31 March 2021
Germany 47.563 2772 1,133 1 4,836 -
Italy 10,707 805 758 17 2025 —
UK 7.968 822 1,138 - 2202 -
Spain 7.213 772 700 9 1,579 —
Other Eurcpe 10,369 368 1016 431 1,727 —
Vodacorm 5,839 703 174 — 872 -
Other Markets 2988 512 247 439 666 -
Common Functions 2,145 829 140 - 194 -
Group 94,792 8,183 5,306 897 14,101 -
31 March 2020
Germany 48.266 2278 912 1613 4.805 -
Itaty 11,119 697 1.645 24 1,958 -
UK 7,790 753 733 — 2.160 —
Spain 7229 761 386 — 1.76% (840)
Other Europe 9138 823 298 29 1,706 (740)
Vodacom 5,400 302 174 55 939 —
Other Markets® 2,963 587 250 55 672 -
Common Functions 2.217 821 155 — 171 (105)
Group* 94,122 7,522 4,593 1,776 14,174 (1,685)
31 March 2019
Germany 24,529 1.816 - 2 3,017 -
taly 11037 784 ~ 2219 1,337 —
UK 7,405 804 ~ 408 1,612 -
Spain 7,438 813 — 216 1,318 (2.930)
Other Eurcpe 7.09% 775 ~ 42 1.073 (310
Vodacom 5,503 810 ~ 91 758 -
Other Markets 3,429 626 — 54 673 (255)
Commeon Functions 2.00% 799 - - 7 (30)
Group 68,437 7,227 ~ 3,012 9,795 (3,525)

Notes,

1 Compnses goodwil, other Intangible assets and property. plant anG equipment.

2 Includes additicns ta property, plant and equipment (excluding nght-o®use assets), computer software and development costs, reported within Intangible assets

3 Includes addtions to licences and spectrum and custorme base acquistions

4 Comparative figures for the year ended 3° March 2020 have been re-presented ta reflect that Egypt 1s no longer held for sale See note 7 Discentinued operations anc 2ssets and labilnes held
for sale”
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3. Operating profit/(loss)

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

2021 2020 2019
€m tm £m

Amortisation of intangible assets (note 10) 4421 4459 3.941
Depreciation of property, plant ang equipment (note 11

Owned assets 5,766 5.995 5795

Leased assets 3914 3,720 59
Impairment of goodwill in subsidiaries. associates and joint arrangements tnote 4) - 1,685 3,525
Staff costs (note 24) 5,157 5462 5267
Amounts related to inveniory included in cost of sales 5,160 5,659 5,886
Operaling ledase renlals payable — - 3826
Own costs capitalised attributable to the construction or acquisition of property. plant and
equipment (995) {902 (844)
Net gain on formation of TPG Telecom' (note 12) 1,043 - -
Net gain on formation of Indus Towers Limited' {note 12) 292 — -
Pledge arrangements in respect of Indus Towers Limited” (note 29) (429) - -
Settlement of tender offer to KDG shareholders! (204) - -
Net gain on disposal of Vodafone New Zealand' {note 27) - {1.078) -
Net gain on disposal of tower infrastructure in ltaly (note 27) - (3.356) -
Net gain cn disposal of Vodafone Malta (note 27) - (70) -
Nowe

' Inrluded in Other income and expense in the Consolidated ncome statement.

The total remuneration of the Group's auditar, Ernst & Young LLP and other member firms of Ernst & Young Global Limited, for services
provided to the Group during the year ended 31 March 2021 is analysed below.

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

2021 2020 2019
Re-presented
£m £m £m
Parent company 3 4 2
Subsidiaries 16 7 14
Subsidiaries - Vantage Towers? 1 — —
Subsidiaries - new accounting standards? - 1 1
Audit fees’ 20 22 17
Vantage Towers IPO? 8 5 -
Audit-related® — 1 2
Corporate finance® - 1 -
Non-audit fees 8 7 2
Total fees 28 29 19
Notes:

1 Audit fees for the year ended 31 March 2020 have Increased by £2 million compared to the amount previgusly reported. Thisis toinclude fees agreed dunng the year ended 31 March 2027 but
which related to the vear ended 371 March 2020,

2 Feesincurred in preparations for the IPC of Vantage Towers AG, Duning the year ended 31 March 2023, fees of £1 million related to financial statement audit seraces and fees of £8 million related
10 1PQ services and Reparting ACcourtant procedures.

3 Feesnrelation to the implementation of new accounting standards. notably IFRS 15 "Revenue from Contracts with Customers” and IFRS 16 “Leases” which were effective for the first time for the
years ended 31 March 2019 and 31 March 2020 respectively

4 Includes fees in connection with the intenm review, preliminary announcement and controls audit required wnder Section 404 of the Sarbanes Oxley Act. In total this amounted to £1 millonin
each year for the years ended 37 March 2020 and 31 March 2021

5 Fees for statutory and regulatory filings dunng the year. Fees were Less than £1 million dunng the years ended 31 March 2021 and 31 March 2020.

£ Atthe time of the Board decision 1o recommend Ernst & Young LLP as the statutory auditor for the year ended 31 March 20201n February 2019, Emst & Young LLP were providing a range of
serices 1o the Group. All services that were prohibited by the Financial Reporting Counal CFRCY ar Secunties and Exchange Commussion {5ECT for a statutary auditor 16 provide ceased by 51
March 2019, All engagements that were not prohibited by the FRC or SEC but were nolin accordance with the Group's awn internal approval policy for non-audt services. ceased earlyir the
financial year ended 31 March 2020 o enable a smoath transiioen to alternative suppliers, where reguired
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Notes to the consolidated financial statements (continued)

4. Impairment losses

Impairment occurs when the carrying value of assets is greater than the present value of the net cash flows
they are expected to generate. We review the carrying value of assets for each country in which we operate
at least annually. For further details of our impairment review process see “Critical accounting judgements
and key sources of estimation uncertainty” in note 1 “Basis of preparation” to the consolidated financial
statements.

Accounting policies

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

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

If the recoverable amount of the cash-generating unit is less than the carrying amount of the unit, the impairment loss is allocated first to
reduce the carrying amaeunt of any goodwill allocated to the unit and then to the other assets of the unit pro-rata on the basis of the carnying
amount of each asset in the unit. Impairment losses recognised for goodwill are not reversible in subsequent periods.

The recoverable amount is the higher of fair value less costs of disposal and value in use. In assessing value in use, the estimated future cash
flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time value of money
and the risks specific to the asset for which the estimates of future cash flows have not been adjusted.

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

Property, plant and equipment, finite lived intangible assets and equity accounted investrments

At each reporting pericd date, the Group reviews the carmying amounts of its property. plant and equipment, finite lved intangibie assets and
equity-accounted investments to determine whether there is any indication that those assets have suffered animpairment loss. If any such
indication exists, the recoverable amount of the asset is estimated in order 1o determine the extent, if any, of the impairment loss. Where it is not
possible to estimate the recoverable amount of an individual asset, the Group estimates the recoverable amount of the cash-generating unit to
which the asset belongs.

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

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

Impairment losses

Following our annualimpairment review, the impairment charges recognised in the consolidated income statement within operating profit are
stated below. Further detail on the events and circurnstances that led to the recognition of the impairment charges 1s included below.

2021 2020 2019

Casn Generating unit Reportabie segment £m {ar m
Spain Spain - 840 2,930
Ireland Other Europe - 630 —
Romania Other Europe — 110 310
Vodafone Automotive Common Functions - 105 30
Vodafone Idea Other Markets - — 255
- 1,685 3,525

For the year ended 31 March 2019, the Group recorded a loss on disposat of Vodafone India of £3.420 millicn, including a loss on disposal of
€£1.276 mitlion and a foreign exchange loss of £2,079 million which is included in discontinued cperations. See note 27 “Acquisitions and
disposals” for further details,
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Goodwill
The remaining carrying value of goodwill at 31 March was as follows:
2021 2020
Re-presenied
€m £m
Vodafone Germany 20,335 22,500
Vantage Towers Germany 2,565 -
ftaly 2481 2480
25,381 25,580
Other 6,350 5,998
31,731 31,378
Note

1 Comparative figures for the yedr &
liabilres held for sale.

nded 31 March 2020 have been re-presented to reflect that Vodalone Eqypt s nalenger held for sale See note 7 'Discontinued operations and assets and

Key assumptions used in the value in use calculations

The key assumptions used

in determining the value in use are:

Agsyrrpton How detormmed
Projected adjusted PrOJected adjusted EBITDA has been based on past experience adjusted for the following:
EBITDA

In Europe, mobile revenue is expected to benefit from increased usage as customers transition to higher data
bundles, and new preducts and services are introduced. Fixed revenue is expected to continue to grow as
penetration is increased and more products and services are sold to customers,

- Qutside of Europe, revenue is expected to continue to grow as the penetration of faster data-enabled devices
rises along with higher data bundle attachment rates, and new products and services are introduced. The
Other Markets segment is also expected to benefit from increased usage and penetration of M-Pesa in Africa;
and

- Margins are expected to be impacted by negative factors such as the cost of acquiring and retaining
customers in increasingly competitive markets and by positive factors such as the efficiencies expected from
the implementation of Group inftiatives.

Projected capital
expenditure

The cash flow forecasts for capital expenditure are based on past experience and include the ongoing capital
expenditure required to maintain our networks, provide products and services in line with customer
expectations, including of higher data volumes and speeds, and to meet the population coverage requirements
of certain of the Group's licences. In Eurcpe, capital expenditure is required te roll out capacity-building next
generation 5G and gigabit networks. Outside of Europe, capital expenditure will be required for the continued
rollout of current and next generation mobile networks in emerging markets. Capital expenditure includes cash
outflows for the purchase of property, plant and equipment and computer software.

Projected licence and
spectrum payments

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

Long-term growth rate

For the purposes of the Group's value in use calculations, a long-term growth rate intc perpetuity is applied
immediately at the end of the five year forecast period and is based on the lower of:

- the nominal GDP grewth rate forecasts for the country of operation; and

- the long-term compound annual growth rate in adjusted EBITDA as estimated by management.

Long-term compound annual growth rates determined by management may be lower than forecast nominal
GDP growth rates due to the following market-specific factors: competitive intensity levels, maturity of business.
regulatory environment or sector-specific inflation expectations.

Pre-tax risk adjusted
discount rate

The discount rate applied to the cash flows of each of the Group's cash-generating units is generally based on
the risk free rate for ten year bonds issued by the government in the respective market. Where government
bond rates contain a material component of credit risk, high-quality local corporate bond rates may be used.
These rates are adjusted for a risk premium to reflect both the increased risk of investing in equities and the
systematic risk of the specific cash-generating unit. In making this adjustment, inputs required are the equity
rmarket risk premium (that is the required return over and abave a risk free rate by an invester who 1s investing in
the market as a whole) and the risk adjustment, beta, applied to reflect the risk cf the specific cash-generating
unit relative to the market as a whole.

In determining the risk adjusted discount rate, managerment has applied an adjustment for the systematic risk to
each of the Group's cash-generating companies determined using an average of the betas of comparable listed
telecommunications companies and. where available and appropriate, across a specific territory. Management
has used a forward-looking equity market risk premium that takes into consideration both studies by
independent economists, the long-term average equity market risk premium and the market risk premiums
typically used by valuations practitioners.

The risk adjusted discount rate is alse based on typical leverage ratios of telecommunications companies in
each cash-generating unit's respective market or region.
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Notes to the consolidated financial statements (continued)

4. Impairment losses (continued)

Year ended 31 March 2021

Following the carve-out of Vodafone's tower infrastructure to Vantage Towers A.G, (Vantage Towers’) during the year in Germany, Spain.
Portugal, reland, Greece, Romania, Czech Republic and Hungary and the acquisitions by Vantage Towers of Vodafone UK's 50% shareholding in
Cornerstone Telecommunications Infrastructure Limited {CTIL') and the remaining shareholding in the Vantage Towers Greece, managernent
considers Vodafone's operating cormpanies and Vantage Tower's operating companies in the affected geographical areas to represent two
cash-generating units for the purpose of impairment testing as at 31 March 2021. Vodafone’s investment in Infrastructure Wireless ltaliane SpA.
CINWIT was also transferred to Vantage Towers during the vear.

Goodwill has been allocated on a relative values basis to the Vantage Towers cash-generating units, where applicable, as part of the tower
business carve out from Vodafone's operations. The cash-generating units described below relate to Yodafone's maobile and fixed line trading
businesses, unless otherwise indicated as being part of Vantage Towers,

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

Assumptions used in value n Jse ~alculabon

Vartage Towers

Garmarsy taly Span vreland Rormeria Germany

% % % % % %
Pre-tax risk adjusted discount rate 74 105 9.2 7.7 5.9 6.0
Long-term growth rate 05 a3 0.5 0.5 1.0 1.5
Projected adjusted EBITDA 1.2 2.1 49 05 09 8.4

Projected capital expenditure” 19.7-215  144-159 157176  12.6-151 123-152  39.1-562

Sensitivity analysis

The estimated recoverable amounts of the Group's operations in Germany, [taly, Spain, Ireland, Romania and Vantage Towers Germany exceed
their carrying values by £7.4 billon, £0.6 billion, €0.3 billion, £0.7 billion, €0.1 billion and €3.5 billion, respectively. if the assurmptions used in the
impairment review were changed 1o a greater extent than as presented in the following table, the changes would, inisclation, lead to an
impairment loss being recognised for the year ended 31 March 2021.

Change reguinee for carmyiy vdlue 1o equal recaverale ameant

vartage Towers

GErmany Itaty Span I¢land Romania Garmany
pES pEs s RS pos ops

Pre-tax risk adjusted discount rate 13 0.7 0.4 0.7 0.7 5.2
Long-term growth rate (1.3 08 (05) 07 {09 49
Projected adjusted EBITDA’ (4.0 (1.5) (1.5) (1.6) (1.9) (19.3)

Projected capital expenditure® 12.7 30 1.6 28 1.8 1626
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Management considered the following reascnably pessible changes in key assumptions for projected adjusted EBITDA" and long-term growth
rate, leaving all other assumptions unchanged. Consistent with the prior year, and due to the uncertainty of future COVID-19 impacts,
management’s range of reasonably possible changes in projected adiusted EBITDA s plus or minus 5 percentage points (2020: +/- 5
percentage points). The sensitivity analysis presented is prepared on the basis that the reasonably possible change in each key assumption
would not have a consequentialimpact on other assumptions used in the Impairment review, The associated impact on the impairment
assessment is presented in the table below.

Management believes that no reasonably possible or foreseeable change inthe pre-tax adjusted discount rate or projected capital expenditure?
would cause the difference between the carrying value and recoverable amount for any cash-generating unit to be raterially different from the
base case disclosed below.

Recoverable amount 1845 carmying wa ue

Vo 15G0 T owers

Germany italy Spair Ireand Romar a Germary
£on £br €60 €bri £bn £
Base case as gt 31 March 2021 7.4 0.6 0.3 0.1 0.1 35
Change in projected adjusted EBITDA
Decrease by Spps (1.6 {1.3) {06 02 (.0 24
Increase by Spps 182 29 14 0.5 0.3 50
Change In long-term growth rate
Decrease by 1pps 1.5 on 0.3 - - 2.2
increase by 1pps 16.0 156 10 0.3 0.2 6.1

The carrying values for Vodafone UK, Portugal, Czech Republic, and Hungary include goodwill arising from acquisitions and/or the purchase of
operating licences or spectrum rights. The recoverable amounts for these operating companies are also not materially greater than their
carrying values and accordingly are disclosed below.

If the assumptions used in the impairment review were changed to a greater extent than as presented in the follewing table. the changes would,
inisolation, lead to an impairment l0ss being recognised in the year ended 31 March 2021.

Change requ red for carmyng vawe Lo egual reco«en3ble amaut

Uk Fortuga Czech Aeputlic Fanigary

s A pEs ops
Pre-tax risk adjusted discount rate 0.8 059 1.2 0.3
Long-term growth rate (0.8} (1.0 {1.3) (0.4)
Projected adjusted EBITDA (1.7 (2.2) (3.0) 0.
Projected capital expenditure’ 25 37 75 15

Notes'

1 Proected adusted EBITDA s expressed as the compound annual growth rates in the initial five years for all cash-generating units of the plans used farimparrment tesing. A pro-rata adustment
has been made tc true up 31 Marcn 2021 adjusted EBITDA to a full year whese the tawers business carve-out occurmed during the year

2 Projected captal expenditure. wrich excludes Leences and spectrum s expressed as capital expenditure as a percentage of revenue in tne intial five years tor ali cash-generating units of the plans
used forimparrment testing.
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Notes to the consolidated financial statements (continued)

4. Impairment losses (continued)

Year ended 31 March 2020
The disclosures below for the year ended 31 March 2020 are as previously disclosed in the 31 March 2020 Annual Report.

For the year ended 371 March 2020, the Group recorded impairment charges of €0.8 billion, €0.6 billion, €0.1 billion and €0.7 billion with respect
to the Group’s investments in Spain, Ireland, Romania and Vodafone Automotive respectively. The impairment charges relate solely to goodwill
and are recognised in the Consolidated income staternent within operating profit/(loss). The recoverable amounts for Spain, reland, Romania
and Vadafone Automotive are £5.6 bitlion, £1.2 billion, £0.% bitlion and £0.0 billicn respectively, and based on value in use calculations.

The COVID-19 outbreak developed rapidly in early 2020. Many countries have required businesses to limit or suspend operations and
implemented travel restrictions and quarantine measures. The measures taken to contain the virus have adversely affected econoric activity
and disrupted many businesses. As the outbreak continues to progress and evolve, itis extremely challenging to predict the full extent and
duration of its impact on Vodafone's businesses and the countries where Vodafone operates. Based on information available as at 31 March
2020, management made additional adjustments to the five year business ptans used in the Group's impairment testing in order to reflect the
estimated impact. The impairment charges recognised and discussed immediately below, were based on expected cash flows after applying
these adjustments,

Challenging trading and econcmic conditions in Spain materialised in the prior financial year and management recognised an impairment
charge following a reduction in projected cash flows. During the year ended 31 March 2020 there was an observable repositioning towards (ow-
cost brands and competitive intensity within the mult-branded market was expected to remain elevated in the medium term. These factors led
to management projecting lower cash flows and recognising an impairment charge with respect to the Group’s investment in Spain.

The impairment charge recognised with respect to Ireland was attributable to increased competition and the aforementioned increased
economic uncertainty. As a conseguence, growth and ARPUs were expected to be lower. Management reflected these assumptions in
expected cash flows.

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

The European Liberty Glabal assets acquired in July 2019 (see note 27 ‘Acquisitions and disposals) were subsumed within existing cash-
generating units in Germany, Czech Republic, Hungary and Rormania. The primary reason for acquiring the businesses was to create a
converged national provider of digital infrastructure in Germany, together with creating converged communications operators in the Czech
Republic, Hungary and Romania. Following the integration of the acquired businesses, management considered the cash flows within these
cash-generating units to be largely interdependent and monitors performance on a country-level basis.

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

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

Agnarm ot ons used N valug ir Jse Laltulaton

Yeaatane

Gamary Italy Spair Iresgnd Ramaria Agtomotiye
% % * % % %
Pre-tax risk adjusted discount rate 7.5 103 5.2 76 10.2 9.
Long-term growth rate 0.5 0.5 05 0.5 1.0 1.9
Projected adjusted EBITDA 3.8 0.2 8.2 30 8.0 31.3
Projected capital expenditure: 201-207  125-134 16.2-181 10.7-152  137-185 141-234

Sensitivity analysis

The estimated recoverable amount of the Group's operations in Germany and Italy exceed their carrying values by €6.6 billion and €1.8 billion
respectively. If the assumptions used in the impairment raview were changed to a greater extent than as presented in the following table, the
changes would, in isolation. lead to an impafrment {oss being recognised for the year ended 31 March 2020.

Char ge recured 160 Lo rang value to
£gua recoverasle sme.int

GErmiany Izaly
ous pps

Pre-tax risk adjusted discount rate 1.7 1.7
Long-term growth rate (1.0} 2.0)
Projected adjusted EBITDA’ (3.2} 51

Projected capital expenditure? 11.4 79
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Management considered the following reasonably possible changes in the key adjusted EBITDA and long-term growth rate assumpticns,
leaving all other assumptions unchanged. Due to increased uncertainty following the COVID-15 outbreak, managerment has widened the range
of reasonably possible changes in the key adjusted EBITDA growth rate assumption to plus or minus 5 percentage points (2019: 2 percentage
paints). The senisitivity analysis presented is prepared on the basis that the reasanably possible change in each key assumption would not have
a consequential impact on other assumptions used in the impairment review. The associated impact on the impairment assessment is
presented in the table below, with the exception of Vodafone Automotive. where no reasonably possible change in the key assumptions would

materially change the impairment charge recognised.

Management believes that no reascnably possible or foreseeable change in the pre-tax adjusted discount rate or projected capital expenditure’
would cause the difference between the carrying value and recoverable amount for any cash-generating unit to be materially different to the

base case disclosed below.

Racoverable anoun® less carmang value (pric to recogniien of imparment chargest

Germary Italy Spamn Ire and Rorarie
£31 €bn €bni £br £
Base case as at 31 March 2020 6.6 1.8 (0.8} (0.6) 0.1
Change in projected adjusted £EBITDA’
Decreasc by 5pps (3.3) (1.0 (2.3) .1 (0.3)
Increase by 3pps 18.4 5.1 0.9 - 0.1
Change in iong-term growth rate
Decrease by 1pps 0.2 0.8 (1.5 @8 (c.2)
Increase by 1pps 15.8 30 - 04 -~

The carrying values for Vodafone UK, Portugal, Czech Republic and Hungary include goodwill arising from acquisitions and/or the purchase of
operating licences or spectrum rights. While the recoverable amounts for these operating companies are not materially greater than their
carrying value, each has a lower risk of giving rise to an impairment that would be material to the Group given their relative size or the

composition of their carrying value.
IFthe assumptions used in the impairment review were changed to a greater extent than as presented in the following table, the changes would,
inisolation, lead to an impairment loss being recognised in the year ended 31 March 2020.

Changs igd ared o0 carmyig value 1o equal res cverazle amoun

UK Portugdl Zeerh Reoubic Aunigary

pps ops pps pps
Pre-tax risk adjusted discount rate 1.1 1.5 17 19
Long-term growth rate (1.3) {1.6) (1.8} (2.2}
Projected adjusted EBITDA’ (2.3) 3.4 (4.0) (3.9
Projected capital expenditure* 4.5 7.1 125 9.1

Notes
1 Projected adjusted EBITDA 15 expressed as the compound annual growdh rates in the imitial five years tor all cash-generating anits of the plans used for impairment testing

2 Projected captal expenditure, which excludes Licences and spectrum, s expressed as capital expenditure as a percentage of revenue in the initial five years for al. cash-generating urts of the plans
used forimparment testing.

VodafoneZiggo

The recoverable amount for VodafoneZigao is not materialiy greater than its carrying value. If adverse impacts of economic, competitive,

regulatory or other factors were to cause significant detericration in the operations of VodafoneZiggo and the entity's expected future cash

flows, this may lead to an impairment loss being recognised.
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Notes to the consolidated financial statements (continued)

4 Impairment losses (continued)

Year ended 31 March 2019
The disclosures below for the year ended 31 March 2019 are as previously disclosed in the 31 March 2019 and 31 March 2020 Annual Reports.

For the year ended 31 March 2019, the Group recorded impairment charges of £2.9 billion, £0.3 billion, and £0.3 billion in respect of the Group’s
investments in Spain, Romania and Yodafone dea respectively. The impairment charges with respect to Spain and Romania relate solely to
goodwill and the impairment charge with respect to Vodafone Idea relates to the joint venture's carmying value. Allimpairment charges are
recognised in the consolidated income statement within operating (loss)/profit. The recoverable amounts for Spain and Romania are €71
billion and £0.7 billion respectively and are based on value in use calculations. The recoverable amount for the Group's stake in Vodafone ldeais
£1.6 billion and is based on its fair value less costs of disposal.

Following challenging current trading and economic conditions, management reassessed the expected future business performance in Spain.
Following this reassessment, projected cash flows are lower and this led to an impairment charge with respect to the Group’s investment in
Spain. The impairment charge with respect to the Group's investment in Romania was driven by an increase in the yield on Romanian
government bonds which increased the discount rate and management’s reassessment of the long-term growth rate applied beyond the five
year business plan.

Vodafone ldea Limited
The Group's investment in Vodafone ldea was tested forimpairment at 31 March 2019 in accordance with applicable IFRS. Impairment testing
was considered appropriate as a result of market conditions and declines in the quoted share price of the company during the period.

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

Management concluded that the fair value less costs of disposal based on an observable share price is the appropriate basis to determine the
recoverable ameount of the Group's investment in Vodafone ldea for the purpose of impairment testing for the year ended 31 March 2019,
Where the recoverable amount is less than the investment's carrying amount, the carrying amount is reduced to the recoverable amount and
animpairment 1s recognised.

The investrment in Vodafone Idea was also tested for impairment as at 30 September 2018, The share price of INR38.55 implied a recaverable
amount of INR152 Billion (€£1.8 billion) which was lower than the carrying value of the investment at the same date. An impairment charge of
£0.3 billon was recognised 1o reduce the carrying 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 rights issue on 20 March 2019, the Vedafone Idea share price went "ex-
rights’ on 29 March 2019 and closed at INR18.25. Based on information available to management on 31 March 2019, the recoverable amount
of the Group's investment in Vodafone idea was determined based on key assumptions relating to the number of new shares to which
management intended to subscribe (88 billion) and the associated cost under the terms of the rights issue INR12.5 per share). After taking into
account these key assurnptions and the quoted share price, the recoverable amount of the Group’s interest in Vodafone Idea was determined
to be INR123 billion €£1.6 billion} as at 31 March 2019.

Vodafone Idea's share price is observable in a quoted market and is considered a level 1 input under the IFRS 13 fair value higrarchy. As
management alsc considered the observable and unquated inputs related to the number and cost of the new shares to be issued under the
rights issue, the recoverable amount quoted above is considerad to be a level 2 valuation under the IFRS 13 fair value hierarchy.

The recoverable amount is £0.2 billion higher than the carrying value of the investrment as at 31 March 2019 and no further changes to the
carrying value ¢r impairment charge recognised in September 2018 are required.

The carrying value of Vodafore Idea that was tested for impairment was dependent on a wide range of assumptions, including the level of
market pricing and the realisation of anticipated merger-related operating expenses and capital expenditure synergies. Should any of the
assumptions not materialise, In whole or in part, these will impact the entity’s expected future cash flows and may result in a future impairment.
The carrying value is also dependent on the ability of the entity to refinance its liabilities as they fall due. Should this not be achievabie, this will
impact the liquidity of Vodafone [dea and will result in a future impairment, in whole or in part, of the Group's investment

Based solely on the closing share price of Vodafone Idea on 13 May 2019, the recoverable amount of the Group's 45.2% interest would be €0.6
billion lower than the recoverable amourt as at 31 March 2019, No adjustment was made to the carrying value of the Vodafone Idea joint
venture as this was considered a nen-adjusting event,

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

ASSLMBTONS used 1N valad 1 use taiculanor
Gemany laty Span Rcm1oma
P

% % % %
Pre-tax adjusted discount rate 8.3 10.5 9.3 111
Long-term growth rate 05 1.0 05 1.0
Projected adjusted EBITDA’ 29 0.1 9.2 38
Projected capital expenditure” 169-199 122-125 171-184 121-127

Motes:

1 Projected adjusted EBITDA 1s expressed as the compound arnual growah rates in the inisa five years for all cash-generating units of the plans usea for imparrment testng

2 Projected capital expenditure, which excludes Lcences and spectrum. s expressed as caprtal expenditure as a percentage of revenue in the inial five years for all cash-generating units of the plans
usedfor mparment testing
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Sensitivity analysis
The estimated recoverable amount of the Group's operations in Germany, ltaly, Spain and Romania exceed their carnying values by €7.4 billion,
€2.7 billion, £0.5 billion and €0.1 billion respectively. If the assumptions used in the impairment review were changed 1o a greater extent than as

presented in the following table, the changes would, in isolation, lead to an impairment Loss being recognised for the year ended 31 March
2019,

Chiange required for carmy g value Lo eaud. &€ oveghe amourt

Germany Italy Spain Reman a

s £os pps pps

Pre-tax adjusted discount rate 2. 2.5 0.5 12
Long-term growth rate (2.2} (2.9) [{(0X] (1.9
Projected adjusted EBITDA’ {49} (4.6) (1.3) (2.0)
Projected capital expenditure 154 11.2 2.7 33

Notes.
1 Projected adjusted EBITDA s expressed as the compound annual growth ratesin the initial five years for all cash-generating units of the plans used for impairment testing.

2 Projected caprtal expenditurc. which gicludes loeues and specliun s expressed 85 capital expenditure as 8 percentage of revenue in the initial fve years for all cash-generating units of the plans

used for impairment testing.
Management considered the following reasonably possible changes in the key EBITDA assumption while leaving all cther assumptions
unchanged. The associated impact on the impairment assessment is presented in the table below.

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

Recoverable anourt iess carmang vale

Cerrease by Zpps Base case nerease by Spps
£an £ £bn
Germany 42 74 108
[taly 15 2.7 4,
Spain {0.3) 05 1.4
Romania — 01 0.2
Note,

1 Projected adjusted EBITDA 1s expressed as the compound annual growth rates in the initial five years for all cash-generaang units of the plans used for impairment testing

The carrying vatues for Vodafane UK, Portugal and Ireland include goodwill arising from their acquisition by the Group and/or the purchase of
operating licences or spectrum rights. While the recoverable amounts for these operating companies are not materially greater than their
carrying value, each has a lower risk of giving rise to impairment that would be material to the Group given their relative size or the composition

of their carrying value.
The changes in the following table to assumptions used in the impairment review would have, in isolation, led to an impairment L0ss being
recognised in the year ended 31 March 2019.

Cnarae reaurred for carmping walue 10 egual recoweanle
AN

LK Ircland Sartugal

pps Pp> Ees
Pre-tax risk adjusted discount rate 0.7 1.2 07
Long-term growth rate 0.9 {1.4) (0.7)
Projected adjusted EBITDA’ (1.5 (2.7) (1.4)
Projected capital expenditurat 3.3 8.4 3.4

Notes:
1 Projected adjusted EBITDA 15 expressed as the compound annual growah rates in the initiat five yedrs for all cash-generating units of the plans used for imparment testing

2 Projected caprtal expenditure, which sxcludes lcences and spectrurm, s expressed as capital expendrure as a percentage of revenue in the initial five years for all cash-generating units of the plans

used for imparment testing

VodafoneZiggo
Following the merger, the recoverable amount for VodafoneZigqo 1s not materially greater than its carrying value. If adverse impacts of

economic, competitive, requlatory or other factors were to cause significant detericration in the operations of VodafoneZiggo and the entity's
expected future cash flows, this may lead tc an impairment loss being recognised.
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Notes to the consolidated financial statements (continued)

5. Investment income and financing costs

Investment income comprises interest received from short-term investments and other receivables.
Financing costs mainly arise from interest due on bonds and cormmercial paper issued, bank loans and the
results of hedging transactions used to manage foreign exchange and interest rate movements,

2021 2020 2013
€m £m £m
Investment income:
Financial assets measured at amortised cost 306 157 286
Financial assets measured at fair value through profit and loss 24 EX 147
330 248 433
Financing costs":
Financial liabilities measured at amortised cost
Bonds 1.722 1.580 1,194
Lease liabilities 374 330 -
Bank loans and other liabilities? 463 626 419
Interest on derivatives (485) (354) {139)
Mark-to-market on derivatives (1,070 1,162 424
Foreign exchange 23 205 190G
1,027 3,549 2,088
Net financing costs 697 3,301 1,655

Notes:

1 Compenents of financing costs for 2020 and 2019 have been represented to align with the 2021 presentation. primarily combining interest casts on denvatives that were prewiously shown as
items within hedqing relationships and other liabkmes. There 1s no impact on total finanang costs

2 Interest capitalised far the vear endec 31 March 2021 was €17 rmill.on (2020 £25 mulan, 2019 €nil
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This note explains how our Group tax charge arises. The deferred tax section of the note also provides
information on our expected future tax charges and sets out the tax assets held across the Group together
with our view on whetner or not we expect to be able to make use of these in the future.

Accounting policies
Income tax expense represents the sum of the current and deferred taxes.

Current tax payable or recoverable is based on taxable profit for the year. Taxable profit differs from profit as reported in the iIncome 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
tiability for current tax is calculated using tax rates and laws that have been enacted or substantively enacted by the reporting period date.

The Group recognises previsions for uncertain tax positions when the Group has a present coligation as a result of a past event and
management judge that it is probable that there will be a future outflow of economic benefits from the Group to settle the obligation. Uncertain
tax positions are assessed and measured on an issue by issue basis within the jurisdictions that we operate either using management's estimate
of the most Lkely cutcome where the issues are binary, or the expected value approach where the issues have a range of possible cutcomes.
The Group recognises interest on late paid taxes as part of financing costs, and any penalties, if applicable, as part of the Income tax expense,

Deferred tax is the tax expected to be payable or recoverable in the future arising from temporary differences between the carmying amounts of
assets and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit. It is accounted for
using the statement of financial position liability method. Deferred tax liabilities are generally recognised for all taxable temporary differences
and deferred tax assets are recognised to the extent that itis prebable that temporary differences or taxable profits will be available against
which deductible temporary differences can be utilised.

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

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries and associates, and interestsin
joint arrangements, except where the Group is able to control the reversal of the temporary difference and itis probable that the temporary
difference will not reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at each reporting period date and adjusted to reflect changes in the Group's assessment
that sufficient taxable profits will be available to allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected o apply in the period when the tiability is settled or the asset realised, based on tax
rates that have been enacted or substantively enacted by the reporting pericd date.

Tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against current tax liabilities and when
they either relate to income taxes levied by the same taxation authority on either the same taxable entity or on different taxabie entities which
Intend to settle the current tax assets and liabilities on a net basis.

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

Income tax expense 2(::2,:. zorﬂ ng.
United Kingdom corporation tax expense/(credity
Current year 24 42 21
Adjustments in respect of prior years 3 (6) )]
27 36 12
Overseas current tax expense/(credit):
Current year B72 900 1,098
Adjustments in respect of prior years (30 80 {48)
842 980 1,050
Total current tax expense 869 1,016 1,062
Deferred tax on origination and reversal of temporary differences:
United Kingdom deferred tax (54) (318) (232)
Overseas deferred tax 3,089 552 666
Total deferred tax expense 2,995 234 434
Total income tax expense 3,864 1,250 1,496

UK operating profits are more than offset by statutory allowances for capital investment in the UK network and systems plus ongoing interest
costs including those arising from the £10.7 billion of spectrum payments to the UK governmentin 2000, 2013 and 2018,
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Notes to the consolidated financial statements (continued)

6. Taxation {continued)

Tax on discontinued operations

2021

2020

2014

£m £ £m
_Tax credit on profit from ordinary activities of discontinued operations - - (56}
Tax (credited)/charged directly to other comprehensive income
N e “on "
Current tax (17} 26} 3
Deferred tax (1,009} 830 56
Total tax (credited)/charged directly to other comprehensive income (1,026) 804 59
Tax (credited)/charged directly to equity
- 2021 2020 2519
€m <m £m
Deferred tax (2} - 4
_Total tax {credited)/charged directly to equity (2) - 4

Factors affecting the tax expense for the year

The table below explains the differences between the expected tax expense, being the aggregate of the Group's gecgraphical split of

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

20:1 2020 2mG
_Continuing profit/(loss) before tax as shown in the consolidated income statement 4,400 795 (2,613
Aggregated expected income tax expense/{credit) 1,124 226 (4573
Irnpairment losses with no tax effect - 332 807
Disposal of Group investments' (332) (1,113} —
_Effect of taxation of associates and joint ventures, reported within profit before tax 56 728 262
(Recognition)/derecognition of deferred tax assets for losses in Luxembourg and Spain’ - — 1,186
Deferred tax following revaluation of investments in Luxembourg: 2819 (348} (488}
Previously unrecognised temporary differences we expect 1o use in the future {45} (14) -
Current year temperary differences (including losses) that we currently do not expect to use 170 352 78
Adjustments in respect of prior year tax liabilities o (86) (94)
Impact of tax credits and irrecoverable taxes 50 52 79
Deferred tax on overseas earnings - 3 (3%
Effect of current year changes in statutory tax rates on deferred tax balances® {45) 757 )
Financing costs not deductible for tax purposes (62) 174 67
Expenses not deductible for tax purposes 99 187 97
Income tax expense 3,864 1,250 1,496
Notes:

T 2021 includes the tax tax exempt gans elatng to the T2G Telecor Limited merger in Austratia and Indus Towers Limited n Ind.a. 2020 relates ta tax exempt disposal gains of New

Zealand. Malta and merger of our ftabian Towers with INWIT
2 See note below regarding defeTed tax asset recognit.on ir Luxembourg and Spain on pages 128 and 129

3 2020 neludes the impact of a lower corporate tax rate in Luxembourg and the mpact of the retentron of the 19% corporate tax rate in the UK
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Deferred tax

Analysis of movemnents in the net deferred tax balance during the year:

Other information

£m
1 April 2020 21,502
Foreign exchange moverments 18
Charged to the income statement {continuing operations) (2,995)
Charged directly to OC! 1,006
Charged directly to equity 2
Arising on acquisitions and disposals (62)
31 March 2021 19,474
Deferred tax assets and liabilities, before offset of batances within countries, are as follows:
Amount. Net
crediteds recognised
(expensed) Less deferred tax
in income amounts (tiabillty)/
statement unrecognised asset
£m £€m £m
Accelerated tax depreciation 716 9 480
Intangible assets 336 13 (1,722
Tax losses (3,292) (8,701) 20,050
Treasury related items (9) {392) 332
Temporary differences relating to revenue recognition {84) — (648)
Temporary differences relating to leases (34) - 182
Cther temporary difiererices 627 {47 760
31 March 20212 {2,994) (10,136) 19,474
Analysed in the balance sheet, after offset of balances within countries, as:
€m
Deferred tax asset 21,569
Deferred tax liability (2085)
31 March 20212 19,474
Al 31 March 2020, deferred tax assets and liabilities, before offset of balances within countries, were as follows:
Armount Mot
credieds recog-ised
(expensed) L5 Aetered tax
I NG, aNoLnts (latality’
staternen, JELGYT 352t
£m £ £
Accelerated tax depreciation 954 13 (?82)
Intangible assets 719 14 (1,568)
Tax losses (926) (8,725) 23,396
Treasury related items 144 (301 (541
Temporary differences relating to revenue recegnition 187 - (555)
Temporary differences relating to leases 205 - 219
Other temporary differences 8% 71 834
31 March 20202 (234) (9,070 21,503
At 31 March 2020, analysed in the balance sheet, after offset of balances within countries, as:
£
Deferred tax asset 23,606
Deferred tax liability {2,103)
31 March 20202 21,503

Nates:

1 Comparatives for the year ended 31 March 2020 have been re-presented to reflect that Vodafone Egypt 18 no longer held for sale See note 7 'Discontinued operatians and &8sets and

ligbilities held for sate”
2 The Group does not discount its deferred tax assets This s 1n accordance with the requirements of IAS 12,
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Notes to the consolidated financial statements (continued)

6. Taxation (continued)

Factors affecting the tax charge in future years

The Group's future tax charge, and effective tax rate, could be affected by several factors including: tax reform in countries around the world,
including any arising from the OECD'’s or European Commission’s work on the taxation of the digital economy and European Cormmission
initiatives such as the proposed tax and financial reperting directive or as a consequence of state aid investigations, future corporate acquisitions
and disposals, any restructuring of our businesses and the resolution of open tax issues (see below).

On 25 April 2015, the European Commission published its full decision in relation to its investigation into the ‘'group financing exemption’ (GFE)
in the UK's controlled foreign company rutes and whether the GFE constituted unlawful State Aid. It concluded the GFE does not constitute
unlawful state aid when the managing of the financing activities is outside the UK. As the Group's Luxernbourg financing activities are properly
established and operate in accordance with EU and local law as well as the OECD's transfer pricing quidelines, we do not anticipate any
significant impact as a result of the Carmmission’s findings.

In March 2021, the UK government announced its intention to increase the corporation tax rate from 1926 to 25% effective from 1 April 2023.
The increased rate is not yet substantively enacted but when it does this will increase the value of our deferred tax assets Dy approximately
£350 million.

The Group is routinely subject to audit by tax authorities in the territories in which it operates. The Group considers each issue on its merits and,
where appropriate, holds provisions in respect of the potential tax liability that may arise. As at 31 March 2021, the Group holds provisions for
such potential liabilities of £606 million (2020: £638 million). These provisions relate to multiple issues, across the jurisdictions in which the
Group operates.

As the tax impact of a transaction can be uncertain until a conclusion is reached with the relevant tax authority or through & legal process, the
amount ultimately paid may differ materially from the amount accrued and could therefore affect the Group's overail profitability and cash
flows in future periods. See note 29 "Contingent liabilities and legal proceedings" to the consolidated financial staterments.

At 31 March 2027, the gross amount and expiry dates of losses available for carry forward are as follows:

Expiring Expiring
within beyond
5 years 6 years Unlimited Total
£m £€m €m m
Losses for which a deferred tax asset is recognised 63 222 86,623 86,908
Losses for which no deferred tax is recognised 245 13217 23479 36,941

308 13,439 110,102 123,849

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

Exzining Exprng

wilhun anynd
Syeds & vedrs Jabrntzd Taral
Losses for which a deferred tax asset is recognised 531 143 99.828 100,502
Losses for which no deferred taxis recognised 759 3.404 22,772 32935
1,290 9,547 122,600 133,457

Deferred tax assets on losses in Luxembourg

Included in the table above are losses of £69,742 million (2019: €82 372 million) that have arisen in Luxembourg companies. A deferred tax
asset of €£17,394 millicn (202C: €20,544 million) has been recegnised in respect of these losses, as we conclude it is probable that the
Luxernbourg entities will continue to generate taxable profits in the future against which we can utilise these losses. These tax losses principally
arose from historical impairments, primarily foliowing the acquisition of the Mannesmann Group in 2000. These losses arase prior to the 2017
tax reform in Luxembourg and are available to carry forward indefinitely,

The Luxembourg companies hold iInvestments in the Group’s operating companies which are assessed for impairment for local GAAP financial
statements using the Group's value in use calculations (see note 4 “impairment losses™), Impairments and reversals of impairments are recorded
in the {ocal GAAF financial statements and therefore carrying values and valuation methodology differs from the goodwill assessment for the
Group's consolidated financial statements. This assessment can give rise to tax deductible impairrnents or taxable reversals of previous
impairments.

Following the 2017 tax reforrm in Luxembourg, tax losses expire after 17 years and are only used after any pre-existing losses. In the years ended
31 March 2019 and 31 March 2020 the Luxembourg companies had tax deductible impairments resulting in additional tax losses. No deferred
tax asset is recognised for these losses on the basis that they are not forecast to be used prior to the expiry of their 17 year life. In a pericd where
pre-existing tax losses are not utilised due to impairments arising the forecast utilisation timeframe extends by one year.

The reversal of impairments can result in a significant reduction to our deferred tax assets and the period over which these assets can be
utilised. in the year ended 371 March 2021 3 reversal of previous impairments of €12 billion has arisen in Luxembourg. This represents taxable
incorme against which the brought forward losses can be used. Thisis the main driver of the reduction in the losses, and the associated deferred
lax asset, compared to the prior period,
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The Luxembourg companies’ recurring profits are denved from the Group's internal financing, centrafised procurement and international
roaming activities. These activities have consistently generated taxable profits of over €1bn per annum throughout their existence. The Group
has reviewed the latest 5 year forecasts for the Luxembourg companies, including their ability to continue to generate income beyond this
period, The forecasts consider the impact of the current market conditions on the existing financing activities, including the current view of
interest rates, levels of intragroup financing, as well as the future profits generated from the procurement and reaming activities. The valuein
use calculations take into account all information at the balance sheet and the Group does not forecast potential future impairments or
reversals of impairments,

This assessment also included a review of the commercial structures supporting the profits generated from these activities and considered the
factors, under the Group's control, which could impact the ahility of these activities to generate taxable profits. We have assessed that the
current structure continues to be sustainable under the tax laws substantively enacted at the balance sheet date and the Group’s intentions to
keep these activities in Luxembourg remains unchanged.

Based on the current forecasts, £2,881 million of the deferred tax asset is forecast to be used within the next 10 years, and €£4,891 million used
within 20 years. The |osses are projected to be fully utilised over the next 59 to 62 years. The increase in the recovery pericd over the prior year
is principally & result of market conditions, including tower interest rates, driving margins lower on existing financing activities and the impact of a
forecast reduction in levels of intercompany debt over the 5 year period as the Group's operating companies align their debt metrics more
closely to those of Vodafone Group Plc.

Anincrease or decrease in the forecast income in Luxernbourg in each year of 5%-102¢ would change the period over which the losses witl be
futlly utilised by 2 to S years. The Group uses a change in forecast income to understand the impact that a change in interest rates or level of
debt advanced by the Luxembourg companies could have on the recovery period of the losses.

Any future changes in tax law, including those driven by OECD, EU or domestic tax reforms or the structure of the Group could have a significant
effect on the use of the Luxembourg losses, including the period over which these losses can be utilised. On the basis that future changes in tax
laws are unknown, the profit forecasts assume that existing tax laws continue.

Based on the above factors the Group concludes that it is probable that the Luxembourg companies will continue to generate taxable profitsin
the future against which it will use these losses.

In addition to the abave, £12,875 million (2020: £9,242 million) of the Group's Luxemnbourg losses expire after 13 to 17 years and no deferred
tax asset is recognised as they will expire before we can use these losses. The remaining losses do not expire. We also have €9,136 million
{2020:£39,136 million} of Luxernbourg losses in a former Cable & Wireless Worldwide Group company, for which no deferred tax asset has been
recognised as it is uncentain whether these (osses will be utilised.

Deferred tax assets on losses in Germany
The Group has tax losses of £16,296 million (2020: £17,160 million) in Gerrmany arising on the write down of investments in Germany in 2000,
The losses are available to use against both German federal and trade tax liabilities and they do not expire.

Adeferred tax asset of £2,529 million (2020: £2.662 million) has been recognised in respect of these losses as we conclude it is prebable that
the German business will continue ta generate taxable profits in the future against which we can utilise these losses. The Group has reviewed
the latest forecasts for the German business which incorporate the unsystematic risks of operating in the telecommunications business. In the
period beyond the 5 year forecast we have reviewed the profits inherent in the terminal period and based on these and our expectations for the
German business we believe it is probable the German losses will be fully utilised.

Based on the current forecasts the losses will be fully utilised over the next 8 to 16 years. A 5% -10%% change in the forecast profits of the
German business would alter the utilisation period by 110 2 years.

Deferred tax assets on losses in Spain

The Group has tax losses of €4,334 million (2020: €4,281 millicn) in Spain which are available to offset against the future profits of the Grupo
Corporativo ONO business. The losses do not expire and no deferred tax assetis recegnised for these iosses due to the trading environment in
Spain.

Other tax losses

The Group has losses amounting 10 €8,285 million (2020: £7,500 milliony in respect of UK subsidiaries which are only available for offset against
future capital gains and since it is uncertain whether these losses will be utilised, no deferred tax asset has been recognised, in tine with the prior
year.

The remaining losses relate to a number of other jurisdictions across the Group. There are also €2,092 million (2020: €1.574 million) of
unreccgnised temporary differences relating to treasury items and other iterns.

No deferred tax liability has been recoanised in respect of a further €7.522 million (2020: €7,13C million) of unremitted earnings of subsidianes,
associates and joint ventures because the Group is in a position tc control the timing of the reversal of the temporary difference and it is
probable that such differences will not reverse in the foreseeable future. Itis not practicable to estimate the amount of unrecognised deferred
tax liabilities in respect of these unremitted eamings.
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Notes to the consolidated financial staterments {(continued)

7. Discontinued operations and assets and liabilities held for sale

The Group classifies certain of its assets that it expects to dispose as either discontinued operations or as
held for sale.

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

Assets and liabilities classified as held for sale are presented separately as current items in the consolidated statement of financial position and
are measured at the lower of their carmying amount and fair value (ess costs to sell. Property, plant and equipment and intandible assets are not
depreciated or amortised once classified as held for sale; this also applies in respect of assets held by equity accounted associates and joint
ventures.

Where operations constitute a separately reportable segment (see note 2 “Revenue disaggregation and segmental analysis™) and have been
disposed of, or are classified as held for sale, the Group classifies such operations as discontinued.

Discontinued operations are excluded from the results of continuing operations and are presented as a single ameunt as profit or Loss after tax
from discontinued operations in the Group consoligated income statement. Discontinued operations are also excluded from segment reporting.
All other notes to the financial statements include amounts for continuing operations, unless indicated otherwise.

Discontinued operations

On 20 March 2017, Vodafone announced the agreement to combine its subsidiary, Vodafone india Limited (excluding its 42% stake in Indus
Towers Limited), with Idea Cellular in India. Consequently, Vedafone India Limited has been accounted for as a discontinued operation for the
period up to 31 August 2018, the date the transaction completed, the results of which are detailed below.

Income statement and segment analysis of discontinued operations

202 2520 209
€m £m £n
Revenue - - 1,561
Cost of sales - — (1,185}
Gross profit - - 376
Selling and distribution expenses - - (52)
Administrative expenses - - (134)
Operating profit - - 150
Financing costs ~ - (321
Loss before taxation - - az7n
Incorme tax credit ~ - 56
Loss after tax of discontinued operations - - (115)
Loss on sale of disposat group -~ - (3,420}
Loss for the financial year from discontinued operations - - {3,535)
Loss per share from discontinued operations
20 2627 2019
EI.IFOCQT:;I ELIGCETS SLTOuer s
— Basic - - {1280k
- Diluted - - (1280c
Total comprehensive expense for the financial year from discontinued operations
2021 2020 2519
£m £ £m
Attributable to owners of the parent - - (3,535)

Note
1 Resutts for the five ronths ended 21 August 2018 when the transacticn completed
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Assets and liabilities held for sale

Assets and liabilities held for sate at 31 March 2021 comprise the Group's 28.1% interest in Indus Towers. The Group’s interest in Indus Towers
has been provided gs seLuiily agdinst both certain bank borrowings (see note 21 "Borrowings”™) and partly 1o the pledges provided to the new
indus Towers entity under the terms of the merger between erstwhile Indus Towers and Bharii Infratel (see note 29 "Contingent liabilities and
legal proceedings™).

Assets and liabilities held for sale at 31 March 2020 comprised a 24.95% interest in Vodafone Hutchison Australia Pty Limited (VHA) and the
Group’s 55% interest in Vodafone Egypt. On 26 June 2020, vHA and TPG Telecom Limited completed their merger {see note 12 “Investraents in
associates and joint arrangements” for further details). On 21 December 2020, the Group announced that its discussions with Saudi Telecom
Company had ended. Consequently, the prior year comparatives in the consolidated statement of financial position have been re-presented to
reflect that Vodafone Egyptis no longer held for sale. There is no netimpact on either Total assets or Total equity and labilites, although certain
line iterns have been re-presented, as detailed below.

Assets and liabilities held for sale and the impact of the reclassification of Vodafone Egypt

The table below discloses the impacted line items only. The consolidated statement of financial position is on page 122 and has not
been reproduced below in its entiraty.

As previously  Impact of Eqypt

presented reclassification Re-presented
2071 2020 2020 2020
€m €m €m €m
Non-current assets
Goodwill — 107 (107 -
Other intangible assets - 379 (379 -
Property, plant and equipment - 916 916 -
Investments in associates and joint ventures 1,257 {412} - {412)
Trade and other receivables - 15 (15) -
1,257 1,005 (1,417) 412)
Current assets
inventory - 13 (13) -
Taxation recoverable - 3 (2) -
Trade and other receivables - 315 (313) -
Cash and cash equivalents - 273 (273} -
- 602 {602) -
Assets held for sale 1,257 1,607 (2,019) (412)
Non-current liabitities
Borrowings - 57 (57) -
Deferred tax liabilities — 60 (60) -
Provisions - 5 (5) -
- 122 (122) —
Current liabilities
Borrowings - 150 (150) -
Taxation liabilities -~ 116 (116) -
Provisions — 29 (2G) -
Trade and other payables - 634 634) -
- 929 (929) -

Liabilities held for sale - 1,051 (1,051} -
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Notes to the consolidated financial statements (continued)

8. Earnings per share

Basic earnings per share is the amount of profit generated for the financial year attributable to equity
sharehelders dividea by the weighted average number of shares in issue during the year.

2021 2020 2me
Millions wlliors Milbgns
Weighted average number of shares for basic earnings per share 29,592 29422 27607
Effect of dilutive potentjal shares: restricted shares and share options 9 — -
Weighted average number of shares for diluted earnings per share 29,683 29,422 27,607
2021 ?q?O 2019
Profit/(less) for earnings per share from continuing operations 112 (520) (4.485)
Loss for earnings per share from discontinued operations - - (3,535}
Profit/(loss) for basi¢ and diluted earnings per share 112 (920) (8,020)
eurocents CUrGCentS edrocents
Basic earnings/(loss) per share fram continuing operations 0.38¢ {3.13)c (16.25)k
Loss per share from discontinued operations = = (12.80)c
Basic earnings/(loss) per share 0.38¢c (3.13)c_ (29.05)c
eurotents FLTTCEINS EJIOLENS
Diluted earnings/(loss) per share from continuing operations 0.38¢ (3.13)k {16.25)c
Dituted loss per share from discontinued operations - - {12.80)
Diluted earnings/{loss) per share 0.38¢ (3.13)c (29.05)c

9. Equity dividends

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

2021 2020 2016
€m £ &
Declared during the financial year:
Final dividend for the year ended 31 March 2020: 4.50 eurocents per share
(2019: 4.16 eurocents per share, 2018: 10.23 eurocents per share) 1,205 1,112 2,729
Interim dividend for the year ended 31 March 2021; 450 eurocents per share
(2020: 4.50 eurocents per share, 2019: 484 eurocents per share) 1.207 1.205 1.293
2,412 2,317 4,022

Proposed after the end of the year and not recognised as a liability:
Final dividend for the year ended 31 March 2021: 4 50 eurocents per share
(2020 4.50 euracerits per share, 2019: 4.16 eurccents per share) 1,260 1,205 1112
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10.Intangible assets

The statement of tinancial position contains significant intangible assets, mainly in relation to goodwill and
licences anc spectrum. Goodwiil, 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 11to
the consolidated financial statements.

Accounting policies

Identifiable intangible gssets are recognised when the Group controls the asset, itis probable that future economic benefits attributed to the
asset will flow to the Group and the cost of the asset can be reliably measured. Identifiable intangible assets are recognised at fair value when
the Group completes a business combination. The determination of the fair values of the separately identified intangibles, is based, to a
considerable extent, on management’s judgernent.

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

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

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

On disposal of a subsidiary or a joint arrangement, the attributable amount of goodwitl is included in the determination of the profit or loss
recognised in the income statement on disposal.

rinite lived intangible assets

Intangible assets with finite tives 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 life or the expected pattern of consumption of future economic benefits
embodied in the asset are accounted for by changing the amortisation period or method. as apprepnate, and are treated as changes in
accounting estimates.

Licence and spectrum fees

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

Computer software

Computer software comprises software purchased from third parties as well as the cost of internally developed software. Computer software
licences are capitalised on the basis of the costs incurred to acquire and bring into use the specific software. Costs that are directly associated
with the production of identifiable and unique software products controlled by the Group, and are probable of preducing future economic
benefits, are recognised as intangible assets. Direct costs of software development include employee costs and directly atinbutable overheads.

Software integral to an item of hardware equiprnent is classified as property. plant and eguipment.
Costs associated with maintaining software programs are recognised as an expense when they are incurred,

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

Other intangible assets

Other intangible assets, including brands and custorner bases, are recorded at fair value at the date of acquisition, Amortisation is charged to the
income statement, over the estimated useful lives of intangible assets from the date they are available for use, on a straight-line basis. The
amortisation basis adopted for each ¢lass of intangible asset reflects the Group's consumption of the economic benefit from that asset. From 1
April 2016, the Group revised the method of allocating the amortisation of acquired custerer base intangibles over their useful economic lives
from a sum of digits calculation tc a straight-line basis.

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

- Licence and spectrum fees 3-25years
— Computer software 3 -5 years
— Brands 1-10vyears

— Customer bases 2- 32 years
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Notes to the consolidated financial statements (continued)

10.Intangible assets (continued)

Licence and Computer Customer
Goodwaill spectrum fees software bases Qther Toa
£m £€mn £m £m £m £m
Cost:
1April 2019 89,563 31,606 17,209 6,716 471 145,565
Exchange movements (G63) (479) {(196) (271) (39) (1,548}
_Arising on acquisition 11,752 - 184 5,585 71 17.592
Disposal of subsidiaries (1,582) (129 (409) (©6) (10) (2,156)
Additions - 1,776 2278 - 7 4,061
Disposals - (83) (2.383) - (47 2.513)
Other - - 85 — — 85
31 March 2020° 99,170 32,691 16,768 11,964 453 161,046
Exchange movements 107 234 43 144 11 539
_Arising on acquisition 87 - - 200 — 287
Additions - 896 2462 1 8 3,367
Disposals - (293} (1,651 (1) 4] (1.947)
Other - - 211 - {4) 207
31 March 2021 99,364 33,528 17,833 12,308 466 163,499
Accumulated impairment losses and
amortisation:
1 April 2019 66,210 19,004 12,232 6,653 461 104,560
Exchange movements (103 (338) (119) (231 (34) (825)
Impairments 1,685 - - - — 1,685
Disposal of subsidiaries - (69) (305) (66) (10) (450
Amortisation charge for the year - 1833 2.203 349 74 4459
Disposals - 7o {2.353) - (48) (2471
Other — — 79 - - 79
31 March 202¢° 67,792 20,360 11,737 6,705 443 107,037
_Exchange movernents (159 255 3 131 11 241
Amortisation charge for the year - 1,721 2210 488 2 4.421
Disposals - (293) (1,643) - m (1937
Other — - 189 - (1 188
31 March 2021 67,633 22,043 12,496 7.324 454 109,950
Net book value:
31 March 2020° 31,378 12,331 5,031 5,259 10 54,009
31 March 2021 31,731 11,485 5,337 4,984 12 53,549
Notesg

1 Customer bases and Othier elements of ntangible assets nave been presented separately for the current reporting penod and the comparative pericd has been re-presented on the same basis,

2 The comparatve balances as at 37 March 2020 have been re-presented 1o reflect that Vodafone Egypt 1s no longer held for sale. See note 7 “Discontinued operancns angd assets and babilities
Fead for sale™. The impact of the re-presentation is tosncrease the net book value of Goodwill by £107 million. icence and spectrum fees by £324 million. Computer software by £57 mitvor and
decrease Other by €2 rullion compared to amounts previously reported.

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

statement

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

— 2021 2020

_ Expiry dates £€m £m

Germany 2025/2033/2040 3,564 4208

Italy 2029/2037 3429 3683
2022/2023/2033/2038/

UK 2041 1,383 1801

The remaining amortisation period for each of the licences in the table abave corresponds to the expiry date of the respective licence. A
surmmary of the Group's most significant spectrum licences can be found on pages 238 and 239
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11. Property, plant and equipment

The Group makes significant investments in network equipment and infrastructure — the base stations and
technology required to operate our networks — that form the majority of our tangible assets. All assets are
depreciated cver their useful economic lives. For further details on the estimation of useful econcmic lives,
see “Critical accounting judgements and key sources of estimation uncertainty” in note 1to the
consolidated financial statements.

Accounting policies

Land and buildings held for use are stated in the statement of financial position at their cost, less any accumulated depreciation and any
accumulated impairment losses.

Amounts for equipmerit, fixtures and fittings, which Includes network infrastructure assets are stated at cost less accumulated depreciation and
any accumulated impairment losses.

Assets in the course of construction are carried at cost, less any recognised impairment losses. Depreciation of these assets cormmences when
the assets are ready for their intended use.

The cost of praperty, plant and equipment includes directly attributable incremental costs incurred in thelr acquisition and installation.

Depreciationis charged so as to write off the cost of assets, other than land, using the straight-line methed, over their estimated useful lives, as
foliows:

Land and buildings
- Freehold buildings 25 - 50 years
— Leasenhold premises the term of the lease

Equipment, fixtures and fittings
— Network infrastructure and other 1-35years

Depreciation is not provided on freeheld land,

Right-of-use assets ansing from the Group’s lease arrangements are depreciated over their reasonably certain lease term, as determined under
the Group's leases policy (see note 20 “Leases” and “Critical accounting judgements and key sources of estimation uncertainty” in note 1 for
details).

The gain or loss arising on the disposal, retirement or granting of a finance lease on an item of property, plant and equipment is determined as
the difference between any proceeds from sale or receivables arising on a lease and the carrying amount of the asset and is recognised in the
income statement,
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Notes to the consolidated financial statements {continued)

11. Property, plant and equipment {continued)

Egquiprrert,
Lanc avd fisures
bundings and fitirgs Total
£n £m £

Cost:
1 April 2019 2,257 70,260 72,517
Fxchange movemeants (58 (1,000 {1.058)
Arising on acquisition 419 3642 3,691
Additions 76 5,161 5,237
Disposals (51 (3.218) {3,269}
Disposals of subsidiaries 22} (2.851) (2873)
Other 10 N 321
31 March 2020 2,261 72,305 74,566
Exchange movements 23 188 213
Arising on acquisition 74 19 33
Additions 47 5.666 5713
Dispasals {100) {2512 (2612}
Other 8 308 316
31 March 2021 2,315 75,974 78,289
Accumulated depreciation and impairment:
1 April 2019 1,244 44,603 45847
Exchange movements 21 (498) (519)
Charge for the year 109 5,886 5,995
Disposals (42} (3.145) (3.187)
Disposals of subsidiaries (17} (2017 (2.034)
Other 4 104 100
31 March 2020° 1,269 44,933 46,202
Exchange movements 8 114 122
Charge for the year 39 5727 5,766
Disposals o7 (2.448) (2.545)
Other (3) 77 74
31 March 2021 1,216 48,403 49,619
Net book value:
31 March 2020 992 27,372 28,364
31 March 2021 1,099 27,571 28,670

Note,

1 The comparative balances as at 31 March 2020 have been re-presented 1o reflect that Voedafone Egyptis no longer held for sale Seenate 7 "Discontinued operations and gssets and uabiities neld
for sale” Theimpact of the re-presentasan is to ncrease the net book value of owned assets ncluding Land and buildings by €37 millior and Equipment, fixtures and fitings by €878 mulion,
compared ta amaounts previously reported

Included in the net book value of land and buildings and equipment, fixtures and fittings are assets in the course of ¢constructicn, which are not
depreciated, with a cost of €15 million (2020: £34 million) and £2,243 million {2020: €£1,914 million} respectively. Also included in the book
value of equipment. fixtures and fittings are assets leased out by the Group under operating leases, with a cost of €2,930 million (2020: €2,966
million), accumulated depreciation of €1.828 million (2020; £1 678 million) and net book value of £€1,102 million {2020:€£1.288 million).

Right-of-use assets arising from the Group’s lease arrangements are recorded within property. plant and equipment;

2021 2020
£m £m

Property, plant and equipment (owned assets) 28,670 28,364
Right-of-use assets: 12,573 11,749
31 March 41,243 40,113

Note

2 Addmions of £5306 rmillion (2020 £4.553 million) and a depreciation charge of £3.514 milan (2020 €3 726 mullion) were recorded n respect of nght-of-use assets dunng the year (6 37 March
2027 The priar year comparatives have been re-presented to reflect that Vadafone Egypt is no longer held for sale. See Note 7 “Discontinued aperations and assets and babirties held for sae”
The mpact of the re-presentation 1s to Increase the net book value of nght-of-use assets by €61 millior, compared t¢ amounts previously reported.



1 57 Viodafone Group Pic
Anaal Report 2027 Strategic report Governance Financials Other infermation

12. Investments in associates and joint arrangements

The Group holds interests in associates in Kenya and in India, where we have significant influence, as well as
in a number of joint arrangements in the UK, Italy, the Netherlands, india and Australis, where we share
centrol with one cr more third parties. For further details see “Critical accounting judgements anc key
sources of estimation uncertainty” in note 1 to the consolidated financial statements.

Accounting policies

Interests In joint arrangements

Ajoint arrangement is 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 unanirous consent of the parties sharing
control. Joint arrangements are either joint operations or joint ventures.

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

Joint operations

A joint operation is a joint arrangement whereby the parties that have joint control have the rights to the assets, and obligations for the liabilities,
relating to the arrangernent or that other facts and circumstances indicate that this is the case. The Group's share of assets, lisbilities, revenue,
expenses and cash flows are combined with the equivatent items in the financial statemeants on a ine-by-line basis.

Any goodwill arising on the acquisition of the Group's interest In a joint operation is accounted for in accordance with the Group’s accounting
policy for goodwill arising on the acquisition of a subsidiary.

Joint ventures
Ajoint venture is a joint arrangement whereby the parties that have joint control have the rights o the net assets of the arrangerment.

At the date of acquisition, any excess of the cost of acquisition over the Group's share of the net fair value of the identifiable assets, liabilities and
contingent liabilities of the joint venture is recognised as goodwill The goodwill is included within the carrying amount of the investment.

The results and assets and liabilities of joint ventures, other than those jeint ventures or part thereof that are held for sale (see note 7
“Discontinued operations and assets and babilities held for sale™), are incorporated in the consclidated financial statements using the equity
method of accounting. Under the equity method, investments in joint ventures are carried in the consolidated statement of financial position at
cost adjusted for post-acquisition changes in the Group's share of the net assets of the joint venture, less any impairment in the value of the
investment. The Group's share of post-tax profits or losses are recognised i the consolidated income statement. Losses of a jeint venturein
excess of the Group's interest in that joint venture are recognised only to the extent that the Group has incurred legal or constructive abligations
or made payments on behalf of the joint venture.

Associates
An associate is an entity over which the Group has significant Influence and that is neither a subsidiary nor an interest in a jeint arrangerment.

Significant influence 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 acquisition, any excess of the cost of acquisition over the Group’s share of the net fair value of the identifiable assets, liabilities
and contingent Liabilities of the associate is recognised as goodwill. The goodwill is included within the carrying amount of the investment.

The resuits and assets and liabilities of associates are incorporated in the consolidated financial statements using the same equity methed of
accounting used for joint ventures, described above.

Joint operations

The Company’s principal joint operation has share capital consisting sclely of ordinary shares and is indirectly held, and principally operates in
the UK. The financial and operating activities of the operation are jointly controlled by the participating shareholders and are primarily designed
for all but an insignificant amount of the cutput to be consumed by the shareholders.

Country of Percentage Percertage

Incarporat an or shdreholdngs shareticldirgs

Name of Jairt cpetgyer Pring Lot activity reqist-aticr 2o 202G
Cornerstone Telecommunications Infrastructure Limited Network infrastructure UK 50.0 500

Note,
1 Effective ownership percentages of Yodafone Group Ple rounded to the nearest tenth of one percent.
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Notes to the consolidated financial statements (continued)

12. Investments in associates and joint arrangements (continued)

Joint ventures and associates

2021 2620

£€m £m
[nvestment in joint ventures 4,249 53523
investment in associates 421 508
31 March 4,670 5,831

Jointventures

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

On 25 November 2020, the Group announced the completion of the merger between Indus Towers Limited and Bharti Infratel Limited.
{together ‘Indus Towers Lirmited?, an entity listed on the National Stock Exchange of India and the Bombay Stock Exchange. Vodafone holds a
28.1% shareholding in indus Towers Limited, an associate of the Group and so 1sincluded in the associates section of this note. Prior to this
transaction, Vodafone held a 42.0% shareholding in Indus Towers Limited, a jeint venture of the Group up to the merger date.

Courttry of Percentage Perrertage
Name o jonl vertare INCArporation ar sharenaldings sharennldigs
Principal actiity reqistration 2021 2025
Vodafone Idea Limited-: Netwaerk operator india 44 4 444
VodafoneZiggo Group Holding B.V. Network operator  Netherlands 50.0 50.0
Infrastructture Wireless [taliane (INWIT) S.p.AS Network infrastructure taly 332 375
TPG Telecom Limited* Network operator Australia 25.1 50.0
Indus Towers Limited Network infrastructure india — 420

Notes
1 Effectve ownership percerages of Voaatone Group Ple rounded 10 the nearsst tenth of ane pescent.
2 At 31 March 2021 the far value of the Group's interest in Yodafore Idea Limited was INR 118 billion (€1,373 milban) (2020 INR 40 billion (€476 milion) based on the quoted share prce on the

Nahonal Stock Exchange of India,

3 At 3% March 2021 the fair vatue of the Group's interest in INWIT S p Awas £3.026 mition (2020. £3.345 million) based on the gquoted share price on the Milan Stock Exehange.

4 0n 26 June 2020, Vodafone Hulchison Australia Pty Limited and ™G Telecom Limited completed their merger The merged entity was admitted to the Austrahan Securities Exchange (ASX) on
36 June 2020 ana s known as TPG Telecom Limited, At 31 March 2027 the tar value of the Group's interest in TPG Telecorn Limited was AUD 2948 mitlion (€1,9171 mitlion), based on the quoted
share prce an ASX

Vodafone idea Limited

The Group's carrying value in Vodafone Idea Limited (VIL) reduced to €nil at 30 September 2019, The Group's share of VIL's losses not
recognised at 31 March 2021 is £3,562 million (31 March 2020: £1.804 million). Significant uncertainties existin relation to VIL's ability 10
generate the cash flow it requires to settie or its ability to refinance its liabilities and guarantees as they fall due, including those relating tc the
AGR judgement (see note 29 "Contingent liabilities and legal proceedings™).

The value of the Group's 28.1% shareholding in Indus Towers Limited is, in part, dependent on the Income generated by Indus Towers Limited
from tower rentals to major customers, including ViL. Any inability of these major customers to pay such amounts in the future may resultin an
impairment in the carrying value (31 March 202 1: €£1.3 billior of the Group's investment in Indus Towers Limited.

TPG Telecom Limited / Vodafone Hutchison Australia Pty Limited

On 26 June 2020, Vodafone Hutchison Australia Pty Limited (VHA? and TPG Telecorn Limited {TPG) completed their merger to establish a fully
integrated telecornmunications eperatcrin Australia. The merged entity was admitted to the Australian Securities Exchange (ASX) on 30 June
2020 and is known as TPG Telecom Limited. Vodafone and Hutchison Telecommunications (Australia) Limited each own an economic interest
of 25.05% in the merged unit, with the remaining 49.9% listed as free float an the ASX. The Group recorded a gain of £1,043 mithen in relation to
the merger, which is reported in Other income/(expense} within the Consolidated income staternent. The financial information presented in the
tables below includes debt held within the structure that holds the Group's interest in TPG.

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

{Loss)/profit from
Investment In joint ventures continuing operations®
2021 2020 2021 2020 20ty
€m im £m £m &
Vodafone Idea Limited - - - {(2.546) (903}
VodafoneZiggo Group Holding B.V. 1,190 1630 (232) (64) (239
INWIT Sp.A. 2920 3.345 3 - -
TPG Telecom Limited’ 104 (466} 58 (35 (23)
Indus Towers Limited - 766 - 19 55
Other 35 48 (15) (125 14
Total 4,249 3,523 {146) (2,751} (1,124)
Notes

1 Amounts presented reflect Vodafone Hutchison Australia Pry Limited results only until the date of the merger with TPG Telecom Limsted on 26 June 2020, subseguent of which the combined
results are presentea.

2 Total Other cornprehensive lexpensel/income 15 not matenaly different to (loss)/profit from cantinuing operations
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Summarised financial information for each of the Group’s material joint ventures on a 100% ownership basis is set aut below.

Financial information is presented for Vodatone Idea Limited (VIL) for the six month period to, and as at 30 September 2020 on the basis that
full-year information in relation to VIL has not been released at the date of approval of these financial staternents and as such 15 market sensitive
for VIL. Financialinformation presented for the year tc, and as at 31 March 2020, has been updated to reflect the release of full year financial
information for by VIL As disclosed above, the Group's investment in VIL was reduced to €nilin the prior financial year and the Group has not

recorded any profit or loss in respect of its share of VIL's results since that date.

INWIT S.p.A. VodafoneZiggo Group Holding B.V. TPG Telecom Limited
e e e o i o o e
Income statement
Revenue 562 - 4,010 3,948 3,868 3,010 2,108 2,290
Operating expenses (46) - (2,058) (2,163) (2,169 {2,096) (1,489) (1,634
Depreciation and amaortisation (398) - (1.658) (1,528} (2,012} (769) (508) (494)
Other income - - 25 - - — - -
Operating profit/{loss) 118 — 319 257 (313) 145 111 162
Interest income — — - - - 1 4 3
Interest expense (101 - {658) (343) (602) {(201) (256) {(240)
Profit/(Loss) before tax 17 - (339) (86) (915) (55) {141) {75)
Income tax {7 - (125) (42) 437 495 - -
Profit/(loss) from continuing
operations’ 10 - (464) (128) (478) 440 (141) (75)
Vodaf Idea Limited
2021 2020 2019
€m £m Lm
Income statement
Revenue 2,515 3,704 3,379
Operating expenses (1.689) {4,938} (2,599
Depreciation and amortisation (1,255 (2,426) (1.364)
Other expense (1,079 (6,627) (253)
Operating loss (1,508  (8,287)  (1,237)
Interest income 24 147 56
Interest expense (870} (1,740 817
Loss before tax (2,354) (9,880) {1,998)
Income tax - - 1
Loss from continuing
operations’ (2,354)  (9,880)  (1,997)
MNote:

1 Total Other comprehensive income/lexpensel 1s not matenally different to profit/lloss) from continuing operations
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12.Investments in associates and joint arrangements {continued)

INWIT S.p.A. VodafoneZiggo Group Holding B.Y. TPG Telecom Limited
o e o “om o
Statement of financial position
Non-current assets 14,422 14517 16,978 17,745 10272 25965
Current assets 256 288 911 752 679 767
Total assets 14,678 14,805 17.889 18,497 10,951 3,732
Equity shareholders’ funds 8,801 8917 2,380 3,260 3121 2,047
Non-current liabilities 5,536 4,907 135,025 12,974 6,884 5,146
Current liabllities 41 981 2,484 2,263 846 633
Cash and cash equivalents within current assets 120 40 330 116 268 196
Non-current liabilities excluding trade and other payables and
provisions 5314 4,664 12,466 12,550 6,825 5137
Current liabilities excluding trade and other payables and
provisions 185 218 1.154 1.108 83 124
Vodafone Idea Limited’
2021 2020
£m £m
Statement of financial position
Neon-current assets 19.387 21.240
Current assets 2,548 3.235
Total assets 21,935 24,475
Equity shareholders’ funds (5615 (3,475
Non-current liabilities 21,749 15,835
Current liabilities 5,801 12115
{ash and cash equivalents within current assats 200 320
Non-current liabilities excluding trade and other payables and
provisions 14992 15,790
Current liabilities excluding trade and other payables and
provisions 2817 2979
Notes,

1 Includes rertain amounts subject to an adjustment mecha~ism agreed as part of the formaton of Vodafone Idea Limited. See nate 28 "Contingent labibties and legal proceedings™ for more deta.

The Group received dividends in the year ended 31 March 2021 from VodafoneZiggo Group Holding B.Y. of €209 miliion (2020: €148 million.
2015 £200 million) and from INWIT Sp.A of €42 million (2020: €nifl.
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Other information

The reconciliation of summarised financial information presented to the carrying amount of our interest in jcint ventures is set out below:

INWIT S.p.A. VodafoneZiggo Group Holding B.V. TPG Telecom Limited
Equity shareholders’
funds/(deficit} 8,801 8,917 2,380 3,260 3,121 (2,047)
Interest in joint ventures' 2920 3.345 1,190 1,630 50 (1,024)
Impairment - — — - - -
Goodwill — — - - 54 54
Transferred to assets held for
sale - - — — — 412
Investment proportion not
recognised - - - - - 52
Carrying value 2,920 3,345 1,190 1,630 104 (466)
Profit/(loss} from continuing
operations 10 - {464 (128) (478} 440 (141 (75)
Share of profit/{loss) 3 - (232) 64) (239 98 {70 33
Profit/ (loss) proportion not
recognised - - - - - - 35 15
Share of profit/(loss) 3 - (232) (64) (239) 98 (35) (23)
Vodafone Idea Limited
2021 2020 2019
€m £7 £n
Equity shareholders’
funds/{deficit) (5,615) (3,475)
Interest in joint ventures' (2.493) (1,543)
Impairment {250) (261)
Goodwill _ _
Transferred tc assets held for
sale - -
Investment proportion niot
recegnised 2,743 1,804
Carrying value - -
{Loss)/profit from continuing
operations (2.354) {9,880 {1,997)
Share of {loss)/profit’ (1.045} {4.386) (903)
{Loss)/profit proportion not
recognised 1,045 1.840 -
Share of (Loss)/profit - (2,546) (903)
Note

1 The Group's effective ownerstip percentages of Vodafone Idea Limited, VosafoneZigge Group Holding BV inwit SpA and TPG Telecom Limited are 44 4%, 50084, 33 2% and 25 176 respectively,

rounded to the nearest tenth of one percent.

Associates

Unless otherwise stated, the Company's principal associates all have share capital consisting solely of ordinary shares and are all indirectly held.
The country of incorporation or registration of all associates is also their principal place of operation.

Financial information for Indus Towers Limited, including comparative periods previously reported in the Joint Venture section of this note, is

disclosed here following the completion of the merger described on page 138,

Country of Fercentage Percentage

norpaketion or shzrenalding sharehoiging

Nare ' 355001A1C Principa. actnits “egistration 2021 2020
Indus Towers Limited” Network infrastructure India 28.7 -
Safaricom Limited® Network operator Kenva 400 40.0

Notes

1 Effective ownership percentages of Yodafone Group Pic rounded to the nearest tenth of one percent

2 At31 March 2021, the far value of the Graup's interest in Indus Towers Limited was INR 186 billion (£2.161 mitlion) based on the closing quoted share price on the Mational Stock Exchange of

India.

3 AL31 March 2021, the far value of the Groury's interest in Safancom Limited was KES 580 billion (£4.573 million] (2020, KES 423 billion (£3.672 millon) based on the dosing quoted share price
onthe Narobi Stock Exchange, The Group atso halds two non-voting shares
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12. Investments in associates and joint arrangements (continued)

The following table provides agqregated financial information for the Group's associates as it relates to the amounts recognised in the income

statement, statement of comprehensive income and consolidated statement of financial position.

Investment In associates

Profit frem continuing operations'

2021

2020

2021

2020

2013

£€m £m €m £m £m
Safaricomn Limited 421 488 217 247 214
indus Towers Limited" - - 274 — -
Other - 20 6] m 2
Total 421 508 488 246 216
Ij\mime Group's nterest i indus Towers Limited was classifed as held for sale at 31 March 2021, See note 7 Discontinued operations and assets and Labiities reld for sale™
Safaricom Limited Indus Towers Limited
201 2000 2019 2021 2020 2079
£m £ £ €m £m £m
Income statement
Revenue 2,083 2,310 2,140 2,421 2,365 2,227
Qperating expenses (1,030 (1,122) (1,078 (1.247) (1336} (1.438)
Depreciation and amortisation (299 (295} {3071) 477 (268} (305)
Other income/(expense) - - - 412 (592) -
Operating profit 754 893 761 1,109 169 484
Interest income 12 26 20 61 32 11
Interest expense n {18) (1) {154) (196 (79)
Profit before tax 739 901 780 976 5 416
iNncome tax {197} {282) (245} (168} 39 (238}
Profit from continuing operations and total
comprehensive income 542 619 535 808 44 178
Statement of financial position
Non-current assets 1.333 1,398 5271 2448
Current assets 438 424 1,198 562
Total assets 1,771 1.822 6465 3.010
Equity shareholders' funds 1,045 1212 3.083 566
Non-current liabilities 131 119 1.936 1.327
Current liabilities 595 451 1450 1117
Cash and cash equivalents within current assets 208 234 230 16
Non-current liabilities excluding trade and cther payables and
provisions 93 101 1,656 1,095
Current liabilities excluding trade and other payables and
provisions 149 99 906 658

The reconciliation of summarised financial information presented to the carnying amount of our interest in the associate is set out below.

Equity shareholders’ funds 1,045 1,212 3,083 566

Interest in joint ventures 418 485 867 238

Impairment - - -

Goodwill 3 3 342 528

Transferred to assets held for sale - - (1,257 -

Investment proportion net recognised - - 48 -

Carrying value 421 488 - 766

Profit from continuing operations 542 519 535 808 44 178
Share of profit 217 247 214 306 19 75
{Loss)/ profit proportion not recognised - = - (32) - 20
Share of (loss)/profit 217 247 214 274 19 55

The Group received a dividend from Indus Towers Limited of £201 million (2020 £nil, 2019: €147 million) in the year ended 31 March 2021 and

a dividend from Safaricom Limited of £171m (2020: £261m).
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13. Other investments

The Group holds a number of other listed and unlisted investments, mainly comprising managed funds,
deposits and government bonds.

Accounting policies

Other investments comprising debt and equity instruments are recognised and derecognised on a trade date where a purchase or sale of an
investment is under a ¢ontract whose terms require delivery of the investment within the imeframe established by the market concerned, and
are initially measured at fair value, including transaction costs.

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

Equity securities are classified and measured at fair value through other comprehensive incorme, there is no subsequent reclassification of fair
value gains and losses to profit or loss following derecognition of the investrment,

2!121 ?OCPO
Included within non-current assets:
Equity securities’ 128 77
Debt securities? 797 715
925 792
Debt securities include €0.8 billion {2020: €0.7 billior) of loan notes isslied by VodafoneZiggo Holding B.V.
Current other investments comprise the following:
2021 2020
£m £m
Included within current assets:
Short-term investments:
Bonds and debt securities®* 1,053 1,681
Managed investment funds’ 2,954 2451
4,007 4,132
Collateral assets® 3,107 1115
Other investments® 2,045 1842
9,159 7,089

Mates.

1 1ems are measured at far value and the valuation basis 1< level 2 classification. which comprises items where fair value 1s deterrmined from inputs other than quoted prices that are observable for
the asset orLability, either directly orindrectly

2 Iterns are measured at amorysed cost and the carrying armount approximates fa value.

3 Iterns are measured at fair value and the valuation bass is level 1 classification, which rompnses Snancial Instrements where fair value 1s dete'mined by unadyusted quotec pnces m active markets

for identical assets or iabilities
4 Collateral assets are measured at amortised ¢ost and were previously presented as part of shart-term investments within borids and debt secunties.
5 €1.057 million (2020: £1.017 mulion) s measured at far value and the valuation basis s level 1 The remaining items are measured at amartised cest and the carmying amount approximates far
value.
The Group invests surtlus cash positions across a portfotio of short-term investments to manage liquidity and credit risk whilst achieving
suitable returns. Collateral arrangements on derivative financiat Instruments result in cash being paid/(held), repayable when the derivatives are

settled. These assets do not meet the definition of cash and cash equivalents but are included in the Group's net debt hased on their liquidity.

Bonds and debt securities includes £nil (2020: £194 million) of highly liquid Japanese, €499 million (2020: €£nil German and €554 millicn (2020:
£nil} French government securities; £nil (2020: €1,016 million) of German government backed securities and €nil (2020: €471 million) of UK
government bonds.

Managed investment funds of £2,954 million (2020:€£2,451 million} are in funds with liquidity of up to 90 days.
Collateral assets of £€3,107 million (2020: €1,115 million) represents collateral paid on denivative financial instruments.

Other investments are excluded from net debt based on their liquidity and primarity consist of restricted debt securities including amounts held
in qualifying assets by Group insurance companies to meet regulatory regquirements.
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14. Trade and other receivables

Trade and other receivables mainly consist of amounts owed to us by customers and amounts that we pay
to our suppliers in advance. Derivative financial instruments with a positive market value are reported within
this note as are contract assets, which represent an asset for accrued revenue in respect of goods or
services detivered to customers for which a trade receivable does not yet exist, and finance lease
receivables recognised where the Group acts as a lessor. See note 20 “Leases” for more information on the
Group’s leasing activities.

Accounting policies

Trade receivables represent amounts awed by custormers where the right to receive payment is conditional only on the passage of time. Trade
receivables that are recovered in instalments from customers over an extended period are discounted at market rates and interest revenue is
accreted over the expected repayment period. Other trade receivables do not carry any interest and are stated at their nominal value. When the
Group establishes a practice of selling portfolios of receivables from time to time these portfolios are recorded at fair vatue through other
comprehensive income; all other trade receivables are recorded at amortised cost.

The carrying value of all trade receivables, contract assets and finance lease receivables recorded at amortised cost is reduced by allowances
for lifetime estimated credit losses. Estimated future credit losses are first recorded on the initial recognition of a receivable and are based on
the ageing of the receivable balances, historical experience and forward looking considerations. Individual balances are written off when
management deems them not to be collectible.

2021 2020

Re-presented
€m {im
included within non-current assets:
Trade receivables 52 68
Trade receivables held at fair value through other comprehensive income 278 261
Net investment in leases 104 118
Contract assets 528 583
Contract-related costs 580 628
Other receivables 76 84
Prepayments 247 227
Derivative financial instruments? 2912 8.424

4777 10,393

Included within current assets:

Trade receivables 3.625 3.848
Trade receivables held at fair value through other comprehensive income 466 556
Net investment in leases 36 32
Contract assets 3,038 3,012
Contract-related cosis 1,364 1,293
Amounts owed by associates and joint ventures 184 362
Cther receivables 889 916
_Prepayments 1,082 953
Derivative financial instruments- 239 752

10,923 11,724

Nates,

1 The pnor year comparatives have been re-presented to reflect that Viodalone Egypt is no longer held for sale See note 7 "Discontinued sperations and assets and babiliies held for sale”™ The
impact of the re-presentation 15 10 Increase Trade and other recevabies within nan-current assets and within current @ssets by €15 millon and €313 million respectively

2 Hems are measured at fav vawe and the valuation basis 15 level 2 classificabon which comprises items where fair value 15 determined frominputs other tharn quoted prices tha: are absenvable for
the asset or lability, either directly or indirectly

The Group's trade receivables and contract assets are classified at amortised costunless stated otherwise and are measured after allowances

for future expected credit losses, see note 22 “Capital and financial risk management” for mare information on credit risk.

The carrying amounts of trade and other receivables, which are measured at amortised cost appraximate their fair value and are predominantty
non-interest bearing.

The Group's contract-related costs comprise £1,883 million (2020:£1,855 million) relating to costs incurred to obtain customer contracts and
€61 million (2020: £66 million) relating to costs Incurred to fulfil customer contracts; an amertisation and Impairment expense of €1,497 million
(2020: £1.475 million) was recognised in operating profit during the year.

In February 2020 £357m of trade receivables were reclassified from amortised cost to fair value through other comprehensive income as the
balances may now be sold to a third party. The fair values of the derivative financial instruments are calculated by discounting the future cash
flows to net present values using appropriate market interest rates and foreign currency rates prevailing at 31 March.
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15. Trade and other payables

Trade and other payables mainly consist of amounts owed to suppliers that have been invoiced 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.

2021 2020
Re-prosortec
€m £m
Included within non-current liabilities:
Other payables 474 340
Accruals 47 60
Contract liabilities 519 617
Derivative financial instruments? 3,919 4177
4,909 5,189
Included within current liabilities:
Trade payables 6,739 6,696
Amounts owed 1o associates and joint ventures 36 51
Other taxes and social security payable 1196 1,185
Other payables 2.34% 2040
Accruals? 5,688 5077
Contract liabilities 1,571 2,081
Derivative financial instruments? N 589

18,070 17,719

Notes

1 The prior year comparatives have been re-presented to reflect that Vodafone Sgypt 15 ne lenger hed for sate. See note 7 "Discontinued operations and assets and liatil:tes held for sale”. The
impact of the re-preseniation 1S 16 Ncrease Trade and cther payables ncluded within current biabilities by €634 million comparea to the amount previously reported

2 lterns are measured at far valse and the valuation basis is level 2 classification. which comprises items where fair value 1s determined framinputs other than quoted prices that are observable for

the asset or iabilty, erther directly or ndirecthy
3 Indudes £339 midlion 2020 £nl) pavable In relation to the rrevocable and non-discretiondry share buyback programme annaunced in March 2021
The carrying amounts of trade and other payables approximate their fair value.
Materially all of the €2,081 million recorded as current contract liabilities at 1 April 2020 was recognised as revenue during the year.

Other payables included within nan-current liabilities include €383 million (2020: €294 million) in respect of the re-insurance of a third party
annuity policy related to the Yodafone and CWW Sections of the Vodafone UK Group Pension Scheme.

The fair values of the derivative financial instruments are calculated by discounting the future cash flows to net present values using appropriate
market interest rates and foreign currency rates prevailing at 31 March,
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A provision is a liability recorded in the statement of financial position, where there is uncertainty over the
timing or amount that will be paid, and is therefore often estimated. The main provisions we hold are in
relation to asset retirement obligations, which include the cost of returning network infrastructure sites to
their original condition at the end of the lease and claims for legal and requlatory matters.

Actounting policies

Provisions are recognised when the Group hesa present obligation {legal or constructive) as a result of a past evertt. itis probable that the Group will be required
to settle that obligation and a rellable estimate can be made of the amount of the obligation. Provisions are measured at the Directors best estimate of the
axpenditure required to settle the obligation at the reparting date and are discounted to present value where the effect is material Where the timing of
settlement is uncertain amounts are classified as non-current where settlemnent is expected meore than 12 months from the reporting date.

Asset retirement obligations
In the course of the Group’s activities, a number of sites and other assets are utilised which are expected to have costs associated with decommissioning. The
associated cash outflows are substantially expected to occur at the dates of decommissioning of the assets to which they relate, and are long termin nature.

Legal and regulatory

The Group is involved in a number of legal and other disputes, including where the Group has received notifications of possible claims. The
Directors of the Cormpany, after taking legal advice, have established! provisions considering the facts of each case. For a discussion of certain
legal issues potentially affecting the Group see note 29 “Contingent liabilities and legal proceedings” to the consolidated financial statements.

Other provisions
Other provisions comprise various amounts including those for restructuring costs. The associated cash outfiows for restructuring costs are
primarily less than one year.

Agset
renrement Lega and

c«‘.wgaur:m wgdw:: 3 Rc‘:imgla:r?q O!rw 'L;zdi
31 March 2019 757 507 434 619 2317
Exchange movements (16) 2) (2) 5 {15
Acquisition of subsidiaries 56 18 33 71 178
Disposal of subsidiaries ()] - ) (2) (75)
_Arnounts capitalised in the year 270 - - - 270
Amounts charged to the income statement - 122 549 163 834
Utilised in the vear - payments (34 (98) (452) {127} 711
Ameunts released to the income statement (C)] (45) (13 (199) (266)
31 March 2020 955 502 545 530 2,532
Exchange movements 6 (1mn 4 7 6
Acquisition of subsidiaries 6 - - - 3]
Arnounts capitalised in the year 294 - - - 294
Amounts charged to the income statement - 138 153 167 458
Utilised in the year - payments (32) {54) {243) 07 (504)
_Ameunts released to the income statement 2] “n 33) &6) (153)
31 March 2021 1,222 528 426 463 2,639

Note,
1 The comparative balances as at 31 March 2020 have been re-presented to reflect that Vodafone Egypt s no longer held for sale See Note 7 “Discontinued operations and assets and Labrities
held for sale”. The impact of the re-presentatic= 1s to Increase non-current provisiens by €5 million and current provisiors by €29 million, respectively, compared to amounts previously reparted.




’l 67 Vodafone Gronp Plr
Arrual Report 2621 Strategic report Governance Financials Other informatien

Provisions have been analysed between current and non-current as follows:

31 March 2021

Asset
retirement Legal and
abligaticns regulatory Restructuring Other Total
£€m £€m £m £m €m
Current liabilities 43 273 353 223 892
Non-current liabilities 1179 255 73 240 1747
1,222 528 426 463 2,639
31 March 2020
Auset
‘elremanr Lzqa' and
D‘)llg‘cl‘(}ﬂl\ﬁ r(‘g\.la'i\'y Re<:rurt.1£mg DI;: Tor:::
Current liabilities 23 319 415 296 1.053
Non-current liabilities 932 183 130 234 1,479
955 502 545 530 2,532

17. Called up share capital

Called up share capital is the number of shares inissue at their par value. A number of shares were allotted
during the year in relation to employee share schemes.

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

2021 520
Number £€m NuTmber £rm
Ordinary shares of 20 %}, US cents each allotted,
issued and fully paid;"=*
1 April 28,815514,978 4797 28815258178 4796
Allotted during the year 920800 — 656,800 1
31 March 28,816,835,778 4,797 28,815,914,978 4,797

Notes:

1 At 31 March 2021 there were 50,000 (2020- 50,000} 7% cumutative fixed rate shares of £1 each i isue,

2 Ar 31 March 2021 the Group held 532 642 309 (2020, 2043,750,434) treasury shares with a nominal value of €39 millon (2020 €340 milhen) The market value of shares held was €918 milion
12020 €2, 630 midbenk. Dunng the year. 63830,400 (2020, 49.62%2.851) treasury shares were reissued under Group share schemes

3 0n 5March 2019 the Group announced the placing of subordinated mandatory convertible bands totalling £1.72 bilion with a 2 year matunty date in 2027 and £1.72 oilon with a 3 year
matunty date duein 2022 Dunng the year. 1426 788937 treasury shares were issued in setttement of tranche 1 of the matunng subordinated mandatary converible tond. The remaining boneds
arc convertble into atotal of 1.426,793.872 ordinary shares with a conversion price of £1 2055 per share For further detals see note 21 "Barrowings”.
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18. Reconciliation of net cash flow from operating activities

The table below shows how our profit/{loss) for the year from continuing operations transiates into cash

flows generated from our operating activities.

N 2(:21 2020 2019
0-es m £m m
Profit/{loss) for the financial year 536 (455) (7,644)
Loss for the financial year frem discontinued operations 7 - - 3,535
Profit/(loss) for the financial year from continuing operations 536 (455) (4.109)
Nen-operating expense - 3 7
Investment income 5 (3300 (248) (433)
Financing costs 5 1.027 3,549 2,088
Income tax expense 6 3,864 1.250 1,496
_Operating profit/(loss) 5,097 4099 (951)
Adjustmenits for:
Share-based payments and other non-cash charges 146 146 147
Depreciation and amortisation 10,11 14,101 14174 9,795
Loss on disposal of property. plant and equipment and intangible zssets 17 51 33
Share of result of equity accounted associates and joint ventures 12 (342) 2,505 908
Impairment losses 4 - 1.685 3,525
Other (income)/expense (568 (4.281) 148
{ncrease)/decrease in inventory 68) 68 (131)
Decrease/(Increase} in trade and other receivables 4 582 (38 (31
(Decrease)/increase in trade and other payables 15 730 (g0 739
Cash generated by operations 18,235 18,309 14,182
Net tax paid (1,020} (930} (1131
Cash flows from discontinued gperations - - {71
Net cash flow from operating activities 17,215 17,379 12,980

19. Cash and cash equivalents

The majority of the Group's cash is held in bank deposits or money market funds which have a maturity of

three months or less from acquisition to enable us to meet our short-term liquidity requirements.

Accounting policies

Cash and cash equivatents comprise cash in hand and call deposits, and other short-term highly liquid investments that are readily convertible
o a known amount of ¢ash and are subject to an insignificant risk of changes in value. Assets In money market funds, whose contractual cash
flows do not represent solely payments of interest and principal. are measured at fair value with gains and losses arising from changes in fair
value included in net profit or loss for the pericd. All other cash and cash equivalents are measured at amortised cost,

2021 2520
Re-prescnted
£m £r
Cash at bank and in hand 2.705 2220
Repurchase agreements and bank deposits - 2,202
Money market funds 3,116 8135
Cash and cash equivalents as presented in the statement of financial position’ 5,821 13,557
Bank overdrafts (31) (269)
Cash and cash equivalents as presented in the statement of cash flows 5,790 13,288
Notes

1 The pnor yea” comparatives have been re-presented to reflect that vodafone Eqypt 15 no longer held for sale. See ote 7 “Discontinued operations and assets and lagilimes held for sale” The
impact of the re-presentation 1S to Ncrease cash and cash equivaients as presented in the statement of financial position by €273 millier.
2 lters are measured at fair value ard the valuation basis is level 1 classification, which comprises financiat mstruments where farr value is determined by unadpssted quoted prices In active markets

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

Cash and cash equivalents of €1.741 million (2020; £1.460 million) are held in countries with restrictions on remittances but where the balances
could be used to repay subsidiaries’ third party liabilities. In addition, those balances could alsc be used to repay €879 milion (2020: £885
million) of intercompany liabilities as at 31 March 2021.
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The Group ieases assets from other parties (the Group is a lessee) and also leases assets to other parties (the
Group is a lessar). This note describes how the Group accounts for leases and provides details about its lease
arrangements.

Lease accounting policy under IFRS 16

As a lessee

When the Group leases an asset, a right-of-use asset’ is recognised for the leased item and a lease liability is recegnised for any lease payments
to be paid over the lease term at the lease commencement date. The right-of-use asset is initially measured at cost, being the present value of
the lease payments paid or payable, plus any initial direct costs incurred in entering the lease and less any lease incentives received.

Right-of-use assets are depreciated on a straight-line basis from the commencement date to the earlier of the end of the asset's useful life or
the end of the lease term. The lease termis the non-cancellable period of the lease plus any periods for which the Group is reasonably certain’
10 exercise any extension options (see below). The useful life of the asset is determined in a manner consistent to that for owned property, plant
and equipment (as described in note 11). If right-of-use assets are considered to be impaired, the carrying value is reduced accordingly.

Lease liabilities are initiaily measured at the value of the lease payments over the lease term that are not paic at the commencement date and
are usually discounted using the incremental boarrowing rates of the applicable Group entity (the rate implicitin the lease is used if it is readily
determinable). Lease payments included in the lease liability include both fixed payments and in-substance fixed payments during the term of
the lease.

After initial recognition, the lease liability is recorded at armortised cost using the effective interest method. Itis remeasured when there is a
change in future lease payments arising from a change in an index or rate (e.g. an inflation related increase) or if the Group's assessment of the
lease term changes; any changes in the lease liability as a result of these changes alsc results in a corresponding change in the recorded nght-
of-use asset

As alessor
Where the Group is a lessor, it determines at inception whether the lease is a finance or an operating lease. When a lease transfers substantially
all the risks and rewards of ownership of the underlying asset then the lease is a finance lease: otherwise the lease 15 an operating lease.

Where the Group is an intermediate lessor, the interests in the head lease and the sub-lease are accounted for separately and the lease
classification of a sub-lease is determined by reference to the right-of-use asset arising from the head lease.

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

Lease income is recognised as revenue for transactions that are part of the Group's ordinary activities (primarily leases of handsets or other
equipment to customers, leases of wholesale access to the Group's fibre and cable networks). The Group uses IFRS 15 principles to allocate the
consideration in contracts between any lease and non-lease components.

Accounting policies under IAS 17 and IFRIC 4 for the year ended 31 March 2019

The Group adopted IFRS 16 on 1 April 2019 using the mocdified retrospective approach and comparative information was not restated. Financial
information for the yvear ended 31 March 2019 is reported in accordance with IAS 17 and IFRIC 4, as described below.

As a lessee
Leases were clgssified as finance leases whenever the terms of the lease transferred substantially all the risks and rewards of ownership of the
asset to the lessee; all other leases were classified as operating leases.

Assets held under finance leases were recognised as assets of the Group at therr fair value at the inception of the lease or, If lower, at the present
value of the minimum lease payments as determined at the inception of the lease. The corresponding liability to the lessor was included in the
statement of financial position as a finance lease obligation. Lease payments were apporticned between finance charges and reduction of the
tease obligation so as to achieve a constant rate of interest on the remaining balance of the liability. Depreciation and finance charges were
recognised in the income statement.

Rentals pavable under operating leases were charged, and lease incentives received, were credited to the income statement on a straight-line
basis over the term of the relevant lease.

As a lessor
Lessor accounting applied for the year ended 31 March 2019 was consistent with that descrided for IFRS 16 above, except for the lease
classification, as a finance or operating lease, of a sub-lease which was determined by reference to the underlying asset.



'] TO Vedafone Group Plc
Annal Report 2021 Strategic report Governance Other information

Notes to the consolidated financial statements (continued)

20. Leases (continued)

The Group's leasing activities

As a lessee

The Group leases buildings for its retail stores, offices and data centres, land on which to construct mobile base stations, space on mobile base
stations to place active RAN equipment and network space (primarily rack space or duct space). In addition, the Group leases fibre and other
fixed connectivity to provide internal connectivity for the Group’s operations and on a wholesale basis from other operators to provide fixed
connectivity services to the Group’s customers.

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

Most of the Group's leases include future price increases through fixed percentage increases, indexation to inflation measures on a periodic
basis or rent review clauses. Other than fixed percentage increases the lease liability does not reflect the impact of these future increases unless
the measurement date has passed. The Group’s leases contain no material variable payments clauses other than those retated to the number of
operators shating space on third party mobile base stations.

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

Operaticnal lease periods

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

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

The Group's cash outflow for leases in the year ended 31 March 2021 was €4.234 million {2020: €3,502 million) and, absent significant future
changes in the volume of the Group's activities or strategic changes to use more or fewer owned assets this level of cash outflow frorm leases
would be expected to continue for future periods, subject to contractual price increases. The future cash outflows included within lease liabilities
are shown in the maturity analysis below on page 171. The maturity analysis only includes the reasonably certain payments to be made: cash
outflows in these future periods will likely exceed these amounts as payments will be made on optional periods not considered reasonably
certain at present and on new leases entered 1Nt in future periods.

The Group's leases for customer connectivity are normally either under requlated access or network sharing or similar preferential access
arrangements and as a result the Group normally has significant flexibility over the termiit can lease such connections for; generally the notice
period required to cancel the lease is less than the notice period included in the service contract with the end customer. As a result, the Group
does not have any significant cash exposure to optional periods on customer connectivity as the Group can cancel the lease when the service
agreement ends. In some circumstances the Group is committed to minimurm spend amounts for connectivity leases, which are included within
reported (ease labilities.

Sale and leaseback

In the year ended 31 March 2020, the Group sold its lialian mobile base station assets to Infrastrutture Wireless ltaliane Sp.A. (INWIT) (see note
27 “Acquisitions and disposals” for additional details), and entered into an agreement to lease back space on these and other INWIT mobile base
station towers to locate network equiprment for 8 years (see note 30 “Related party transactions™). The Group de-recognised assets related to
the mobile base stations with a net book value of £548 million. A total gain on disposal of £€4,700 million was realised as a result of the disposal;
€744 milkion of this gain, reflecting the gain on the proportion of scld towers that has been retained through the leaseback, was recorded in the
year ended 31 March 2020 as a reduction in the value of the right-of-use asset recegnised for the leaseback of tower space and will be reaused
as a reduction in depreciation over the ease term.

Other sale and leaseback transactions entered inte by the Group were not material. individually or in aggregate.
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Amounts recognised in the primary financial statements in relation to lessee transactions

Right-of-use assets
The canying value of the Group's right-of-use assets, depreciation charge for the year and additions during the year are disclosed in note 11
"Property, plant and equipment”,

Lease liabilities

The Group's lease liabilities are disclosed in note 21 "Borrowings™. The maturity profile of the Group’s lease liabilities is as follows:
2021 2020
Re-presented
£m £n
Within one year 3419 3,198
In more than one year but less than two years 2,142 2018
In more than two years but less than three years 1,667 1,542
In more than three years but less than four years 1.457 1,337
In more than four years but less than five years 1316 1.128
in more than five years 4,696 4,443
14,691 13,666
Effect of discounting (1.659) {1.548)
Lease liability (note 21 "Borrowings") 13,052 12,118

Nate:

1 The prior year comparatives have been re-presented to reflect that Yodafone Egypt is na longer held for sale. See Note 7 "Discontinued operations and assets and liablities held for sale”. The
impact of the re-presentation s (o increase total undiscounted lease lanines by €75 million and total discounted lease habilmes by £55 milian. respectiely, compared 10 the amount previgusly
reported.

At31 March 2021 the Group has entered into lease contracts with payment obligations with an undiscounted value of £82 million (2020 €67
millicn) that had not commenced at 31 March 20217.

Interest expense on lease Liabilities for the year is disclosed in note 5 “Investment income and financing costs”.

The Group has no material labilities under residual value guarantees and makes no material payments for variable payments not included in
the lease liabiiity. The Group does not apply either the short term or low value expedient options in IFRS 16.

As a lessor

The Group has a wide range of lessor activities with consumer and enterprise customers, other telecommunication companies and other
companies, With consumer and enterprise customers, the Group generates lease income from the provision of handsets, routers and other
commurications equipment, The Group provides wholesale access to the Group's fibre and cable networks and leases out space on the Group's
owned moebite base stations to other telecommunication companies. In addition, the Group sub-leases retail stores to franchise partnersin
certain markets and |eases out surplus assets (e.q. vacant offices and retail stores) to other companies.

Lessor transactions are classified as operating or finance leases based on whether the lease transfers substantially all of the risks and rewards
incidental to ownership of the asset. Leases are individually assessed, but generally, the Group’s lessor transactions are classified as:

- Dperating leases where the Group is lessor of space on owned mobile base stations, provides wholesale access toits fibre and cable
networks or provides routers or similar equipment to fixed customers; and

- Finance leases where the Group is sub-lessar of handsets or similar items in back-to-back arrangements or where surplus assets are subtet
out for all or substantially all of the remaining head lease term.

The Group's income as a lessor in the year is as follows:

2021 2020
£€m £m
Operating leases
Lease revenue (note 2 "Revenue disaggregation and segmental analysis" 556 502
Income from [eases not recognised &s revenue 180 203

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

Matu-ity
Wotin one Inone to o Irtwotc nithree tc four 17 fou- 15 five I g it an
year years  threeyears years years Tive years Total
£m £m im £ im i £m
31 March 2021
Committed operating lease income due to the
Group as a lessor 510 261 175 134 115 395 1,590

31 March 2020
Committed operating lease income due to the
Group as a lessor 442 211 114 53 44 223 1,087

The Group has no material lease income ansing from variable lease payments.
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Notes to the consolidated financial statements (continued)

21. Borrowings

The Group's scurces of borrowing for funding and liquidity purposes come from a range of committed bank
facilities and through short-term and long-term issuances in the capital markets including bond and
commercial paper issues and bank loans. Liabilities arising from the Group's lease arrangements are also
reported in borrowings: see note 20 “Leases”, We manage the basis on which we incur interest on debt
petween fixed interest rates and floating interest rates depending on market conditions using interest rate
derivatives. The Group enters inte foreign exchange contracts to mitigate the impact of exchange rate
maovements on certain monetary items.

Accounting policies

Interest-bearing loans and overdrafts are initially measured at fair value (which is equat to cost at inception), and are subsequentty measured at
amartised cost, using the effective interest rate method. Where they are identified as a hedged item in a designated fair value hedge
relationship, fair value adjustments are recognised in accordance with our policy (see note 22 "Capital and financial risk management”). Any
difference between the proceeds net of transaction costs and the amount due on settlermnent or redemption of borrowings is recognised over
the term of the borrowing. Where bonds issued with certain conversion rights are identified as compound instruments they are initially
measured at fair value with the nominal amounts recognised as a componentin equity and the fair value of future coupons included in
borrowings. These are subsequently measured at amortised cost using the effective interest rate method.

Borrowings

2021 2020
Re-preserted
£m L

Non-current borrowings
Bonds {(44,634) (47,500
Bank loans 761) (1,500}
Lease Liabilities (note 20) (9.909) (9,134)
Bank borrowings secured against Indian assets (385) {1,346)
QOther borrowings’ (3,583) {3,469}

(59,272) (62,949

Current borrowings

Bonds (2,251) (1.912)
Bank loans 658) (1,380
Lease liahilities (note 200 (3,123 (2,984)
Collateral liabllities 962) (5.292)
Bank borrowings secured against Indian assets (862) —
Other borrowings 632} (408)

(8,488) (11,976)
Borrowings (67,760)  (74,925)

Notes:

1 The prior year comparatives have been re-presented to reflect that Vodatone Eqypt s no longer held for sale See Note 7 "Discontinued operations and assets and Yiabilibes held for sale” The
impact of the re-presentation 15 10 NCrease CUrEnt bormewings and non-current borrdwings by €150 mikion and £57 million, respectively. compared to amounts previousty repored
2 Includes £3,312 mithon (2020 €3.215 miion) of spectium licence payables

The fair value of the Group's financial assets and financial lizbilities held at amortisec cost approximate to fair value with the exception of long-
term bonds with a carmying value of £44,634 million (2020: £47,500 million) which have a fair value of £48,630 million (2020: £48216 millicn).
Fairvalue is based on level 1 of the fair value hierarchy using quoted market prices.

The Group's borrowings include certain bonds which have been designated in hedge relationships, which are carried at £1.4 billion higher than
their euro equivalent redemption value. In addition, where bonds are 1ssued in currencies ether than euros, the Group has entered into foreign
currency swaps to fix the euro cash outflows on redernption. The impact of these swaps are not reflected in borrowings and would decrease the
euro equivalent redemption value of the bonds by £0.1 billion.

Commercial paper programmes

We currently have US and euro commercial paper programmes of US$15 billion and €8 billion respectively which are available to be used to
meet short-term lquidity requirements. At 31 March 2021 £nil (2020: £niD was drawn under the euro commercial paper programme. The US
comrmercial paper programme remained undrawn.

The commercial paper facilties were supported by US$4.0 billion (€3 4 billion} and £4.0 billion of syndicated committed bank facilities. No
amounts had been drawn under these facilities.
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Bonds

We have a €30 billion euro medium-term note programme and a US shelf programme which are used to meet mediurm to long-term funding
requirements. At 31 March 2021 the totai amounts inissue under these programmes split by currency were USD22.9 billion, £18.4 billion, £3
billion, AUD1.2 Billion, HKD2.1 billion, NOK2 2 billien, CHFQ.7 billon and JPY 10 billion,

At 31 March 2021 the Group had bonds gutstanding with a nominal value equivalent to €45 4 billion. During the year ended 37 March 2021,
bonds with a nominal value of €2 Hillion were issued under stand-alone documentation and bonds with a nominal value £2.2 billion were issued
by Vantage Towers AG. under their own £5 billen debt issuance programme.

In March 2021, the Group alse repurchased its own bonds with a nominal value of £1.5 billion and USD2.1 billion.
Bonds mature between 2021 and 2059 (2020 2020 and 2059) and have interest rates between 0.0% and 7.875% (2020: 0.0% and 7 8752%).

Mandatory convertible bonds

0n 12 March 2019 the Group issued £3 4 billion of subordinated mandatory convertible bonds (MCBS) splitinto two equal tranches of £1.7
billion, the first tranche matured on 12 March 2021 and the second tranche matures on 12 March 2022 with coupons of 1.2% and 1.5%
respectively. These were recognised as cornpound instruments with nominal values of £3.4 billion (€3.8 billion) recognised as a component of
sharcholders funds in equity and the lai volue of Tuture coupons £0.1 billion (€U 1biIllon) recognised as a financiat lability in borrowings. At 31
March 2021, the conversion price of the bonds was £1.2055 per share. The Group's strategy is to hedge the equity risk associated with the MCB
issuance to any future movermnent in its share price by an option strategy designed {0 hedge the economic impact of share price movements
during the term of the bonds. Should the Group decide to buy back ordinary shares to mitigate dilution resulting from the conversion the
hedging strategy will provide a hedge for the repurchase price.

Treasury shares
The Group held a maximum of 2043,732.147 (2020: 2.091,894.691) of its own shares during the year which represented 7.1% (20620: 7.3%) of
issued share capital at that time.
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Notes to the consolidated financial statements (continued)

22. Capital and financial risk management

This note details the treasury management and financial risk management objectives and policies, as well
as the exposure and sensitivity of the Group to credit, liquidity, interest and foreign exchange risk, and the
policies in place to monitor and manage these risks.

Accounting policies

Financial instruments

Financial assets and financial liabilities, in respect of financial instruments, are recognised onthe Group's consolidated statement of financial
position when the Group becomes a party to the contractual provisions of the instrument,

Financial liabilities and equity Instruments

Financial liabilities and equity instrurnents issued by the Group are classified according to the substance of the contractual arrangements
entered into and the definitions of a financial Lability and an equity instrument. An equity instrument is any contract that provides a residual
interest in the assets of the Group after deducting all of its labilities and inciudes na obligation to deliver cash or other financial assets. The
accounting policies adopted for specific financial liabitities and equity instruments are set out below.

Financial liabilities under put option arrangerments

The Group has an obligation to pay a fixed rate of return to minority equity shareholders in the Group's subsidiary Kabel Deutschland AG, under
the terrns of a court-imposed dormination and profit and loss transfer agreement. This agreement also provides the minonity shareholders the
option to put their shareholding to Vodafone at a fixed price per share. The cbligation to purchase the shares has been recognised as a financial
liability and no non-controlling interests are recognised in respect of minority shareholders. Interest costs are accrued at the agreed rate of
return and recognised in financing costs.

Derivative financial instruments and hedge accounting

The Group's activities expose it to the financial risks of changes in foreign exchange rates and interest rates which it manages using derivative
financial instrurnents. The use of financial derivatives is governed by the Group's pelicies approved by the Board of Directors, which provide
written principles on the use of financial derivatives consistent with the Group's risk management strategy. The Group does nat use derivative
financial instruments for speculative purposes.

The Group designates certain derivatives as.

— hedges of the change in fair value of recognised assets and liabilities (fair value hedges);

— hedges of highly probable forecast transactions or hedges of foreign currency or interest rate risks of firm commitments (cash flow hedges); or
— hedges of netinvestments in foreign operations.

Derivative financial instruments are initially measured at fair value on the contract date and are subsequently re-measured to fair value at each
reporting date. Changes in vaiues of all derivatives of a financing nature are included within investment income and financing costs in the
income statement unless designated in an effective cash flow hedge relationship or a hedge of a net investment in foreign operations when the
effective portion of changes in value are deferred to other cornprehensive income. Hedge effectiveness is determined at the inception of the
hedge relationship, and through periodic prospective effectiveness assessments to ensure that an economic retatonship exists between the
hedged itern and hedging instrument. Far fair vaiue hedges, the carrying vaiue of the hadged itemn is also adjusted for changes in fair value for
the hedged risk, with gains and losses recognised in the income statement for the period.

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

For cash flow hedges, when the hedged item 1s recognised in the income statement, amounts previously recognised in other comprehensive
income and accurnulated in equity for the hedging instrument are reclassified to the income staternent. However, when the hedged transaction
results in the recognition of a non-financial asset or a non-financial liablity, the gains and losses previousty recognised in other comprehensive
incorne and accumulated in equity are transferred from equity and included in the initial measurement of the cost of the non-financial asset or
non-financial liability. If a forecast transaction is no longer expected to occur, the gain or loss accumulated in equity is recognised immediately
in the Income statement.

For net investment hedges, gains and losses accumulated in other cornprehensive income are included in the income statement when the
foreign operation is disposed of.
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Capital management

The following table summarises the capital of the Group at 31 March:
2021 202G
He-presented
€m £m
Borrowings (note 21) 67,760 74,925
Cash and cash equivalents (note 19) (5821) {(13.557)
Derivative financial instruments included in trade and other receivables (note 14) (3.151) {9.176)
Derivative financialinstruments included in trade and other payables (note 15) 4010 4,767
Short-term investments (note 13) {4,007) 4,132)
Coilateral assets (note 13) 3,107 {(1.115)
Financial liabilities under put option arrangements 492 1.850
Equity 57816 62,625
Capital 113,992 116,187

Nrte:
1 The pnoryear comparatives; nave been re-presented to reflect that Yodafone Egyptis no longer held for sale. a5 outhined in the notes referenced above

The Group's policy is 1o borrow centrally using a mixture of long-term and short-term capital market issues and borrowing facilities to meet
anticipated funding requirernents. These borrowings, together with cash generated from cperations, are loaned internally or contributed as
equity to certain subsidiaries,

Dividends from associates and to non-controlling shareholders

Dividends from our associates are generally paid at the discretion of the Board of Directors or shareholders of the individual operating and
holding companies, and we have no rights to receive dividends except where specified within certain of the Group's shareholders’ agreerments.
Similarly, 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-controlling interest partners of our
subsidiaries or joint ventures. The amount of dividends received and paid in the year are disclosed in the consolidated statement of cash flows.

Potential cash outflows from option agreements and similar arrangements

Put options issued as part of the hedging strategy for the MCBs permit the holders to exercise against the Group at maturity of the option if
there is a decrease in aur share price, Under the terms of the options, settlement must be made in cash which will equate to the reduced value
of shares from the initial conversion price, adjusted for dividends declared, on 2,494 million shares,

Sale of trade receivables

During the year. the Group sold certain trade receivables to a number of financial institutions, Whilst there are no repurchase obligations in
respect of these recelvables, the Group provided credit guarantees which would only become payable if default rates were significantly higher
than historical rates. The credit guarantee is not considered substantive and substantially all risks and rewards associated with the receivables
passed to the purchaser at the date of sale, therefore the receivables were derecognised. The maximum payable under the guarantees at 31
March 20217 was €1.503 million (202C: €1,283 millior). No provision has been made in respect of these guarantees as the likelihood of & cash
outflow has been assessed as remote.

Supplier financing arrangements

The Group offers suppliers the opportunity to use supply chain financing (SCF). SCF allows suppliers that decide to use it to receive funding
earlier than the invoice due date. At 31 March 2021, the financial institutions that run the SCF programmes had purchased €£2.3 hillion (2020
£2.4 billion) of supplier invoices, principally from larger suppliers. The Group does not provide eny financial guarantees to the financial
institutions under this programme and continues to cash settle supplier payables in accordance with their contractual terms. As such, the
programme does not ¢change the Group’s net debt, trade payable balances or cash flows.

The Group evaluates supplier arrangements against a number of indicators to assess if the payable continues to hold the charactenistics of a
trade payable or should be classified as borrowings, these indicators include whether the payment terms exceed the shorter of custormnary
payment terms in the industry or 180 days. At 31 March 2021, none of the payables subject to supplier financing arrangemnents met the criteria
to be reclassified as barrowings.

Financial risk management

The Group’s treasury function centrally manages the Group's funding requirement, net foreign exchange exposure, interest rate management
exposures and counterparty risk arising from investments and denvatives. Treasury operations are conducted within a framework of policies and
guidelines autherised and reviewed by the Board, most recently in May 2021, A treasury risk committee comprising of the Group’s Chief
Financial Officer, Group General Counsel and Company Secretary, Group Financial Controller. Group Corporate Finance Director, Group Treasury
Director and Group Director of Financial Controlling and Operations meets three times a year o review treasury activities and its members
receive management information relating to treasuny 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
contrel environment reguiany.

N bonds issued by the Group or the Revolving Credit Facilities are subject to financial covenant ratios, Approximately €35 billion of issued bonds
have a change of control clause. Only €350 million of EIB loans have a financial covenant requirernent, which broadly equates to a net debt to
FRITDA calculation. As at 31 March 2021, Vodafone was compliant with this financial covenant. The Group uses a number of derivative instruments
for currency and interest rate risk management purposes only that are transacted by specialist treasury personnel. The Group mitigates banking
sector credit risk by the use of collateral support agreements.
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Notes to the consolidated financial statements (continued)

22. Capital and financial risk management (continued)

COVID-19

The Group did not experience any significantissues as a result of disruption to financial markets as a result of COVID in FY21. The ongeing
Macro economic impact appears to be reducing, but remains uncertain. The Group's financial risk management policies seek to reduce the
Group’s exposure to any future disruption to financial markets, including any future impacts from COVID,

The Group has combined cash and cash equivalent and short-term investments of €9.8 billion, providing significant headroom over short-term
liquidity requirements, Additicnally the Group maintains undrawn revolving credit facilities of £7.4 billion euro equivalent. As at 31 March 2027
and after hedqing, substantially all the Group's borrowings are held on a fixed interest basis, mitigating exposure to interest rate risk. The Group
has no significant currency exposures other than positions in economic hedging relationships. The Group's credit risk under financing activities is
spread across a portfolio of highly rated institutions to reduce counterparty exposures and derivative balances are substantially all collateralised.
The Group's operating activities result in customer credit risk, for which provisions for expected credit losses are recognised. This customer
related credit risk is generally short-term in duration and while COVID impacts on our customers had no materialimpact on credit loss
provisioning at 31 March 2021.

Credit risk

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

2021 2020
Re-precenied
£m £rri
Cash at bank and in hand (hote 19) 2,705 2220
Repurchase agreements and bank deposits {ncte 15} - 2,202
Money market funds (ncte 19 3116 2135
Managed investment funds (note 13} 2,954 2451
Current bonds and debt securities (note 13) 1,053 1.681
Non-current debt securities (note 13) 797 715
Collateral assets {note 13) 3107 1115
Other investments (hote 13) 2.045 1,842
Derivative financial instruments (note 14) 3,151 9,176
Trade receivables (note 14 5924 65017
Contract assets and other receivables (ncte 14) 4,531 4,595
Performance bonds and other guarantees {note 29 2,728 3322

32,111 44,471

Note
1 "he prioryear comparatives have been re-presented 10 reflect that Vodafone Eqypt s no longer held for sale and to include guarantees on trade receivables, performance Sonds and other

guarantees.
2 Includes amounts guaranteed under sales of trade recenvatles
Expected credit loss
The Group has financial assets classified and measured at arortised cost and fair value through other comprehensive income that are subject
10 the expected credit loss model requirernents of IFRS 9. Cash at bank and 1in hand and certain other investments are both classified and
measured at amortised cost and subject to these impairment requirernents. However, the identified expected credit loss is considered to be
immaterial

Information about expected credit [osses for trade receivables and contract assets can be found under “cperating activities” on page 177.

Financing activities
The Group invests in government securities on the basis they generate 3 fixed rate of return and are amongst the most creditworthy of
investments available,

Money market investments are made in accordance with established internal treasury policies which dictate that an investment's long-term
credit rating is no lower than mid BBB. Additionally, the Group invests in AAA unsecured money market mutuat funds where the investment is
limited to 10% of each fund.

The Group has two managed investment funds that hold fixed income euro securties with an average credit quality of AA.

in respect of financial instruments used by the Group's treasury function, the aggregate credit risk the Group may have with one counterparty is
limited by (i} reference to the long-term credit ratings assigned for that counterparty by Meody's, Fitch Ratings and Standard & Poor's; (i) that
counterparty's five year credit default swap (CDS) spread; and {ii) the sovereign credit rating of that counterparty’s principal operating
jurisdiction. Furthermore, collateral support agreements reduce the Group™s exposure to counterparties who must post cash collateral when
there is value due to the Group under outstanding derivative contracts that exceeds a contractually agreed threshold amount. When value is
due to the counterparty the Group is required to post collateral onidentical terms. Such cash collateral is adjusted daily as necessary.
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In the event of any default, cwnership of the cash collateral would revert to the respective holder at that point. Detailed below is the value of the
cash collateral, which is reported within current borrowings, held by the Group at 31 March:

2021 2020
€m £m
Collateral liabilities 962 5,292

As discussed in note 29 "Contingent liabilities 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 and pledged security in relation to the Indus Towers
merger. The Graup has also pledged cash as collateral against derivative financial instruments as disclosed in note 13 “Other investments,

Operating activities

Customer credit risk is managed by the Group's business units which each have policies, procedures and controls relating to custorner credit
risi management. Outstanding trade receivables and contract assets are reqularly reviewed to monitor any changes in credit nsk with
concentrations of credit risk considered to be limited given that the Group's customer base is large and unrelated. The Group applies the
simplified approach and records lifetime expected credit losses for trade receivables and contract assets. Expected credit losses are measured
using historical cash collection data for perigds of at least 24 months wherever possible and grouped into various custorner segments based on
product or customer type. The historical loss rates are adjusted where macroecenomic fectors, for example changes in interest rates or
unemployment rates, or other commercial factors are expected te have a significant impact when determining future expected credit loss rates.
For trade receivables the expected credit loss provision is calculated using a provision matrix, in which the provision increases as balances age,
and for receivables paid ininstalments and contract assets a weighted loss rate is calculated to reflect the pericd over which the amounts
become due for payment by the customer. Trade receivables and contract assets are written off when each business unit determines there to
be no reasonable expectation of recovery and enforcement activity has ceased.

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

Trade receivables held

Trade receivables held at fair value through
Cantract assets at amortised cost other comprehensive income

2021 2020 2021 2020 2021 2020
€m £m €m £ €m £

1 April 137 129 1,431 1,347 51 40
Exchange movements 2 (2) (47) {26) - -
Amounts charged to credit osses on financial assets 63 73 592 576 9 1M
Other’ {101 (63) 496) (456) (3) -
31 March? 101 137 1,480 1,431 57 51

Motes

1 Primarily utlisation of the prosvision

2 The prior year comparatives have heen re-presented ta reflect that Vodafone Egyptis nc longer held for sale. See Mote 7 "Discontnued operations and assets and Labilities heid for sale” The
Impact of the re-presentation 15 10 Ncrease the altowance for expected credit 1osses on trade recenvables held at amortised cost by £65 million compared to amounts prewously reparted,

Expected credit losses are presented as net impairment losses within operating profit and subsequent recoveries of amounts previously written
off are credited against the same line item.
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22. Capital and financial risk management (continued)

The majority of the Group's trade receivables are due for maturity within 90 days and targely comprise amounts receivable from consumers and business
CUStOmers.

The following table prasents information on trade receivables past due' and their asscciated expected credit losses:

Trade receivables at ameortised cost past due

31 March 2021 Bue orens v e s Tota
€m £m £€m £m £€m £m
Gross carrying amount 2.568 717 177 405 1,290 557
Expected credit loss allowance (30) (72) (62) (211} (1,105} (1,480}
Net carrying amount 2,538 645 115 194 185 3677
Trade recenables ol @ martsed cost past dug
31 March 2020° e g T o o oo
£ £mi £m £m £m £
Gross carrying amount 2513 836 236 513 1,249 5,347
_Expected credit loss allowance (64) {76) {56} 215) (1.020) (1,431
Net carrying amount 2,449 760 180 298 229 3916

Note™

1 Contract assets relate to amounts not yet due from customers These amounts will be reclassified as trade receévables before they becorne due Trade receivables at fair value through other
comprehensive Income are not matenaily past due,

2 The prior yedr comparatives have been re-presented to reflect that Vodatane Egypt s no longer heid for sale. See Note 7 "Drcantnued operations and assats and natiities hald for sale”. The
impact of the re-presentation 1s to Mcrease the gross camying amount, expected credit loss allowance and net carnying amount of trade recevables held at amortised cost by £207 million, £65
rrilbon and £142 mmillon, respectively. compared t amounts previously reported

Liquidity risk

Liquidity is reviewed daily on at least a 12 month rolling basis and stress tested on the assumption that any commercial paper outstanding
matures and is not reissued. The Group maintains substantial cash and cash equivalents which at 31 March 20271 amounted to cashi<5.8 biltion
(2020:£13.6 billion) and undrawn committed facitities of £8.0 billion (2020: €7.7 billion), principally eurc and US dollar revolving credit facilities
of £4.0 billion and US$4.0 billion (£3 4 billiom) which mature in 2025 and 2026 respectively.

The Group manages liquidity risk on non-current borrowings by maintaining a varied raturity profile with a cap on the level of debt maturity in
any one calendar year, therefore minimising refinancing risk. Non-current borrowings mature between 1 and 38 years.

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

Trace payaties ad

Maty ['I'Ey proﬂle' Barvktoguj Barg:rs: Lzase hah n;é -:)m;;‘ Total Dnrmwwr{\g; r:lher”:rrw‘x:ggsi T(aj:ti
Within one vear 674 3,774 3419 2516 10,383 15,304 25,687
In one to two years 174 3,329 2142 2,575 8,220 49 8,269
In two 1o three yvears 440 5964 1,667 399 8,464 - 8,464
In three to four years 173 2,784 1,457 166 4,580 - 4,580
In four to five years 2 5,506 1316 199 7.023 — 7023
In more than five years 23 45.538 4,696 986 51,243 - 51,243
1,486 66,895 14,691 6,841 89,913 15,353 105,266
Effect of discount/financing rates (67) (20010 (1.659) (417) (22,153) 2) (22,155)
31 March 2021 1,419 46,885 13,032 6,424 67.760 15,351 83,111
Within one year 1,500 5,617 3,198 5,750 14,065 15,250 29315
In one to two years 746 4,682 2018 316 7.762 67 7.829
In two to three years 279 3,852 1.542 3270 8.943 - 8,943
In three to four years 369 8,242 1,337 390 10,338 - 10,338
In four to five years 181 2,845 1,128 166 4,520 - 4,320
In more than five vears — 47847 4,443 1,185 53,575 - 53,575
3,075 71,185 13,666 11,077 99,003 15,317 114,320
Effect of discount/financing rates (195) {21.773) {1.548) (562) (24,078} {6) (24.084)
31 March 2020+ 2,880 49,412 12,118 10,515 74,925 15,311 90,236

Notes,

1 Maturwes reflect contractual cash flows applicable except 1n the evenit of a change of control or event of default, upon which lenders have the nght. but not the obligation, to request payment
within 30 days This also apphies to undrawn committed facilities, Only £30milior (2020 £81 millien} of debtin relation to the mandatarily convertble bonds IS subject 1o 8 matenal adverse
change clause iwhich would also acceterate conversion of the £1.7 tallor 2020 £3 4 billion} principal recogrised n equity — see note 21 “Bormowngs”)

2 Includes spectrum Licence payables with maturity profile €381 millon (2020 €344 million) within one year, €2.171 million (2020. £227 million} in one to two years, €165 millon (2020:£1.505
mbon) I two to three years, €165 rmilson (2020 €166 million) in three 1¢ four years. €159 million (2020 £166 mduon) in four to five vears and €986 milion {2020 €1.185 millien) n more than
five years Abso iIncludes £362 millon (2620 £€5.292 milioni in relation 1o cash received under collateral support agreements shown within 1 year.

3 incluges financiat babitties under put opnion arrangements and non-denvative financial iabtines presented within trade and other payables.

4 Prior year comparatives far bank loans and lease labilities have been re-presented to reflect that Vodafone EQypt is no longer held for sale, see notes 20 and 21
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The maturity profile of the Group's financial derivatives (which include interest rate swaps, cross-currency interest rate swaps and foreign
exchange swaps) using undiscounted cash flows, is as follows:

2021 2520

Payable Receivable Total Payable Rereivame Tatel

€m €m m £im £ £m

Within one year (16,218 16,864 646 (20,519) 21,239 720
In one to two years 3121 3,723 602 {4217} 4,582 365
In two to three vears (5,623) 5578 355 (3,680 4,143 463
In three to four years (2518 2803 385 (3,733} 4,429 696
In four to five years (3,305) 3,620 315 (2.562) 3.102 540
In more than five years (33,777) 37.399 3622 (38,126) 43,933 5,807
(64,562) 70,487 3,925 (72,837) 81,428 8,591

Effect of discount/financing rates {6,784 4.182)
Financial derivative net (payable)/receivable (859) 4,409

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

Market risk

Interest rate Management

Under the Group's interest rate management policy. interest rates on long-term menetary assets and liabilities are principally maintained cn a
fixed rate basis.

At 31 March 2021 and after hedging, substantially all of our outstanding liabilities are held on a fixed interest rate basis in accordance with
treasury poticy.

Fer each one hundred basis point rise in market interest rates for all currencies in which the Group had borrowings at 31 March 2021 there
would be anincrease in profit before tax by €782 million (2020: £695 million) inctuding mark to market revaluations of interest rate and other
derivatives and the potential Interest on cash and short-term investments. There would be no material impact on equity.

At 31 March 2021, the Group had limited exposure through interest rate derivatives and floating rate bonds referencing LIBOR and other
interbank offered rates (IBORs).

Foreign exchange rmanagement

As Vodafone's primary listing is on the Londen Stock Exchange its share price is quoted in sterling. Since the sterling share price represents the
value of its future multi-currency cash flows, principally in eure, South African rand and sterling, the Group maintains the currency of debt and
interest charges in proportion to its expected future principal cash flows and has a policy 1o hedge external foreign exchange risks on
transactions denominated in other currencies above a certain de minimis level.

At 31 March 2021 13% of net debt was dencminated in currencies other than euro (5% sterling, 3% South African rand and 1% other). This
allows sterling, South African rand and other debt to be serviced in proportion to expected future cash flows and therefore provides a partial
economic hedge against income statement translation exposure, as Interest costs will be denominated in foreign currencies,

Under the Group's foreign exchange management plicy, foreign exchange transaction exposure in Group companies is generally maintained at
the lower of €5 million per currency per month or €15 million per currency over a six month period.

The Group recognises foreign exchange movernents in equity for the translation of net investment hedging instruments and balances treated
as investments in foreign operations. However, there is no netimpact on equity for exchange rate movements on net investment hedging
instrurments as there would be an offset in the currency translation of the foreign operation. At 31 March 2021 the Group held financial liabilities
ina netinvestment hedge against the Group’s South African rand operations. Sensitivity to foreign exchange movements on the hedging
liabilities, analysed against a strengthening of the Seuth African rand by 15% (2020: 11%6) would result in a decrease in equity of £285 million
{2020: €212 million) which would be fully offset by foreign exchange mavements on the hedged net assets. In addition, cash flow hedges of
principally US dollar borrowings would result in an increase in equity of €469 miilion (2020: €713 millon) against a strengthening of US dollar
by 6% (2020: 5%4).

The Group profit and loss account is exposed to foreign exchange risk within both operating profit and financing income and expense, The
principal reporting segment not generating income in euro is Vodacom, whaose functional currency is predominantly South African Rand.
Financing income and expense includes foreign currency gains/losses incurred on the translation of balance sheet items not held in functicnal
currency. These are principally on certain borrowings, derivatives, and other investments denominated in sterling and US doliar.
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Notes to the consolidated financial statements (continued)

22.Capital and financial risk management (continued)

The following table details the Group's sensitivity to foreign exchange risk, The percentage movement applied to the currency is based on the
average movements in the previcus three annual reporting periods.

2021 2020

£€m £n

ZAR 15% change (2020: 11%) - Increase in operating profit 152 126
USD 6% change (2020; %) - (Decrease) In profit before taxation {46) (64)
GBP 3% change (2020: 2%) - (Decrease)/Increase in profit before taxation (23) 63

Equity risk
There is nc material equity risk relating to the Group's equity investments which are detailed in note 13 "Other investrments”.

The Group has hedged its exposure under the subordinated mandatory convertible bonds to any future movements in its share price by an
option strategy designed to hedge the economic impact of share price movernents during the term of the bonds. As at 31 March 2021 the
Group's sensitivity to a movement of 7% (2020: 23%) in its share price would result in an increase or decrease in profit before tax of £283 million
(2020: €767 million).

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

The objective of the cash flow hedges is principally to convert foreign currency denominated fixed rate borrowings in US dollar, pound sterling,
Australian dollar, Swiss Franc, Hong Kong dollar, Japanese yen, Norwegian krona and euro and US dollar floating rate borrowings into eure fixed
rate borrowings and hedge the 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 maturity dates and liquidity profiles of the norminal cash flows
match those of the underlying borrowings.

The objective of the netinvestment hedges is to hedge foreign exchange risk in foreign operations. Derivative financialinstrurments designated
in net investrnent hedges are cross-currency interest rate swaps and foreign exchange swaps. The hedging instruments are rolled onan
ongoing basis as determined by the nature of the business.

The objective of the fair value hedges is to hedge a proportion of the Group's fixed rate eurc 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 1o quarterly payments.

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

For hedges of foreign currency denominated borrowings and investments, the Group uses 3 combination of crass-currency and foreign
exchange swaps to hedge its exposure to foreign exchange risk and interest rate risk and enters into hedge relationships where the critical terms
of the hedging instrument match with the terms of the hedged item. Therefore the Group expects a highly effective hedging relationship with
the swap contracts and the value of the corresponding hedged items to change systematically in the opposite direction in response to
movements in the underlying exchange rates and Interest rates. The Group therefore performs a qualitative assessment of effectiveness. If
changes in circumstances affect the terms of the hedged itemn such that the critical terms no longer match with the critical terms of the hedging
instrument, the Group uses the hypothetical derivative method to assess effectiveness.

Hedge ineffectiveness may occur due to:

a) The fair value of the hedging instrument on the hedge relationship designation date if the fair value is not nil;
b} Changes in the contractual terms or timing of the payments on the hedged itern; and

€} Achange in the credit risk of the Group ar the counterparty with the hedging instrurment.

The hedge ratio for each designation will be established by comparing the quantity of the hedging instrument and the quantity of the hedged
itern to determing their relative weighting: for all of the Group's existing hedge relationships the hedge ratio has been deterrmined as 1.7,

The fair values of the derivative financial instruments are calculated by discounting the future cash flows tc net present vatues using appropriate
market rates and foreign currency rates prevailing at 31 March. The valuation basis s level 2. This classification comprises items where fair value
is determined from inputs other than quoted prices that are observable for the asset and Liability, either directly or indirectly. Derivative financial
assets and liabilities are included within trade and other receivables and trade and other payables in the statement of financial position.
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The foltowing table represents the carrying values and nominal amounts of derivatives in a continued hedge relationship as at 31 March.

At 31 March 2021 openh?;he' =°"E:I':)'fnsai:|enl?{c:;:; = Weightedaverage
Carrying Carrying balance Loss  recyctedto balance Eura
Nominal value value 7 Aptil  deferred to financing 31 March Maturity interest
amounts Assets Liabilities 2020 oct costs 2021 year FX rate rate
£m £m £m €m £m €m €m %
Cash flow hedges - foreign currency
risk?
Cross-currency and foreign exchange
swaps
US dollar bonds 18595 621 1070 (3922} 5500 (1,477) 507 2036 118 282
Australian dollar bonds 736 38 - 26y (102 104 R4) 2024 156 092
Swiss franc bonds 624 — 45 28 28 (26) 30 2026 108 126
Pound sterling bonds 2585 40 199 84 1 228 323 2047 089 259
Hong Kong dollar bonds 233 - 13 (4} 34 (17} 13 2028 508 148
Japanese yen bonds 78 - 12 6 13 t)) 11 2037 12853 247
Norwegian krona bonds 241 - 22 (3) (23) 29 3 2026 915 1.2
Cash flow hedges - foreign currency
and interest rate risk?
Cross currency swaps - US dollar bonds 417 - 8 18 52 (62) 3 2023 117 107
Cash flow hedges - interest rate risk’
Interest rate swaps - Euro loans 568 - — 7 “a1n 3 (1 2021 - 121
Fair value hedges - interest rate risk®
Interest rate swaps - Eurobonds 186 131 — — - — — 2028 - —

Net investment hedge - foreign

exchange risk*

Cross-currency andg foreign exchange

swaps - South African rand investment 1785 — 23 63 328 - 959 2021 1730 031
26,448 830 1,392 (3171) 6,220 (1,226} 1,823

Jthe comarenensive ncore Weighted average
At 31 March 2020 Openg Gani/ Can/{Luss) C.08M7
Carrying Carrying kaance Loss eiyLivd 1C nalance fura
ol walue valag TAprnl  deterred to financing 3° March Moty Inrerest
AMGUNTE Acsers iz lites 20149 eyl costs 2020 year Firie rate
£m £€m £ £m £m £y £m %
Cash flow hedges - foreign currency
risk?
Cross-currency and foreign exchange
swaps
US dellar bonds 20,383 5371 — (179) {4,233 490 (3.922) 2035 118 267
Australian dollar bonds 736 - 65 (17) 77 (86) (26) 2024 156 092
Swiss franc bonds 674 - 17 22 (27 33 28 2026 108 126
Pound sterling bonds 3,180 29 186 38 79 (23) 54 2043 085 204
Hong Kong dollar bonds 233 22 — 13 (25 8 (4) 2028 908 148
Japanese yen bonds 78 1 — 2 - 4 6 2037 12853 247
Norwegian krona bonds 241 - 46 1 34 (328 (3y 2026 815 112
Cash flow hedges - foreign currency
and interest rate risk?
Cross-currency swaps - US dollar bonds 905 46 - 12 (14) 20 18 2023 1.7 105
Cash flow hedges - interest rate risk’
Interest rate swaps - Euro loans 668 - 13 11 (4 — 7 2021 - 121
Fair value hedges - interest rate risk®
Interest rate swaps - Eurobonds 186 131 — - — - - 2028 - —
Netinvestment hedge - foreign
exchange risk*
Cross-currency and foreign exchange
swaps - South African rand investrnent 2138 314 - 810 (179) - 631 2020 1655 017
29372 5914 327 713 {4,292) 408  (3.171)
Notes.

1 Farvalue movement deferred into other comprehensive ncome includes £1.164 million loss (2020: €1.271 million loss) and €2 million gain (2020 £n10 of foreign currency basis cutside tne cash
flow and net investment nedge relationships respectively.

2 For cash flow hedges. the movernent in the hypothetical denvative (hedged item) mirrors that of the hedging instiiment. Hedge neffectiveness of the swaps designated in a cash flow hedge
during the pencdwas £nil (2020 £€n1l.

3 The carrying value of the bond includes £76 million loss (2020: €85 mullion loss) of cumulative fair value adiustment for the hedged interest rate nisk. Net ineffectiveness o the far value hedges,
£8 million gain (2020:£8 million gain 1s recogrised in the income statement. The carnying value of bonds includes an additional €774 rillion loss (2020: €889 mitlion loss} In relation to far value
of bonds previously designated in fairvalue hedge relationships

4 Hedge ineffectveness of swaps designated in a net investment hedge dunng the penod was €nil (2020 €nil)
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22, Capital and financial risk management {continued)

Changes in assets and liabilities arising from financing activities

Assets and habilzes

derreative a55015 and Franoa. Labilities ansing om financing
Eeru\'Nég; habwm;hs under pL* up:wrgs Cther uabiln;: arwné:
1 April 2020 74,925 {4,409} 1,850 170 72,536
Cash movements
Proceeds from issuance of long-term borrowings 4,359 - - - 4,359
Repayment of borrowings {12237 - - - (12.237)
Net movement in short-term borrowings 2.791) - - - 2.791)
Net movement in derivatives — 279 - — 279
Interest paid (2421) 452 {141} (42) (2,152
Purchase of treasury shares - - - 62) {627
Payments for settlements of written put options - - (1,482} - {1,482
Non-cash movements
Fair value movements 9 3.554 - - 3,585
Foreign exchange {(1.480) 1428 — 2) (54
Interest costs 2,459 {485) 62 11 2,047
Lease additions 4578 - - - 4578
Acquisitions of subsidiaries 234 - - - 234
Other 1435 - 203 416 762
31 March 2021 67,760 859 492 491 69,602
Aseets and liahilines
Derwvative assers and Fancial labilines ar sing frorm inancing
Borrewings . abuitizs Ander syt cphians Cthe! Lighiliies artivities
£m £m £m £m £m
1 April 2019 52955 (1,190 1.844 349 54558
Cash movements
Proceeds from Issuance of long-term borrowings 9,933 - - - 9933
Repayment of borrowings (16.028) - - - (16,028)
Net mavement in short-term borrowings 2,488 - - - 2488
Net movemnent in derivatives - 98 — - 98
interest paid {2.320) 150 72 {42) {2284
Purchase of treasury shares - - - 821 (821
Non-cash movements
Fair value movements 6 (2,543) - - (2537
Fareign exchange {315 (424) n {4} {460)
interest costs 2425 (354) 79 88 2,238
Lease additions* 15,187 - — - 15187
Acquisitions and disposals of subsidairies 9,040 (146) - - 8.894
Other® 1,270 - - - 1270
31 March 2020" 74,925 (4,409) 1,850 170 72,536
Notes:

1 Amounts for the year ended 31 March 2020 have beer re-presented to provide further disaggregation and to additenally nclude €170 mull:on (1 Apnl 2019 £949 mithon? of other inanaial
liabiliies The prior year comparatives for borrowings have alse been re-presented for Vodafone Egypt (see note 211,

2 ncludes €10040 millon recogrised on transivon to IFRS 16 on 1 Apnl 2019.

3 Primarily Includes the recognitien of spectrum licence payables
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Fair value and carrying value information

The carnying value and valuation basis of the Group's financial assets are set cutin notes 13 “Other investments”, 14 “Trade and other
receivables” and 19 "Cash and cash 2quivalents”. For all inancial assets held at amortised cost the carmying values approximate fair value.

The carrying value and valuation basis of the Group's financiat liabilities are set out in notes 15 “Trade and cther payables” and 21 “Borrowings”.
The carrying values approximate fair value for the Group's trade payables and other payables categeries. For other financial liabilities a
comparison of fair value and carrying value is disclosed in note 21 “Borrowings”,

Net financial instruments
The table below shows the Group's financial assets and liabilities that are subject to offsetin the balance sheet and the impact of enforceable

master netting or similar agreements.

Related amounts not set off in the balance sheet
Amounts Right of set off

resented in with derivativ Lollateral
At 31 March 2021 Gross amount Amount set off b:lance ;heet co!l.'l.lnttjerpar:iiei assets/\i:bititt?e:‘ Net amount
£m £€m €m €m £m £€m
Cerivative financial assets 3151 - 3,151 (1,989} (962) 200
Derivative financial liabilities 4,010 - 4.610) 1.989 2.194 173
Total (859) - (859) - 1,232 373
Relzted amounts nat set o't in the balanee shee:
AMmounts Right of se1 off
At 31 MarCh 2020 Grass arount Amaunt set arf Liji‘l”;{g (M';t:'::.rr;adr:l: assets/lfital{::esa“ Net amaunt
£m £m £m £ n £n
Derivative financial assets 2175 — 9176 (3,556 (5.292) 528
Dervative financial liabilities (4767) - (4,767 3,556 1115 (96)
Total 4,409 - 4,409 - 4177) 232

r‘\wor;dudes collareral of £912 millio~ (2020 £niD pledged as ntial margin that does not offset against existing mark Lo market Jalances as at 31 March.

Financial assets and liabilities are offset and the net amount reported In the consclidated balance sheet when there is a legally enforceable right
to offset the recognised amounts and there is an intention to settle on a net basis or realise the asset and settle the liability simultaneously.
Derivative financial instruments that do not meet the criteria for offset could be settted net in certain circumnstances under 1SDA (International
Swaps and Derivatives Association) agreements where each party has the option to settle amounts on a net basis in the event of default from
the other. Collateral may be cffset and net settled against derivative financial instruments in the event of default by either party. The
aforementioned collateral balances are recorded in “other investments” or “current borrowings™ respectively.

23. Directors and key management compensation

This note details the total amounts earned by the Company's Directors and members of the Executive
Committee.

Directors
Aggregate emoluments of the Directors of the Company were as follows:
2021 2020 2019
£€m €m £mi
Salaries and fees 4 4 4
Incentive schemes’ 3 2 2
Other benefits- - 1 -
7 7 6
Notes.

1 Excludes gans from long-term incentive plans
2 Includes the value of the cash allowance taken by somendwguals in lies of persicr contrnbutans.

No Directors serving during the year exercised share options in the year ended 31 March 2021 (2020: Nene; 2019: None).

Key management compensation
Aggregate compensation for key management, being the Directors and members of the Executive Committee, was as follows:

2021 2020 2019
€m £m £m

Short-term employee benefits 28 27 23
Share-based payments 23 30 35

51 57 58
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24 Employees

This note shows the average number of people employed by the Group during the year, in which areas of
our business our employees work and where they are based. It also shows total employment costs.

Strategicreport

2021 2020 2014

Employees ETiployecs Employees
By activity:
Operations 14,893 14616 15872
Selling and distribution 26,874 28,133 30,596
Customer care and administration 54,735 52470 52,528

96,506 895,219 98,996
By segment:
Germany 15,798 15.199 13414
ltaly 5818 5,980 6,536
Spain 4,257 4316 5,140
UK 9,584 10295 11,525
Cther Europe 15460 14,646 12,413
India {Discontinued operations) — - 4,554
Vodacom 7810 7773 7,695
Other Markets 9.498 10,515 12,837
Common Functions 28281 26,495 24,882
Total 96,506 95,219 98,996

The cost incurred in respect of these employees (including Directors) was:

2021 2020 G
€m £ £m

Wages and salaries 4.238 4571 4,333
Social security costs 548 531 579
Other pension costs (note 25) 235 226 223
Share-based payments (note 26) 135 134 132
5,157 5,462 5,267

India (Discontinued operations) — - 84

Total 5,157 5,462 5,351
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25. Post employment benefits

The Group operates a number of Defined Benetit and Defined Contribution retirement plans for our
employees. The Group’s largest defined benefit plan is in the UK. For further details see "Criticat accounting
judgements and key sources of estimation uncertainty” in note 1 "Basis of preparation”.

Accounting policies

For defined benefit retirement plans, the difference between the fair value of the plan assets and the present value of the plan liabilities is
recognised as an asset or liability on the staternent of financial position. Defined benefit plan liabilities are assessed using the projected unit
funding method and applying the principal actuarial assumptions at the reporting period date. Assets are valued at market value.

Actuarial gains and losses are taken to the staterment of comprehensive income as incurred. For this purpose, actuarial gains and tosses
comprise both the effects of changes in actuariat assumpticns and experience adjustments arising from differences between the previous
actuarial assumptions and what has actually occurred. The return on plan assets, in excess of interest income, and costs incurred for the
management of plan assets are also taken to other comprehensive INCome.

Other moverments in the net surplus or deficit are recognised in the income statement, including the current service cost any past service cost
and the effect of any settlements. The interest cost less the expected interestincome on assets is also charged to the income statement, The
amount charged to the income staternent in respect of these plans is included within operating costs or in the Group's share of the resuilts of
equity accounted operations, as appropriate.

The Group's contributions to defined contribution pension plans are charged to the income statement as they fall due.

Background

At 31 March 2021 the Group operated a number of retirement plans for the benefit of its employees throughout the world, with varying rights
and obligations depending on the conditions and practices in the countries concerned. The Group's philosephy is to provide access to defined
contribution retirement plans where feasible and to manage legacy defined benefit retirernent arrangements, Defined benefit plans provide
benefits based on the employees’ length of pensionable service and their final pensionable salary or other ¢riteria. Defined contribution plans
offer employees indvidual funds that are converted into benefits at the time of retirernent.

The Group operates defined benefit plans in Germany, India, Ireland, Italy. the UK, the United States and the Group operates defined benefit
indemnnity plans in Greece and Turkey. Defined contribution plans are currently provided in Egypt, Germany, Greece, Hungary, India, Ireland,
ltaty, Portugat, South Africa, Spain and the UK,

Income statement expense

2021 2022 2014

€m < £
Defined contribution plans 204 180 166
Defined benefit plans 31 46 57
Total amount charged to income statement {note 24} 235 226 223

Defined benefit plans

The Group's retirement policy is to provide competitive pension provision, in each operating country, in line with the market median for that
location, The Group's preferred retirement provision is focused on Defined Contribution {DC’) arrangements 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
Vodafone UK plan has consisted of two segregeted sections: the Vodafone Section and the Cable & Wireless Section (CWW Section’), Both
sections are closed to new entrants and to future accrual. The Group also operates smaller funded and unfunded plans in the UK, funded and
unfunded plans in Germany and funded plans in Ireland. Defined benefit pension provision exposes the Group te actuarial risks such as longer
than expected longevity of participants, lower than expected return on investments and higher than expected inflation. which may increase the
liabilities or reduce the value of assets of the plans.

The rmain defined benefit plans are administered by trustee boards which are legally separate from the Group and consist of representatives
who are employees, fermer employees or are independent from the Group. The trustee boards of the pension plans are required by legislation
to act in the best interest of the participants, set the investment strategy and contribution rates and are subject to statutory fundingregimes.

The Vodafone UK plan is registered as an occupational pension plan with HM Revenue and Customs {(HMRC) and is subject to UK legisiation
and cperates within the framework outlined by the Pensions Regulator. UK legislation requires that pension plans are funded prudently and that
valuations are undertaken at least every three years. Separate valuations are required for the Vodafone Section and CWW Section.

The trustees obtain regular actuarial valuations to check whether the statutory funding objective is met and whether a recovery plan is reguired
to restore funding to the level of the agreed technical provisicns. The 31 March 2019 trienmial actuarial vatuation for the Vodafone Section and
CWW Section of the Vodafone UK plan showed a net deficit of £78 million (€30 millicn) on the funding basis, comprising of a £173 million (€200
rnillion) deficit for the Vodafone Section and a £95 miltion €110 million) surplus for the CWW Section.
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25. Post employment benefits (continued)

These plan-specific actuarial valuations will differ to the 1AS 19 accounting basis, which is used to measure pension assets and liabilities
presented in the Group's consolidated statement of financial position.

Following the 2019 triennial valuation, the Group and trustees of the Vodafone UK plan agreed a funding plan to address the valuation deficitin
the Vodafone Section over the period to 31 March 2025 and made a cash contribution on 4 September 2020 of £80 million (£90 million) into
the Vodafone Section. This cash payment was invested into an annuity policy issued by a third party insurance company which in turmn entered
into a reinsurance policy covering these risks with the Group's captive insurance comparnty, see note 15 "Trade and other payables™. No further
cortributions are due in respect of the deficit revealed at the 2019 valuation.

Funding pians are individually agreed for each of the Group's other defined benefit plans with the respective trustees or governing board. taking
into account local regulatory requirements. It is expected that ordinary contributions of £78 million will be paid into the Group’s defined benefit
plans during the year ending 31 March 2022. The Group has also provided certain guarantees in respect of the Vodafone UK plan; further details
are provided in note 29 "Contingent liabilities and legal proceedings” to the consolidated financial statements,

The investment strategy for the UK plans is controlled by the trustees in consultation with the Group and the plans have no direct investments
in the Group's equity securities or in property or other assets currently used by the Group. The allocation of assets between different classes of
investment is reviewed regularly and is a key factor in the trustee investment policy. The trustees aim to achieve the plan's investment
chjectives through investing partly in a diversified mix of growth assets which, over the long term, are expected to grow in value by more than
the low risk assets. The low risk assets include cash and gilts, inflation and interest rate hedging and in substance insured pensioner annuity
poticies in both the Vodafone Section and CWW Sections of the Vaodafone UK plan. A number of investment managérs are appointed to
promote diversification by assets, organisation and investment style and current market conditions and trends are regularly assessed, which
may lead to adjustments in the asset allocation.

Actuarial assumptions
The Group's plan liabilities are measured using the projected unit credit method using the principal actuarial assurmptions set out below:

20 2020 2014
% % %
Weighted average actuarial assumptions used at 31 March':
Rate ¢f inflation? 29 2.2 29
Rate of increase in salaries 27 2.5 2.7
Discount rate 1.8 20 23

Notes.
1 Olf’lsgu(es shown represent a weighted average assumption of the indradual plans.

2 Theate of ncrease in pensicns in payment and deferred revaluation are dependent on the rate of inflaticn

Martality assumptions used are based on recommendations from the individual local actuaries which include adjustments for the experience of
the Group where appropriate. The Group's largest plan is the Vodafone UK plan. Further life expectancies assumed for the UK plans are
23.4/25.4 years (2020: 23.2/25 .2 years) for a male/female pensioner currently aged 65 years and 25.4/27.4 (2020: 25.1/27 2 years) from age
65 for a male/female non-pensioner member currently aged 40.

Charges made to the consotidated income statement and consolidated statement of comprehensive incorme {SOCIT on the basis of the
assumptions stated above are:

2621 2520 200y

€m £m £m
Current service cost 37 37 31
Past service costs ¢ 2 - 16
Net interest (income)/charge (8) 9 10
Total included within staff costs 31 46 57

Actuarial (losses)/gains recognised in the SOC! (685) 640 (33

Notes:

1 Fellowng a High Court judgement on 21 October 2018 which concludea that affected defined benefir plans should equalise pension benefits for men and wornen Ir relation 1o guaranteed
minimum pension {GMPT benefits the Group has recorded a pre-tax past service cost of £16 million (€14 milion) in the year ended 31 March 2015

2 Following a further judgement on 20 Novernber 2020 which conciuded that effected defined benefit plans should also equalise transfer value payments for men and woren in relation to
quaraniteed rminimurm pension {GMP) benefits the Group has recorded a pre-tax past service cost of €2 mitlorn (£2 nuttan) n the year ended 31 March 2021

Duration of the benefit obligations
The weighted average duration of the defined benefit obligation at 31 March 2021 is 21 years (2020: 21 years).
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Fair value of the assets and present value of the liabilities of the plans

Other information

The amount included in the statement of financial position arising from the Group's obligations in respect of 1ts Defined benefit plans is as

follows:
Assets Labiities Mot deficit
1April 2019 6,974 (7.431) (457)
Service cost - 37) (37)
interest income/(cost) 154 (163) (9)
Return on plan assets excluding interest income 108 — 108
Actuarial gains arising from changes in demographic assumptions - 252 252
Actyarial gains arising from changes in financial assumptions - 383 383
Actuarial tosses arising from experience adjustments — (103 {103
Employer cash contributions 42 - 42
Mernber cash contributions 10 (10 -
Benefits paig (237) 237
Exchange rate movements {143) 156 13
Other moverments 2) (38) (40
31 March 2020 6,906 (6,754) 152
Service cost - (39) (29)
Interest income/(cost} 137 (129) 8
Return on plan assets excluding interest income 466 — 466
Actuariat losses arising from changes in financial assumptions - (1.118) (1,118
Actuarial losses arising from experience adjustments - (34) (34)
Employer cash contributions 125 - 125
Member cash contributions 10 ¥ -
Benefits paid (243) 243 -
Exchange rate movements 244 (249) ()
Other movements (13) 5 t2)]
31 March 2021 7,632 (8,085) (453)
An analysis of the net (deficit)/surplus is provided below for the Group as a whole.
2021 2020
£&m £
Analysis of net (deficit)/surplus:
Total fair value of plan assets 7,632 6,906
Present value of funded plan Liabilities (7,968) {6,641
Net (deficit)/surplus for funded plans (336) 265
Present value of unfunded plan liabilities (117} (113
Net (deficit)/surplus (453) 152
Net (deficit)/surplus is analysed as:
Assets 60 590
Lighilities (513) (438)
Note

1 Pension assets are deemed ta be recoverable and there are nG adustments in respect of minmum funding requirernerts as economic benefits are available to the Group ether in the form of

future refunds or, for plans stll apen to benefit accrual.n the form of possible reductions in future contnbuticns.
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25. Post employment benefits (continued)

An analysis of net surplus/(deficit) is provided below for the Vodafone UK plan, which is a funded plan. As part of the merger of the Vodafone UX
plan and the Cable and Wireless Worldwide Retirernent Plan (CWWRP) plan on 6 June 2014 the assets and liabilities of the CWW Section are
segregated from the Vodafone Section and hence are reported separately below.

CWW Section Vodafane Section
201 2020 201 2020
£m £m €m £m
Analysis of net surplus/(deficit):
Total fair value of plan assets 2912 2.842 3,298 2873
Present value of plan liabilities {2.852) (2,393) (3.457) (2,731)
Net surplus/(deficit) 60 449 (159) 142
Net surplus/(deficit) are analysed as:
Assets 60 449 - 142
Liabilities ~ - (159 -
Fair value of plan assets
2021 2020
€m £
Cash and cash equivalents 247 96
_Equity investments:

With quoted prices in an active market 1376 1.018

Without quoted prices in an active market 254 197
Debt instruments:

With quoted prices in an active market 4,589 4,446

Without quoted prices In an active market 558 513
Property:

With queted prices in an active market 26 18

Without quoted prices in an active market 494 391
Derivatives!

Without quoted prices in an active market {1,557 (1,110}
Investment fund 604 533
Annuity policies

With gquoted prices in an active market 4 3

Without quoted prices 996 801
Total 7,632 6,906
Norer

1 Derivatives nclude cotateral held in the form of cash. Assets are valued using levet 2 Inputs uncder IFRS 13 "Fanr Value Messurement” principles and ciassified as unquoted accordingly

The fair value of plan assets, which have been measured in accordance with IFRS 13 "Fair Value Measurement”, are analysed by asset category
above and are subdivided by assets that have a quoted market price in an active market and those that do not, such asinvestment funds. Where
available, the fair values are quated prices {e.g. listed equity. sovereign debt and corporate bonds). Unlisted investrnents without quoted prices in
an active market le.g. private equity) are included at values provided by the fund manager in accordance with relevant guidance. Other
significant assets are valued based on observable inputs such as vield curves. The Vodafone UK plan annuity policies fully match the pension
cbligations of those pensioners insured and therefore are set equal to the present value of the related obligations. Investment funds of £604
million at 31 March 2021 include investrments in diversified alternative beta funds held in the Vodafone Section of the Viodafone UK plan,

The actual return on plan assets over the year to 31 March 2021 was a gain of £603 million (2020: £262 million gain).
Sensitivity analysis
Measurernent of the Group’s defined benefit retirernent obligation is sensitive to changes in certain key assumptions. The sensitivity analysis

below shows how a reasonably possible increase or decrease in a particular assumption would, in isclation, result in an increase or decrease in
the present value of the defined benefit obligation as at 31 March 2021.

Zate o oflatier Rate of nrrease m salares Jiscou: ate e expecianc
Decrazse by 05%  nC2ase by $3% Dacrease by 09%  IMCease v (5% Devrease Dy 05%  norease Dy $5% Decreaseby © year Iroresse by 7 yiar
£m £m £m £ £m £m £m £
{Decrease)/increase in present
value of defined benefit obligation” (572} 641 4 4 854 (738) (278) 275

Note

1 The sensitivity anatysis may not be representative of an actual change in the defined benefit abligation as1tis uruikely that changes i assumptions would occur ir isclation of one another In
presenting this sensitmty analyss. the change in the present value of the defined venefis abligation has been calcalated on the same Dasis as prior years using the projected unit credit methad at
the end of the year, which 1s the same as That appbed in calculating the defined benefit abligation labilty recagrised in the statement of financial position The rate of Inflation assumpbon
sersitwity factors In the Impact of changes to all assumptions relating 10 inflaton including the rate of ncrease in salaries. pension ncreases and deferred revaluations.
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26. Share-based payments

The Group has a number of share plans used to award shares to Executive Directors and employees as part
of their remuneration package. A charge is recognised over the vesting peried in the consolidated income
staternent to record the cost of these, based on the fair value of the award on the grant date.

Accounting policies

The Group issues equity-settled share-based awards to certain employees. Equity-settled share-based awards are measured at fair value
{exctuding the effect of non-market-based vesting conditions) at the date of grant. The fair value determined at the grant date of the equity-
settled share-based award is expensed on a straight-line basis over the vesting period, based on the Group's estimate of the shares that will
eventually vest and adjusted for the effect of non-market-based vesting conditions. A corresponding increase in additional paid-in capitalis 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 Vodafone's ranking within the same group of companies, where
possible, over the past tive years.

The fair value of awards of non-vested shares is an average calculation of the closing price of the Group's shares ¢n the days prior to the grant
date, adjusted for the present value of the delay in receiving dividends where appropriate.

The maximum aggregate number of ardinary shares which may be issued in respect ¢f share options or share plans will not éwithout
shareholder approval) exceed:

~ 10% of the ordinary share capital of the Company in issue immediately pricr to the date of grant. when aggregated with the total number of
ordinary shares which have been allocated in the preceding ten year pericd under all plans; and

- 3% of the ardinary share capital of the Company in issue immediately prior to the date of grant, when aggregated with the total number of
ordinary shares which have been allocated in the preceding ten vear period under all plans, other than any plans which are operated
on an all-employee basis.

Share options

Vodafone Group executive plans
No share options have been granted to any Directors or employees under the Company's discretionary share option plans in the year ended 31
March 2027 (2020: nil).

Vodafone Sharesave Plan

Under the Vodafone Sharesave Plan UK staff may acquire shares in the Campany through monthly savings of up to £375 over a three and/or
five year periad, at the end of which they may also receive a tax-free bonus. The savings and bonus may then be used to purchase shares at the
cption price, which is set at the beginning of the invitation period and usually at a discount of 20% to the then prevailing market price of the
Company's shares.

Share plans

Vodafone Group executive plans
Under the Viodafone Global Incentive Plan awards of shares are granted to Directors and certain employees. The release of these shares is
conditional upen continued employment and for some awards achievemnent of certain performance targets measured over a three year period,

Vodafone Share Incentive Plan

Following a review of the UK all-employee plans it was decided that with effect from 1 April 2017 employees would no longer be able to
contribute to the Share Incentive Plan and would therefore no longer receive matching shares. Individuals who hold shares in the plan will
continue t6 receive dividend shares.



'I 9 O Vodafone Group Plc
Annual Report 2021

Strategic report 'jovernance Other information
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26.Share-based payments (continued}

Movements in outstanding ordinary share options

Ordinary shae optons

2021 2020 2019
Millicns kihens Walons
TApril 53 46 40
Granted during the year 35 35 33
Forfeited during the year (1 (1) (2}
Exercised during the year - - 2
Expired during the year (25 3D (23)
31 March 62 53 46
Weighted average exercise price:
1April £1.19 £1.40 £1.64
Granted during the year £1.03 £1.06 £1.30
Forfeited during the year £1.16 £1.36 £1.52
Exercised during the year £1.23 £1.50 £1.67
Expired during the year £1.27 £1.34 £1.64
31 March £1.07 £1.19 £1.40
Summary of options outstanding
31 March 2021 31 March 2070
Waighted Weghted
remaining emaining
Weighted average Weignted avLTage
Out: ding g contractual Outstanding awerage contractua
shares exercise life shares ExLrrise life
Millions. price Months Jilnons v CE Mornths
Vodatone Group savings related and Sharesave Plan:
£0.98 - £1.89 62 £1.07 30 53 £1.19 30
Share awards
Movements in non-vested shares are as follows:
2021 2020 2279
Weighted Welghted Weighted
average fair average far averaqe ‘ar
value at Vale at vl ar
Miltions. grant date Millic s _grant date Wil crant daic
1 April 245 £1.41 200 £182 182 £204
Granted 108 E099 135 £1.00 88 £1.82
Vested (56) £1.56 (44) £2.10 (39 £221
Forfeited (30} £1.10 (46 £1.76 (31} £1.97
31 March 267 £1.20 245 £1.41 200 £1.92

Other information
The total fair value of shares vested during the year ended 31 March 2021 was £108 million (2020: €92 million; 2019: £86 miillion).

The compensation cost included in the consolidated income statement in respect of share options and share ptans was €135 million (262G;
£134 millior; 2019: £132 million) which is comprised principally of equity-settled transactions.

The average share price for the year ended 31 March 2021 was 120.8 pence (2020: 1359 pence; 2019: 168.3 pence).
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27. Acquisitions and disposals

The note below provides details of acquisition and disposal transactions for the current year as well as those
completed in the prior vear. For further details see “Critical accounting judgements and key sources of estimation
uncertainty” in note 1 "Basis of preparation” to the consolidated financial statements.

Accounting policies

Business combinations

Acquisitions of subsidiaries are accounted for using the acquisition methcd. The cost of the acquisition is measured at the aggregate of the fair
values at the date of exchange of assets given, liabilities incurred or assumed and equity instrurments issued by the Group. Acquisition-related costs
are recognisedin the income staternent as incurred. The acquiree’s identifiable assets and liabilities are recognised at their fair values at the
acquisition date, which is the date on which controlis transferred to the Group. Goodwill is measured as the excess of the sum of the consideration
transferrad, the amount of any non-controlling interests in the acquiree and the fair value of the Group's previously held equity interest in the
acquiree, if any. over the net amounts of identifiable assets acquired and liabilities assumed at the acquisition date. The interest of the non-
controlling shareholders in the acquirce may initially be measured eillien ¢l fair value or at the non-controlling shareholders' propoertion of the net
fair value of the identifiable assets acquired. liabilities and contingent liabitities assumed. The chaice of measurement basis is made on an acquisition-
by-acquisition basfs.

Acquisition of interests frorn non-controlling shareholders
In transactions with non-controlling parties that do nat result in a change in control, the difference between the fair value of the consideration paid

orreceived and the amount by which the non-controlling interest is adjusted is recognised in equity.

Aggregate cash consideration
The aggregate cash consideration in respect of purchases of subsidiaries, net of cash acquired, is as follows:

20€21 PC‘E’O
Cash consideration paid
Eurcpean Liberty Global Assets - 10.313
Cther acquisitions during the year 138 108
Net cash acquired {2 (126)
136 10,295

Acquisition of European Liberty Global assets

In the cornparative period. on 31 July 2019, the Group completed the acquisition of a 100% interest in Unitymedia GmBH (Unitymedia’ and Liberty
Global's operations {excluding its 'Direct Home’ business) in the Czech Republic (UPC Czech’), Hungary (UPC Hungany) and Rormania {UPC
Rommariia’) for an aggregate net cash consideration of €10,313 million. The primary reason for acquiring the businesses was to create a converged
national provider of digital infrastructure in Germany, together with creating converged communications operators in the Czech Republic, Hungary
and Romania,

The purchase price allocation is set out in the table below.

Farvalue
Net assets acquired
Identifiable intangible assets’ 5818
Property, plant and equipment’ 4737
Inventory 2
Trade and other receivables 856
Other investments 2
Cash and cash equivalents 109
Current and deferred taxation (1,904)
Short and long-term borrowings (9,527)
Trade and other payables {1.066)
Post ernployment benefits (40)
Provisions (178)
Net identifiable liabilities acquired (1,191
Goodwill® 11,504
Total consideration’ 10,313
Notes:

1 Identifiable ntangible assets of £5818 milbon consisted of customer relationships of £€5.569 milben, brand of £7 1 million and software of €178 million.

2 Includes Right-of-use assets,

3 The goodwill 1s attributable ro future profits expected to be generated from new custormers and the synergies expected to arise after the Group's acquisiion of the businesses
4 Transaction costs of €46 milion were charged to Other incorme and expense In the consclidated iIncome statement in the year ended 31 March 2020
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27. Acquisitions and disposals (continued)

From the date of acquisition to 31 March 2020, the acquired entities contributed €1.993 million of revenue and a loss of €247 million towards the
profit before tax of the Group. If the acquisition had taken place at the beginning of the pricr financial year, revenue would have been €45575
million and the profit before tax would have been €822 million.

Other acquisitions

During the year ended 31 March 2021, the Group completed certain acquisitions for an aggregate consideration of £178 million, of which
£nil has been paid in cash. The aggregate provisional fair values acquired of goodwill, identifiable assets, liabilities and non-controlling
interests recognised on acquisition were £92 million, £445 million, £306 million and €53 million, respectively. In addition, the Group paid
£138 millicn in respect of acquisitions completed in prior periods.

During the year erded 31 March 2020 the Group completed certain acquisitions for an aggregate consideration of £276 million, of wihich €108

rillion was paid in that year, The aggregate provisional fair values of goodwill, identifiable assets and liabilities of the acquired operations were €248
million, €173 million and €85 million, respectively.

Disposals

The difference between the carmying value of the net assets disposed of and the fair value of consideration received is recorded as a gain or loss on
disposal. Foreign exchange translation gains or losses relating to subsidiaries, joint arrangerments and associates that the Group has disposed of, and
that have previously recorded in other comprehensive income or expense, are also recognised as part of the gain or 1oss on disposal.

Aggregate cash consideration
The aggregate cash consideration in respect of the disposal of subsidiaries, net of cash disposed, is as follows:

2021 207
£€m £
Cash consideration received

Vodafone New Zealand (37) 2023
Tower infrastructure in ltaly 192 2,140
Vodafone Malta - 242
Other disposals during the period 3 35

Net cash disposed N {13)
157 4,427

Vodafone New Zealand

In the comparative period, on 31 Juty 2019, the Group sold its 100% interest in Vodafone New Zealand Limited (Vodafone New Zealand) for
consideration of NZD $3.4 billion (€2.0 billion). The table below surmmarises the net assets disposed and the resulting net gain on disposal of £1.1
billion.

[l

Goodwill (243)
Qther intangible assets (155)
Property, plant and equipment’ (783)
Inventory (29
Trade and other receivables (244)
Investments in associates and joint ventures 5]
Current and deferred taxation (11)
Short and long-term borrowings 215
Trade and other payables 261
Provisions 35
Net assets disposed {958)
Net cash proceeds arising from the transaction 2,023
Dther effects® 13
Net gain on transaction® 1,078
MNaotes'

T Includes Right-of-use assets.
2 Includes £3% million of recycled foreign exchange (0sses
3 Recorded within Other income and expense in the consalidates income siatement.
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Tower infrastructurein Italy

In the comparative period, on 31 March 2020, the Group merged its passive tower infrastructure in [taly with Infrastrutture Wireless ftaliane SpA.
{INWIT), (the ‘combination). As part of the combination, Vodafone received proceeds of £2,140 miliion and a 37.5% shareholding in the combined
entity. As aresult of the transaction, we no lenger consolidate the tower assets and account for our interest as a joint venture using the equity
methad. We have also entered into an agreement to lease back space on the mobile base stations to locate network equipment (see note 20
“Leases"). The Group recognised a net gain on the combination of £3,356 miltion.

£m

Goodwill (1.320)
Property, plant and equipment’ (548)
Trade and other receivables (64
Current and deferred taxation 44

Short and long-term borrowings 270

Trade and other payables 79

Provisions 40

Net assets contributed into INWIT (1,599)
Fair value of investment in INW/T? 3,559

Net cash proceeds arising from the transaction 2,140

Restriction of gain (hote 20) {r44)
Net gain on formation® 3,556

hetes:

1 incluoes Right-of-use assets

2 The fairvalue of €£3559 million cormprises an investment of £3.545 millan recorded within Investments in associstes and joint arrangements (note 12) and a dividend recewable of £214 millior, récorded
within Other receivables (ngte 14)

3 Recorded wathin Other ncome and expense in the consolidated incarme statement

Vodafone Maita
Inthe comparative pericd, on 31 March 2020, the Group sold its 100% interest in Vodafone Malta Limited (Vodafone Malta) for consideration of
€242 million. A net gain on disposal of £170 millien has been recorded within Other income and expense in the consolidated incorne statement.

Other transactions with non-controlling shareholders in subsidiaries

3] 020

m £m

Cash consideration received/{paid)

Vantage Towers IPO 2,000 -

Vantage Towers Greece (283 —

Other (49) (160
1,663 {160)

Vantage Towers IPO

During the period, the Group completed an initial public offering of Varitage Towers AG, with the first day of trading on the Regulated Market
of the Frankfurt Stock Exchange being 18 March 2021. The offer consisted solely of a secondary sell-down of existing shares held by
Vodafone GmbH. Cash consideration of £2,000 million was received in the period. A further €217m was received in April 2021, following
completion of the market stabilisation period described in the Vantage Towers prospectus.

Vantage Towers Greece
On 25 March 2021, the Group exercised its option (o purchase the remaining 38% of Vantage Towers Greece for cash consideration of €288
million, taking its shareholding ta 100%.
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Notes to the consolidated financial statements (continued)

28. Commitments

A commitment is a contractual obligation to make a paymentin the future, mainly in relation to agreements to
buy assets such as mobile devices, network infrastructure and IT systems and leases that have not commenced.
These amounts are not recorded in the consclidated statement of financial position since we have not yet
received the goods or services from the supplier. The amounts below are the minimum amounts that we are
committed to pay.

Capital commitments
Company and subsidiarles Share of jeint operations Group
2021 2020 2021 2020 2021 202G
€m £m £m £ €m £m
Contracts placed for future capital
expenditure not provided in the financial
statements’ 3,993 3,046 133 103 4126 3.149

Note:
1 Commitment includes contracts placed for property. plant and equipment and mtangible assets.

Leases entered into by the Group but not commenced at 31 March 2021 are disclosed in note 20.

29. Contingent liabilities and legal proceedings

Contingent liabilities are potential future cash outflows, where the likelihood of paymentis considered more than
remote, but is not considered probable or cannot be measured reliably.

2021 2520

€m €

Performance bonds' 381 414
Other guarantees 2,347 2,908

Notes;

1 Performant e bonds require the Group 20 make payrments ta third parties in the event that the Graup does not perform what is expected of L under the terms of any relates contracts or commercial
arrangements.

2 Other quarantees principally comprse Yodafane Group Ple's guarantee of the Groupy's 50% share of 3 US$3 S bilvor: loan faciity (2020, AUD 1Y tillon and US$3.5 billon loan facilbes) wiveh forms part of
the Group's overall joint venture Investment in TPG Telecorn Lid (2020: Vodafone Hutchison Australia Pty Limited) The Group's share of these loan balances s ncluded in the net mvestment in joinit
venture (see note 12 "Investments in associates and jont arrangements'). Other guarantees also ncluoes INRAZE billon (2020, nillin relation to the secandary pledge over shares owned by Vodafone
Group in Indus Towers (see “Indus Towes merger” paragraph or page 195)

UK pension schemes

The Group’s main defined benefit plan is the Vodafone UK Group Pension Scheme (Vodafone UK Plan) which has two segregated sections, the
Vodafone Section and the CWW Section, as detailed in note 25 “Post employment benefits”.

The Group has covenanted to provide security in favour of both the Vodafone Section and CWW Section whilst a deficit remains. The deficitis
rmeasured on a prescribed basis agreed between the Group and trustee. The Group provides surety honds as the security.

The level of the security has varied since inception in line with the movement in the Vodafone UK Plan deficit At 31 March 2021 the Vodafone UK
Plan retains security over £822 million (nctional value) for the Vodafone Section and £176 million (notional value) for the CWW Secticn, The security
may be substituted either on a voluntary or mandatory basis. The Company has also provided two guarantees to the Vodafone Section of the
Vodafone UK Plan for a combined value up to €£1.47 billion to provide secunty over the deficit under certain defined circumstances, including
insolvency of the employers. The Company has atso agreed a similar quarantee of up 1o £1.47 billion for the CWW Section.

An additional smaller UK defined benefit pian, the THUS Plc Group Scheme, has a guarantee from the Company for up to €117 million.
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Vodafone Idea

As part of the agreement to merge Vodafone India and Idea Celiular in 2017, the parties agreed a mechanism for payments between the
Group and Vodafone ldea Limited (VILD pursuant to the difference between the crystallisation of certain identified contingent liabilities in
relation to legal, requlatory, tax and other matters, and refunds relating to Vodafone India and Idea Cellular. Cash payments or cash
recelpts relating to these matters must have been made or received by VIL before any amount becomes due from or owed to the Group.
Any future payments by the Group to VIL as a result of this agreement waould only be made after satisfaction of this and cther contractual
conditions.

The Group's potential exposure under this mechanism is now capped at INR 64 billion (€747 million) following payments made under this
mechanism from Vodafone to VIL totatling INR 19 billion €235 million). The ratters covered by the mechanism include the Adjusted
Group Revenue (AGR?) judgement debt levied on VIL for an amount materially in excess of the cap. There are significant uncertainties in
relation to VIL's ability to settle all liabilities relating to the AGR judgement and no further cash payments are considered probable at 31
March 20217,

The carrying value of the Group's investrent in VIL is €nil and the Group is recording no further share of losses in respect of VIL (see note
12). The Group's potential exposure to liabilities within VIL is capped by the mechanism described above. As a consequence, contingent
liabilities arising from litigation 1n India concerning operaticns of Vodafone India are no longer reported below,

Indus Towers merger

The merger of Indus and Bharti Infratet completed on 19 November 2020 and the combined entity was renamed Indus Towers Ltd ('Indus
Towers™). Under the terms of the merger a security package was agreed for the benefit of Indus Towers which can be invoked in the event
that VIL is unable to satisfy certain payment obligations under its Master Services Agreements with Indus Towers (the ‘MSAs’). The security
package includes:

A prepayment in cash of INR 24 hillion (€279 million by VIL to Indus Towers in respect of its payment obligations that are undisputed.
due and payable under the MSAs after the merger closing;

- Aprimary pledge over 190.7 million shares owned by Vodafone Group in Indus Towers having a value of INR 47 billion (€544 million)
as at 31 March 2021; and

- Asecondary pledge over shares owned by Vodafone Group in Indus Towers (ranking behind Vodafone's existing lenders for the
remaining £1.2 biltion bank borrowings secured against Indian assets (see note 21) utilised to fund Vodafone’s contribution 16 the VIL
rights issue in 2019 ("the Bank Borrowings™) with a maximum liability cap of INR 42.5 billion (£495 million).

In the event of non-payment of relevant MSA obligations by VIL, Indus Towers will have recourse to the primary pledge shares and, after
repayment of the Bank Borrowings in full, any secondary pledged shares, up to the value of the liability cap. VIL's ability to make MSA
payments to Indus Towers is uncertain and depends on a number of facters including its ability to raise additional funding.

Legal Proceedings
The Group is currently involved in a number of legal proceedings, including inquines from, or discussions with, government authorities
that are incidental to their operations.

Legal proceadings where the Group considers that the likelihood of material future outflows of cash or other resources is more than
remote are disclosed below. Where the Group assesses that it is probable that the outcome of legal proceedings will resultin a financial
outflow, and a reliable estimate can be made of the amount of that obligation, a provision is recognised for these amounts.

In all cases, determining the probability of successfully defending a claim against the Group involves the apptication of judgement as the
outcome is Isherently uncertain. The determination of the value of any future outflows of cash or other resources, and the timing of such
outflows, involves the use of estimates. The costs incurred in complex legal proceedings, regardless of outceme, can be significant.

The Group is not involved in any material proceedings in which any of the Group’s Directors, members of senior management or affiliates
are either a party adverse to the Group or have a material interest adverse to the Group.

Indian tax cases

In January 2012, the Supreme Court of India found against the Indian tax authority and in favour of Vodafone International Holdings BV
(VIHBV? in proceedings brought after the Indian tax authority alleged potential tiability under the Income Tax Act 1961 for the failure by
VIHBY te deduct withholding tax from consideration paid to the Hutchison Telecommunications International Limited group (HTIL) in
connection with its 2007 disposal to VIHBV of its interests in a wholty-owned Cayman Island incorporated subsidiary that indirectly heid
interests in Vodafone India Limited (Vodafone India’).



1 9 6 Vodafone Group Plc

Annual Report 2021 Strategic report Governance Other information

Notes to the consolidated financial statements (continued)

29. Contingent liabilities and legal proceedings (continued)

The Finance Act 2012 of India, which amended various provisions of the Income Tax Act 1961 with retrospective effect, contained provisions
intended to tax any gain on transfer of shares in a non-Indian company, which derives substantial value from underlying Indian assets, such as
WIHBV's transaction with HTIL in 2007. Further, it sought to subject a purchaser, such as VIHBY, to a retrospective obligation to withhold tax. On 3
January 2013, VIHBV received a letter from the Indian tax authority reminding it of the tax demand raised prior to the Supreme Court of India’s
judgerent and updating the interest element of that dernand to a total amount of INR142 billion, which included principal and interest as
calculated by the Indian tax authority but did not include penalties. On 12 February 2076, VIHBV received a notice dated 4 February 2076 of an
outstanding tax demand of INR221 billion (plus interest) along with a staternent that enforcement action, including against VIHBY s indirectly held
assets in India, would be taken if the dermand was not satisfied. On 29 September 2017, VIHBV received an electronically generated demand in
respect of alleged principal, Interest and penalties in the amount of INR190.7 billion. This demand does not appear o have included any element for
alleged accrued interest liability.

In response to the 2013 letter, VIHBY initiated arbitration proceedings under the Nethertands-Indfa Bilaterat Investment Treaty (Dutch BiT). The
arbitration hearing took place in February 2015. In Septernber 2020, the arbitration tribunal issued its award unanimously ruling in VIHBV's favour.
The Indian Government applied in Singapore 1o set aside the award primarily on jurisdicticnal grounds. The proceedings have been transferred to a
senior court, with a hearing date set for September 2027,

Separately, on 24 January 2017, Vodafone Group Plc and Vodafone Consolidated Holdings Limited formally commenced arbitration with the Indian
Government under the United Kingdom-India Bilateral Investrnent Treaty (UK BIT] in respect of retrospective tax claims under the income Tax Act
1961 (as amended by the Finance Act 2012). Although relating to the same underlying facts as the claim under the Dutch BIT, the claim brought by
Vodafone Group Ple and Vodafone Consolidated Holdings Limited is a separate and distinct claim under a different treaty. After the Delhi High Court
first upheld, and subsequently dismissed, the Indian Government's application for aninjunction preventing Vodafone from progressing the UK BIT
arbitration as an abuse of process, the Indian Government appealed the dismissal. Hearings tock place from 2018 to 2020 with frequent
adjournments, Following the award in the Dutch BIT, the Delhi High Court dismissed the injunction appeal proceedings. Vodafone has undertaken to
take no steps advancing the UK BIT arbitration proceedings pending the outcome of the Indian Government’s application to set aside the Dutch BIT
award in Singapore. The Dethi High Court also permitted the formation of the UK BIT tribunal.

VIHBY and Vodafone Group Ple will continue to defend vigorously any allegation that VIHBY or Vodafone India is liable to pay taxin connection with
the transaction with HTIL and will continue to exercise all rights to seek redress including pursuant to the Dutch BIT and the UK BIT. Based on the
facts and circumstances of this matter, including the outcome of legal proceedings to date, the Group considers that it is more likely than not that
no present obligation exists at 31 March 2021.

VISPL tax claims

Vodafone India Services Private Limited (VISPLY is involved in a number of tax cases. The total value of the claims is approxmately €500 million plus
interest, and penalties of up to 300% of the principal

Of the individual tax claims, the most sigrificant is in the amount of approximately £249 million (plus interest of £554 million), which VISPL has been
assessed as owing in respect of () a transfer pricing margin charged for the intermnational call centre of HTIL prior to the 2007 transaction with
Vodafone for HTIL assets in India: (i) the sale of the international catl centre by VISPL to HTIL; and i) the acquisition of and/or the alleged transfer of
options held by VISPL in Vodafone India. The first two of the three heads of tax are subject to an indemnity by HTIL. The larger part of the potential
claim is not subject to an indemnity. A stay of the tax demand on a deposit of £20 million and a corporate quarantee by VIHBY for the balance of tax
assessed are in place. On 8 October 2015, the Bombay High Court ruled in favour of Vodafone in relation to the options and the call centre sale. The
indian Tax Autherity has appealed to the Supreme Court of India. The appeal hearing has been adjourned indefinitely.

While there is some uncertainty as to the outcome of the tax cases involving VISPL. the Group believes it has valid defences and does not consider it
probable that a financial outflow will be required to setile these cases.

Other cases in the Group

UK :IPCom v Vodafone Group Plc and Vodafone UK

On 22 February 2019, IPCom sued Vodafone Group Pic and Vodafone Limited for alleged infringernent of two patents claimed to be essential to
UMTS and LTE network standards. If IPRComn could have established that one or more of its patents was valid and infringed, it could have sought an
injunction against the UK network if a global licence for the patents was not agreed. The Court ordered expedited trials on the infringement and
validity issues. The trial on the first patent was in Novermnber 2015 and removed the risk of an injunction so IPCom withdrew the second patent trial
listed for May 2020. Both IPCorn and Vedafone appealed certain aspects of the jJudgement from the first trial at a hearing in January 2021. The Court
of Appeal found in favour of both IPCom and Yodafone on different issues. Vodafore is seeking permission to appeal a discrete 1ssue from the
Supreme Court of the United Kingdom. The validity of the first patent will be considered by the Board of Appeal of the European Patent Office at &
hearing In July 2021. Although the outcorme of this hearing is unknown, we believe that there is a high probability that the first patent will be found
to be invalid and as a result Vodafone has no liability for patent infringernent which would mean that the Group has no present obligation. IPCom
has indicated that it wishes to pursue a damages assessment for the limited infringement found by the trial court. However, IPCorn has suggested
that these proceedings be deferred until the outcome of the Board of Appeal of the European Patent Office. In any event, were the patent found to
be valid the Group believes that the resulting dsmages would be minirmal
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Spain and UK TOT v Vodafone Group Ple, VGSL, and Vodafone UK

Vodafone Group Plc has been sued in Spain by TOT Power Control (TCT), an affiliate of Top Optimized Technologies. The claim makes a
number of allegations including patent infringement, with TOT initially seeking over €500 mithon in damages from Vedafone Group Ple as
well as an injunction against using the technolegy in question. Huawei has also been sued by TOT in the same action.

In a decision dated 30 October 2017, the Commercial Court of Madrid ruled that while it did have jurisdiction to hear the infringement
case relating to the Spanish patent, it was not competent to hear TOT's contractual and competition law claims against Vodafone. The trial
took place in Septermnber 2018 and in January 2020 judgermnent was handed down in Vodalone and Huawei's favour. TOT appealed but
limited its claims against Vodafone to seek approximately £4 million in damages and injunctive relief. The appeal judgement was issuad
on 23 April 2021 and TOT's claims for damages and injunctive relief against both Vodafone and Huawei were rejected, therefore the
Group does not believe that any present obligation exists.

In Decemnber 2019 TOT brought a similar claim in the English High Court against Vodafone Group and Vodafone UK alleging breach of
confidentiality and patent infringement, The value of the claim 1s not pleaded. Proceedings have been stayed until 30 September 2021
pending the outcome of the appeal in Spain. Vodafone has issued an application seeking 1o strike out certain aspects of TOT's case which
will be heard once the stay has been lifted. It remains unclear how much of the claim will remain after the strike out application.
Vedafone has not et filed its defence, At this stage of proceedings, we are not able reliably to evaluate the likelihood of, or amount of,
any financial cutflow.

Germany:. Kabel Deutschland takeover - class actions

The German courts have been determining the adequacy of the mandatory cash offer made to minority shareholders in Vodafone's
takeover of Kabel Deutschiand. Hearings tock place in May 2019 and a decision was delivered in November 2019 in Vodafone's favour,
rejecting all claims by mingrity shareholders. A number of shareholders appealed. The appeal process is ongoing. While the cutcome is
uncertain. the Group believes it has valid defences and that the outcome of the appeal will be favourable to Vodafone.

Italy: lhad v Vodafone Italy

In July 2019, lliad filed a claim for £500 million against Vodafone Italy in the Civil Court of Milan. The claim alleges anti-competitive
behaviour in relation to portability and certain advertising campaigns by Vodafone italy. Preliminary hearings have taken place, including
one at which the Court rejected Iliad's application for a cease and desist order against alleged misleading advertising by Vodafone. The
main hearing on the merits of the claim is scheduled for & June 2021.

The Group is currently unable to estimate any pessible loss in this claim in the event of an adverse judgement but while the cutcome is
uncertain, the Group believes it has valid defences and that it is probable that no present obligation exists.

Greece: Papistas Holdings SA Motile Trade Stores (formerly Papistas SA) and Athanasios and Loukia Papistas v Vodafone Greece

In October 2019, Mr. and Mrs. Fapistas, and companies ewned or controlled by them, filed several new claims against Vodafone Greece
with a total value of approximately £330 million for purported damage caused by the alleged abuse of dominance and wrongful
termination of a franchise arrangement with a Papistas company. Lawsuits which the Papistas claimants had previously brought against
Vodafone Group Ple and certain Directors and officers of Vodafone were withdrawn. Vodafone Greece filed a counter claim and all claims
were heard in February 2620. All of the Papistas claims were rejected by the Greek Court because the stamp duty payments required to
have the merits of the case considered had not been made. Vodafone Greece's counter claim was also rejected. The Papistas claimants
and Vodafone Greece have each fited appeals and, subject to the Papistas claimants paying the requisite stamp duty, the heanng on the
merits of these appeals will take place in late 20271 and early 2022.

The amount claimed in these lawsuits is substantial and, if the claimants are successful, the total potential liability could be material
However, we are continuing vigorousty to defend the claims and based on the progress of the litigation so far the Group believes that itis
highty untlikely that there will be an adverse ruling for the Group. On this basis, the Group does not expect the outcome of these claims to
have a material financial impact.

UK: Phones 4Uin Administration v Vodafone Limited and Vodafone Group Plc and Others

In Decermber 2018, the administrators of former UK indirect seller, Phones 41, sued the three main UK mobile network operators (MNOs),
including Vodafone, and their parent companies. The administrators allege a conspiracy between the MNOs to pull their business from
Phones 4U thereby causing its coltapse. Vodafone and the other defendants filed their defences in April 2019 and the Administrators filed
their replies in Cctober 2019, Disclosure has taken place and witness statements are due to be filad by the end of July 2021, The judge
has also ordered that there should be a split trial between liability and damages. The first trial will start in May 2022.

Taking into account all available evidence, the Group assesses it to be more likely than not that a present obligaticn does not exist and
that the allegations of collusion are completely without merit; the Group is vigorously defending the claim. The value of the claim is not
pleadad but we understand it to be the total value of the business. possibly equivalent to epproximately £1 billion. Yodafone's alleged
share of the liability is also not pleaded. The Group is not able to estimate any possible loss in the event of an adverse judgement.
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30. Related party transactions

The Group has a number of related parties including joint arrangements and associates, pension schemes and

Directors and Executive Committee members (see note 12 “Investments in associates and joint arrangements”,
note 25 “Post employment benefits” and note 23 “Directors and key management compensation”).

Transactions with joint arrangements and associates

Related party transactions with the Group's joint arrangements and associates primarily comprise fees for the use of products and services including
network airtime and access charges, fees for the provision of network infrastructure and cash pooling arrangernents. 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.

2021 2020 2015
£m £m £
Sales of goods and services to associates 14 32 27
Purchase of goods and services from associates 5 4 3
Sales of goods and services to joint arrangements 203 305 242
Purchase of goods and services from joint arrangements 109 97 192
Net interest income receivable from joint arrangements’ 65 71 g6
Net interest expense payable to joint arrangements * 56 — —
Trade balances owed:

by associates 3 4 1

1o associates 5 4 3

by joint arrangements 88 157 193

to joint arrangements 31 37 25
Other balances owed by associates 56 — -
Other balances owed by joint arrangements’ 955 10863 997
Other balances owed to joint arrangements’ 1,575 2,017 169

Motes
1 Amounts anse prirnarily through VodafoneZiggo. TPG Telecom Lirmited and INWIT SpA. Interest1s paid in bne with market rates.
2 Amounts for years ended 31 March 2021 and 2020 are pnmarily i retation toleases of tower space from INWIT SpA

Dividends recelved from associates and joint ventures are disclosed in the consolidated statement of cash flows.

Transactions with Directors other than compensation

During the three years ended 37 March 2021 and as of 18 May 2021, no Director nor any other executive officer, nor any associate of any Director
or any other executive officer, was indebted to the Company. During the three years ended 31 March 2027 and as of 18 May 2021, the Company
has not been a party to any other material transaction, or proposed transactions. in which any member of the key management personnel
{including Directors, any other executive officer, senior manager, any spouse or relative of any of the foregoing or any relative of such spouse) had or
was to have a direct or indirect material interest,
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Afull list of all of our subsidiaries, joint arrangements and asseciated undertakings is detailed below.

A full list of subsidiaries, joint arrangements and associated undertakings (as defined in the Large and Medium-sized Companies and Groups
{Accounts and Reports) Requlations 2008) as at 31 March 2021 is detailed below. No subsidiaries are excluded from the Group consolidation.
Unless otherwise stated the Company's subsidiaries all have share capital consisting solely of ordinary shares and are indirectly held. The
percentage held by Group companies reflect both the propertion of nominat capital and voting rights unless otherwise stated.

Subsidiaries
Accounting policies

A subsidiary is an entity directly or indirectly controlled by the Company. Controlis achieved where the Company has existing rights that give it
the current ability to direct the activities that affect the Company’s returms and exposure or rights to variable returns from the entity. The results
of subsidiaries acquired or disposed of during the year are included in the consclidated income statement from the effective date of acquisition
or up to the effective date of disposal, as appropriate. Where necessary, adjustments are made to the financial statements of subsidiaries to
Lring their accounting policies into ine with those used by the Group, All intra-group transactions, balances, income and expenses are
eliminated on consolidation. Non-controlling interests in the net assets of consolidated subsidiaries are identified separately from the Group's
equity therein, Nen-controlling interests consist of the amount of those Interests at the date of the original business combination and the non-
controlling shareholder's share of changes in equity since the date of the combination. Total comprehensive income s attributed to non-
controlling interests even if this results in the non-controlling interests having a deficit balance.

¥ ofshare
class hald by
Groug
Companiss

Company nanme Snare class

% of snave
Cassneld by
Group
Capanies

Company rame Share class

% ofshae
class Feld oy
Groap
Comganies

Corpaty name Snare class

Albania

Avenida Cidade Jardim, 400, 7th and 20th Floors,
Jardim F $30 Paule, Brazil, 01454-000

Rruga "Ibrahim Rugova”, Sky Tower, Kati i 5, Hyrja 2, Tiran,
Shaqipéri. Albania

Buiiding 21, 11, Kangding 5t., BDA, Beijing, 100176 — China,
China

Worlafore Servicos Empresanars Brasil 10000

L tda.

Ordrany sheres

Vozafcne Actonctive Technooges 0600 Qioray 57ames

(Beipngh Co. Ltd

_VO'S Albania ShpK 0000 Ordinary shares

Autostrada Tirane-Durres, Rruga; “Pavaresia”, Nr 61, Kashar,
Tirana, Albania

Vodafone Albaniz ShA 3994 Oromaty shares

Argentina

Cerrito 348, 5 to B, C1010AAH, Buenos Aires, Argentina

CWGNL SA G process of dissouution) 10000 Credinary shares

Australia

Mitls Cakley, Level 7, 151 Clarence Street, Sydney NSW 2000,
Australia

Voda‘one Enterpnse Ausrals Py
_miec

0000 Ordrary shares

Av José Rocha Bonfim, 214, Cond Praga Capitat — Edificio
Toronta, sk 228/229 13080900 Jardim 5anta Genebra —
Campinas, 530 Paulo, Brazil

Co>rado 3ras Sevicos de 7000 Crdinary shates
Teermatica ltda.tn arocess

of disscluon:

Av Paulista 74-4 andar, Sala 427, Bela Vista, CEP, 01311 -902,
S3a Paulo, Brazil

Vodafone Empresa Brasi 10000 Ordirary shares

Telecomurnicasdes  tda

Bulgaria

10 Tsar Qsvohoditel Blvd., 3rd Floor, Spredets Region, Sofia,
1000, Bulgaria

Level 9, Tower 2, China Central Place, Room 340, No.79 Jianguo
Road, Chaoyarg District, Beijing, 100025, China

o000

Vodafore Ching Lirwed (China; {7
srocess of dsselution)

Tquity riterest
shares

Level 9, Tower 2, China Central Place, Room 941, No.79 Jianguo
Road, Chaoyang District, Beijing, 100025, China

Wodafone Enterprse 10000 Branc
Communications [echncal Sevice

Shanghay Co. Ltd. Beying Branch

Room 1602, 16™ Floor, 1200 Pudong Avenue, China {5, 1200
Pudong Avenue, Free Trade Zone, Shanghai, China

Vordafone Entarprse 10600
Comrrunications “echnical Serace

Shanghat Ce, Lid.

Oranary shares

Yosa'one Enterprise Bulgara EQOD 100400 Ordindry shares

Austria

Canada

c/o Stolitzka & Partner Rechtsanwilte 0G,
Kimtner Ring 12, 3. Stock, 1010, Wien, Austria

3280 Bloor Street West, Suite 1140, 11 Floor, Centre Tower,
Toronto ON M8X 2X3, Canada

Voda‘one Enterpnse Austria Grbn 10000 Ordinary shares

Vodzfone Canada ne. 10000 Commer shares

Bahrain

RSM Bahrain, 3rd floor Falcon Tower, Diplomatic Area,
Manama, PQ BOX 11816, Bahrain

Cayman Islands

One Nexus Way, Camana Bay, Grand Cayman, KY1-9005,
Cayrnan Istands.

Vodafone Ertersnse Babrain W.LL 10000 Ordirary shares

Belgium

CGR Irvestments (Holdings) Limited 100400 Ordinary shares.

Chile

Malta House, rue Archiméde 25, 1000 Bruxelles, Belgium

222 Miraflores, P.28, Santiago, Metrop, 97-763, Chile

Vodafore Belgum SA/SNY 10000 Crdinary shares

Yodatone Enteronse Cile SA 10000 COrdinary snares

Brazil

China

Congo, The Democratic Republic of the

292 Avenue de La Justice, Commune de la Gornbe, Kinshasa,
Congo

Yodacom Congo (RDC) S8 3085  Ordnayshares

Building Comimme Il Ground Floor Right, 3157 Boulevard du 30
Juin, Commune de la Gombe, Kinshasa, DRC Congo, The
Demaocratic Republic of the

Vodacast SA* 3085  Ordinary shares

Cyprus

Ali Riza Efendi Caddesi No:33/A Ortakéy, Lefkosa, Cyprus

Yodafone Mobile Operations Jimutes W0Q00  Ordnary shares
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Czech Republic

Arenzg Spart Rechte Mar«eting Gmbh 10000 Ordrary shares

1. Gn iquidation)

Prefarence
$137es

Company Limited

namésti Junkawyjch 2, Prague 5, Czech Republic, 15500, Czech
Republic

Oskar Mobil SRO. 10000 Ordranyshares

Nacace Vooafone Ceské Repubika 10000 Trustes

Vodaione Czech Republic AS. 10000 Ordinary shares

Vodafane coterprise Eurcpe (UK 10000 3ranch

omitec - Czeck Branch

Praha 4, Nusle, Zavisova 502/5, 14000, Czech Republic

Varage Towessro.” 4" 05 Ordnary shaves

Vantage Towers 251 c. 10000 Qranary shares

Veosfone Administratior GmoH “0000 Orainary shares

Worafane B GbH 1000 Crdinary shares

Yonafone Hesser GrmbH & Co KG 10000 Ordnary shares

Vadafone Management GmbH 1000C Grdnary shaes

Varatone NRW GmbH 10000 Ordinary shares

Yodafore West GroH 1000¢ Ordinary shares

AMtes Forsthaus 2, 67661, Kaisersfautem, Germany

TKS Tewepost Kabel-Senvice 9384 Ordinary shares

Haiserslautem GmbH

Zavigova Real Estate, 5o 10000 Ordinary shares

Denmark

Re 6-8, 85774 Unterféhring, Germany

Habel Devtschlang holding AG 9384 Ordinary shares

Vadafone Dettsehland GmbH 9384 Ordinary shaes

Tuborg Boubevard 12, 2900, Hellerup, Denmark

Wodafone Enterpnse Denmark 475 10000 Ordirany {DRK)

shaves

Egypt

17 Port Said Street, Maadi El Sarayat, Cairo, Egypt

Wodafone For Trading 5455 Ordnary shares

37 Kaser El Nil St, ath. Floor, Cairo, Egypt

Starnet 55480 Ordinary shares

54 El Batal Ahmed Abed E| Aziz, Mohandseen, Giza, Egypt

Sarmady Camrvncations 5300 Granary shares

Building no. 2109 “VHUB1", Smart Village, Cairo Alexandtia,
Egypt

Vodafone Cusisrmer Care GrmbH 9384 Ordirany shares

Buschurweg 4, 76870, Kandel, Germany

Wocafone Automotve Deuischland 16000 Ordinary shares

Gmbh

Naticna: Commurications Backoone
Compary Limied

7000 Crdinary shares

Voda'one Ghana Mobvie Financial
Services Limited

7000 Crdrary shares

Greece

1-3 Tzavella str, 152 31 Halandri, Athens, Greece

Wantage Towers Sngle Member 8105 Ordrary shares
Saciete Anonyme ipreviodsly
Vantage Towers Sooiete Anonyme

15 Apnl 20217

Vedafone-Panafon Helenic
Teecommunications Company SA.

9987 Ordmary srares

Vocafore Greece Towers Soriete
Aronyme’

8105 Ordinery snares

2 Adrianeiou str, Athens, 11525, Greece

Crysta. Almond Towers Single Memoes SA® B105 Ordirary shares

12,5 km National Road Athens — Lamia,
Metamorfosi / Athens, 14452, Greece

Ferdinand-Braun-Platz 1, 40549, Duesseldorf, Germany

Vodafane Innowas SA 9387 Oidnary shares

Vorlafone Enterprise Germany GrbH 1000C Ordinary shares

Pireos 163 & Ehelidon, Athens, 11854, Greece

Wodafore GrbH 0000 Crdinary A
shares, Ordirany

8 shares

Wodafones G oup Services GrnbH 10000 Ordinary shares

Wodatone Mabitut - Gesellschaft und 1000C Ord nary shares

Hommuni«ation Gmbk

Vodafone St “ung DeLischlans 1000C Crdinary snates

Geme nnutzige Gmbk

Vodafone Irternational Servces LLC 10000 Crdinany shass

Volafope Viere Verwaltungs AG 10000 Ordirary shares.

Site No 15/3, Central Axis, 6th October City, Egypt

Friedrich-Wilhelm-Strasse 2, 33100, Braunschweig, Germany

Vodafone Egypt
Telecomrnanications SAE

S500 Ordnary snaes

Smart Village €3 Vodafone Building, Egypt

KABELCOM Braunschweig 9384 Ordinary shares
Gesel schef: Fur Bretbandhacel-
Kommurkaaon Mit Beschrankter

~afung

, 2-9, Gerbiude F10587, Beslin, Germany

Wodafone Data 5500 Ordinary snares

Finland Voda'nne Senace GrmbH
oo heds Asianajoteimisto Oy, Fabianinkatu 29 B, Helsinki,

00100, Finland Grandcentits Gmis-

360 Cannect SA 95T Crdnary hares

Guernsey

Martello Court, Admiral Park, St. Peter Port, GY1 3HB,
Guernsey

FB Howdings Limited 0000 Ordinany shares

Le BuntHoldings smitec 10000 Crorary shares

Slver Stream 'nvestrents Limred 10000 Ordinary snaes

Roseneath, The Grange, 5t Peter Port, GY1 2Q)), Guemsey

VA Foldngs Lirited 4050 Ordinary snaes
310 NGHAONING,

Iredesmable,

shares

1000 Ordray sharas

Holzmarkt 1, 50676, KéIn, North Rhine-Westphalia, Gerrmany

10000 Ordinaty shares

Vadafone Enterprise Finlans OY 10000 Crdmary srares

France

1300 route de Cretes, Le WTC, Bat 11, 06560, Valbonne Soph,
France

Vaodafone Automstive Telematics
Davelopment SAS

10000 Qrdnary shares

Nobelstrasse 55, 18059, Rosteck, Germany

" rbana Teeunicr* Rostock GmbH &
CaKa

£569 Oranaty shares

Prinzenallee 11-13, 40549, Disseldorf, Germany

Wantage Towers AG £ 03 Ordnaryshace:

Seilerstrasse 18, 38440, Wolfsburg, Germany

EuroPlaza Tour, 20 Avenye Andre Prothin, La Défense Cedex-
France {149153), 52400, Courbevoie, France

Viodzfone Automotve Frace SAS G000 Oroinary shares

YARELCOM Wolfshurg Gesellschaft
Tar Bretbandkapel-Hommunikation
Wit 3esc rrankter Hatng

9384 Ordinay shares

Ghana

Vodafons Enteronse France SAS 10000 New eurc
STEES

Rue Champotfion, 22308, Lannion, France

Apollc Submar-e Cable Syster Lt 10000 Branch

—French Brancht

Manet Tower A, South Liberation Link, Accra, Ghana

70.0C Ordinary snares.
Spfererce
shares

wodacom Busmess (Ghana; Limited

Germany

Aachener Str. 746-150, 50933, Xbln, Germany

Teleeom House, Nsawam Road, Accra-North,
Greater Accra Region, PMB 221, Ghana

Grata Tetommunizatiang 7000 O-diray shases

W3A Irtefhationsl _m ted: 6050 Ordirary shares.
a1z nor-voting.
iredeemable,
non-corvertible,
AOr-CUriugtive
preference

shares

Hong Kong

Lewvel 24, Dorset House, Taikoo Place, 979 King’s Road, Quarry
Bay, Hang Kong

Wadatone Enterpnse korg Kong LLo D000 Ordinany shares

Hungary

4044 Hungaria Krt., Budapest, H-1087, Hungary

VS5B Vodafone Szolgaltaté Kozoont 10000 Fegstared
Budapesi Zarkerlien MOkodd crdnary shares
Részvénytrsasag

6 Lechner Odon fasor, Budapest, 1096, Hungary

wartage Towars Zarkor(en MIKGES 8705 Ordnary shares
Részvénytirsasag’

odafore Magyarorszag Taw-oziés 000 Series A
ZartkorCen Mikodd Regteres

Részuényarsacag COMMg shares
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Indi Wodafore Zverprae taly Sr. 10000 Tarcshares  Vodafone Erterpnse Global 000G Ordinary shares
ndia Busmesses SarlL
Vorafore Ges ol SpA 10000 Ordirasy snares
10th Floor, Tower A%B, Global Technology Park, (Maple Tree Vodafone Erterpr se Luserbourg SA 1000C Oronany eure
Building), Marathahalli Outer Ring Road, Devarabeesanahalli Vodafone Servzi E Tecnologe SRL 10000 SqJity snaes Srizres
Village, varthur Hebli, Bengaluru, Karnataka, 560103, india R _
Via per Carpi 26/8, 42015, Carreggio (RE), Haly Vodafore Irtemational 1541l 1000C  Ordnary snaes
Cable ang Wireless (nda) Lirited — 10000 Branch
Brarchy VNDSpA 000G Ordraryshaes  yodafore Interatanal M54 L 1000¢  Ordinary shares
Cable a0z Wreless Globel (Irdia) 10000 Eaqutysnares | Vadafore Investments Luxembourg 10000 Urdratyshares
apan Sarl
Sryzte Limited ar
. KAKiYa building, 9F, 2-7-17 Shin-Yokohama, Kohoku-ku, Vodafore! 5 i
5 5 | 1 - d ‘odafone Luxembolrg S5arL 10000 Qrdratyshares
Cake 8 e hemorks naz W00 EQUYSTIES ko, City, Kanagawa, 2220033, Japan
° - Vodafone _uxembouc Sarl “0000  Orcrany shares
. . .. . vodafane ALtomative Japar 8K 0000 Ordnary shares
201 .206' Shrv_Smnh Chambers, 45/8, Dr. ..Anme Besant Road, ‘iodatone Mocament Corpany 53 ‘0000 Ororary shares
Worli, Mumbai, Maharashtra, 400018, India Marunouchi Trust Tower North 15F, 8-1, Marunouchi 1-chome, ||
N s Level 15, Chiyoda-ku, Tokyo, Japan
Omega Telecom Holdings Prvae 10600 Equity staves vodalone Rcaming Services Sé 1L 000G Crdrary shares
Limnites Wodatone Erterpise JK — 10000 Brarch o0 5
- 5 Vodafone Services Company Sarl 1001 ranary shares
Vioralone Inda Seraces Private Ltd 10000 Zquity shares -apanese Buandh il i Py o >
Woda' 3 e ! 5 ’ -
Business @ Mantri, Tower A, 3rd Floor, S No.197, :(?(da o Global Eterise Lapand 10000 Crdnayshares Ma laysna
Wing Al & A2, Near Hotel Four Points, Lohegaan, Pune, -
Maharashtra, 411014, india Suite 13.03, 13th Floor, Menara Tan & Tan,
Jersey 207 Jalan Tun Razak, 50400 Kuaia Lumpur, Malaysia
Vodatore Globa, Seraces Private Ltd 10000 Equry shares
44 Esplanade, St Helier, JE4 9WG, Jersey vocafore Global Tnve-prse (Malaysia) 1000C  Ordnary snates
E-47, Bankra Super Market, Bankra, Howrah, West Bengal, Sor Bhd
711403, India Azec himited 10000 Ordingny s137es
Lisha Mam~n Telemancs Limited 0000 Ecuity shares Gabe Limied 10000 Oranay snares Malta
Plex Lmtes 10000 Ororaryshzes  Portomaso Business Tower, Level 158, St Julians, ST) 4011,
Ireland Malta
N Vzzaw Firarce umntea 9539 Oroirany shares
2nd Floor, Palmerston House, Fenian Street, Dublin 2, Ireland ) Vadafane o £ings Limited 0G0 A ordrany shaes,
vortafore interraticria. 2 Jmrted 10000 Ordrary shates B ordinary shares
vodafone Intermat.anal Financing 10000 Ordray sheres -
Desgriated Actvty Compeny Vodafare fersey Dolla (a.armgs 1000 Lemited Lt iogafone nsarance Lirited J0000 A ordinany shates
urrired shares B ord nery shares
Mountainview, Leopardstown, Dublin 18, Ireland i
Vadafone Jersey Frianze 10000 Oromaty shaes

Yatage Towers amted: 8105 Ordmary shares
WF reanz Property Heldngs Liriteg 10006 Orarasy eurs
saes
Vodafone Enteranse Glosal Limited 10000 Ordmary shaves
Yodafone Global Network Limited 00 Cronary shares
Voda'one Group Senvices Ireiang 0000 Oramaty shares
Limiteg
Voda‘one lreland Dissnbutizn Limited 00 Oranary shares
vooaone Irelanc Lirited 0000 Ordnary hares
vorafonelrelans Marketing _rntec 0000 Ordirgny shares
Vigafone Irelang Rerail Lraited “0000 Crdinary shares

Italy

Piazzake Luigi Cadoma, 4, 20123, Milano, ttaly

Benares Csaes D
sares, F shares

Mauritius

G shares 10th Floor, Standard Chartered Towers, 19 Cybercity, Ebene,
Mauritius
Viodafane Jersey Ver Holdngs 20000 vmited | az Lty
Unlirnitec shares  Mobile Wallet Vi1 250 Ordnary shares
Mabile Wale: VW2 8050 Ordinary sharss
Kenya
Y34 Mauntis) Limite® 6050 Ordinary shares,

6th Floor, ABC Towers, ABC Place, Waiyaki Way, Nairobi,
00100, Kenya

Redeerman.e
areference snaes

M-PESA Holding Co Lirited 10000 Equ ty sharss

Vodafone Henys Limitec £543 Orainary voting

shares

The Riverfront, 4th floor, Prof. David Wasawo Drive, Off Riverside

voaafone Giozal Enterprise (ftaly) 0000

SRL

Ordinary shares

5533 del Sempione KM 35, 212, 21052 Busto Arsizio (VA), taly

vocafone Automative ltala SpA 0000 Ordrarystares
Via Astico 41, 21100 Varese, haly

vagafone Automative Electonic 10000 Ordinary shares
Systemns S _

vacafone ALtomative SpA 10000 Ordinary shares
Yodafone Automaotive Teematics Sl 0000 Ordinary shares

Via Jervis 13, 10015, lvrea, Tourin, Haly

VOISl 10004 Partnership imterast

shares

Vodafoe taba Spa 0000 Ordrary shares

Via Lorenteggio 240, 20147, Milan, italy

a050 Ordinary sharas,
Nen-cumuative

oreference snares

Vocacor Interatconal uimited

Fifth Floor, Ebene Esplanade, 24 Cybercity, Ebene, Mauritius

Drive, Nairebi, Kenya AATIF MvesTments Jmited 000G Ordnary snares
Vocacom Basiness (Kenya; Lirrred: 4549 Ordinary sharss, — Ar-ay Hoigings Lirited 10000 Chdmary shares
Crdirary B shares
Asiar, Telecommunicaer 1000C  Ordinary shares
. Irvastments (Maurtius) Limited
Korea, Republic of
CON Maur.ts). Inc. 0000 Ordnary shares
ASEM Tower Level 37, 517 Yeongdong-daero, Gangnam-gu,
Seoul, 135-798, Korea, Republic of CGPInda Ivestrments Ltd 10000 Ordinary shares
Yodafone Enterprise Korea Limited 10000 Ordnanyshares  Euro Pacific Secunties td. 1000C  Ordinary shares
Mobikvest 1000C  Ordinary shares
Lesotho
Prime Metals Lid. “000C  Ordinary shares
585 Mabile Road, Vodacom Park, Maseru, Lascthe
Trans Crystal Lid 1060C  Ordinary shares
vodacom Lesotho (Pty) Limited® 4840  Ordinary shares
Yodalone Mauntius Ltd 10000 Crdinary shares
Luxem bourg vodafone Tele-Services Ind'a "000C  Ordnary shares
el
15 rue Edward Steichen, Luxembourg, 2540, Luxembourg Heldings imited
R Vooafore Telecormmunications 0000 Ordinary shales
Tomaorrow Street GPSarlL 10000 Ordinary snares (e Limited
vodafone Asset Maragement 1000 Ordnary snares

Services 5.3 7L,
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31. Related undertakings {continued)

Other information

Mexico

Avenida Insurgentes Sur No, 1647, Piso 12, despacho 1202,
Cobonia San José Insurgentes, Alcaldia Benito Juarez, C.P.
03900, Ciudad de México, Mexica

Vodafone tmpresa Méxrc Sde RL Q00 Corporate cerificare
deCV. series A Smares,
Corporate Lertiicate
senes Behares

Mozambique

Rua dos Desportistas, Numero 649, Cidade de Maputo,
Mozambique

VM. 5AY 5142 Crdingry shares

vodafone M-Pesa, 5.4: 5142 Ordirary shares

Netherlands

Rivium Quadrant 173, 15th Floor, 2909 LC, Capelle aan den
Ussel, Netherlands

OriWay Infocormunicacoss, SA 10000 Ordinaryshares  Prievozska 6, Bratislava, 82109, Siovakia
Vooafone Portugs’ - Comuanicacoes 10000 Ordrnarysnares  Vooafone Czech Republic AS.— 10000 Brarch
Pessiais SA Slevakia Branch
Vosafene Enterorise Spain, § U, 0000 Brarch  Suché myte 1, Bratislava, 811 03, Slovakia
Partuga, Branch'

Vodafane Global Network L mited — fuslve] Branch
Wodatone Towes Portugal. SA- 805 Orgimary shiares  Slowakia Branch®

Romania

South Africa

1 A Constantin Ghertu Street, Floors 8 - 10, 6% District,
Bucharest, Romania

LIPC Seraces SRIL 10000 Ordinary shares

319 Frere Road, Glenwood, 4001, South Africa

Cable 3nd Wireless Werdwide South
Afnca (Pry) Ltd

10000 Ordnznysiaes

201 Barbu Vacarescu, 5th Floor, 2nd District,
Bucharest, Romania

Vocatone Bdemal Senices SA L 10000 Ordinary snares

9 Kinross Street, Germiston South, 1401, South Africa

Vodaione Holdings (SA) Proprietany 10000

Limreg

Ordirary shares

201 Barbu Vacarescu, Sth Floor, 2nd District,
Bucharest, Romania

Wodafone Romare SA 10000 Crdinary shares

201 Barbu Vatarescu Street, Mezzanine, District Z, Bucharest,

Yodafone Ertersrse Netherlanas BY 10000 O-dnary shares
Vouafone Eurepe BY. 10000 Crdinzry shares
Yodafane Irermational Holdngs BY. 10000 Ordrary shares
ogatore Panafon Irternational 99E7  (hdnary shares

Hoidings BY.

Rivium Quadrant 175, 6th Floor, 2909 LC, Capelle aan den Ussel,
Netherlands

Vodafone roundatcn 0000 Sole rember

201 Barbu Vacarescu Street, Mezzanine, Room 1, District 2,
Bucharest, Romania

Vantage Tawers SRL- 8100 Ordinary shaves

62D Nordului Street, District 1, Bucharest, Romania

Central Tower howding Compeny 34 - 8105 Ordrary shares
ang speca

Shares

Zuid-hollanden 7, Rode Dlifant, Spaces, 2596AL. den Haag,
Netherlands

ol.mt JSABY 3087  Ordinary shares
10T NET RY® 3087 Ordimary shares
‘o nx: Zarope By 3087  Ordinary shares
New Zealand

74 Taharoto Road, Takapuna, Auckland, 0622, New Zealand

JPCFoundation 10000 Sote mermber

Sectorut 2, Strada Barbu Viacirescu, Nr. 201, Etaj 1, Bucuresti,
Romania

wodafone Romaria M - Payments 10060 Crdnary shaes

SH.

Sectorul 2, Strada Barbu Vicirescu, Nr. 201, Eta] 3, Bucurest,
Rornania

Vora‘one Romdnie Technologies SRL 5955 Ordnary snares

Sectorul 4, Strada Oftenitei, Nr, 2, Etaj 3, Bucuregti, Romania

WVodafone Shaed Services Roman.a 3044

SRL

Ordinary shares

Vacafone Enterpnse Hong Hong 10000 Branct

2mined - New Zea.anc Brarch

Soseaua Vestului no. 1A, West Mall Ploiesti, First Floor, Ploiesti,
Romania

Norway

¢/ EconPartner AS, Dronning Mauds gate 15, Osk, 0250,
Norway

Vodafure Enterpnse Norway A5 000 QOrdinary snares

Fvotrackirg SRL 10000 Ordnary shares

Russian Federation

Build. 2, 14/10, Chayanowa str., 125047, Moscow, Russian
Fedleration

Vodafone House, The Connection, Newbury, Berkshire, RG14

Cable & Wireless CIS Swyaz LLC 10000 Charter capita.

2FN, United Kingdom shares
Wodafene Jm ted — Norway Branch- 10000 Branch Serbia

Oman Popoviéa 38-40, New Belgrade, 11070, Serbia
Knowiedge Oasis Muscat, al-seeb, Muscat, Governorate P.OBOX 3¢ Erterprise | SLpment 10000 Brancr

104 135, Oman

Vodefone Servces |LC 10000 Snares

Poland

UI. Ziota 59, 00-120, Warszawa, Poland

Yodafore Bushess Foland sz 7 6o, 10000 Ordinary stares

Portugal

Ax, D. Jodo I, n2 36 — B2 Piso, 1998 ~ 017, Parque das Nagles,
Lisboa, Portugal

Limites Ograak L Beogradt - Serdie
Branch-

Singapore

Asia Syjuare Tower 2, 12 Marina View, #17-01, Singapare,
018961, Singapare

Wonafore Enterprse Sirgapore 10000

Pte td

Ordnary stares

Slovakia

Vodafene investments {S4)
Proprietary Jmited

"0000  Ordinary A shares,
“B" ordnary ne pa-
waiue shares

Bylishridge Office Park, Building 14m Block C, 1st Floor,
Alexandra Road, Centurion, Highveld Ext 73, 0046, South Africa

10T Holdings (Praprietany) Limited” 3087 Ordinay shares
foTmt (Phy) Lirrad 3067 Oranary shares
ICT rat Deveagrient (Pryl Limred® 3087 Qrdnany snates

Vodacom Corporate Park, 082 Vodacom Boulevard, Midrand,
1685, South Africa

G5 Tewecom (Pry) Limited- #0050  O-dirary shares
Jupices (Propnetary) ormited® 4235 Ordnery snares
Mezzanine Ware Propnetary Limiied 5445  Ordrary shares
{RF}

Menfprops 1 (Proprietanyd Limited A050  Ordnavyshaes
Scarlet Ibis Irvestroents 23 (Ply) 60350 Ordinary shares
Lirned”

Storage Technology Servces Pry; 3085  Ordnaryshares
Lirited

Yodacom (Pt Lirmited €050 Ordnary shares,

Crainary A shares

Wodacar Busness Afrca Group (Phy) 6050 Crdnary shares
iim ted”

Vaoacerr Financial Seraces 5050  Ordnary shares
Fropnetanyd Lmtad

Vodacem Group Limitec 8050 O-dirary shares
Wodscor Insurance Admnnstration 6050 Ordinary shares
Cempany {Propretany] Limites”

Wocacom Insurance Conpany (RF) 4050 Ordinary shares
Limired

Wodacom Intematiana ho.ongs (P 6050 Oramary shares
Limited*

Wodacor Jife Assuraice Company 6050 Ordinay shares
{RF) Limted

Vocacor Paymert Serzes 6050 Ordnary shares
(Propnetary; Lmited”

Vodarom Progertes No 1 60.50 Ordinary shares
‘Proprietary) Liriad-

Yadaco Sropetties No2 (Pry) 6050 Ordrarysnares
Lirnited

Whgatfelds Inves ments 2 76 6350 Ordnaryshares
(Propretary} miter

XUk Conmunizations Propretarys 2050 Qrdnery AShares

Lrited
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Spain

Antracita, 7 — 28045, Madrid CIF B-91204453, Spain

viocafane Automotive ibene SL 0000 Urdinary sharss

Avenida de América 115, 28042, Madrid, Spain

Wodafone Enabler £spana. 5L 0000 Ordinary shares
Vodafone Zrme-prise Spain SLU 0000 Ordirany shares,
Ordinary euo

shares

Yodafore Zspana SAL 10000 Ordinary shares
Wodafone cldings Europe 5.1 10000 Ordinary shares
Vorlafone ONG. SALL 10000 Ordnary shares
Wodafone Servicios SLJ 10000 Grdinary shares
‘antage Towe's SL.J* 81405 Crdnavy sheres

Sweden

cfo Hellstrém advokatbryra, Box 7305, 103 90, Stockholm,
Sweden

Vodafone Erterznse Sweoer AB 10000 Ordirary shares,
Shaeroider's

corirbuton shates

vorafone Telekomunikasyon AS 10000 Reqsterea shares

T Ayazaga Kampiisii, Koru Yolu, An Teknokent An 3 Binass,

Switzerland

Schiffbaustrasse 2, 8005, Zurich, Switzerand

Woda*one Enterpr se Swirzerand AG 10000 Oranary shares

Taiwan

22F., No.100, Songren Road., Xinyi District, Taipei City, 11070,
Taiwan

Vioda'one Glosal Tnterpnse Tamwan
Lirmitec

10000 O-dirary shares

Tanzania, United Republic of

15 Floor, Vodacom Tower, Ursine Estate, Plot No. 23,
Bagamoyo Road, Dar es Salaam, Tanzania, United Republic of

Sharea Networs Tarzanie Limited” 2537 Ordinary shares

‘ooacorn Tanzania Public Limited
Lompany

£337 Oranary shares

3rd Floor, Maktaba (Library), Complexaibi, Tii Mohaned Road,
Dar es Salaam, Tanzania, United Republic of

Gareway Communicetiors Tanzana 59.89

Limited (in squidation:

Qrefinary shares

Plot No. 23, Ursine Estate, Bagamoyo Road, Dar es Salaam,
Tanzania, United Republic of

M-Pesa _mitec? 4537 Ordmary Ashares,
Ordmary B shares
Vodacor Tanzaa Lmired Zanzibar® 4537 Ordnary shares

Turkey

Bliyiikdere Caddesi, No: 251, Maslak, Sigli / istanbul,
Turkey, 34398, Turkey

Orepniany C shares,
Crcmary D shares

Maslak, Istanbul, 586553, Turkey Cable & Wireless Aspac Holdings. 0000 Ordinary sates
Jmitec
vocafone Teknalod Hzmetlen A5 10000 Iegstereoshares
Cable & Wireless CIS Servees Lmred ‘0000 Odrayshaes
Maslak Mah_ AOS 55 Sh. 42 Maslak Sit. B Biok Apt. No: 4/653,
Sanyer Istanbul, Turkey Cable & Wireless Communications 0000 A ordnany shates.
Data Network Serices, Limired "B ordnary shares
Vodafore S gortd Avacis Heretler AS 10000 Ordnary shares
Cable & Wireless Eurcpe Holdings 10000 COrarary shares
odafone Ewexzronik Para e Oderme “0000  Regiscerecshares Limited
Hzmetler AS
Cable &Wiratess Global Busrmess 10000 Ordinary shares
. Senazes Limited
Ukraine
Cabre & Wiretess Global ho.dirg 10000 Crdrary shares
Bohdana Khmelnytskago Str. 19-21, Kyiv, Ukraine Lirrred
LLC Vodafone Evemprise Jkraine D000 Ordinanyshares  Cane & Wieless Globa. TG OrdnEny shares
Teiecommurcat on Servces | imited
United Arab Emirates Carle & Wreless UK Hold ngs Limiteg 10000 Urdnary snares
Office 101, 1st Floor, DIC Building 1, Oubai Internet City, Dubai, Caole & Wireless Worldwide Limted 10000 Ordnary shares.
United Arab Emirates Redeematie
refeierce snases
Vodafone Erterprise Eurooe (LK) 10000 Brarch a
Lmited - Duba Sraren® Canle & Wireless Worowide Vo.ce ‘0000 Ororaty shares
Messaging Limred
United Klngdom Cable anc Wira ess (nciz; _im tad ‘0000 Ordrary snares
1-2 Berkeley Square, 93 Berkeley Street, Glasgow, G3 THR, Cable and Wireess Nom nee united 10000 Ordary shares
Scotland
Cel.ocs Limited ir process of 10000 Ordnary shares
Thas Group Holdings Lirrites 10000 Ordnarysnares  dissolution)
Thas Group Lim tec 10000 Crdnayshares  Censral Communicatiors Grous 10000 Crorany snares,
Jmited Ordinary A shares
This Prefit Sharng Trustees _mited 10000 Ordnary anzres e ey
gnergrs Communmizatons Limited 10000 Ordinary shares
784 Upper Newtownards Road, Belfast, BT16 1UD, United J i
Kingdom Eergis Squaes Lntea 10000 Ordnary shares
Wocatone (NI Limited ‘0000 Crdrarysrares  General Mobile Corporation Lirted 10000 Ordnary shares

Edinburgh House, 4 Nerth St. Andrew Street, Edinburgh, EH2
1HJ, United Kingdom

Aenge.e Cellular Gaup owed gesine] Orginary shares
2innzc.e Cellaler Limited gusiidl {Ordinary skares
vodafone (Geotan; L mted “0000  Ordinary shares
Woodend Group Jmited I prosess 0000 Ordirary shares

o chsscibion

Quamry Comner, Dundonald, Belfast, BT16 1UD,
Northern lreland

10000 & Grdinary shares, B
Ordinary snates C
Ordinzrysnaes. O

Crdrary

Erergis dreland) Limited

Staple Court, 11 Staple Inn Building, London, WC1V TQH,
United Kingdom

Vodacom Business Afnca Grodp 5050 Oranary shares,
Senaces Limited Sreference shares
Vedacom UK Limited 5050 Ordinary shares,
Non-redeemable
ordnary A shares,
Ordinary B shares.

Nor-redeemable
preference shares

Vocafone Blg Ve lletisim hizmetlen 10000 Regstered shares  Vodafone House, The Connection, Newbury, Berkshire, RG14
A5 2FN, United Kingdom
Vocalane Dagitim, Senvs ve cenk 10000 Odranyshaes  AAA (Euro) Lirved (n process of 10000 O-drary shares
Hzmetlen AS. desoluton)
Vozalone Dita. Yayrolbs Hizmeten 10000 Ordinary shares  Apade Submarnne Cable Systerr 10000 Odinary shares
A5 Lirruted
Vigdafone Foldng AS 10000 Regstered shares  Aspective Limitert [n process oF 10000 Ordirary shares
lution)
vodafone Hule ve Altyap Hizmetlen 10000 Ordirary shares descluton
AS Astec Communicatcrs Limited (n 10000 Crednary shares
cess of ition)
Vadafone Medya leerik Aizmetlen AS 10000 Ordrary shares Srbcess o dssn on
- Bluefish G tions Lim ted 10000 Ord A shares,
‘Yodafone Net lletisim Hizmetien AS. 10000 Odirary shares velsh - orricstons m O;d\:gg‘ g zhgrzz

Londor Hydraalc Power Carrpany

10000 Ordnary shaes, 5%
ion-Camulat e
prefererce shares

MetroHoldings Lir utec 1000C  Ororary shares
ML Integration Group Lm tec 000G Jrdinary shares,
Regeamanie
preference snaes
Nvavt-gh omitad 0000 Ordnany shares
Project Telecom Holdings Limited U000 Ordinay shares
Rian Moale L rited 0000 Ordmary shares
Singlepoirt AU mited (i srocess of 0000 Ordinary shares
dissalution)
Talkand Intematior.al Limited! 10000 Grdinary shares
Talkmosle Jrted 10000 Ordinary shares
Tal«mozle LK Lmred (- process of 10000 Ordinary shares
dissolution)
The Easwerr _easing Company 10000 Ordinany shares
Lirmited
Thus Lirwzed 10000 Ordrary shares
Vizzaw Limitec 0000 Ordrary shares
oda bred 0000 Ordinary shates
Zern CoLpon
redeemable
orefersrce shares
Vodafone (New Zeaand? Hedging 100 Ordraryshares
Lirrtea
‘odafone 2. 10000 Ordinary shares
Vadafone < UK 10000 Ordinary shares
Vedafone 5 Umited 1000 Ordrary shares
Vodafone 5 UK 10000 Ordnay shares
Yodafone 5 UK 10000 Ordinay stares
Vidafane Americas 4 00)  Ordinary shares
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31.Related undertakings (continued}
Vodafone Automatwe UK urmited 10000 Ordnaryshares  Limitec Vocafone Panafor UK G987  O-drary shares
Vodafone Senetux imited QOKI  Ordraryshanss.  Viddafone Grous P10 Trustes 0600 Ordnarysnares Vodafone Partner Senvces Limited 10000 Drdrary shares,
Preference shaies  Lrned: Reoeemable
vreference shares
Vodatone Busiress Solutons Limited 10000 Ordnaryshares  Vodafone Group Senaces [imited 10000 Ordinary shares.
(n process of dssoluncn) Deferred shaes  Voda‘one Property Investmerts 13000 Orainary shiares
Limitec
Vodaone Cellular Limited” 10000 Ordnaryshares  Vodafone Group Sernices No2 10000 Ordinary shares.
Limited Wodafone Retall (Holdings) Limited 10000 Ordmary shares
Vodafone Canvect Limitea fin 000D Orgnary hares
process of dissalution) Vodafone Group Share "nustee 0000 Orgmaryshares  Voosfone Retai Lmted i process of 0000 Ordinary shares
amited’ dissolubon)
Vadafone Corsolidated Holdngs 10000 Ordnary shzres
it Vadafane Hre Lmited b process of 10000 Crdinaryshares  Yoosfore Sales & Senices Limited 000G Ordinary shares
dissowtion)
Vodafone Corparate Lmited 1000C  Orainary shares Wodafone UK Foundatian 10000 Sole memer
Wogafone Holdings . uxembourg 10000 Ordnaryshares
Vodafone Corporate Secretsnes 000 Didnanyshares | myed Weasfone UK Limited 10000 Ovdnary shares
Limited
viodafone rtermediate Enterprees 10000 Ordinanysnares  Yodafone VerduresLmited 10000 Ordnaryshares
Vodafone OC Pensicn Trustee 10000 Ordnaryshaes | mpeg
Company _mited = Vodafone Worddwids Holdings 0000 Ordnary shares:
} Vodafore Intemananal 2 Lrmited - 10000 Branch  Wrted Comulatve
Vouafore Distibunon Heldings 1000C  Ordnaryshares  jk Branch preference
Limited
Vara'me Imemational Holdngs 000 Ordnayshares  YodaloneYenFirance amited 10000 Ordnary snares
Vodatone Enterpnse Corporate 10000 Ordinaryshares —myed ) )
Secratanes Lrted Wodaione-Central Lirmiec 10000 Ordinary shares
Vodafone Intemational Operations 10006 Ordmany shares
Vodafone Erterprse Zquipment 10000 Ordnaysrares | qyreq Pt Y Vodaphone Limited 10000 Ordinary snares
<Imitec s
p— : " PO — " Vodafone rvesiment UK 10000 Ordinaryshares Wodaia Lirmited 10000 Ordingry shares
Wadafone Entersnse Europe (L . rdinary sharas R . ] . .
— Jdafone Irvastrents Australi I000e Ordirary sares You Cormmuanicasons Group Limited 16000 Bordnary shares,
Limited Regeemable
Vooators Eneepnse U K 10005 Ordinany shares oreferance shares
p— Wodafone Investments Lim ted 10006 Crdnary shares,
‘oda‘one Euro Hedgirg Limited 10000 Ordnay shares Ze?muwf United States
. redeemable
Vodafore £ aro Hedgng Twe 10000 Ordnary shares iy
ama " prefe-erce shares 145 West 45th 5t., 8th Floar, New York NY 10036, United States
Viodafone Europe JK 10000 Chdmaty shares . v
b vacatore P Leensing Limited 10006 Ordnary sne'es  Caple & Wireless Amancas Systarms, 16000 Comman stock
o o [ ’ ha 1 res
Vogafone Buropea rvestments 10000 Ordinary shaes Vadafore L ted 10000 Ordrary shares nc shares
sdfone Fur 3 L sy ah fo s Virgia mion stock
Vadafone European Poral Limited 10000 Ordingry shares yadsfone Marketng LK 000C Orcinany snares Vodatone Amencas Virg ni Ine 10000 Con—mor;;cr:;
Yogafere Finance Lirited 10006 Ordinany shares . ] .
vodafone Mobile Commurrcations 0000 Ordinaryshares o ione S e, 10060 Commo- stack
Vadafone Finance Luxemaourg 10000 Ordinay snares LN shares
dmitea - . .
veoaafone Mable Entersises Limited 10000 A-ordinary shares, 1209 Orange, Orange Street, Wilmington, New Castie DE 19801,
Vodafone Finarce Sweden 10000 Ordirary shares, Ordnary one paJnd i
United 5tates
Orgrary eferred shares
vogafcne Tnance LK Lm ted 000G Ordnaryshares  Yedafone Maple Network Lirited 10000 Aordnary snares, 21T 087 Commnstack
ot . . Crdinary one POuNC 2711 Centerville Road, Suite 400, Wilmington, Detaware 19808,
adafone Fingne al Operations 10000 Ordingty shares SIS ynited States
Wodafore Globa. Corient Seraces 1000C O-dinary shares, 5% Viodafone Nominees Lirted 10000 Ordmary shares Lntymeda Finarce LLC 1000 [p———
Lirited fixec rate nor-voting B - 00
preference shares  Vodafane Greania umited 0 Ondirery STafeS 615 Platte Street, Suite 02-115, Denver CO 80202, United States
Vodafone Globa, Enterprise _imitec 1000C  Ordmaryshares,  vouafone Ol ShD\jv Ground Site W0O00 Ordnaryshares e Amancas Foundation 10000 Trustee
Deferred srares, B Managerent Limied
defered snares \ocafore Overseas Finance Limited 10000 Ordnary shares
Vaaafar " 5 X . - R
‘oaafore Group Directars) Trustee 1000C  Ordrary shares Viadafone Gverseas Holdngs Limitec 10000 Ordinary shares




205

Vodafone Group Plc

Annua, Report 2021 Strategic report Governance Financials Other information
ASSOCIated Undertaklngs and Nerszace Orline Systems Pry -t 2505 Ordnaryshaes  Rermuda
oint arrangements il s share
l g Nurmiar 1PS Py _td 2505 Ordrary shares Clarendon House, 2 Church St, Hamilton, HM11, Bermuda
Australia Orehud Human Resources Pry _td 2505 Ordnaryshares oy 2505  Ordiaryshares
PIPE Interational Aastralia Pty c1d 2505 Ordmaryshares
Level 1, 177 Pacific Highway, North Sydney NSW 2060, Czech Republic
Austrafia ydney PIPE Nesworks Py Limited 2505 Oranary shares PUb
PR -~ P PIPE Trarsmssion Pty mitec 2505  Orcinanyshares U Rajské zahrady 1912/3, Praha 3, 130 D0, Czech Republic
JPEp——— o8 Cray e Powerie, Lmited 2505 Cronay shares COO= Mabil s.g, 3333 Orainary shares
ACN 139 798 404 Pry _td 2505 Ordiary shares Request Broadband Phy Lic 2505 Ordinarysnares Egypt
: ions =05 nary e " .
Adam Intemet Holdngs Pty Ltd 05 Orcharystares 0l COMMARCaTons Py Lt 2505 Ordray 195 53 Kasr EI NIl St, Cairo, Egypt, 11211, Egypt
Adam Imterriet Py td 2505 Ashares, Bshaes Soul Contracts Pty"_td 2505 Ordranyshares Wataneye "elecommunicencrs SAE 5000 Ordinary shares
Orcmary shares g | Dattinsgn Telee ormmunicanons 2505 Qrdirany sheres
Agile Pty Lt 2505 Oroinary shares Py Lt Germany
HrherytPry Lid 2505 Ordinaryshares SPT Telecommunicaticrs =y Lo 2505 Oidraryshares  appodiner Allee, 40212, Dilsseldor, Germany
Blue Cal Py Ltd 505 Odneysaes S0y 2505 Ddmayshaes o e rschland Geselscraft 3333 Santnensii
Cable Licence Ho.dngs Pty 10 2505 Adhares Behares Telerom Enterarises Australia Pry 7505 Ordnaryshares  bugerlchenRechis share
. L L ted Nobelstrasse 55, 18059, Rostock, Germany
. N -
ey e = Srdrery sere: Telecor New Zealand Adstia.a =1y 2505 Ordrary shares Yarwaltung "Ursana TejfeLnion” 3838 Grdinary shares
Chime Cormmunicatons Pry Ltd 2505  Omdraryshares 19 Redeemabie - -
Y prefererce shares Rostock GmbH
Cornect Irtemet Sol.tions Pry 2505 Ordnary sha-es
Lirmites TAG Corporator uhitec 2505 Crdnary shares. Greece
Connectwest Py L1c 2505 NolOrdnay  PGEreigyPrylid 2505 Crdnayhars 43 e vanetsiou Str., Athens, Greece
sha'es TPG Holdings 2ty Lwd 2505 Oranaysnares Saferet NPA, 2497 Ordnary shores
Destre Cormmunications Py L12 2305 Ordnary shares . . s o - —
TPG Irteret Pty Ltd 250 Oronaty snares 56 Kifisias Avenye & Delfwn, Marousi, 151 25
Digiplus Certracts Py Ltd 2305 Ordinary snares :
= i > o TPG Jy Carpany ty Lid 2505 Orinay seres Tilegrovs ~E 3329 Ordinzry shares
Drigiplus Holdings Py | 1d 2505 Ordinary shares el Pl c 08, shiz s
. : . - : TRC hetwrk Py L9 B CanayEE  parathonos Ave 18 ki & Pylou, Pallini, Attica, Pallini, Attica,
ZLs ents Pry o shares -
igiz.us Mwestments Py 2508 Ordinay shar PG slecom Limites 2505 Ordinang shaves 15351, Greece
Digious =y Ltd 2505 Orarmaryshares “ransaCT Broadeasing Pry od 2505 Ordrarysraes  Vctus Networks SA 4394 Ordray shaes
F1 B¥holesdleyld 50 Orarary shares TransACT Capta Corimanications 2505 Ordrary sharss India
H30GaA Properties (NG 3} Pry Lirmited 2505 Ordnayshaes  Fiylis
. 1 X o 5 g sshares h Floor, Birfa Centunion, Century Mills Compound,
Hosteddeskiop.cor L = g hare TranshCT Commun canons Py LiC 2505 Ordinary shares Lowi g N )y
Iosteddeskiop.com Pty 2505  Ordrary shares Pandurang Budhkar Marg, Wol, Murmbai, Maharashtra,
Hug Pty d 2506 No 1 Ordary TransaCT Victona Carmrmancahors 2505 QOrdinary shares 400030, India
shares -~y Hid -
Vodafone Faundatior 4372 Fquity shares
iNet (Ozerrall Pty Lid 2505  Ordineryshares  [rnsACT Victona Holdings Py LIS 2505 Drdnary shares
i Vodafone Idez Technalogy Solutons 4429 Equity shares
ubset Labs Pty td 2505 Ordinaryshares  Transflicks Py Lid 2505  Ordnaryshares | mypred
INet Linnited 2505 Ordinaryshares  [TUsteC Clouc Py Ltd 2505 Ordinaryshares  vodafone des Communications 4435 Eauty shares
Intemode Pry e 2505 Ashares Orarary  7Ustec Cloud Salutions Py Lid 2505 Ordinary shares Systerns e
i roaf 5 ces 44, £ sFares
B 4alue Added Network Py Lid 2505 Ordnary shares t‘fjfez”e 1k Shared Senvce H Gy shares
IrtraPorwer Pty Limited 2505  Ordinary shares R .
Vi 1al Desitop 1ty Lid 2905 Grdnary shares vodafone m-pesa Limited 4439 Soulty shares
Irtrapower Terrestrial Pry Ltd 2505 Ordrarysheres . . ; ;
Vocetere Austial a Pry L mtec 2305 Ordinary shares. “au Broadbant Ingia amited” 4433 Eaary shares,
IP GroLp Py 1d 2505 Ordnary sheres Ciass B shares, Crdinary shares
Redeerane
IPN Services Xchange Pty Ltd 2505  Asnares, 3 shares prefeence snares 901 park Centra, Sectar — 30, NH — 8, Gurugram, Haryana,
Jve=tyLta 2505  Ordraryshares  Vocafore Foungaton Australa Py 2505 Odnayshaes  2200L India
Limited . ; i
Koose Comms Pry Lid 2505  Ondrarny shaes IndLs Tawers Limited 2812 Ordinary shares
voaafone Hutch son Finance Py 5000 Crdnaysaces A-18, Mohan Co-operative Industrial Estate, Mathura Road,
Hooee Mabile Py td 2505 Ordnarysha'®s | mired (in process of dissclution) NewJDeIhi New Depﬁ-ni Deihi. 110044, India ‘ ’
Koaee Pry Ltd 2505 Ashares. Bshares  vinafone Hutcrison Recewables Pry 2505 Odnayshaes o e 179 Equty shares
Mercury Carnect Py (td 2505 Eshares. Ordinary Limted Adi . " Ai bai
STEES yipgafone Hutehson Spectrum Pty 2505 (Ordinary shares :n‘qa‘har:::f::;;on;:;:éﬁmw Marg, Worll, Mumbal,
Maobile IV Pty Limited 2505 Ordinary snaies brrited
- p Aditya Birla wdea Payments Bank 2175 Equity shares
or <
Matalewarld Cormman.canons 2ty 2505 Ordnaery snaces Vodafone Metwoik Pty Lirited 2305 Ordnary shares Jmted (r hguidation
Lirrited Vodafone Py Lrited 7505 Ordmaysnares
Mobileworld Operating Py Lid 2305 Ordrmary $18185  iglviop Py Lid 2505 Ordmarysnates
Westnet Pty Lid 2508 Omnary shaes
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31. Related undertakings (continued}

Other information

LGE HoldCo ¥ BV 5000 Ordnary shares

Skyline Ikon, 15t Fioor, 86/92, Andheri Kurla Road, Marol Naka, Portugal
Andheri East, Mumbai, Maharashtra, 200059, India _GE Hold(oV BY. 50.00 Crginary shares T
N Rua Actor Anténio Silva, n® 9, Campo Grande, 1600-204,
Connect Inda Mobile Technologies 4439 Fautysnares  LGE holdcaVIBY. 5000 Ordnaryshares  1ishoa, Portugal
Private vimited _ o
- LGE oldCo VIRV 5000 Ordnayshares  palgrd—Gestdo de Redes 5000 Ordinary shares
. S
Zi?;ar;\tzan:;r Plot No. 18, Sector No. 11, Gandhinagar, 382011, Voafons Snancial Services 2. 5000 Crdnaryshes | zrilnadas S A
i : Rua Pedro e Inés, Lote 2.08.01, 1990-075,
Yiodafoae edetand Halamng i BY. 5060 Odinary shares o
Vodafone |zea Manpower Seraces 4386 £quity sharas odafate hedtand g 2. i Parque das Nagdes, Lisboa, Portugal
Lmied Wadafone Neder'2nd holding | By, 5000 Ordinary shares
o i fing e Spori TV Portugal SA 2500 Nominasve shares
Wooafone Idea Lirmited 4439 Equity shares  Vigda‘oneZigge 2mpioyment BY 5000 Qedirasy shares
Vodafone House, C Road, Prahlad , Off 5. G. VoraloneZigon Group BY 5000 Ordinary shares Romania
Highway, Ahrnedabad, Gujarat, 330051, India o
VipdafoneZ ggo Group Holding BY. SO0 Ordirarysuares  Fioor3, Module 2, Connected Buildings Il Nr. 104,
Voda‘one loea Business Senaces 4439 Equity shares Dimitrie Pompei Baulevard, Bucharest, Sector 2, Romania
Umited VZ Fnancing | 3V 5000  Ordmary shares
Metgnd "elecom SRL 5000 Crdinary shares
Wodatore kdea Telecom Infrastructure 4439 Squityshares  VZFranongliBY. 5000 Ordrary shares
_imied VZEACO BY 5000 Ordnary shares Russian Federation
Ireland WZ PropCo 8 5000 Ordnary shares  Buikding 3, 11, Promyshlennaya Street, Moscow 115 516
Two Gateway, East Wall Road, Dublin 3, Ireland *BFaciluesByY 5000 Ordmaryshares Autoconnex Lrited 3500 Crdinary shares
B . . JgcoBy 5000 Ordimary shares .
Sy Lmited 5000 Ordnary shares South Africa
Zigge Deelneminger 3V 5000 Orongry shares
Italy 76 Maude Strest, Saneiton, Johannesberg, 2196, South Africa
Zigge Friance 2 BY 3000 Crdnary snaes
Via Gaetana Negri 1, 20123, Milano, ltaly Waterberg | pdge (Fropretay) 3025 Cvdiran sheres
21990 Netwers 1| BY S000 Ordinary shares | rmyred
- . " ares
Infrasruttare Wireless tanane Spa 26.89 Ordinary shares Zige Real Estie BY, 5000 Ordnary shres  vodacom Corporate Park, 082 Vodacom Boulevard, Midrand,
Kenya Z1ggo Servre, IV 5000 Oranary shares 2685, South Africa
- 0 I Amang
LR No. 13263, Safaricom House, Walyaki Way, PO Box 66827-  Z1gge Senvces Emplayment BY 5000 rdinary snaes “Ffr 2“ :;?200?%5;;* Afica) 4331 Oranary shares
00800, Nairohi, Kenya {Propreatany’
Z21gg Services Netwerk 2 BY 5000 Orainay shares
Safancon FLC- . shane - . i i i
atancom PLC: 2673 Ordrany shaes P 00 Ordrey siaes Tanzania, United Republic of
Safaricom Hause, Waiyaki Way Westlands, Nairobi, Kenva, ZUR BY S0 Grdinary shares Plot No. 23, Ursino Estate, Bagamoyo Road, Dar es 3alaam,

0000, Kerya

Tanzania, United Republic of

Media Parkboulevard 2, 1217 WE Hilversum, Netheriand:

M-PESA Africa Limited® 4331  Ordinary shares Vonacom Trust Limited gn 537 Oromary A shares,
L berty Globel Cotent Netherlands 000 Crdinay shares | audation) Ordirary 8 shares
Luxembourg &
Winschoterdiep 60, 3773 AB Groningen, Netherlands United Kingdom
15 rue Edward Steichen, L borg, 2548, | bourg

Tomermow Street SCA S00C  Ordinary & shares,
Qrdinary B shares

Oranary C s1azes

Netherlands

Assendorperdijk 2, 8012 EH 2wolle, The Netherands

Zoranet Cornectiety Senaces BY 000 Ordrary shares

Zesho BY. 3000 Ordinary snares
Ziggo BoraCompany BY 5000 Ordmary shares
21gGo Netwers BY 5000 Ordinary snares

New Zealand

Tomphins Wake, Level 11,41 Shortland Street, Auckland 1010,
New Zealand

Avenue Ceramigue 300, 5221 Kx, Maastricht, Netherlaneds

et fuewe Sealand) AHL Limited 2505 Oudinanyshares

Vooafone Jberel BY. 5000 Ordirary shares

Boven Vredenburgpassage 128, 3511 WR, Utvecht,

Unit 17,24 Allright Place, Mt Wellington, Auckland, New
Zealand

Netherlands TOGINZ Py 10 2505 Ordinary shares
Amsterdamse Beheer- er 5000 Ordnaryshares Phi“ppines
Consultricmaatsehizpe: 8V

- . 22F Robinson Equitabke Tower, ADB Ave, Comer Povega St.
Espnt Telecom BV 5000 Qrainanyshares Ortigas Center, Paslg City, Philippines
FirCe Partres 18Y S000 Ordnaysnates 2505 Ordrary shares

Grchicd Cybetern Senvices Inc

24425 The Shard, 22 London Bridge Street, London, SE195G,
United Kingdom

Digital Mebiie Spect-um Limilec. 2500 Ordna-yshares

Griffin House, 161 Hammersmith Road, London, W6 8BS,
United Kingdom

Cable & Wireless Trade Mark
Managerent amited

S000  Crdmary Askares,
Ordnzy Bshares

Hive 2, 1530 Adi ) Park, Theale, Reading,
Berkshire, RG7 45A, United Kingdom

Camersieng Telecommunications
Infrastucture Liminted-

AG5%  Ordnaysnaes

Vodafone House, The Connection, Newbury, Berkshire, RG14
2FN, United Kingdom

Voda'one Hutchison (Aastrana) Halangs
rites

5000 Odnary shares
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5 Shareholdng s indrect thiough Yodacom Group birited "he

159 e 5 e
United States FCIS 20 Cdnay shares ndirest sharenolding s calcgated using the 60 50% owr ersniz
Zigc Financing Partrershp A000 Partnership nterast irtevestir Vodacom Groug | mited
2711 Centerville Road, Suite 400, Wilmington, & At31Maich 2021 the fair value of Safancon Pic waz HZ5 1450
DE 15808 Delaware Notes . dafone o n Bill on ££11,282 mill'on) pased on the closing guoted shae price
1 Directly neid by Vodafane Groap Ple. a1 the Na obi Stock Exzhange.
LGFHnanarg Partne'shp 5000 Parnershiz mretest Branches. 7 Includes the incrrect interest held th-oagh Yadatonz 'dea

2
3 Sharenclding s irdirect through Yodafone Deutsch.and GroH, Lmiec
1 it

Skarenolding s irdirect through Vaniage Towes AG

Selected financial information

The table below shows selected financial information in respect of subsidiaries that have non-controlling interests that are material to the Group.

Vodafone Egypt
Vodacom Group Limited Telecemmunications S.A.E
2021 2020 2021 2020
£m £m £€m £

Summary comprehensive income information
Revenue 5181 5,531 1,537 1,454
Profit for the financial year 891 980 271 287
Other comprehensive (expense)/income (17 9 - -
Total comprehensive incorne 874 989 271 287
Other financial information
Profit for the financial year allocated to non-controlling interests 310 353 122 129
Dividends paid to non-controlling interests 307 322 84 26
Summary financial position information
Non-current assets 6,592 6,155 1.765 1417
Current assets 2671 2444 640 602
Total assets 9,263 8,599 2,405 2,019
Non-current liabilities 2,617 (2.807) (198) {122)
Current liabilities (2.406) (1.866) (1.217) (929)
Total assets less total liabilities 4,240 3,926 990 968
Equity shareholders’ funds 3332 3,056 587 577
Neon-controlling interests 308 870 403 3N
Total equity 4,240 3,926 990 968
Statement of cash flows
Net cash inflow from operating activities 1711 1,992 523 477
Net cash outflow from investing activities (424) (555) 418) (239)
Net cash outflow from financing activities (1,251 0.214 (N (192)
Net cash inflow 36 223 98 46
Cash and cash equivalents brought forward 826 684 273 226
Exchange gain/{loss) on cash and cash equivatents 14 81 (23) 1
Cash and cash equivalents 876 826 348 273

MNate:
1 Wantage Towers AG. waslisted on the Frankfurt Stock exchange on 18 March 2021, resulting in the recognition of non-controlang interests of €1,019 million in the Group's consolidated Statement of
financial position. Non-cukent assets, current assets. non-current labilives and current biabilives for Vantage Towers AG, were £10899 milion, £490 million, £4.576 milion and £958 million respectively
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Notes to the consolidated financial statements (continued)

32. Subsidiaries exempt from audit

The following UK subsidiaries will take advantage of the audit exemnption set out within section 479A of the
Companies Act 2006 for the year ended 31 March 2021.

NaTe Registratlion nLmoar Rame Registranor rumeer
Bluefish Comrnunications Limited 5142610  Vodafone Enterprise Corporate Secretaries Limited 2303594
Cable & Wireless Aspac Holdings Limited 4705342  Vodafone Enterprise Equipment Limited 1648524
Cable & Wireless CIS Services Limited 2964774  Vodafone Enterprise Europe (UK) Limited 3137479
Cable & Wireless Europe Holdings Limited 4659719 Vedafone Euro Hedging Limited 3954207
Cable & Wireless Global Business Services Limited 3537591  Vodafone Eurg Hedging Two 4055111
Cable & Wireless Global Holding Limited 3740694  Vedafone Europe UK 5758451
Cable & Wireless UK Holdings Limited 3840888  Vodafone European lavestments 3961908
Cable & Wireless Werldwide Limited 7029206  Vodafone European Portal Limited 3973442
Cable & Wireless Worldwide Voice Messaging 1981417  Vodafone Finance Luxembourg Lirmited 5754479

Limited Vodafone Finance Sweden 2139168
Cable & Wireless Norninee Limited 3249884  Vodafone Finance UK Limited 3922620
Central Communications Group Limited 4625248  Vodafene Financial Operations 4016558
Energis {reland) Limited NIO35793  Vodafone Global Content Services Limited 4064873
Energis Communications Limited 2630471  Vodafone Holdings Luxembourg Limited 4200970
Energis Squared Limited 3037442  Vodafone Intermediate Enterprises Limited 3869137
General Mebile Corporation Limited 2585763 Vodafone International Holdings Limited 2797426
London Hydraulic Power Company {The) ZCO00055  Vodafone International Operations Limited 2797438
Metroboldings Limited 3511122 Vodafone Investment UK 5798385
ML Integration Group Limited 3252903 Vodafone Investments Limited 1530314
Project Telecom Holdings Limited 3891879  Vodafone IP Licensing Limited 6846238
The Eastern Leasing Company Lirnited 1672832  Vodafone Marketing UK 6858585
Thus Group Holdings Limited SC192666  Vodafone Mabile Communications Lirited 3942221
Thus Group Limited 5C226738  Vodafone Mobile Enterprises Limited 3961350
Voda Limited 1847509  Vodafone Mobile Network Limited 3961482
Vodafone (New Zealand) Hedging Limited 4158469  Vodafone Nominees Limited 1172057
Vodafone (Scotland) Limited SC170238  Vodafone QOceania Limited 3973427
Vodafone 2. 4083193  Vodafone Overseas Finance Limited 4171115
Vodafone 4 UK 6357658  Vodafone Overseas Holdings Limited 28039758
Vodafone 5 Limited 6688527  Vodafone Panafon UK 6326918
Vodafone 5 UK 2960479 Vodafone Property Investments Limited 3903420
Vodafone 6 UK 8809444  Vodafone Retail {Holdings) Limited 3381655
Vodafone Americas 4 6389457  Vodafone UK Limited 2227940
Vodafone Benelux Limited 4200960  Vodafone Worldwide Holdings Limited 3294074
Vodafone Cellular Limited B96318  Vodafone Yen Finance Limited 4373166
Vodafone-Central Limited 1913537  Vodaphone Limited 2373469
Vodafone Consolidated Holdings Limited 5754561  Vodata Limited 2502373
Vodafone Corporate Limited 1786055  Your Communications Group Limited 4171876
Vodafone Corporate Secretaries Limited 2357692

Vodafone Distribution Holdings Limited 3357115
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Company statement of financial position of Vodafone Group Plc

at31 March
2021 2020
Note £m £
Fixed assets
Shares in Group undertakings 2 83,385 83,466
Current assets
Debtors: amounts falling due after more than one year 3 3128 8424
Debtors: amounts falling due within one year 3 164.149 225819
Other investments 4 3107 1115
Cash at bank and in hand 586 188
170,970 235,546
Creditors: amounts falling due within one year 5 {162,761 (217.322)
Net current assets 8,209 18,224
Total assets less current liabilities 91,594 101,690
Creditors: amounts falling due after more than one year 5 47.122) (54,628
44,472 47,062
Capital and reserves
Called up share capital & 4,797 4797
Share premiurm account 20,383 20,382
Capital redemption reserve 11 111
QOther reserves 2,570 4.865
QOwn shares held 6,307) (79370
Profit and loss account’ 22518 24,844
Total equity shareholders’ funds 44,472 47,062

Mate:
1 The profit for the financial year dealt with in the financial statements of the Company 15 £3.863 rillion (2020.£476 millicn)

The Company financial statements on pages 209 to 216 were approved by the Board of Directors and authorised for issue on 18 May 2021 and
were signed onits behalf by

'—]L:'(f_j; e Yo ju& wdis_
Nick Read Margherita Della Valle
Chief Executive Chief Financial Officer

The accompanying netes are an integral part of these financial statements.
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Company statement of changes in equity of Vodafone Group Plc

Forthe years ended 31 March

Capital Tara equty

Called up sharc Share premium redemptio Reserve for Profand less snareholdess

carrtat aCaunt esemve  Orher rescrves et Shares ey ¥etd funds

£m £ £m £m £€m €mr £m
1 April 2019 4796 20381 111 4797 (8010) 23686 45767
Issue or re-issue of shares 1 1 - — 73 — 75
Profit for the financial year - - - - - 476 476

Dividends — - — - — (2317) 2317
Capital contribution given relating to share-based payments - - - 136 - - 136

Contribution received relating to share-based payments - - - 68} - - 68
Other movements® — — — - — 2,899 2,396
31 March 2020 4,797 20,382 111 4865 {(7,937) 24,844 47,062
Issue or re-jssue of shares® — 1 - (1,944} 2033 — 30
Profit for the financial year - - - - - 3,863 3,863

Dividends - - - — - (2412) (2412
Capital contribution given relating to share-based payments® - - - 136 - - 136

Contribution received relating to share-based payments - - - 87 - - (87)

Repurchase of treasury shares’ - - - - {403} - (403}

Other movements® — - — - — (3.777)  B777)
31 March 2021 4,797 20,383 111 2,970 (6,307) 22,518 44,472

Notes,
1 These reserves are not distributable,

2 Own shares relate 16 treasarny shares which are purchased out of distributable prafits and therefore reduce reserves available for distnbution,
3 The Company has determined whiat amounts vathin this reserve are distrbutable and non-distributable n accordance with the guidance providea by ICAEW TECH 02/17BL and the requirements of UK
Law. In accordance with UK Cornpanies Act 2006 s831¢2). a public comnpany may Make a distribution only If, after giving effect to such distnoubon, the amount of 1s net assets 1 not less than the

aggregate of Its called up share capial and non-distrbutable reserves.
4 Includes €1 millon tax credi (2020 €nib,

5 Includes the impact of the Company's cash flow hedges with £5,892 million netloss deferred to other comprehensive income dunng the year (2020: £4.113 milbon net gaink £1.226 millon net loss
12020 £408 million net gain) recycled to the incorme statement. and £887 million credited (2020 £705 million charged! on related tax movernents. These nedges primanly relate to foreign excnange

exposure on fixed bormowings, with any fareign excnange an nominal balances directly Impacting income statement in each periad but interest tash flows umwinding 10 the Income staterment aver the Ife
of the hedges (up 1o 2059} See note 22 "Capital and financial nsk managerment”in the consoldated Gnancial statements for further detaits
& Includes the reissue of 14268 million (£1.944 rilhon) n March 2021 i order to $atisfy the first franche of the mandatory convertible bond issued w March 2019,

7 These represent the imevacable and non-discretionary share buyback prograrmme announced on 19 March 2021
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Notes to the Company financial statements

1. Basis of preparation

The separate financial statements of the Company are drawn up in accordance with the Companies Act 2006 and Financial Reporting
Standard 101 "Reduced disclosure frarmework”, (FRS 1017, The Company will continue to prepare its financial statements in accordance with
FRS 101 on an ongoing basis until such time as it notifies shareholders of any change to its chasen accounting framework.

The Company financial statements have been prepared using the historical cost convention, as modified by the revaluation of certain financial assets
and financial labilities and in accordance with the UK Companies Act 2006. The financial statements have been prepared on a going concern basis.

The following exemptions available under FRS 101 have been applied:

— Paragraphs 45(b) and 46 to 52 of IFRS 2, “Shared-based payment” {details of the number and weighted-average exercise prices of share
opticns. and how the fair value of goods or services received was determined),

— IFRS 7 “Financial Instruments: Disclosures™

Paragraph 91 to 99 ¢f1FRS 13, "Fair value measurement™ (disciosure of valuation techniques and inputs used for fair value measurement of
assets and liabilities);

Paragraph 38 of IAS 1 “Presentation of financial statements” comparative information requirements in respect of paragraph 79{aXiv) of IAS 1

The following paragraphs of 1AS 1 “Presentation of financial statements”™

— 10(d) (statement of cash flows):

- 16 (statement of compliance with all IFRS);

~ 38A (requirement for minimum of two primary statements, including cash flow statements);
— 38B-D (additional comparative information);

— 40A-D (requirements for a third statement of financial position);

— 111 {cash flow statement information); and

— 134-136 {capital management disclosures),

— |AS 7 "Statement of cash flows™

— Paragraph 30 and 31 of IAS 8 “Accounting policies, changes in accounting estimates and errors” (requirement for the disclosure of
information when an entity has not applied a new IFRS that has been issued but is not yet effective);

— The requirements in 1AS 24 “Related party disclosures” to disclose related party transactions entered intc between two or mare members of a group;
— The requirements in IAS 36 to disclose valuation technique and assumptions used in determining recoverable amount.

As permitted by section 408(3) of the Companies Act 2006, the income staternent of the Company is not presented in this Annual Report,
These separate financial statements are not intended to give a true and fair view of the profit or loss or cash flows of the Company. The
Company has not published its individual cash flow statement as its liquidity, solvency and financial adaptability are dependent on the Group
rather than its own cash flows.

Critical accounting judgements and key sources of estimation uncertainty

The preparation of Company financial staterments in conformity with FRS 107 requires management to make estimates and assumptions that
affect the reported amounts of assets and lisbilities and disclosure of contingent assets and liabilities 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 estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the period in
which the estimate is revised if the revision affects only that period or in the period of the revision and future periods if the revision affects both
current and future penods. Management reqularly reviews the accounting judgements that significantly impact the amounts recognised in the
financial statements and the estimates that are considered to be “critical estmates” due to their potential to give rise to material adjustrments in
the Company’s financial statements in the year ending 31 March 20271.

A source of estimation uncertainty for the Company relates to the review for impairment of investment camying values and the estimates used
when determining the recoverable value of the investrment. However, there is not considered te be a significant risk of material adjustment from
revisions to these assumptions within the next financial year (see note 2.

Significant accounting policies applied in the current reporting period that relate to the financial staterments as a whole

Foreign currencies

Transactions in foreign currencies are initially recorded at the functional rate of currency prevailing cn the date of the transaction. Monetary
assets and liabilities denominated in foreign currencies are retranslated into the Company's functional currency at the rates prevailing on the
reporting pericd date. Non-monetary iterns carried at fair value that are denominated in foreign currencies are retranslated at the rates
prevailing on the initial transaction dates. Non-monetary iterns measured in terms of historical cost in a foreign currency are not retranslated.
Exchange differences arising on the settlement of rmonetary items, and on the retranslation of monetary iterns, 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
income statement for the period.

Borrowing costs
All borrowing costs are recognised in the income statement in the period in which they are incurred.
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Notes to the Company financial statements (continued)

1. Basis of preparation (continued)

Taxation
Current tax, including UK corporation tax and foreign tax is provided at amounts expected to be paid (or recovered) using the tax rates and laws
that have been enacted or substantively enacted by the reporting period date.

Deferred taxis provided in full on temporary differences that exist at the reporting period date and that result in an obligation to pay more tax, or
a right to pay tess tax in the future. The deferred tax is measured at the rate expected to apply in the periods in which the ternporary differences
are expected to reverse, based on the tax rates and laws that are enacted or substantively enacted at the reporting period date. Temporary
differences arise from the inclusion of items of income and expenditure in taxation computations in periods different from those inwhich they
are included in the Company financial statements. Deferred tax assets are recognised to the extent that it is regarded as more likely than not
that they will be recovered. Deferred tax assets and liabilities are not discounted.

Financial instruments
Financial assets and financial liabilities, in respect of financial instrurnents, are recognised on the Company statement of financial position when
the Company becornes a party to the contractual provisions of the instrument,

Financial liabilities and equity instruments

Financial liabilities and equity instruments issued by the Company are classified according to the substance of the contractual arrangements
entered into and the definitions of a financial liability and an equity instrument. An equity instrurnent is any contract that evidences a residual
interest in the assets of the Company after degucting all of its liabilities and includes no obligation to deliver cash or other financial assets. The
accounting policles adopted for specific financial liabilities and equity instruments are set out below.

Derivative financial instruments and hedge accounting
The Company's activities expose it to the financial risks of changes in foreign exchange rates and interest rates which it manages using denvative
financial instruments.

The use of derivative financial instruments is governed by the Group's policies approved by the Board of Directors, which provide written
principles on the use of derivative financial instruments consistent with the Group’s risk management strategy. Changes in values of all
derivative financial instruments are included within the income staterment unless designated in an effective cash fiow hedge relationship when
changes in value are deferred to other comprehensive income or equity respectively. The Company does not use derivative financial
instruments for speculative purposes.

Derivative financial instruments are initially measured at fair value on the contract date and are subsequently remeasured to fair value at each
reporting date. The Company designates certain derivatives as hedges of the change of fair value of recognised assets and liabilities (fair value
hedges’) or hedges of highly probable forecast transactions or heages of foreign currency or interest rate risks of firm commitrments (cash flow
hedges). Hedge accounting is discontinued when the hedging instrument expires or is sold, terminated, exercised or no longer gualifies for
hedge accounting.

Fair value hedges

The Cornpany's policy is to use derivative financial instruments (primarily interest rate swaps) to convert a proportion of its fixed rate debt to
floating rates in order 1o hedge the interest rate risk ansing, principally, from capital market borrowings. The Company designates these as fair
value hedges of interest rate risk with changes in fair value of the hedging instrument recognised in the income statement for the period
together with the changes in the fair value of the hedged item due to the hedged risk. ta the extent the hadge is effective. Gains and losses
relating to any ineffective partion are recognised immediately in the income statement.

Cash flow hedges

Cash flow hedging is used by the Company to hedge certain exposuras to variability in future cash flows. The portion of gains or losses relating
to changes in the fair value of derivatives that are designated and qualify as effective cash flow hedges is recognised in other comprehensive
income; gains or losses relating to any ineffective portion are recognised immediately in the income statement. However, when the hedged
transaction results in the recognition of a non-financial asset or a non-financial liability, the gains and losses previously recognised in other
comprehensive inceme and accumulated in equity are transferred from equity and included in the initial measurement of the cost of the non-
financial asset or non-financial lability. When the hedged item is recognised in the income statement, armounts previously recognised in other
comprehensive income and accumalated in equity for the hedging instrument are reclassified 1o the income statement. When hedge
accounting is discontinued, any gain or loss recognised in other comprehensive Income at that time remains in equity and is recognised in the
Income staternent when the hedged transaction is ultimately recognised in the income statement. if a forecast transaction is ne longer
expected to occur, the gain or loss accumulated in eguity is recognised immediately in the income statement.

Pensions

The Company is the sponsoring employear of the Vodafone Group UK Pension Scheme, a defined benefit pension scheme. There is insufficient
information availabie to enabie the scherne to be accounted for as a defined benefit scheme because the Company s unable to identify its
share of the underlying assets and liabilities on a consistent and reasonable basis. Therefore, the Company has applied the guidance within IAS
19 1o account for defined benefit schemes as if they were defined contribution schemes and recognise only the contribution payable each year.
The Company had no contnbutions payable for the year ended 31 March 2021 (2020 €niD. The defined benefit scheme is recognised in the
financial statements of the participating employers, Vodafene UK Limited and Vodafone Group Services Limited.

New accounting pronouncements
Tothe extertt applicable the Company will adopt new accounting policies as set out in note 1 "Basis of preparation” In the consolidated financial saterments.
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Accounting policies
Shares in Group undertakings are stated at cost less any provision forimpairment and capital related to share-based payments. Contributicns in
respect of share-based payments are recognised in line with the policy set out in note 7 “Share-based payments”.

The Company assesses investments for impairment whenever events or changes in circumstances indicate that the carrying value of an
investment may not be recoverable. If any such indication of impairment exists, the Company makes an estimate of the recoverable amount. if
the recoverable amount of the cash-generating unit is less than the value of the investment, the investment is considered to be impaired and is
written down to its recoverable amount. An impairment loss is recognised imrmediately in 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 cash-generating unit is increased to the revised estimate of its recoverable amount, not to exceed the carmying amount
that would have been determined had no irmpairment loss been recagnised for the cash-generating unit in prior years and an impairment koss
reversal is recognised immediately in the income statement.

The Company applies the same melluduloygy and assurnptions used by the Group tor goodwill Impairment testing purposes, as set cut in note
4 “Impairment losses” to the consolidated financial statements. For the purpeses of the Company's own impairment assessment, the Group's
operations are considered to be a single cash generating unit {CGUY held within the Company's principal subsidiary, Vodafone Eurcpean
investments. The pooling of the Cormpany’s interests within a single CGU significantly reduces the risk that moverments in individual
assumptions used during the goodwill impairment testing willimpact the result of the investment impairment assessment. Whilst the
underlying assumptions used are a source of estimation uncertainty, they do not give rise to a significant risk of adjustment within the next
financial year, including the additional assumgption for the current uncertainty surrounding the economic impact of the COVID-19 pandemic.

Shares in Group undertakings

2021 2020
€m £m

Cost:
1 April B4.264 84812
Disposals - 616)
Capital contributions arising from share-based payments 136 136
Contributions received in relation to share-based payments (87) (68)
31 March 84,313 84,264
Amounts provided for;
1 April 798 1,039
Eliminated on disposals - {144)
Impairment losses’ 130 15
Impairment reversats - (112)
31 March 928 798
Net book value:
31 March 83,385 83,466
Note.

1 During March 2021. the Company receed a dwvidend from one ohits subsidiary investrments. "he dividend ncome is partially offset by animparment loss of €130 matkon recogmised as aresult
of the decrease in the nvestment’s Carnying value.

At 31 March 2021 the Company had the following principal subsidiany:

Mame Panzipa_activity Couniry of ncorporation Percentage sharchoicing

Vodafone European Investments Holding Company Fngland 160

Details of direct and indirect related undertakings are set out in note 31 “Related undertakings” to the consolidated financial statements.
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Notes to the Company financial statements (continued)

Accounting policies

Amounts owed by subsidiaries are classified and recorded at amortised cost and reduced by allowances for expected credit losses. Estimated
future credit losses are first recorded on initial recognition of a receivable and are based on estimated probability of default. Individual balances
are written off when management deems them not io be collectible. Derivative financial instrurmments are measured at fair value through profit
and loss.

021 ez0
£m £m
Amounts falling due within one year:
Amounts owed by subsidiaries’ 163,667 224,799
Taxation recoverable 194 268
Other debtors 14 71
Derivative financial instruments 274 681

164,149 225,81%

Amounts falling due after more than one year:

Deferred tax 164 —
Derivative financial instruments 2,964 8,424

3,128 8,424
Note:

1 Amounts owned by subsidianes are ursecured, have no fixed date of repayment and are repayable on dermand with sufficent iauidity In the group 1o flow funds f required. Therefore expected credit
losses are considered to be immatenal

4. Other Investments

Accounting policies
Investments are classified and measured at amortised cost using the effective interest rate method, less any impairment.

2021 2020
€m £m
Collateral 3,107 1,115
5. Creditors
Accounting policies

Capital market and bank borrowings

Interest-bearing loans and overdrafts are initially measured at fair value (which is equal to cost at inception) and are subsequently measured at
amortised cost using the effective interest rate method, except where they are identified as a hedged item in a designated fair value hedge
relationship. Any difference between the proceeds net of transaction costs and the amount due on settlement or redemption of borrowings is
recognised over the term of the borrowing.

20(21 2020
m £m
Amounts falling due within one year:
Bonds 2,251 2,259
Bank loans -~ 708
Collateral liabilities 962 5,292
Other borrowings 36 56
Bank borrowings secured against Indian assets 862 -
Amounts owed 1o subsidiaries? 158017 208,258
Derivative financial instruments 109 556
Other creditors 92 101
Accruals and deferrad income? 432 89
162,761 217,322
Amounts falling due after more than one year:
Deferred tax ~ 722
Bonds 42 447 47,432
Bank loans 350 1,346
Bank borrowings secured against Indian assets 385 951
Derivative financial instruments 3,940 4177
47,122 54,628

Notes:

* Companents for 2020 have been represented 1o align with the 2021 presentation, separating borrowings that were previowsly shown together as bonds and other loans. There 1s nompact on
total amounts falling due within one year or tatal amounts faling due after maore than one year.

2 Amounts owed 1o subsidiaries are unsecured, have no fixed date of repayment and are repayable on demand.

3 Includes £33¢ millon 20200£mly payabie in retation 16 the rrevcable and non-discretionary share buyback programme announced in March 2021

Included in amounts faliing due after more than one year are bonds of £30,337 million which are due in more than five years from 1 April 2027
and are payable otherwise than by instalments. Interest payable on these bonds ranges frorn G.0% to 7.875%.
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6. Called up share capital

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

2021 2000
Number £m NUMmibe £m
Ordinary shares of 20 %4, US cents each allotted,
issued and fully paid:**
1 April 28815914978 4,757 28,815,258,178 4,796
Allotted during the year 920,800 - 656.800 1
31 March 28,816,835,778 4,797 28,815,914,978 4,797

Nates:

1 AL3T March 2021 there were 50000 (2020, 500000 7% curmulative fied rate shares of £1 each in issue

2 At 31 March 2621 the: Company held 592.642.30% (2020: 2.043,750.434) treasury shares wath a nominal value of €99 milkon (2020 €340 millon) Tne market value of shares held was €218
millon (2020, £2.610 million, During the year, 63,830,400 (2020 48,629.851) treasury shares were reissbed under Group share schemes

3 0n5March 2015 the Campany announced the placing of subardinated mandatory converuble bonds totalling £1.72 billion with & 2 year matinty date in 2027 and £172 billor with a 3 year
maturity date Gue in 2022 Dunng the year, 1.426,788837 treasury shares were issued in settiement of ranche 1 of the maturing suberdinated mandatory converuble bond. The remainng bonds
are convertible into atotal of 1426793872 ardinary shares with a comversion price of £1.2055 per share For further details see note 21 "Borrowings™ in the consolidated financial statements

7.Share-based payments

Accounting policies

The Group operates a number of equity-settled share-based payment plans for the employees of subsidiaries using the Company's equity
instruments. The fair value of the compensation given in respect of these share-based payment plans is recognised as a capital contribution to
the Company's subsidiaries over the vesting period. The capital contribution is reduced by any payments received from subsidiaries in respect of
these share-based payments.

The Company currently uses a number of equity-settled share plans to grant options and shares to the Directors and employees of its
subsidiaries.

At 31 March 2021, the Company had 62 milicn ordinary share options outstanding (2020: 53 million).

The Company has made capital contributions to its subsidiaries in relation to share-based payments. At 31 March 2021, the cumulative capital
contribution net of payments received from subsidiaries was €218 million (2020: €169 million). During the year ended 31 March 2027, the total
capital contribution arising from share-based payments was €136 million (2020: €136 million), with payments of €87 million (2020: €68 million
received from subsidiaries.

Fult details of share-based payments, share option schemes and share plans are disclosed in note 26 “Share-based payments” to the
consclidated financial statements.

8. Reserves

The Board is responsible for the Group’s capital management including the approval of dividends. This includes an assessment of both the level
of reserves legally available for distribution and consideration as to whether the Cormpany would be sclvent and retain sufficient lquidity
following any proposed distribution.

As Vodafone Group Plc is a Group hotding company with no direct cperations. its ability to make sharehotder distributions is dependent onits
ability to receive funds for such purposes from its subsidiaries in a manner which creates profits available for distribution for the Company. The
major factors that impact the ability of the Company to access profits held in subsidiary companies at an appropriate level to fulfil its needs for
distributable reserves on an ongeing basis include:

~ the absolute size of the profit pools either currently available for distribution or capable of realisation into distributable reserves in the relevant
entities;

— the location of these entities in the Group’s corporate structure;
— profit and cash flow generation in those entities; and
— the risk of adverse changes in business valuations giving rise to investrment impairment charges, reducing profits available for distribution.

The Group's consolidated resenves set cut on page 123 do not reflect the profits available for distribution in the Group.
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Notes to the Company financial statements (continued)

9. Equity dividends

Accounting policies
Dividends paid and received are included in the Company financial statements in the period in which the related dividends are actually paid or
received or, in respect of the Company's final dividend for the year, approved by shareholders,

2021 2020
m £m
Declared during the financial year:
Final dividend for the year ended 31 March 2020: 4.50 eurocents per share
(2019: 4.16 eurocents per share) 1.205 1112
Interim dividend for the year ended 31 March 2021; 450 eurocents per share
(2020: 450 eurocents per share) 1,207 1,205
2,412 2317
Proposed after the balance sheet date and not recognised as a liability:
Final dividend for the year ended 31 March 2021: 4.50 eurocents per share
{2020: 4.50 eurocents per share) 1,260 1,205
10. Contingent liabilities and legal proceedings
2021 2020
€m £
Other guarantees 3,340 3979

Other guarantees and contingent liabilities

Other guarantees principally comprise the Company’s quarantee of the Group's 50% share of a US$3 .5 tillion loan facility (2020 AUD1.7 billion
and US$3.5 billion loan facilities), which forms part of the Group's overall joint venture investrment in TPG Telecom Lid (2020: Vodafone
Hutchison Australia Pty Limited), and the guarantee of £1.8 billion (2020: €19 billion) of subsidiary spectrum payments.

The Company will guarantee the debts and liabilities of certain of its UK subsidiaries at the balance sheet date in accordance with section 475C
of the Comnpanies Act 2006. The Company has assessed the probability of loss under these guarantees as remote.

As detailed in note 25 “Post employment benefits” to the consolidated financial statements, the Company is the sponser of the Group’s main
defined benefit scherne in the UK, being the Vodafone Group UK Pension Scheme (Vodafone UK plan’). The results, assets and liabilities
associated with the Vodafone UK plan are recognised in the financial statements of Vodafone UK Limited and Vodafone Group Services Limited.

As detailed in note 29 “Contingent liabilties and legal proceedings” to the consolidated financial statements, the Company has covenanted to
provide security on the Group’s performance bonds and alse in favour of the trustee of the Viodafone Group UK Pension Scheme and the
Trustees of THUS Plc Group Scheme.

Legal proceedings

Details regarding certain legal actions which involve the Company are set out in note 29 "Contingent liabilities and legal proceedings” to the
censolidated financial statemnents.

11, Other matters

The auditor's remuneration for the current year in respect of audit and audit-related services was £3 miliion (2020: €4 million) and for non-audit
services was €nil (2020: €1 million).

The Directors are remunerated by the Company for their services to the Group as a whole. No remuneration was paid to them specifically in
respect of their services to Vodafone Group Ple for either year. Full details of the Directors' remuneration are disclosed in the “Annual Repaort on
Remuneration” on pages 82 t0 103.

The Company had two (2020: two) employees throughout the year.

Vodafone Greup Ple is incorporated and domiciled in England and Wales (registration number 1833679). The registered address of the
Company is Vodafone House, The Connection, Newbury, Berkshire, RG14 2FN, England.
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Non-GAAP measures

Unaudited information

Introduction

In the discussion of the Group’s reported operating results, non-GAAP measures are presented to provide readers with additional financial
informaticn that 1s regularly reviewed by management. However, this additional information presented is not uniformly defined by all
companies including thoss in the Group's industry. Accordingly, it may not be comparable with similarly titled measures and disclosures by
other companies. Additionally, certain information presented is derved from amounts calculated in accordance with IFRS but is not itself a
measure defined under GAAP. Such measures should not be viewed inisolation or as an alternative to the equivalent GAAP measure.

The non-GAAP measures discussed in this docurment are listed below, together with the location of the defiition and the reconciliation
between the non-CAAP measure and the closest equivalent GAAP measure.

Non-GAAP measure Defined on page  Closest equivalent GAAP measure Reconciled on page
Performance metrics

Adjusted EBITDA Page 218 Operating profit Page 23

QOrganic adjusted CRITDA growll Payge 218 Not applicable Not applicable
Crganic percentage point change in Page 218 Not applicable Not applicable
adjusted FBITDA margin

Organic revenue growth Page 218 Reported revenue growth Page 219
Organic service revenue growth Page 218 Reported service revenue growth Pages 219 ta 220
Organic mobile service revenue growth Page 218 Reperted maobile service revenue growth  Pages 219 to 220
Organic fixed service revenue growth Page 218 Repcrted fixed service revenue growth Pages 218 10 220
Organic retall revenue growth Page 218 Reported retail revenue growth Pages 219 t0 220
Other metrics

Adjusted profit attributable to owners of the Page 221 Profit attributable to owners of the parent  Page 221

parent

Adjusted basic earnings per share Page 221 Basic earnings per share Page 221

Cash flow, funding and capital

allocation metrics

Free cash flow (pre spectrum, resiructuring Page 222 Inflow from operating activities Page 222

and integration costs)

Free cash flow Page 222 Inflow from operating activities Pages 30 and 222
Gross debt Page 222 Borrowings Page 222

Net debt Page 222 Borrowings less cash and cash equivalents  Page 222

Return on Capital Employed (ROCE? Page 223 ROCE calculated on 8 GAAP basis Pages 223 to 224
Financing and Taxation metrics

Adjusted net financing costs Page 225 Net financing costs Page 25

Adjusted profit before taxation Page 225 Profit before taxation Page 225
Adjusted income tax expense Page 225 Income tax expense Page 225
Adjusted effective tax rate Page 225 Effective tax rate Page 225

Share of adjusted results in equity Share of results in equity accounted

accounted associates and joint ventures Page 225 associates and joint ventures Page 226
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Non-GAAP measures (continued)

Unaudited information

Performance metrics
Adjusted EBITDA and Adjusted EBITDA margin
Adjusted EBITDA IS our segment performance measure. Adjusted EBITDA margin is adjusted EBITDA divided by Revenue.

To simplify our reporting, the Group na longer discloses adjustad operating profit and EBIT. These metrics were non-GAAP measures disclosed in
the year ended 31 March 2020

Non-GAAP measure Purpose Definition

Adjusted EBITDA Itis used for internal performance reporting. Adjusted EBITDA is operating profit after depreciation
Itis used in conjunction with financial measures such  on lease-related right of use assets and interest on
as operating profit to assess our operating leases but excluding depreciation, amortisation and
performance and profitability. gains/losses on disposal of owned fixed assets and
Itisa key external metric used by the investor excludiﬂg share of results in associates and JOLnt

community to assess performance of our operations, VenNtures, impairment losses, restructuring costs
arising from discrete restructuring plans, other

income and expense and significant items that are
not considered by management to be reflective of
the underlying performance of the Group.

Organic growth

All amounts in this document marked with an **" represent organic growth. This measure presents performance on a comparable basis,

including merger and acquisition activity and movernents in foreign exchange rates.

Organic growth is calculated for revenue and profitability metrics, as follows:

— Senvice revenue;

— Mobile service revenue;

— Fixed service revenue;

- Retail revenue;

— Adjusted EBITDA: and

— Percentage point change in adusted EBITDA margin.

Whilst organic growth is notintended to be a substitute for reported growth, nor is it superior to reported growth, we believe that the measure

provides useful and necessary information to investors and other interested parties for the following reasons:

— It provides additional information on underlying growth of the business without the effect of certain factors unrelated to its operating
performance;

- Itis used for internal performance analysis; and

- It faciiitates cornparability of underlying growth with other companies although the term “organic” is not a defined term under GAAP and
may not, therefore, be comparable with similarly titled measures reported by other companies).

We have not provided & comparative in respect of organic growth rates as the current rates describe the change between the beginning and
end of the current period, with such changes being explained by the commentary in this document. If comparatives were provided, significant
sections of the commentary for prior periods would also need to be included, reducing the usefulness and transparency of this document.
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FY21 FY20 drowh (el Méed exchange Growh*
£€m £m % ops aps %
Year ended 31 March 2021
Service revenue
Germany 11520 10,696 7.7 (7.2) 0.5
Mobile service revenue 5,056 5084 (0.6) Q.1) 0.0
Fixed service revenue 6,464 5612 15.2 {138 1.4
Italy 4,458 4,833 (78) 03 {(7.5)
Mabile service revenue 3244 3.625 (10.5) - - (10.5)
Fixed service revenue 1,214 1,208 05 09 - 1.4
UK 4848 5,020 (3.4) 0.7 19 (0.8}
Mebile service revenue 3428 3618 (5.3) - 20 (3.3)
Fixed service revenue 1420 1402 1.3 23 20 5.6
Spain 3,788 3,504 (3.0 0.2 - (2.8
Other Europe 4,859 4,890 {0.6) (2.1) 13 (1.4)
Yodacom 4083 4470 (8.7} 01 12,5 39
Other Markets 3312 3796 (12.8) 102 134 108
Common Functions 470 494
Eliminations (157) (232}
Total service revenue 37141 37,871 (1.9) (1.4 3.2 0.1}
{Other revenue 6,668 7,103 (6.1} - 4.1 (2.0}
Revenue 43,809 44,974 (2.6) (1.2) 3.4 0.4)
Other growth metrics
Germany - Business fixed service revenue 893 813 98 - 2.8
Italy - Business fixed service revenue 490 453 82 0.2) 8.0
Germany - Retail revenue 11,201 10,515 8.6 (7.5) 1.1
Adjusted EBITDA
Germany 5,634 5077 11.0 (5.2 1.8
Italy 1,597 2,068 (22 8) 10.1 - (12.7
UK 1,367 1,500 (8.9) - 16 (7.3)
Spain 1,044 1,009 35 (0.1) - 3.4
Other Europe 1,760 1,738 13 (3.3) 1.5 (0.5}
Vodacom 1873 2,088 {10.3}) - 132 2.5
Other Markets 1,228 1,400 {12.3) 9.0 118 85
Common Functions (i17) 1
Group 14,386 14,881 (3.3) (1.1) 3.2 (1.2)
Percentage point change in adjusted EBITDA margin
Germany 43.4% 42.0% 14 {1.0) 0.4
italy 31.9% 37.4% (5.5) 42 - (1.3)
UK 222% 23.1% (0.9) 0.1 0.1 (1.1
Spain 25.1% 23.5% 1.6 0.1 - 1.5
Other Europe 31.7% 31.4% 0.3 0.2) 0.1 0.2
Vodacom 36.2% 37.8% (1.6) - 03 (13)
Other Markets 326% 31.9% 0.7 {0.6) {0.8) 0.7
Group_ 32.8% 33.1% 0.3 0.1 - (0.2
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Unaudited information
Reparted Other activity Foreigr Orgar e
Q4aFY2i Q4 FY20 Jrawth (Inci Maks excharge growtn®
€m £m % np= Pps %
Quarter ended 31 March 2021
Service revenue
Germany 2,885 2852 1.2 - - 1.2
Mcbile service revenue 1,274 1,262 10 0.1} - 09
Fixed service revenue 1,611 1,590 1.3 0.1 - 1.4
Italy 1,084 1,189 (88 1.0 — (7.8)
Mobile service revenue 788 870 (9.4) 0.1 - 93)
Fixed service revenue 296 319 7.2 3.4 — (3.8
UK 1.231 1.287 (4.4) 24 14 (0.6)
Mabile service revenue 880 909 (32) - 14 (1.8)
Fixed service revenue 351 378 7n 8.3 10 2.2
Spain 951 972 (2.2} 0.9 - (1.3)
Qther Europe 1,233 1,233 - . 09 0.2)
Vodacom 1.078 1,091 1.2 0.1 8.4 73
Other Markets 827 881 6.1 0.2 190 13.7
Common Functions 136 157
Eliminations 59 (48)
Total service revenue 9,366 9,594 (2.4) 0.4 2.8 0.8
Other revenue 1,815 1,691 7.3 (0.8 326 101
Revenue 11,181 11,285 {0.9) 0.2 2.9 2.2
Other growth metrics
Germany - Retail revenue 2,812 2,762 18 - 18
Reported Cther actvity Fomagn Drganic
Q3IFY21 Q3 FYz20 ot (el MaA) exchange arewsh®
£m €m % PES. oo %
Quarter ended 31 December 2020
Service revenue
Germany 2912 2,883 1.0 - - 10
Mabile service revenue 1,279 1275 05 - - 05
Fixed service revenue 1.633 1,610 1.4 - - 1.4
Italy 1,125 1,220 (7.8) — — {7.8)
Mabile service revenue 818 916 10.7) — — (107
Fixed service revenue 307 304 10 0.1 - 1.1
UK 1,216 1,282 (5.1) - 47 0.4)
Mobile service revenue 848 924 8.2) — 46 (36
Fixed service revenue 368 358 28 - 5.1 79
Spain 957 966 09 0.2y - (1.1
Other Europe 1.215 1,265 (4.0) 1.5 1.8 Q.7
Yodacom 1.056 1.162 9.1) - 2.4 33
Other Markets 806 891 (9.3) — 21.8 123
Common Functions 115 117
Eliminations (45) (53)
Total service revenue 9,357 9,733 (3.9) 0.2 4.1 0.4
QOther revenue 1,844 2017 (8.6} - 48 {3.8)
Revenue 11,201 11,750 4.7 0.2 4.2 (0.3)
Other growth metrics
Germany - Retail revenue 2832 2,791 1.5 - - 1.5
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Other metrics
Non-GAAP measure Purpose Definition

Adjusted profit attributable

to owners of the parent earnings per share.

This metric is used in the calculation of adjusted basic

Adjusted profit attributable to owners of the parent
excludes restructuring costs arising from discrete
restructuring plans, amortisation of customer bases
and brand intangible assets, impairment losses, other
income and expense and mark-to-market and foreign
exchange movements, together with related tax
effects.

Adjusted basic earnings per

share the investor community.

This performance measure is used in discussions with

Adjusted basic earnings per share is Adjusted profit
attributable to owners of the parent divided by the
weighted average number of shares outstanding. This
is the same denominator used when calculating basic
earnings / {loss) per share.

Adjusted profit attributable to owners of the parent

The reconciliation of adjusted profit attributable to owners of the parent to the closest equivalent GAAP measure, profit attributable to owners of

the parent, is provided below.

FY21 FY20o
Reported Adjustments Adjusted Reported Adjustments Adjusted
€m £m £€m £m €m £m

Adjusted EBITDA 14,386 - 14,386 14,881 - 14,881
Restructuring costs (356) 356 - (693 695 ~
Interest on lease liabilities 374 - 374 330 - 330
Depreciation and amaortisation’ {10.217) 488 (9,729 {10.508) 423 (10,085)
Share of results of equity accounted associates
and joint ventures’ 342 50 432 (2,505} 2.264 (241
Impairment losses — - - (1,685} 1,685 —
Otherincome and expense 268 (568) - 4,281 (4,281) -
Operating profit 5097 366 5463 4,099 786 4,885
Non-operating expense - - - (3) 3 -
Investment income 330 - 330 248 - 248
Financing costs {1,027) (1.068) (2,095) (3,549 1,333 2216)
Profit/(loss) before taxation 4,400 (702) 3,698 795 2,122 2,917
Income tax expense {3.864) 2,985 {(879) (1.250) 451 (799
Profit/(loss) for the financial year 536 2,283 2,819 (455} 2,573 2,118
Profit attributable to:
- Owners of the parent 112 2,278 2,390 (920 2,567 1,647
- Nen-controlled interests 424 5 429 465 5 471
Profit/(loss) for the financial year 536 2,283 2,819 (455) 2,573 2,118

MNote:

1 Reported depreciation and amortisation excludes depreciation on leased assets and loss on disposal of Right-of-use assets Refer to Additonal Infarmation on page 226 for an analysis of
depreciation and amortisabon, The adjustments of £488 million (FY20. £423 milion) relate to amortisanon of customer bases and brand intangible assets,
2 Referto page 226 for an analysis of the adjustments to share of results of equity accounted assooiates and joint veniures

Adjusted basic earnings per share

The reconciliation of adjusted basic earnings per share to the closest equivalent GAAP measure, basic loss per share, is provided below.

Frzt Frzo
£m €m
Profit attributable to owners of the parent 112 (920)
Adjusted prefit attributable to owners of the parent 2390 1647
Milion Millicn
Weighted average number of shares cutstanding - Basic 29,592 29422
eurICen’s BLIDTENS
Basic earnings/(loss) per share 0.38¢ (3.13)c
Adjusted basic earnings per share 8.08c 5.60c
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Non-GAAP measures (continued)
Unaudited 'nformation,
Cash flow, funding and capital allocation metrics
Cash flow and funding
Non-GAAP measure Purpose Definition
Free cash flow {pre Internal performance reporting. Free cash flow (pre spectrum, restructuring and
spectrum, restructuring  External metric used by investor community. integration ¢costs) is Adjusted EBITDA after cash flows

and integration costs) in relation to cash capital additions, working capital,
disposal of property. plant and equipment, interast
received and paid. dividends received from associates
and investments, dividends paid tc non-controlling
shareholders in subsidiaries and payments in respect
of lease liabilities but before restructuring costs
arising from discrete restructunng plans, licence and
spectrum payments and integration costs.
Free cash flow Internal performance reporting. Free cash flow is Free cash flow {pre spectrum,
Fxternal metric used Dy investor Commuﬂity’ reStrUCtUTiﬂg and il‘ltegl’atiOrl COStS) adeSted for
Assists comparability with other companies, licence and spectrum payments. restructuring and
although our metric may not be directly integration payments and integration capital

Setting director and management remuneration.

Key external metric used to evaluate liquidity and
the cash generated by our operations.

comparable to similarly titled measures used by expenditure.
other companies.
Gross debt Prominent metric used by debt rating agencies and  Non-current borrowings and current borrowings,
the investor community. excluding lease liabilities, collateral Liabilities and
_ borrowings specifically secured against Indian assets.
Net debt Prominent metric used by debt rating agencies and  Gross debt less short-term investments, collateral
the investor community. assets. mark-to-market adjustments and cash and

cash equivalents.

The tables below present: () the reconciliation between inflow from operating activities and Free cash flow {pre spectrum, restructuring and
integration costs) and (i) the reconciliation between Borrowings, Gross debt and Net debt.

FY€21 FY(ZD
m m
Inflow from operating activities 17,215 17,379
Net tax paid 1,020 930
Cash generated by operations 18,235 18,309
Capital additions (7854 (7.411)
Working capital movement in respect of capital additions 410 {11)
Disposal of property, plant and equipment 42 41
Jnterest received and paid (1,860 {1,465)
Taxation (1.020) (930)
Dividends received from associates and investments 628 417
_Dividends paid to non-controlling shareholders in subsidiaries (391} {(348)
Payments in respect of lease liabilities (3.857) (3.552)
Restructuring and integration payments 421 570
Dther 305 80
Free cash flow (pre spectrum, restructuring and integration costs) 5,019 5,700
Borrowings {67,760) (74,925)
Adjustments:
- Lease liabilities 13,032 12,118
- Bank borrowings secured against Indian assets 1.247 1346
- Collateral liabilies 962 5292
Gross debt (52,519} (56,169)
Collateral liabilites (952) (5292)
Cash and cash equivalents 5821 13.557
Short-term investments 4,007 4,132
Collateral assets 3,107 1,115
Derivative financial instruments 859 4,409
Mark-to-market gains deferred in hedge reserves B62 (3799
Net debt’ (40,543) (42,047)
Note.

1 Net debt as at 371 March 2020 has been aligned to the FY21 presentation. increasing by £3.799 million 1o exclude dervative movements in cash low hedging reserves and decreasing by €121
million to reflect that Vodafone Egypt 1s no longer held for sale,
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Return on Capital Employed

Non-GAAP measure Purpose Definition

Return on Capital ROCE is a metric used by the investor community  We calculate ROCE by dividing Operating profit by

Employed (ROCEY and reflects how efficiently we are generating profit  the average of capital employed as reported in the
with the capital we deploy. consclidated staterment of financial position. Capital

employed includes total borrowings, cash and cash

equivalents, derivative financial instruments included

in trade and other receivables/payables, short term

investments, collateral assets, financial liabilities
_under put aption arrangements and equity.

Pre-tax ROCE for As above. We calculate pre-tax ROCE (controlled aperations)
controlled operations. by dividing Operating prefit excluding impairment
losses, amortisation of custormer bases and brand
Post-tax ROCE (including intangible assets, restructuring costs arising from
Associates and Joint discrete restructuring plans, lease-related interest
Ventures) and other income and expense and excluding the

share of results in asscciates and joint ventures. On a
post-tax basis. the measure includes our share of
results from associates and joint ventures and a
nctional tax charge. Capital is equivalent to net
operating assets and is calculated as the average of
opening and closing balances of: property, plant and
equipment {including Right-of-Use assets and
liabilities), intangible assets (including goodwill),
operating working capital (including held for sale
assets and excluding derivative balances) and
provisions. Other assets that do not directly
contribute to returns are excluded from this measure
and include: other investments, current and deferred
tax balances and post employment benefits. On a
post-tax basis, ROCE also includes our investments in
associates and joint ventures

Return on Capital Employed (ROCE)
The table below presents the calculation of ROCE using GAAP measures as reported in the censolidated income statement and consclidated
statement of financiat position.

Y21 FY20
£€m €m
Operating profit 5,097 4,099
Total borrowings 67,760 74925
Cash and cash equivalents (5821) (13,557)
Denvative financial instruments included in trade and other receivables (3151) (9.176)
Derivative financial instruments included in trade and cther payables 4,010 4,767
Short term investments (4.007) {4,132)
Collateral assets (3.107) {1.115)
Financial liabilities under put option arrangements 492 1,850
Equity 57,816 62,625
Capital employed at end of the year 113,992 116,187
Average capital employed for the year' 115,090 104,255
ROCE 4.4% 3.9%

MNate
1 Average capital employed for Fr20 s calculated wih reference to the Group's published resuits for Y19, which were prepared in accordance with 145 17,
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Non-GAAP measures (continued)

Unaudited information

Return on Capital Employed (ROCE Y Non-GAAP basis
The table below presents the calculation of ROCE using non-GAAP mieasures and reconciling to the closest equivalent GAAP measure.

Fy21 FY20
Re-presented’
€m £€m
Operating profit 5,097 4,099
Interest on lease liabilities (374) (330)
Restructuring costs 356 635
Impairment loss - 1,685
QOther income (568) {4,281}
Share of results in equity accounted associates and joint ventures (342) 2,505
Adjusted operating profit for calculating pre-tax ROCE (controlled) 4,169 4,373
Share of adjusted results in equity accounted associates and joint ventures {excluding amertisation of
acquired customer base and brand intangible assetsy 203 456)
Notional tax at adjusted effective tax rate {1,176 (991}
Adjusted operating profit for calculating post-tax ROCE (controlted and asscciates/joint
ventures) 3,196 2,926
Lapital employed for calculating ROCE on a GAAP basis 113,992 116,187
Adjustments:
- Leases {13,032) {12,118
- Deferred tax assets (21,569) (23.606)
- Deferred tax liabilities 2,095 2,103
- Taxation recoverable (434 (278)
- Taxation payable 769 787
- Other investments {1,514) (1.397)
- Excluding associates and joint ventures (5.927) 5419
- Pension assets and lisbilities 453 (52}
Adjusted capital employed for calculating pre-tax ROCE (controlled) 74,833 76,107
Associates and joint ventures 5,927 5419
Adjusted capital employed for calculating post-tax ROCE (controlled and associates/joint
ventures) 80,760 81,526
Average capital employed for calculating pre-tax ROCE (controlled) 75,470 69,743
Average capital employed for calculating post-tax ROCE {controlled and associates/joint
ventures) 81,143 74,308
Pre-tax ROCE (controlled) 5.5% 6.3%
Post-tax ROCE (controlled and associates/joint ventures) 3.9% 3.9%

Notes:

1 The presentation of FY'23 ROCE has been aligned to the FYZ2 1 presentation As a result, the Fr20 ROCE nas been amended to exclude the amontisation of acquired customer base and brand
ntangible assets of £215 million foorr Adjusted aperating profit for calculating pre-tax ROCE (controlled; and from the Share of adjusted results nequity accounted asseciates and jaint ventures
Furtherprore, Other investrnents now excludes amournits cwed to M-Pesa account halders of £1.237 millon for FY2C and £1.048 million for FY1S.

2 Share of adjusted results in equity accaunted associates and jaint ventures 15 a Non-GAAP measute See 217 for mare information
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Financing and Taxation metrics

Non-GAAP measure Purpose

Definition

Adjusted netfinancing  This metric is used by both management and the
costs investor community.
This metric is used in the calculation of adjusted
basic earnings per share,

Adjusted net financing costs exclude mark-to-market
and foreign exchange gains/losses.

Adjusted profit before This metric is used in the calculation of the adjusted
taxation effective tax rate (see below).

Adjusted profit before taxation excludes the tax
effects of items excluded from adjusted basic
earmnings per share, including: impairment losses,
arnortisation of customer bases and brand intangible
assets. restructuring costs arising from discrete
restructuring plans, other income and expense and
mark to market and foreign exchange movements.

Adjusted income tax
OHPCNSE

This metric is used in the calculation of the adjusted
effective tax rate (see below).

Adjusted income tax expense excludes the tax effects
of items excluded from adjusted basic earnings per
share, including: impairment losses, amortisation of
customer bases and brand intangible assets,
restructuring costs arising from discrete restructuring
plans, cther income and expense and mark to market
and foreign exchange movements. It also excludes
deferred tax movements relating to tax losses in
Luxembourg as well as other significant one-off
items.

Adjusted effective tax rate This metric is used by both management and the
investor community.

Adjusted income tax expense (see above) divided by
Adjusted profit before taxation (see above),

Share of adjusted resuits  This metric is used in the calculation of adjusted

Share of results in equity accounted associates and

in equity accounted effective tax rate and ROCE. joint ventures excluding restructuring costs,
associates and joint amortisation of acquired customer base and brand
ventures intangible assets and other income and expense.
Adjusted tax metrics

The table below reconciles profit before taxation and income tax expense to adjusted profit before taxation, adjusted Income tax expense and

adjusted effective tax rate.

FY€Z1 FY20
m &m
Profit before taxation 4,400 795

Adjustments to derive adjusted profit before tax (702 2122

Adjusted profit before taxation 3,698 2917

Share of adjusted results in associates and joint ventures (432 241

Adjusted profit before tax for calculating adjusted effective tax rate 3,266 3,158

Income tax expense (3,864) (1,250)
Tax on adjustments to derive adjusted profit before tax (162) {432)
Adjustments

- Deferred tax following revaluation of investments in Luxembourg 2827 {(346)
- Reduction in deferred tax following rate change in Luxembourg - 881

- Deferred tax on use of Luxembourg losses in the year 320 348

Adjusted income tax expense for calculating adjusted tax rate (879) {799)
Adjusted effective tax rate 26.9% 25.3%




2 2 6 Vodafone Group Plc
Annual Report 2027 Strategic report Financials

Governance Other information

Non-GAAP measures (continued)

Unaudited information

Share of adjusted results in equity accounted associates and joint ventures
The table below reconciles share of adjusted results in equity accounted associates and joint ventures to the closest GAAP equivalent, share of
results in equity accounted associates and joint ventures.

FY21 FYzo

€m €m
Share of results in equity accounted associates and joint ventures 342 (2,505)
Restructuring costs 3 25
Amortisation of acquired customer base and brand intangible assets 229 215
Other income and expense (142) 2,024
Share of adjusted results in equity accounted associates and joint ventures 432 (241)

Additional information

Analysis of depreciation and amortisation
The table below presents an analysis of the difference components of depreciation and amartisation discussed in the document, reconciled to
the GAAP amounts in the consolidated income statement.

FY21 Fyao
€m €m
Depreciation on leased assets 39714 3,720
Depreciation on owned assets 5,766 5995
Amortisation of intangible assets 4,421 4,459
Total depreciation and amortisation 14,101 14,174
Loss on disposal of owned fixed assets 30 54
Loss on disposal of Right-of-Use assets (13) (3)
Total depreciation, amortisation and loss on disposal of fixed assets - as recognised in the
consolidated income statement 14,118 14,225

Analysis of tangible and intangible additions
The table below presents an analysis of the difference components of tangible and intangible additions discussed in the document.

FY21 FY20

£ £m
Capital additions 7.854 7411
Integration related capital additions 329 111
Licence additions B96 1,776
Additions to customer bases ! -
Additions 9,080 9,298
Intangible assets - additions 3,367 4,061
Property. plant and equipment {owned) - additions 5713 5,237

Total additions 9,080 9,298
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Shareholder information

2020/21 Financial calendar key dates

Ex-dividend date for final dividend 24 June 2021

Kecord date tor hnal dwidend 25 June 2021

AGM 27 July 2021

Finat dividend payment 6 August 2021

Useful contacts

The Registrar

Equinit

Aspect House

Spencer Road

Lancing

West Sussex

BN9S 6DA

Telephone: 144 (0) 371 304 2532

See help.shareview.co.uk for more information
about this service

ADS holders

AST

Operations Center

6201 15th Avenue

Brooklyn, NY 11215

United States of America

Telephone:+1 800 233 5601 {toll free) o, for calls outside the
United States: +1 201 806 4103

Email: db@astfinancial.com

See astfinancial.com for more information
about this senvice

Shareholder information

Managing your shares via Shareview

Liur share Registrar, Equiniti cperates a portfolio service, Shareview, for
investors in ordinary shares This provides our shareholders with online
access to information about their investments as well as a facility to help
manage their holdings online, such as being able to:

— update your details enline including your address and dividend
paymentinstructions;

— buy and sell shares easily;

— receive certain shareholder communications electronically,

— send your general meeting voting instructions in advance of
shareholder meetings,

— viewinformation about and join the Vedafone Group ple Dividend
Reinvestment Plan (DRIPY: andd

— access your online staternents,

Equiniti also offers an internet and telephone share dealing
senvice to existing shareholders. The service can be obtained at
www.shareview.co.Uk.

Shareholders with any quenes regarding their holding should contact
Equiniti on the contact details above.

Shareholders may also find the investors section of our corporate website,
vodafone com/investor, useful for general queries and information about
the Company.

AGM
Our thirty-seventh AGM will be hetd at The Pavilion, Vodafone House,
Newbury RG14 2FN on 27 July 2021 at 1000 am.

Shareholder communications

We are taking significant steps to reduce ourimpact on our planet. The
use of electronic communications, rather than printed paper documents,
rmeans information about the Company can be accessed through emails
or the Company's website, thus reducing ourimpact on the environment,

A growing number cf our shareholders have opted to receive
communications from us electronically. Shareholders who have done
50 will be sent an email alert containing a link to the relevant documents.

We encourage all our shareholders to sign up for this service. You can
register for this service at www.shareview.couk or by contacting Equiniti
by the telephone number provided on the left of this page.

See vodafone.com/investor
for further information about this service
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Shareholder information (continued)

ShareGift

We suppart ShareGift. the charity share donation schemne {registered
charity nurber 1052686). Through ShareGift, shareholders who

have only a very small number of shares. which might be considered
uneconormic to sell. are able te donate them to charity. Donated shares
are aggregated and sold by ShareGift with the proceeds being passed
on to awide range of UK charities,

See sharegiftorg or call +44 (020 7930 3737 for further detalls,

Landmark Financial Asset Search

We participate in anonline service which provides a search facility
for solicitors and probate professionals to quickly and easily trace
UK shareholdings relating to deceased estates.

Visit wwwiandmarkfas.couk or call +44 (01844 844 9967 for
further information.

Warning to shareholders (“boiler room” scams)

Over recent years we have become aware of investors who have received
unsolicited calls or correspondence, In some cases purporting to have
been issued by us, concerning iInvestment matters. Thase callers typically
make claims of highty prafitable investment opportunities which turm out
to be worthless or simply 4o not exist. These approaches are usually made
by unauthonsed companies and individuals and are commonty 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 frue, it oftenis.

See the FCA website at feaorg.uk/scamsmart for more detailed
information about this or similar activities.

Dividends
See pages 23 and 152 for details on dividend 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 dividends to ADS
holders are paid by the ADS depositary bank in US dollars. This aligns
the Group's shareholder returns with the primary currency in which we
generate free cash flow. The foreign exchange rates at which dividends
declared in eurcs are converted into pounds sterling and US dollars are
caiculated based on the average exchange rate of the five business days
during the week prior to the payment of the dividend.

Payment of dividends by direct credit

We pay cash dividends directly to shareholders’ bank or building society
accounts, This ensures secure delivery and means dividend payments
are credited to shareholders’ designated accounts on the same day as
payment A dividend confirmation covering both the interim and final
dividends paid during the financial year is sent to sharehclders at the
time of the interim dividend in February. ADS holders may choose to
have their cash dividends paid by cheque from our ADS depository
bank, Deutsche Bank.

Dividend reinvestment plan

We offer a dividend reinvestment plan which allows holders of ardinary
shares who choose 1o participate to use their cash dividends te acquire
additional shares in the Company. These are purchased on their behalf by
the plan administrator, Equiniti, through a low-cost dealing amangernent.
Far ADS holders, Deutsche Bank, through its transfer agent, American
Stock Transfer & Trust Company, |LC (AST), maintains the DB Global
Direct Investor Services Program which is a direct purchase and sale plan
for depositary receipts with a dividend reinvestment facility. See vodafone.
com/dividends for further information about dividend paymenits or,
alternatively, please contact our registrar. Equiniti or AST for ADS holders
asapplicable.

Contact information for Equiniti and AST
can be found on page 227

Taxation of dividends
See page 231 for details on dividend taxation.

Shareholders as at 31 March 2021

Nurmber of ordinay

Nurnber of accouts %ol total of 1ssued shares

1-1000 297155 0.21
1,001-5000 39567 030
5001-50000 11,002 046
50001-100000 452 0.11
100501-500,000 637 052
More than 500,000 1,098 5840
Major shareholders

As at 17 May 2021, Deutsche Bank, as custodian of our ADR programme.
held approximately 13 682 of our ardinary shares of 20 20/21 US cents
each asnominee.

At this date, the total number of ADRs cutstanding was 383 236963 and
1.442 holders of ordinary shares had registered addresses in the United
States and held a total of approximately 0008% of the ordinary shares of
the Company.

At 37 March 2027, 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.

Shrenrdder Shareholdrg”
BlackRock, Inc2 690%
Norges Bank 30004%
MNotes.

T The percentage of voting nights detaled above was calculated at the trme of the relevant
disclosures made in accardance with Rule S of the Distiosure Guidance and Transparency Rules.

2. On 1 February 2027, BlackRock, Inc disclosed byway of a Schedule 13G filed wirh the SEC.
bereficial ownershup of 2333163274 ordinany shares of the Compdny as of 31 December 2020,
representing 8.7% of that class of shares at that date,

The Cormpany is not aware of any changes in the interests disclosed
under DTR 5 between 31 March 2027 and 17 May 2021.

As far as the Company is aware, between 1 April 2016 and 17 May 2021,
ne shareholder, other than described above, held 3% or more of the voting
rights attributable ta the ordinary shares of the Company other than

(0 Deutsche Bank, as custadian of our ADR prograrmme. (i) Blackrock, Inc
and Norges Bank (as described above) and Gil) Morgan Stanley, which owned
3.6% of the Company's ordinary shares at 13 February 2018.

The rights attaching to the ordinary shares of the Cormpany held by
these shareholders are identical in all respects to the rights attaching to
all the ordinary shares of the Company. As at 17 May 2021 the Directors
are not aware of any other interest of 3% or more in the ordinary share
capital of the Company. The Company is not directly orindirectly owned
or controlled by any foreign government or any other legal entity. There
are ne arrangernents known to the Company that could result in a change
of control of the Cornpany.

Other information

Articles of Association and applicable English law

The following description summanses certain provisions of the
Cornpany's Articles of Association and applicable English law. This
summarny is qualified in its entirety by reference to the Companies Act
2006 and the Company’s Articles of Association. The Company is a public
limited company under the laws of England and Wales, The Company is
registered in England and Wales under the name Vodafone Group Public
Limited Cormpany with the registration number 1833679

Full details on where copies of the Articles of Association can be
obtained are detailed on page 230 under “Documents on display”
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All of the Company's ordinary shares are fully paid. Accordingly, no further
contribution of capital Mmay be required by the Company from the holders
of such shares.

English law specffies that any alteration to the Articles of Association must
be approved by a spedial resolution of the Company's shareholders.

Articles of Association
The Company's Articles of Association do not specifically restrict the
objects of the Company.

Directors

The Directors are empowered under the Articles of Association to exercise
all the powers of the Company subject to any restrictions in the Articles

of Association, the Companies Act 2006 (as defined in the Articles of
Association) and any special resolution,

Unider e Company's Arlicles of Association a Director cannot vate in
respect of any proposalin which the Director, or any persen connected
with the Director, has a material interest other than by virtue cf the
Director's interest in the Company's shares or other securities. However,
this restriction on voling does not apply in certain circumstances as set
outin the Articles of Association.

The Directors are empowered to exercise all the powers of the Company
o borrow money. subject to the limitaticn that the aggregate amount of
all liabilities and obligations of the Group outstanding at any time shalt not
exceed an amount equal ta 1.5 times the aggregate of the Group's share
capital and reserves calculated in the manner prescribed in the Articles

of Association unless sanctioned by an ordinary resolution of the
Company's shareholders,

The Cormpany can make market purchases of its own shares or agree

to do soin the future provided it is duly authorised by its membersin a
general meeting and subject to and in accordance with section 701 of
the Companies Act 2006. Such authority was given at the 2020 AGM,

On 19 March 2021, the Compary announced the commencement of an
irrevocable and non-discretionary share buy-back programme as a result
of the matunng of the second trariche of the mandatory convertible bond
(MCB) on 12 March 2021, In order 1o satisfy the conversion f the first
tranche of the MCB, 1.426,7 10,898 shares were issued from existing
shares held in treasury. Under this programme the Company is expected
topurchase up to the number of ordinary shares of 20 20/21 US cents
each announced for the programme on 19 March 2021. The nurnber of
shares expected to be purchased is below the number permitted to be
purchased by the Company pursuant to the authority granted by the
shareholders at the 2020 AGM.

B Further details of the programme
m can be found on page 31

At each AGM ali Directors shall offer themselves for re-election in
accordance with the Company’s Articles of Asseciation and in the
interests of good corporate governance.

Directors are not required Under the Company's Articles of Association
to hold any shares of the Companty as a qualification to act as a Director,
although the Executive Directors are required to under the Company's
Rernuneration Policy.

Full details of the Remuneration Policy
can be found on pages 84 to 89

Rights attaching to the Company’s shares

At 31 March 2021, the issued share capital of the Company was
comprised of 50,000 7% curnulative fixed rate shares of £1.00 each and
28224193469 crdinary shares (excluding treasury shares} of 20 20/21
US centseach. Asat 31 March 2021, 592,642,309 ordinary shares were
held in Treasury.

Dividend rights

Holders of 726 cumulative fixed rate shares are entitled to be paid

in respect of each financial year. or other accounting period of the
Company, a fixed cumulative preferential dividend of 7% pa. on the
nominal value of the fixed rate shares. A fixed cumulative preferential
dividend may only be paid cut of available distributable profits which
the Directors have resolved should be distributed.

The fixed rate shares do not have any other right to share in the
Company's profits.

Helders of the Company's ordinary shares may, by ordinary resoluticn,
declare dividends but may not declare dividends in excess of the amount
recommended by the Directors. The Board of Directors may also pay
interim dividends. No dividend may be paid other than out of profits
available for distribution.

Dividends on ordinary shares can be paid to shareholders in whatever
currency the Directors decide, using an appropriate exchange rate for
any currency conversions which are required.

If a dividend has not been claimed for one year after the date of the
resolution passed at a general meeting declaring that dividend or the
resolution of the Directors providing for payment of that dividend, the
Directors may invest the dividend ar use 1t in some cther way for the
benefit of the Company until the dividend is claimed. If the dividend
remains unclaimed for 12 years after the relevant resolution either
dectaring that dividend or providing for payment of that dividend,

it will be forfeited and belong to the Company.

Voting rights

At a general meeting of the Company, when voting on substantive
resolutions {i.e. any resolution which is not a procedural resolution) each
shareholder who is entitted to vote and is present in person or by proxy
has one vote for every share held (a poll vote). Procedural resolutions
(such as a resolution to adjourn a general meeting or a resolution on the
choice of Chairman of a general meeting! shall be decided on a show of
hands, where each shareholder who is present at the meeting has one
vote regardless of the number of shares held, unless a poll is demanded.

Shareholders entitled to vote at general meetings may appoint proxies
who are entitled to vate, attend and speak at general meetings. Two
shareholders present in person or by proxy constitute a quorum for
purpases of a general meeting of the Company.

Under English law, shareholders of a public company such as the
Company are not permitted to pass resolutions by written consent.
Record holders of the Company's ADSs are entitled to attend, speak

and vote on a poll or a show of hands at any general meeting of the
Company's shareholders by the depositany’s appeointment of them

as corporate representatives or proxies with respect to the underlying
ordinary shares represented by their ADSs. Alternatively, holders of ADSs
are entitled to vote by supplying their voting instructions to the depositary
orits nominee who will vote the ordinary shares underlying their ADSs in
accordance with their instructions.

Holders of the Company’s ADSs are entitled to receive notices of
shareholders’ meetings under the terms of the deposit agreement
relating to the ADSs.

Employees who hold shares in a vested nominee share account are able
tovote through the respective plan's trustees, Note there is now a vested
share account with Computershare (in respect of shares arising from a
SAYE exercise) and Equatex (MyShareBank).

Holders of the Company's 7% cumulative fixed rate shares are only
entitled to vote on any resolution to vary or abrogate the rights attached
to the fixed rate shares. Holders have one vote for every fully paid 7%
cumulative fixed rate share,
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Liquidation rights

In the event of the liquidation of the Company, after payment of all
liabilities and deductions in accordance with English law, the holders of
the Company's 7% cumulative fixed rate sharas would be entitled to &
sum equal to the capital paid up on such shares, together with certain
dividend payments, in pricrity 1o holders of the Company's ordinarny
shares. The holders of the fixed rate shares do not have any other right
to share in the Company’s surplus assets.

Pre-emptive rights and new issues of shares

Under section 549 of the Companies Act 2006 Directors are, with certain
exceptions, unable to allot the Cornpany’s crdinary shares or securities
convertible into the Company’s ordinary shares without the authority

of the sharehalders in a general meeting. In addition, section 561 of the
Companigs Act 2006 imposes further restrictions on the issue of equity
securities {as defined in the Companies Act 2006 which include the
Company's ordinary shares and securities convertible into ordinary
shares}which are, or are to be, paid up wholly in cash and not first

offered to existing shareholders. The Company's Articles of Association
allow shareholders to authonise Directors for a period specified in the
relevant resolution to allot () relevant securities generally up to an
amount fixed by the sharehclders, and (i) equity secunties for cash

other than inconnection with a pre-emptive offer up to an amount
specified by the shareholders and free of the pre-emption restriction in
section 561, At the 2020 AGM the amount of relevant securities fixed by
shareholders under (i abcve and the amount of equity securities specified
by shareholders under (i) above were in tine with the Pre-Emption Group's
Staternent of Principles.

Further details of such proposals are provided in the 2021 Notice of AGM.

Disclosure of interests in the Company's shares

There are no provisions in the Articles of Association whereby persons
acquiring, holding or disposing of a certain percentage of the Company's
shares are required 1o make disclosure of their ownership percentage
although such requirements exist under the Disclosure Guidance and
Transparency Rules.

General meetings and notices

Subject to the Articles of Association, AGMs are held at such times and
place as determined by the Directors of the Company. The Directors
rmay also, when they think fit, convene other general meetings of the
Company. General meetings may also be convened on requisition as
provided by the Companies Act 2006.

An AGM is required to be called on not less than 21 days' notice in
writing. Subject to obraining shareholder approvat on an annual basis,
the Cornpany may call other general meetings on 14 days’ notice.

The Directors may determine that persons entitled to receive notices

of meetings are those persons entered on the register at the close of
business on a day determined by the Directors but not later than 21 days
before the date the relevant notice is sent The notice may also specify
the record date, the time of which shall be deterrmined in accordance
with the Articies of Association and the Companies Act 2006.

Under section 336 of the Companies Act 2006 the AGM must be held
each calendar year and within six months of the Company's year end,

Variation of rights

If at any time the Company's share: capital is divided into different classes
of shares, the rights attached to any class may be varied, subject to the
provisions of the Companies Act 2006, either with the consent in writing
of the holders of three quarters in nominel value of the shares of that
class or at a separate meeting of the helders of the shares of that class.

At every such separate meeting all of the provisions of the Articles of
Association relating to proceedings at a general meeting apply. except
that () the quorum is to be the number of persons which must be at least

two) who hold or represent by proxy not less than one third in nominal
value of theissued shares of the class or. if such quorum is not present

on an adjourned meeting, one person who holds shares of the class
regardless of the number of shares he holds; (i) any person present in
person or by proxy may dernand a pell; and i) each sharehoider will have
one vote per share held in that particular class in the event a poll is taken.
Class rights are deemead not to have been varied by the creation or issue
of new shares ranking equally with or subsequent to that class of shares
in sharing in profits or assets of the Company or by a redemption or
repurchase of the shares by the Company.

Limitations on transfer, voting and shareholding

As far as the Company is aware there are no Umitations imposed on the
transfer, holding or voting of the Company's ordinary shares other than
those limitations that would generally apply to all of the shareholders,
those that apply by law (e.g. due to insider dealing rules) or those that
apply as a result of failure to comply with a notice under section 793 of
the Cormpanies Act 2006.

No shareholder has any securities carrying special rights with regard to
control of the Company. The Company is not aware of any agreerments
between holders of securities that may result in restrictions on the transfer
of securities.

Documents on display

The Company s subject to the Information requirements of the
Exchange Act applicable to foreign private issuers. In accordance with
these requirements the Company files its Annual Report on Form 20-F
and other retated documents with the SEC. These documents may be
inspected at the SEC's public reference rooms located at 100 F Street,
NE Washington, DC 20549, Information en the operation of the public
reference room can be obtained in the United States by calling the SEC
on +1-800-SEC-0330. In addition. scme of the Company's SEC filings,
including all those filed on or after 4 November 2002, are available on
the SEC's website at sec.gov. Shareholders can also obtain copies of the
Company’s Articles of Association from our website at vodafone.com/
governance or from the Company's registered cffice.

Material contracts
At the date of this Annual Report the Group is net party to any contracts
that are considered material to its results or operations except for,

- 1ts £3.860.000,000 and US$ 3,935.000,00C revolving credit
facilities which are discussed in note 21 "Borrowings™ to the
consolidated statements;

— Contribution and Transfer Agreement dated 31 December 2016,
as amended, relating to the contribution and/or transfer of shares in
Ziggo Group Holding BV. and Vodafone Libertel BY. to Lynx Global
Europe Il BV, and the formation of the Netherlands joint venture;

- the Implementation Agreement dated 20 March 2017, as amended,
relating to the combination of the Indian mobile telecommunications
businesses of Vodafone Group and idea Group as detailed innote 27
“Acquisitions and disposais” to the consolidated financial statements;

— the Implementation Agreesment dated 25 April 2018 relating to the
combinaticn of the businesses of Indus Towers and Bharti Infratel;

— the Sale and Purchase Agreement dated 9 May 2018 relating to the
purchase of Liberty Global plc's businesses in Germany, Roraria,
Hungary and the Czech Republic;

— the Transitional Services Agreement dated 31 July 2019 relating to
senices and cooperation relating to the sale of Liberty Giobal plc's
businesses in Germany, Romania, Hungary and the Czech Republic;

— the Sale and Purchase Agreement dated 31 July 2019 relating to the
sale of Vedafone New Zealand, and

— the Deed of Merger dated 31 March 2020 relating to the combination
of Vodafone Italy’s towers with INWIT's passive network infrastructure.
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Exchange controls

There are no UK Government laws, decrees or regulations that restrict or
affect the export or import of capital including, but not limited to, foreign

exchange controls on remittance of dividends on the ordinary shares or

on the conduct of the Group's operations.

Taxation

As thisis a complex area investors should consult their own tax
adviser regarding the US federal, state and local, the UK and other tax
consequences of owning and disposing of shares and ADSs in their
particular circumstances.

This section describes, primarity for a US holder (as defined below),

in general terms, the principat US federal income tax and UK tax
consequences of owning or dispasing of shares or ADSs in the Company
held as capital assets (for US and UK tax purposes). This section does not,
however, cover the tax consequences for members of certain classes ot
holders subject to special rules including, for example, US expatriates and
former long-term residents of the United States: officers and employees
of the Company, holders that, directly, indirectly or by attribution, hold 5%
or mere of the Company’s stock (by vote or value); financial institutions;
insurance companies; individual retirerment accounts and other
tax-deferred accounts; tax-exempt organisations; dealers in securities

or currencies; investors that will hold shares or ADSs as part of straddles,
hedging transactions or conversion transactions for US federal incorme
tax purposes, investars holding shares or ADSs in connection with a trade
or business conducted outside ¢f the US; or US holders whose functional
currency is not the US doliar.

AUS holderis a beneficial owner of shares or ADSs that is for US federat
income tax pUrposes:

— anindividual citizen or resident of the United States;

US domestic corporation;

an estate, the income of which is subject to US federal income tax

regardless of its source; or

- atrust, if a US court can exercise primary sUpendsion over the trust's
administration and one or more US persons are authorised to control
all substantial decisions of the trust, or the trust has validly elected to
be treated as a domestic trust for US federal income tax purposes.

If an entity or arrangement treated as a partnership for US federal
income tax purposes holds the shares or ADSs, the US federal income
tax treatment of & partner will generally depend on the status of the
partner and the tax treatment of the partnership. Holders that are
entities or arrangements treated as partnerships for US federalincorme
tax purposes shauld consult their tax advisers concerning the US federal
INCome tax consequences to them and their partners of the ownership
and disposition of shares or ADSs by the partnership.

This secticn is based cn the US Internal Revenue Code of 1986, as
amended, its legislative history, existing and proposed regulations
thereunder, published rulings and court decisions, and on the tax laws

of the UK, the Double Taxation Convention between the United States
and the UK (the ‘treaty’) and current HM Revenue and Customs (HMRC)
published practice, all as of the date hereof, These laws and such practice
are subject 1o change. possibly on a retroactive basis.

This section 15 further based in part upon the representations of the
depositary and assurnes that each obligation in the deposit agreement
and any related agreement will be performed in accordance with

its terms.

For the purposes of the treaty and the LS-UK double taxation convention
relating to estate and gift taxes (the Estate Tax Corvention’), and for US
federal incomne tax and UK tax purposes, this section s based on the
assumption that a holder of ADRs evidencing ADSs will generally be
treated as the owner of the shares in the Company represented by
those ADRs. Investors should nate that a ruling by the first-tier tax

tribunal in the UK has cast doubt on this view, but HMRC have stated that
they will continue to apply their long-standing practice of regarding the
halder of such ADRs as holding the beneficial interest in the undertying
shares, Sirnitarly, the US Treasury has expressed concern that US holders
of depositary receipts (such as holders of ADRs representing our ADSs)
may be clairning foreign tax credits in situations where an intermediary in
the chain of ownership between such holders and the issuer of the security
underlying the depositary receipts, or a party to whom depositary receipts
or deposited shares are delivered by the depositary prior to the receipt
by the depositary of the corresponding securities, has taken actions
inconsistent with the ownership of the undertying security by the person
claiming the credit, such as a disposition of such security. Such actions
may also be inconsistent with the claiming of the reduced tax rates that
may be applicable to certain dividends received by certain non-corperate
haolders, as described below. Accordingly, ) the creditability of amy UK
taxes and (1) the availability of the reduced tax rates for any dividends
received by certain non-corporate US holders, each as described below,
could be affected by actions taken by such parties or intermediaries.
Generally exchanges of shares for ADRs and ADRs for shares will not be
subject to US federal income tax or to UK tax other than stamp duty or
stamnp duty reserve tax (see the section on these taxes on page 219).

Taxation of dividends

UK taxation

Under current UK law, there is no requirement to withhold tax from the
dividends that we pay. Shareholders who are within the charge to UK
corporation tax will be subject to corporation tax on the dividends we
pay unless the dividends fall within an exempt class and certain other
conditions are met. Itis expected that the dividends we pay waould
generally be exempl

Individual shareholders in the Company who are resident in the UK will
be subject to the income tax on the dividends we pay. Dividends will

be taxable in the UK at the dividend rates applicable where the income
received is above the dividend allowance {currently £2,000 per tax vear)
which is taxed at a nilrate. Dividend income is treated as the highest
part of an individual shareholder's Income and the dividend allowance
will count towards the basic or higher rate limits (as applicabie) which
may affect the rate of tax due on any dividend income in excess of

the allowance.

US federal income taxation

Subject to the passive foreign investment company (PFIC) rules
described below, a US holder 1s subject to US federal income taxation

on the gross amount of any dividend we pay out of our current or
accumulated earnings and profits (as determined for US federal

income tax purposes). Distributions in excess of current and accumulated
eamings and profits will be treated as a non-taxable return of capital to
the extent of the US holder's basis in the shares or ADSs and thereafter
as capital gain.

However, the Company does not maintain calculations of its earnings
and profits In accordance with US federal income tax accounting
principles. US holders should therefore assurme that any distibution by
the Company with respect to shares will be reported as ordinary dividend
income. Dividends paid to a non-corporate US holder will be taxable to
the holder at the reduced rate normally applicable tolong-term capital
gains provided that certain requirements are met.

Dividends must be included in incorme when the US holder, in the case
of shares, or the depositary, in the case of ADSs, actually or constructively
receives the dividend and will not be eligible for the dividends-received
deduction generally allowed to US corporations in respect of dividends
received from other US corporations.

The amount of the dividend distribution to be included inincome will
be the US dollar value of the pound sterling or euro payments made
determined at the spot pound sterling/US dollar rate or the spot euro/
US dollar rate, as applicable. on the date the dividends are received
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by the US holder, in the case of shares, or the depositary, in the case of
ADSs, regardiess of whether the payment is in fact converted into US
dollars at that time. If dividends received in pounds sterling or euros are
converted into US dollars on the day they are received, the US holder
generally will not be required to recognise any foreign currency gain or
lossin respect of the dividend income,

Where UK tax is payable on any dividends received, a US holder may be
entitled, subject to certain limitations, to a foreign tax credit in respect of
such taxes.

Taxation of capital gains

UK taxation

AUS holder that is not resident in the UK will generally not be liable for
UK taxin respect of any capital gain realised on a disposal of our shares
or ADSs.

However, a U3 holder may be liable for both UK and US tax in respect of
a gain on the disposal of our shares or ADSs if the US holder;

— isacitizen of the United States and is resident in the UK;

— 15 anindivdual who realises such a gain dunng a period of “temporary
non-residence” (broadly, where the individual becomes resident in the
UK, having ceased to be sc resident for a period of five years or less,
and was resident In the UK for at least four out of the seven tax years
immediately preceding the year of departure from the UK):

— isa US domestic corporation resident in the UK by reason of being
centrally managed and controlled in the UK; or

— isaditizen or a resident of the United States, or a US domestic
corporation, that has used, held or acquired the shares or ADSs in
connection with a branch, agency or permanent establishment in the
UK through which it carries on a trade, profession or vocation in the UK,

In such circumnstances, relief from double taxation may be available
under the treaty. Holders who may fall within e of the abave categories
should consult their professional advisers,

US federal income taxation

Subject to the PFIC rules described below, a US holder that sells or
otherwise disposes of our shares or ADSs generally will recognise a capital
gain or loss for US federal Income tax purposes equal to the difference, if
any, between the US dollar value of the amount realised and the holder's
adjusted tax basis, determined in US dollars, in the shares or ADSs. This
capital gain or loss will be a long-term capital gain or loss if the US holder's
holding period in the shares or ADSs exceeds one year,

The gainor lass will generally be income or Loss from sources within the
U5 for foreign tax credit limitation purposes. The deductibility of losses is
subject to limitations.

Additional tax considerations

UK inheritance tax

An individual who is domiciled in the United States (for the purposes of
the Estate Tax Convention) and is not a UK national will not be subject
to UK inheritance taxin respect of our shares or ADSs on the individual's
death or on a transfer of the shares or ADSs during the indivdual's lifetime,
provided that any applicable US federal gift or estate tax s paid, uniess
the shares or ADSs are part of the business property of a UK permanent
establishment or pertain to a UK fixed base used for the performance
of independent personal services. Where the shares or ADSs have been
placed in trust by a settlor they may be subject to UK inheritance tax
unless. when the trust was created, the seftlor was domiciled in the
United States and was not a UK national Where the shares or ADSs

are subject to both UK inheritance tax and to US federal gift or estate
tax, the estate tax convention generally provides a credit against

US federal tax liabilities for UK inheritance tax paid.

UK stamp duty and stamp duty reserve tax

Stamp duty will, subject to certain exceptions, be payable on any
instrument transferring our shares to the custodian of the depasitary at
the rate of 1.5% on the amount or value of the consideration if on sale or
on the value of such shares if not on sale. Stamp duty reserve tax (SDRT?),
at the rate of 1.5% of the amount or value of the consideration cr the
value of the shares, could also be payable in these circumstances but

no SDRT will be payable if stamp duty equal to such SDRT liability is paid.

Following nulings of the European Court of Justice and the first-tier tax
tribunat in the UK, HMRC have confirmed that the 1.5% SORT charge wili
not be levied on anissue of shares t¢ a depositary receipt system on the
basis that such a charge is contrary to EU law,

No stamp duty should in practice be required to be paid on any transfer of
our ADSs provided that the ADSs and any separate instrurnent of transfer
are executed and retained at al! times outside the UK,

A transfer of our shares in registered form will attract ad valorern stamp
duty generally at the rate of 0.5% of the purchase price of the shares.
There is no charge to ad valorem stamp duty on gifts.

SDRT is generally payable on an uncenditional agreement to transfer
our shares in registered form at 0.5% of the amount or value of the
consideration for the transfer, but if, within six years of the date of the
agreerment, an instrument transferring the shares is executed and
stamped, ary SDRT which has been paid would be repayable or, if the
SDRT has not been paid, the Lability to pay the tax (but not necessarily
interest and penalties) would be cancelled. However, an agreement to
transfer our ADSs will not give rise to SDRT.

PFIC rules

We do not believe that our shares or ADSs will be stock of a PRIC for

LS federal income tax purposes for our current taxable year or the
foreseeable future. This conclusion is 4 factual determination that fs
made annually and thus is subject to change. If we are a PRC, US holders
of shares would be required (i} to pay 2 special US addition 10 tax on certain
distributions and i any gain realised on the sale or other disposition of the
shares or ADSswould in general not be treated as a capital gain unless a
US holder elects to be taxed annually on a mark-to-market basis with
respect to the shares or ADSs.

Otherwise a US holder would be treated as if he or she has realised such
gain and certain “excess distributions” rateably over the holding period
for the shares or ADSs and would be taxed at the highest tax rate in effect
for each such year to which the gain was allocated. An interest charge in
respect of the tax attnbutable to each such preceding year beginning with
the first such year in which our shares or ADSs were treated as stock in a
PFIC would also apply. In addition, dividends received from us would not
be eligible for the reduced rate of tax described above under "Taxation of
dividends — US federal income taxation”.

Back-up withholding and information reporting

Payrments of dividends and other proceeds to a US holder with respect
to shares or ADSs, by a US paying agent or other LS intermediary will

be reported to the Internal Revenue Service and to the US holder as may
be required under applicable regulations. Back-up withholding may apply
to these payments if the US holder faits to provide an accurate taxpayer
identification number or certification of exemnpt status or fails to comply
with applicable certification requirements.

Certain US holders are not subject t back-up withhalding. US holders
should consult their tax advisers about these rules and any other reporting
obligations that may apply to the ownership or disposition of shares or
ADSs, including requirernents related to the holding of certain foreign
financial assets.
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The Company was incorporated under English Lawe in 1984 as Racal Introduction

Strategic Radio Limited (registered nurnber 1833679). After various
name rhanges, 2054 of Rarat Telecom Ple share capital was offered to
the public in October 1988. The Company was fully demerged from
Racal Electronics Plc and becarme an independent company in
September 1991 atwhich time it changed its name to

Vodafone Group Plc.

Since then we have entered into various transactions which impacted
on the development of the Group. The most significant in the year ended
31 March 2021 are summarised below,

— On 13 July 2020, the Group announced that Yodafone Hutchison
Australia Pty Limited ('VHAY and TPG Telecom Limited (TPG) had
completed their merger. The merged entity was admitted to the
Australian Securities Exchange (ASX) on 30 June 2020 and is known as
TPG Telecom Limited. Vodafone and Hutchisen Telecormnmunications
{Australia) Limited each own an economic interest of 2505% in the
merged unit, with the remaining 43.5% listed as free float on the ASX

— On 26 Novermber 2020, the Group announced that the merger of
indus Towers Limited and Bharti Infratel Limited had completed. The
combined company is listed on the Naticnal Stock Exchange of India
and the Bombay Stock Exchange and was renamed Indus Towers
Limited following the merger. Vodafone holds a 28.1% shareholding
in the combined cormpany.

— On 21 Decermnber 2020, the Group annaunced that it had completed
the combination of the tower infrastructure assets of Vodafone Greece
with those of Wind Hellas Telecommunications SA. The combined
entity (Vantage Towers Greece}is the largest tower infrastructure
company in Greece.

— On 11 January 2021, Vodafone Limited (Vodafone UK and Telefonica
UK Limited announced the comrmercialisation of Cornerstone
Telecommurications Infrastructure Limited (Comerstone?), the 50:50
joint venture company that owns and manages their passive tower
infrastruciure in the UK. Vodafone subsequently transferred ts 5094
shareholding to Vantage Towers AG on 14 January 2020.

— Vantage Towers AG. completed an initial public offering and the
first day of trading on the Requlated Market of the Frankfurt Stock
Exchange was 18 March 2021. The offer consisted solely of a
secondary sell-down of existing shares held by Vodafone GrmbH.

Cur cperating companies are generally subject to regulation governing
the operation of their business activities. Such requlation typically takes the
form of industry specific law and regulation covering telecommunications
senvices and general competition (antitrust) law applicable to all activities.
The following section describes the requlatory frameworks and the

key requlatory developments at national and regional level and in the
European Union CEUY, inwhich we had significant interests during the
year ended 31 March 2021. Many of the requlatory developments
reported in the following section invelve ongoing proceedings or
censideration of potential proceedings that have not reached a conctusion.
Accordingly. we are unable to attach a specific level of financial risk to our
perforrnance from such matters.

European Union (EU")

The new European Electronic Communications Code (Code’) has
updated the telecoms requlatory framework in Europe. The Code

was required to be implemented by Member Statesin Europe by
Decernber 2020. In February 2021, the European Comsmission (EC)
started infringernent procedures against the 24 Member States that
did not meet the deadline including Czech Republic, Germany, Ireland,
Italy, Netherlands, Portugal, Romania, and Spain. The Code has been
transposed and is in force in Hungary and Greece.

In Novernber 2020. the EC tabled the first legisiative initiative under
the EU Data Strategy and the Data Governance Act which intended
to facilitate sharing and reuse of public sector data by increasing trust,
reducing barriers to data sharing and increasing citizen control. In
December 2020, the EC published the Digital Services Act package,
comprising a Digital Services Act and Digital Markets Act. intended

to reshape the regulatory environment for digital services in Europe
regarding security, fairmess and competition.

In December 2020, the EC published two legal acts mandated under the
European Electronic Communications Code: (1) EC's Recommendation
onrelevant markets to identify those product and service markets in
which ex ante regulation may be justified; {2) the Delegated Act setting a
single maximum Union-wide mobile voice termination rate and a single
maximurm Union-wide fixed voice termination rate applicable to any
provider of fixed and mobile termination senvices across the Unionin

the next five vears.

In February 20271, the EC proposed the prolongation of the Roaming
Regulation for 10 vears in order to ensure the continuation of Roam-Like-
at-Home. The EC proposes to reduce the wholesale caps for all services
{data, voice and SMS) and bring new measures on transparency, quality
of senvice and access to emergency communications.

In March 2021, the EC published a "Connectivity Toolbox”, which

is 3 joint deliverable of Member States and the EC containing best
practices on network cost reduction, spectrum authorisation for 5G,
the environmental footprint and environmental impact assessment
of networks as well as Electronic Magnetic Fields. The objective of this
toolbox is to reduce the cost of broadband deployment in Europe for
Network Operators while the ECis in the process ¢f revising the
Broadband Cost Reduction Directive,

in March 2021, the EC presented the 2030 Digital Decade Compass,
setting the EU's digital ambitions for the next decade, including two
overarching targets for all European households to have gigabit
connectivity by 2030, and for all papulated areas to be covered by 5G.
The EC proposes to publish a new Annual European Digitat Decade repart
which will include ‘traffic lights' on the EU's and Mernber States' progress
towards the 2030 digital ambition.
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Addressing the challenges posed by the COVID-19 pandemic, the

Next Generation EU package is the Union's means to support the
recovery processes in EU Mermber States, The bulk of the proposed
recovery measures will be powered by a new temporary recovery
instrument worth €750 billion. A significant amount will be allocated
towards digital and green initiatives, with a proposed minimum of 20%
of the Recovery and Resllience Facility to be allocated to digital and 3726
to green initiatives.

Europe region

Germany

In May 2017, the national regulatory authority (BNetzA}initiated the
rnarket review process for wholesale access at fixed locations in the
rnarkets for access to unbundled local loop {ULL) and for virtual
unibundled local access (VULAY as well as for access to bitstream
whaolesale products. However, mainly due to the delay of the new
Gerrman telecoms law implementing the Code. BNetzA has not yet
published a draft requlatory order on possible remedies and the future
of fibre access reguiation. it is expected that BNetzA will publish the draft
shortly after adoption of the telecoms law.

In September 2019, BNetzA published a draft decision regarding the
fixed access market review that indicated that Deutsche Telekom has
significant market power across all speeds, technologies and regions.
Cable operators are not defined as being dominant.

As part of the process of implementing the Code, the German
Parliament approved an abolishment of the right to bill TV services

via ancillary costs in Mutti Dweliing Units with a transition pericd for the
existing footprint until June 2024. The law is expected to enter into force
on December 2021.

Italy

I March 2017, the national requlatory authority CAGCOM) imposed a
minimum biling period of one month for fixed and corvergent offers,
effective by the end of June 2017. The operators appealed AGCOM's
resolution before the Administrative Court and the appeal was rejected in
February 2018. Vodafone Italy filed an appeal before the Council of State
and after the public hearing held in July 2020, the Council of State issued
a Preliminary referral to the Court of Justice in order to assess if the NRA
has the power (o impose minimum and binding billing periods under

EU law.

In January 2020, the national competition authority (AGCM) ruled that
Vodafone, TIM, Fastweb and WindTre would have coordinated their
commercial strategies relating to the transition from four-week bilting
{28 days) to monthly billing, with the maintenance of a 8.6% price
increase, inviolation of art. 107 of TFEU. Vedafone's appeal on the
Authority’s decision is pending before the Administrative Tribunal

The hearingwill take place in May 2021,

The frequencies in the 2.1 GHz band are being renewed until 2029.

The cost has already been defined and is different for the singie advance
payment orwith annual instalments. For renewal, Vodafone ttaly will have
to pay £240rm (single payment) by Apnl 2027 or the first of eight annual
instalments of £36m for a total amount of £276m. In the event of
non-payment, the frequencies will expire in Decernber 2021

in April 2021, AGCCM started a public consultation on the co-investrnant
commitments presented by TIM in fanuary 2021 to verify the applicability
of art 76 of the Code.

United Kingdom

The national regulatory authority {Ofcom’ 1ssued its Fixed Wholesale
Telecomns Market statement setting requlation for consumer and
business connectivity sendces until 2026. Ofcorn are keen'to encourage
wider investrnent in fibre, with wholesale pricing anticipated to rise to fund
this. While basic services will be subject to +CPl price caps, most other
services will not be directly price-regulated, however equivalence and
supply obligations will be retained in most UK areas.

In March 2021, Vodafone acquired 40MHz of 36GHz spectrum expiring
in 2041 for £176 milion. Vodafone's total holdings in 3.4-3.6 GHz are
90 MHz. The assignment stage, which will determine the fimal location of
the spectrurn, is currently taking place and is expected to be completed
in April

Spain

Vodafone Spain has requested a three-year extension and modification
of the commitments which ended in April 2020 in relation to the
Movistar-DTS mergerin 2015. Following Vedafone Spain's extension
request in February 2020, the national regulatory authority (CNMC)
rendered public its Resolution extending the term of most of the initial
cormmitments for an additional period of three years, ensunng access
to Movistar Estrenos and Movistar Series channels. The Resolution has
eliminated the commitment that limited the terms in which Telefonica
could acquire SYOD content which has been appealed by Yodafone.

In May 2019, the Ministry of Economy and Enterprise launched a 5G
public consultation on 700MHz, 1.5GHz and 26GHz spectrum bands. In
December 2019, the Ministry launched a public consultation to madify
the Spanish National Frequencies Plan relative to the 700MHz auction.
The Ministry approved the final cap that will apply for the 700 MHz band,
expected to be auctioned in Q1 FY2021. In December 2020 there was a
public consultation on 700 MHz auction rules, which included stringent
obligations related to price, coverage and wholesale access.

The Spanish Government approved a strategic digitalisation plan ‘Esparia
Digital 2025" The plan contains 10 strategic pillars, inchuding a €23 billion
Connectivity Plan and a €2 billion 5G Boosting Plan for 2021-2025.

In November 2020, a public consultation on the new Audiovisual Act,
intended to transpose the Audio-Visual Services Directive into national
legislation, launched for comments and 15 expected to be approved
in2021.

In November 2020, CNMC published a public consultation on Market

3a and 3b review which is expected to be approved in Q1 FY2021. The
proposal implies an increase in the number of derequlated municipalities
and would reduce the period for closure of copper exchanges from five to
two years.

In Decernber 2020, the govemment approved a Royal Decree modifying
the current Consumers Law, in which companies providing telephony
customer care services must offer an alternative number (mabile or
landline} where the cost of a call must be equal to or tess than the cost
of a call to a standard geographic or mobite nurriber,

Ireland

In April 2019, the national requlatary authonity {ComReg’) published its
final decision on Universal Service funding applications by eircom Ltd (eir)
for 2010 to 2015, ComBeg found that the net cost of the USO did not
represent an unfair burden on err. Subsequently, eir have challenged this
decision. The proceedings are ongoing, and Vodafone Ireland is a notice
party to these proceedings.

In May 2019, ComReg initiated a review of the regulated Weighted
Average Cost of Capital (IWACC). In its draft decision notified to the EC

in June 2020, ComReq proposed the requlated fixed WACC should fall
from 8.18% to 561%. Inline with the decrease of the WACC, the EC urged
ComReq to update relevant fixed pricing decisions as soon as possible,

to ensure that pricesin the Irish wholesale markets reflect current market
conditions. ComReg issued its decision on the WACC in October 2020
and decided to update WACC as part of an overall review of the Access
Network Model The final decision is expected in the second half of 2021.
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In December 2020, ComReg published its decision on the Multi-Band
Spectrum Auction. In late January 2021, Three Ireland (Hutchison) Ltd
and Three Ireland Services (Hutchison) Ltd (collectively ThreeYodged
an appeal to the decision, The proceedings were given a hearing for
June 2021.

ComReg and the lrish govermment have continued to extend the
Temporary Spectrum Measures. The measures have extended for

two further three-month periods until October 20271, As part of these
measures the 2.1GHz licenses have been liberalised and there is a facility
1o apply for 2.6GHz spectrum for specific hotspots as required.

Portugal

In June 2019, Vedafone Portugal launched a court action against the
national regulatory sutharity CANACOM?) seeking the revocation of Dense
Alr's spectrum licence under the ‘use it or lose it” principle. In March 2020,
Vodafone Portugal launched another court action against an ANACOM
December 2019 decision which amends — instead of revoking — Dense
Air's spectrum license. On November 2020, Vodafone Portugat brought

a precautionary proceeding against ANACOM regarding the restrictive
impact In the 5G auction of maintaining Cense Air's spectrum licence.
Legal proceedings are ongeing.

In February 2020, the Portuguese Government put forward a Resolution
setting cut its 5G Strategy. Following this, ANACOM launched a public
consultation on the 5G Auction Regulation and in November 2020
ANACOM published its final decision. Vodafone submitted a court action
against ANACOM in relation to discriminatorny measures between new
entrants and current MNOs, which is pending decision. In the meantirme,
the auction. which began in December 2020, is ongoing.

In July 2020, the naticnal competition authority (AdJC) sent Vodafone
Pertugal and three other national operators a statement of objections
(S0 alleging that operators may have formed a cartel to limit
competition in telecoms services advertising via the Google search
engine. In October 2020, Vodafone Portugal responded to the SO and
proceedings are ongeing. Vodafone has also filed motions and appeals
with different authorities regarding procedural irreqularities and invalidity
of evidence collected during the December 2018 raid at Vodafone
Portugal’s premises. In December 2020, a Court decision declared email
evidence collected at Vodafone Portugal's premises to be inadmissible.

Vodafone Portugal continues to challenge payment notices totalling
€348 miltion issued by ANACOM regarding 2012-2014 extracrdinary
compensation of Universal Service net costs.

In March 2021, ANACOM decided on the annual review of prices
applicable to circuits connecting the mainland and the autonomous
regions of Azores and Madeira (CAM circuits) and the various islands

in Azores (inter-island circuits) which are managed by the operator

with significant market power and subject to cost-crientation. Prices
applicable to traditional/non-Ethernet circuits and inter-islands eircuits
were maintained, whereas prices applicable to CAM Ethernet circuits
were lowered by 1024 New prices apply retroactively as of October 2020.

Romania

In August 2020, the Government initiated the 5G Security Draft Law
following the adrministrative approval process, hawever, the final
parliamentary pracess has not yet been finalised. The 3G spectrum
auction is delayed until the second of half of 2021.

In October 2020, following a review of the wholesale markets for fixed
access, the national regulatory authority (ANCOM?) decided to maintain

its previous decision regarding market competitiveness, therefore markets
Saand 3b continue to be free of significant market power-based remedies,

In November 2020, fixed termination rates decreased by 30% to
£0.098 cents/min.

Greece

Forthnet has filed a complaint with the Administrative Court requesting
the annulment of the Vectoring/FTTH allocation decisions. The hearing
date has been postponed to Novernber 2021.

in December 2020, Vodafone Greece acquired 2x10 MHz of 700 MHz,
2520 MHz of 2.1GHz, 140 MHz of 3.5 GHz, and 400 MHz of 26 GHzinthe
recent auction for €130m. The spectrum acquired has a 15-year duration
to 2035, with the option of a further five-year extension.

Foliowing the publication of the 5G Auction Tender decument, a
petition by Greek residents for its annulment, as well as for any future
administrative acts, was filed before the Council of the State on the
grounds it infringed environmental protection provisions. The hearing
date is set for May 2021

The national regulatory authority's (EETT} decision in relation to Wind's
complaint against Vedafone Greece and Cosmote alleging abuse of
dominance in relation to calls to mobile networks in Albaniz is pending.

Vodafone Greece appealed EETT's decision on the MVNO access
dispute resolution between Vodafone and Forthnet. The hearing of the
caseis pending.

In June 2020, the BU-LRIC + model for access services to the local
loop/sub-loop.virtugl productsincluding FTTC/H and related services
tock effect

The developrment of a margin squeeze test model based on non-
discrimination obligation for OTE's retail plans is currentty in progress.

The public consultation for the model's main principles and methodology
was comnpleted in Novermnber 2019 and the public consultation was
completed in March 2021, Vodafone Greece has requested a second
short-term consuization before the final decision is notified to EC.

Czech Republic

Following staternent of objections sent by EC in August 2019t 02
Czech Republic, CETIN and T-Maobile Czech Republic for their network
sharing agreement. the Commission’s investigation continued in 2020.

In April 2020, the 900MHz band was reshuffled to provide one contiquous
block to each 900MHz holder.

In August 2020 and September 2020, Vodafone appealed against the
terms ¢f the 5G spectrum auction to both the CTU Councit and the
administrative court respectively; and both were dismissed. In March 2021,
the Supreme Administrative Court dismissed Vodafone's appeal. Vodafone
filed a complaint to the EC after the auction was completed, arguing that
the auction terms set by the CTU infringed EU law. The case is pending,

In Novernber 2020, the CTU ruled tc uphold the mobile terrmination rate
at C7K 0.248/095 eurocent set by Novermber 2020.

In January 2021, Vodafone acquired 2x10MHz of 700MHz and 20 MHz
(TDD of 34-3.6 GHz for CZK 1.568kn. Refarming of 3.4-3.8GHz spectrum
should take place in Q1 FY2021-22 fo provide contiguous spectrum to
each spectrurn holder in this band.

Hungary

In January 2021, the national regulatory authority (NMHH) published its
market analysis decision for wholesale voice call termination on individual
rnobile networks. Each mobile network operator and mobile virtual
network operator in Hungary is found to have significant market power.
Magyar Telekom requested a review of the decision in court which

is ongoing.

In March 2020, Vodatone Hungary acquired 2x10 MHz of 700MHz
spectrum and 2x5 MHz of 2.1GHz spectrum and 1x50MHz of 3.6GHz
spectrum for £10802 mitiion. In January 2021, Vodafone Hungary
acquired 2x8 MHz of 900 MHz and 2320 MHz of 1800 MHz for
£131.8 million. The spectrum has a 15-year duration to 2037,

with the option of a further five-year extension.
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Regulation (continued)

The Economic Competition Office investigation into the network and
spectrurm sharing and possible collusion in the previcus spectrum tender
by Magyar Telekom and Telenor is ongoing.

Albania

In April 2020, the national requlatory authority (AKEP issued its final
decision an the rmarket analysis of the whalesale mobile market for
access and origination, whereby it states that the three criteria test is
not met and therefore no operator has significant market power and
conseguently no regulatory obligations are imposed.

In June 2020, AKER issued its final decision on national and intemational
mobile termination rates (MTRs). The National MTRs will rerain
unchanged at 1.11 ALL/min. in Novernber 2020, AKEP issued a public
consultation on s intention to develop its own cost model to ensure that
MTRs reflect Albanian market conditions and characteristics accurately,
and 1o set an appropriate glide path for the application of the target rates.

In July 2020, Vodafone Albania implemented the new regulated roaming
tariffs for Western Balkan six. The new tariffs declined as per the glide path
set by the national requlatory authority CAKEP), following the April 2019
agreement between the governments of Serbia, Mentenegro, North
Macedonia. Bosnia & Herzegovina, Albania & Kosovo to abolish roaming
charges between their countries.

In December 2020, Vodafone Albania's acquisition of Abcorn shp k was
approved by AKEP and the National Competition Authority.

The 5G auction for the 3.5 GHz band has been pushed back to the
second half of 2021. The 700MHz band is currently allocated to Digital
Terrestrial TV and planned to be released in 2022.

Africa, Middle East and Asia-Pacific region

Vodacom: South Africa

In March 2021, the national regulatory authority (1CASA) published a
findings document on its market inquiry into mobile broadband services.
ICASA found insufficient competition and designated Vodacom as a
significant market power in several relevant markets at wholesale (site
access, national roaming) and retail levels, proposing remedies primarily
at the wholesale level. ICASA also published the Draft Regulations for
commenit and pubiic hearings.

In October 2020, ICASA issued an Invitation to Apply (ITAY notice on the
licensing process for international maobile telecommunications in respect
of the provision of mobile broadband wireless access services for urban
and rural areas. Using the complimentary bands, IMT700, IMTB00, IMT2500
and IMT3500 with applications closing in December 2020.1CASA also
issued a compesite [TA for an individual electronic communications
network service license and radio frequency spectrum license for the
wireless open access network with a closing date of March 2021,

In March 2027, an interdict following applications by Telkom and MTN
was granted against the ITA process pending the finatisation of the review
proceedings set for July 2021 relating to the ITA.

As part of the COVID-19 response measures, Vodacom received a
temporary assignment of 160MHz spectrum untit May 2021

On 31 March 2021, ICASA published Final Equity Ownership Regulations,
which promeotes equity ownership by historically disadvantaged groups
(HDGs) and B-BBEE. Key requirements include (icensees being required

to have a minimum of 30% cfits ownership equity held by black people
(determined using "the flow though” principle of the ICT Sector Code) and
must have a minimum B-BBEE contributor status of Level 4. Licensees will
be required to provide a compliance report to ICASA annually.

In December 2019, the Competition Comimission published the Finat Report
onthe Data Services Market Inquiry. Following this, Vodacom and the
Cormpetition Commission concluded a consent agreerment in March 2020,
implemented during this financial year, on mutuatly accepted solutions
amed at addressing the concerns raised in the Final Repaort.

Vodacom: Democratic Republic of the Congo

In August 2018, the Custorms Authority issued a draftinfringerment
report assessing that there were unpaid duties for alleged smuggled
devices bought by Vodacom DRC amounted to US $44 million, to
which Vodacom DRC objected. In May 2019, Vodacom CRC filed an
administrative appeal at the Council of State, which is yet to be heard.

The national requlatory authority CARPTC) assigned temporary spectrurn
(2x2 MHz of 900 MHz and 2x5 MHz 2.7 GHz) until August 2020. This
temporary licence was extended until February 2021 and has been
returned on this date. The Central Bank issued temporary measures

on free person o person (P2P) mobile money transaction fees untii
December 2020, which have since lapsed.

in April 2020, a new decree introduced a Central Equipment Register
Systen (CEIR) and handset certification fees. In Novernber 2020,
Vodacom DRC was fined US $2.5 million by way of a Ministerial Decree
for alleged shortcomings in its cooperation and implementation of
charging mechanisms related to the CEIR system. Assessment of the
Ministerial Decree indicated that its issuance was notin accordance
with applicable laws and procedures and Vodacom appealed the fine
and sought interim suspension of the decree. A decision on the petition
for interim suspension and its respective implermentation measure was
to beissued by December 2020; however, this has been delayed to date
due to COVID-19.

in January 202, Vodacom DRC received netice by the Minister of
Cornmunications, stating that a December 2020 investigation found non-
compliant SIM cards without providing further details. Vodacom DRC sent
a letter requesting further information on the details of the investigation.
While awaiting a response to its letter in February 2021, Vodacom DRC
was fined US $3.65 million by way of & Ministerial Decree for alleged
non-compliance. Vodacom DRC initiated legal action and appealed for

a stay of the execution of the fine for the duration of the appeal. which
was granted.

Vodacom: Tanzania

In February 2020, the national regulatory authority (TCRA}issued new
SiM Card Registration Regulations to formalise the biometric only' Sit
registration requiremnent and restrict ownership of the number of SIMs
by customers. Vodacom Tanzania is participating in TCRA's process on
intended barring of non-compliant SIMs, whereby a final deadline is still
to be set.

In February 2021, TCRA issued a letter stating that Vodacom Tanzania
has been found non-compliant with QoS regulations and imposed a fine
of US $3.5 million. However, instead of payment of this fine, Vodacomn
Tanzania entered a binding commitment to invest the equivalent value
into its network.

In Februany 2021, TCRA 1ssued new Rules on Bundle Tariffs, Promotions
and Special Offers and a Directive on a minimum data price floor to

be implemented by April 2021. Vodacom and all operators complied
with the request.
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Vodacom: Mozambique

The Communications Reguigtor assigned termporary spectrurm (2x5 MHz
of 800 hand), which remains in force whilst the “State of Calamity” related
to Covid-19 continues.

Vodacom: Lesotho

In Decemnber 2019, the Lesotho Communications Authority (LCA) issued
anotice of enforcernent against Vodacorn Lesotho premised on its view
that the company's statutory external auditors were not independent,
as required by the Companies Act. In September 2020, the LCA issued

a penalty of M 134 million against Vedacom Lesotho. Despite Vodacom
Lesotho reserving its rights for appeal within the statuary timeframe, in
October 2020, the LCAissued a notice of revocation of the operating
licence of Vodacom Lesotho for failure to pay a penaity of R134 million.
Thirty percent of this fine was determined by the LCA to be payable in
Cctober 2020 and the balance was suspended for a periad of five years,
on the condition that Vodacom Lesotho is not found quilty for breach
of any of its reguiatory obligations in the future, Vodacom Lesotho

has launched an application in the Lesotho High Court to have both
deterrninations of the LCA imposing the fine and revoking its operating
licence, respectively, reviewed and set aside. The Lesotho High Court
has, in the meantime, issued an order interdicting the LCA from, inter
alia, enforcing the payment of the said fine and revoking Vodacom
Lesctho's gperating licence. The Lesotho High Courtheard the matter
in Cecember 2020, and Vodacom Lesotho is awaiting judgement.

Turkey

In December 2019, the national requiatory authority (ICTA) approved
and published its Fixed Broadband Wholesale Market Analysis, stating
that Vodafone Turkey will have access to Tirk Telekom fibre at different
network levels based on regulated terms and fees and retail tariffs will
be subject to an ex-ante margin squeeze test. In February 2021, ICTA
published the rules and procedures for this test.

ICTA's proposed action to broaden the scope of the 3G coverage to
include new metropolitan areas was suspended by the Council of State
motion, as Vodafone Turkey appealed to the administrative court
April 2019, the Council of State accepted the case and annulled the
ICTA decision. As of March 2021, Plenary Session of Administrative Law
Divisions rejected ICTA's requests and finalised the judgment in favour
of Vodafone Turkey.

In August 2019, Vodafone Turkey received the payment order for

the administrative penalty of TL. 138 million due to the breach of
pre-infarmation obligations as per the District Sales Regulation &
Consumer Law on Value Added Senvices. In Septernber 2019, the
Adrninistrative Court annulled the penalty, with the procedure of appeal
pending, At the appellate phase, the State Council reversed the judgment
against the competition. Engagemernit with the Ministry is ongoing. and

a legislative proposal has been drafted for the Ministry's previous and
upcoming penalties to ensure a healthy investment envirecnment.

Egypt

In Septernber 2020, Vodafone Egypt submitted its proposal to scquire
40 MHz in response to the national regulatory authority {NTRA)
1ssuance of a bid for spectrum acquisition in the 2600 MHz band. In
Decernber 2020, Vodafone Egypt's technical and financial proposal
was accepted, and a new License Annex was signed between NTRA
and Vodafone after payment of US $27¢ million and the remaining
50% to be paid over two years in two equal instalments.

In January 2020, Vodafone Group Plc {Vodafone) concluded a Mol
with Saudi Telecorn Company (STC) for the sale of Vedafone's 55%
shareholding in Vodafone Egypt to STC. In December 2020, Vodafone
ended talks with STC.

Ghana

In January 2018, Vodafone Ghana paid 30% of the judgment debt into
court 4.8 milon) in line with a Conditional Stay of Executicn in relation
to a High Court decision, affirmed by a panel of the Court of Appeat,

on a parcel of land located at Afransi in the Central Region of Ghana.

In May 2019, the Court of Appeal affirmed the High Court’s decision.

An appealis pending before the Supreme Court and another application
which seeks 1o stop the plaintff from enforcing the judgment was expected
in April 2020. In July 2020, the Supreme Court granted Vodafone Ghana's
application to produce this new evidence as part of the documents to be
relied on. The Plaintiff in December 2020 also filed for leave to produce
new evidence at the trial. The Suprerme Court heard this application in
January 2021 and a date will be given by the Court for a mini trial of the
rmatter to be conducted at the Suprerme Court after which the Court will
deliver its judgrment

In June 2020, the national regulatory authority (NRA) declared MTN
(hana as a significant market power in Ghana. With immediate effect,
several corrective market interventions were announced as follows:
Asyrmmetric MTR Pricing, National Roaming. Price Floor/Ceiling as

well as Technology Neutrality in the 1800MHz frequency band. While
asyrmmetric pricing was implemented in October 2020 for a two-year
period, national roaming and the other market interventions are still
under discussion with a view to implementation in the first half of 2021.

In January 2020, Vodafone Ghana successfully renewed its S00MHz

and 1800MHz licenses for 10 years, until 2029, pending payment of

US $25 million. Vedafone Ghana entered negotiations with the Ministry of
Communications and Ministry of Finance to amend the terms of renewal
in relation to increasing duration of license, payment terms, re-farming
rights, and additional 800MHz spectrum, which continue.

The NRA assigned 2x5MHz of 800MHz frequency band on a temporary
basis until June 2021 as part of Covid- 19 measures.

The NRA has requested customer information from licensees as part of
the Government's tracking and tracing programme, which following an
application was found by the High Court in June 2020 to be compliant
with the emergency order. Informaticn 1s still being provided to the
government for this purpose.
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Overview of spectrum licences at 31 March 2021
TOOMHz B800Mh2 Q00KNZ 400/ 15000 2 1800MH7 21GH? 20GH7 35CHz
Juarity Gularimy Sudnlity Cuantity Quiant iy Cuaniry” Cuatimy Quantity
({Expiry Date {Expiry Date) Expiry Date) Fapry Cate) =iy Datey Expry Date) {Expiry Cates (Expiry Do)
Germany 210 2x10 2x10 20 2x25 2x15% 2x20+25 90
(2033) (2025} (2033) (2033 (2033) (2040 (2025) (2040)
2x5°
(20258
Itaty 2x10 2x10 2x10 20 2x15 2x15+5 2x15 80
(2037 (2029) (2029) (2029 (2029} (2029) (2029)° (2037)
2x53
(2029
UK® n/a 2x10 2x174 20 2x5.8 2x14.8 2x20+25 50
(2033) (2023) (2022 (2033) (2038)
40
(2041)
Spain n/a 2x10 2x10 n/a 2x20 2x15+5 2x20+20 90
(2031) (2028} (2030) (2030 (2030) (2038)
Ireland n/a 2x10 2x10 n/a 2x25 15 n/a 105°
(2030} (20300 (2030} (2022) (2032)
Portugal n/a 2x10 2x5 n/a 2x6 2x20 2x20+25 n/a
(2027 2021 (2021) (2033} (2027
2x5* 2x14°
(2027) (2027)
Romania n/a 2x10 2x10 n/a 230 2x15 15 40
(2029) (2029) (2029) (2031} (2029 (2025)
Greece 2x10 210 2x15 n/a 2x10 220 2x20+20 140
{2036} (2030) (2027) 2027} (2036) {(2030) (2035)
2x15°
(2035)
Czech Republic 2x10 2x10 2x10 n/a 2x27 2x20 2x20 60
(2036 (2029) (2029) (2029) (2025) {(2029) (2032)
Hungary 2x10 2x10 2x10 n/a 2x15 2x15 2x20+25 60
2035y (2029 (2022 (2022) 2027) (2029} (2034)
2x13 2x20° 2x5° 503
(2029} (20377 (20357 (2035Y
2x9°
(20377
Albania n/a 2x10 2x8 n/a 2x9 2x15+5 220420 n/a
(2034) (2031 {2031 (2025) {(2030)
2x2° 14* 2x5°
(2030 (2030) (2029
x4 2x5% 2x5°

(20248 {2024 (2021
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TO0MHz 800Mhz 900Mnz 1400/1500M 7 TRIOME 21GHz 26CH: 35GHz
Qi Quartity” Juantry Guantity Quarit ty gy Quantity Culantsy
Exprry Cates (Expiry Date) [Exony Datel Exory Dater {Expiy Cated (Expiry Date} (Expry Dawed Expiry Datel
Vodacomn South Africa’ 210 2x10 2x11 n/a 2x12 2x15+5 n/a n/a
Vadacorn: Demacratic n/a 2x10 2x6 n/a 2x18 2x10+15 n/a 2x15
Republic of Congo (2038) (2038) {(2038) (2032) (2026)
Lesotho n/a 2x20" 222 n/a 230" 2x20™ n/a 21
100
(Trial
Mozambigue n/a 2x10 2x8 n/a 2x20 2x15+5 n/a 60"
(2039 (2039} (2039) (2039) (2022
x5
(2022)
Tanzania 2x10 n/a 2x125 n/a 2x10 2x15 nfa  2x742x14
(2033) (2031} (2031 (2031 (2031)
Turkey n/a 2x10 211 n/a 2x10 2x1545 2x15+10 n/a
(2029 2023) (2029 (2029) (2029}
1.4
{2029
Eqypt n/a n/a 2x12.5 n/a 210 2320 n/a®t n/a
{2031 {2031) (2031)
215°
(2030)
Ghana n/a 2x15 2x8 n/a 2x10 2x15 n/a n/a
(20343 (2034)" (2034)% 2023y

Notes:

1 Single (o unpaired) blocks of spectrum are used for asymmetnc data (non-voice) use, block quantity has been roundea to the nearest whole number,
Gerrany — The allacation of 21GHz vl change to the following in Jaruary 20271 will have 2x15 MHz (20400 and 2«5 (2025). in January 2026 will have 2x20 MHz (2040)

. Blocks within the same spectrum band but with diffe"ent licence expiry dates ae separately identified.

. Italy - The frequencies inthe 27 GHz band are being renewed uniil 2029 The cost has alreddy been defined and s different for the single advanie payment or wth annual imstallments, in the event of
non-payment, the frequencies will expire on 31 Dacembear 2021

. UK —all UK spectrum licences are perpetual so any dates given are the ones from which licence fees become payable. and where no date 1s given this means that icence fees already apply.

. Ireland — 105MHz N cities, 85MHz inregions

. Hungary  700MHz 2.1GHz and 3.5GHz-conditional options of a further five-year extension 10 2040, 200MHz, 1 BGHz — the 15-year nght of use beging in 2022. condiional options of a further fve-year
extension to 2042,

8 Albane — spectrum acquired from PLUS ext from market.

9. Wodacom South Afnca — spectrum licences are renewed annually. 45 part of the migration to a new lcensing regime the natinnal regulator hias issued Vodacom a serace lcence and g network lcence

whichwill permit Vodacer to affer mote and fived seraces, The seruce and network icences have a 20 year duration and will expire in 2029 Temporary COVD assignmernt
700 MHz & 80O MHz assignment expinng 31 May 2027, unless extended further by the authonty. Includes temporary spectrum altocaton of 1xZ0MHz inthe 2 3GHz band

10 Vodacom Lesotho — spectrum licences are renewed annually. 1x100MHz of 3.5GHz has been licensed on a temporary basis and 15 pending renewal

1 Mozambique — 3 7GHz spectrum for 5G tnal which was launched dunng December 2019 245 of 2.1GHz has been acquired on a 3 year lease expinng in Novernber 2022,

12 Egypt — The 40MHz of newly acquirad s p.anned 1o be avaled on two phases, 1st 20 MHz avallable by January 2022 and 2nd 20MHz planined to be avaiable by January 2023

*3 Ghana - Vodafone Ghana has established an agreement with the MoaF to renew its License for 15 years aiong with the permanent assignment of an additonal 2x5 800MHz. The agreement 1s pending

written finatisation,
14,Ghana — NCA submitted a pravisional licence for comments, to which Voaafone Ghana submitted feedback and finat licence 1s pending

P S (¥

~ O N
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Regulation (continued)

MTR Rates

Cauniny by Regior, 2019 2000 20 21404, 2021
Europe

Germany (&€ cents} 095 090 078 070
Italy (€ cents) 080 0.76 067 055
UK {GBE pence) 0489 0479 0468 0379
Spain{€ cents) 067 064 064

Ireland (€ cents} 0.79 053 043

Portugal (€ cents) 039 039 036

Rormania (€ cents) 096 076 076 070
Greece (£ cents) 0946 0622 0622

Czech Republic (CZH) 0.248 0248 0248

Hungary (HUF) 1.71 171 171

Albania (ALL) 122 1.11 111

Africa, Middle East and Asia Pacific

Vodacorm: South Africa (ZAR) 012 0.10 010

Vodacom: Democratic Republic of Congo (USD} 002 002 002

Lesotho (LSL/ZAR) 015 012 009

Mozambique? (MZN) 039 037 Q.37

Tanzania (TSH) 1040 520 260

Turkey {lira) 003 003 003

Eqypt (PTS/Piastres) 1100 1100 1100

Ghana’ (peswas) 440 280 280

Nates

1. AllMTRs are based an end of financial vear valuss.

2. MTR changes already anncunced to be implermented after 1 Apnl 2021 are included at the current rate or where a glide-path or a finar decsion has been determined by the natienal regulatory authority.
3 Mozarmbique —NRA s conducting a cost model at this time The intention 1s to retroactvely ntroduce the newly calculated rate with effect from 1 Jan 2021, We expect the rate to decrease
4 Ghana—since the declaration of MTI as Signficant Market Power, the regulator has introduced asymmetrical MTHs
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Form 20-F cross reference guide

Other information

The information in this document that is referenced in the following table will be included in our Annual Report on Form 20-F for 2027 filed with

the SEC (the 2021 Form 20-F). The information in this document will be updated and supplerented at the time of fiing with the SEC or later
amended if necessary. No other information in this document is included in the 2021 Forrn 20-F or incorporated by reference into any filings by us
under the Securities Act. Please see “Dacuments on display” on page 230 for information on how to access the 2021 Form 20-F as filed with the SEC.
The 2021 Form 20-F has not been approved or disapproved by the SEC nor has the SEC passed judgement upon the adequacy or accuracy of the
2021 Form 20-F.

ltem  Form 20-F caption Location in this document Page
1 Identity of Directors, senior management and advisers  Not applicable -
2 Offer statistics and expected timatable Not applicable —
3 Key information -
2B Capitabisation and indebtedness Not applicable -
3C Reasons for the offer and use of procesds Not applicable -
3D Risk factors Principal risk factors and uncertainties 531061
4 Information on the Company
4A History and developrnent of the Company History and development 233
Contact details Back caver
Shareholder information: Contact details for Equiniti and AST 227
Shareholder infarmation: Articles of Association and applicable English law 22810229
Strategic review T14t022
Mote 1 “Basis of preparation” 12510130
Note 2 "Revenue disaggregation and segmental analysis” 13110134
Note 7 “Discontinued operations and assets and Uabilities held for sale” 15010 151
Note 11 "Property, plant and equipment” 1250156
Note 27 "Acquisitions and disposals” 19110193
Note 28 "Commitments” 194
4B Business overview QOur strateqy framework 1
About Vodafone 2w3
Financial and non-financial performance 4105
Chairman's message s}
Chief Executive's staterment 7
Market and strategy 8t 9
Mega trends 10t 1
Strategic review 141022
Our financial perforrmance 2310 31
Purpose, sustainability and responsible business 32t052
Note 2 “Revenue disaggregation and segmental analysis” 13110134
Requlation 23310 240
4C Organisation structure Note 32 “Related undertakings” 199 w0 207
Note 12 "lnvestments in associates and joint arrangernernts” 157t0 162
Note 13 "Other investments” 163
4D Property, plant and equipment Strategic review 141022
Note 11 "Property, plant and equiprent” 15510156
4A Unresolved staff comments None -
S Qperating and financial review and prospects
5A Operating results Our financial performance 231031
Note 21 “Borrowings” 17210173
Requlation 23310240
5B Liquidity and capital resources Cur financiat performance: Cash flow, funding and capital allocation 301031
Directors’ staternent of responsibility: Geing concern 109
Note 21 “Borrowings” 172t 173
Note 22 “Capital and financial risk managerment” 17410183
Note 28 "Commitments” 194
5C Research and development, patents and licences ete. Strategicreview 141022
Note 10" Intangible assets” 15310154
Regulation Overview of spectrum licences 23810239
5D Trend information Financial and nor-financial performance 4t05
Mega trends 10t0 11
Long-Term Viability Statement 51
SEQff-Balance sheet arrangements Note 21 “Borrowings” 17210173
Note 28 "Commitrments” 194
Note 29 "Contingent liabilities and legal proceedings” 19416197
5G Safe harbor Forward-looking statements 244
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Other information

tem  Form 20-F caption Location in this document Page
6 Directors, senicr management and employees
6A Directors and senjor management Beard of Directars 671068
Executive Committee 70
Board leadership and Company purpose 56
Roles and responsibilities of the Board 55
6B Compensation Annual Report on Remuneration: 2021 Rermuneraticn 9110100
Remuneration policy 841089
Note 23 “Directors and key rmanagement compensation” 183
6C Board practices Shareholderinformation: Articles of Association and applicable English law 22810229
Remuneration palicy 841089
Board of Directors 657068
Audit and Risk Commitiee 761081
Rermuneration Committee 821083
Board {eaderstip and Company purpose &6
Roles and respansibilities of the Board 69
6D Employees Qur people strategy 211022
Note 24 "Employees” 184
6E Share owmership Annual Report on Remuneration 2021 Remuneration 2110 100
Remuneration policy 841089
All-employee share plans 24
Note 26 "Share-based paymenis” 18910150
7 Major shareholders and related party transactions
7A Major shareholders Sharenolderinforrnation: Major shareholders 228
7B Related party transactions Annuat Report on Rernuneration: 2021 Remuneration 10100
Note 23 “Directors and key management compensation” 183
Note 29 “Contingent liabilities and legal proceedings™ 194t 197
Note 30 "Related party transactions” 198
'—IE Interests of experts and counsel Not applicable -
8 Financial information
8A Consolidated statements and other financial Financials’ 12110208
information Reparts of independent registered public accourting firm -
Nete 29 "Contingent liabilties and legal proceedings” 19410197
- Dividend rights 229
8B Significant changes Note 31 "Subsequent events” 198
9 The offer and listing
94 Offer and listing details Shareholder information 22710 232
9B Plan of distributicn Not applicable -
9C Markets Shareholder information: Capital structure and rights attaching to shares 10510 106
9D Selling shareholders Not applicable -
9E Dilution Not applicable -
9F Expenses of theissue Not applicable -
10 Additional information
10A Share capital Naot applicable -
10B Memorandum and Articles of Association Shareholder mforrmation 22710232
10C Material contracts Shareholder information. Material contracts 230
1D Exchange controls Shareholder information: Exchange controls 231
10E Taxation Shareholder information. Taxation 23110232
10F Dividends and paying agents Notapplcable -
10G Statements by experts Not applicable -
10H Documents on display Sharetolder Information: Documents on display 230
10] Subsidiary information Mot applicable -
Note

1. The parent company financial staterments together with the associated notes and the audit report refating thereto, on pages 209 to 216 anc pages 110 10120, respectively. should et e considersa to
farm part of the Compary's Annual Report on Form 20-F
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Item  Form 20-F caption Location in this document Page
1 Quantitative and qualitative disclosures about market  Note 22 “Capital and financial risk management” 17410183
risk
12 Description of securities other than equity securities
12A Debt securities Not applicable -
12B Warrants and rights Not applicable -
12C Other securities Not applicable -
12D American depositary shares Fees payable by ADR holders —
13 Defaults, dividend a1 car ayes and dJelinguencies Mot applicable —
14 Material modifications to the rights of security holders  Not applicable -
and use of proceeds
15 Controls and procedures Governance 621t0 83
Directors’ staterment of responsibitity: Management's report on intermal control 109
over financial reporting
Report of independent registered public accounting firm -
16 Reserved
16A Audit Committee financlal expert Board Committees 741083
16B Code of ethics Our US fisting requirements 104
16C Principal accountant fees and services Note 3 "Operating profit / (loss)” 135
Board Cormnmittees: Audit and Risk Cammittee — External audit 80
16D Exemptions from the listing standards Not applicable -
for audit committees
16E Purchase of equity securities by the issuer Not applicable -
and affillated purchasers
16F Change in registrant’s certifying accountant Not applicable -
166G Corporate governance Our US listing requiremertts 104
16H Mine safety disclosure Not applicable —
17 Financial statements Not applicable —
18 Financial statements Financials’ 12110208
Report of independent registered public accounting firm -
19 Exhibits Inclex to Exhibits -
Note:

1. The parent company financial statements together with the associated notes and the audit report reating thereto, on pages 20910 216 and pages 110te 120, respectively, should not be considered to
form part of the Campany’s Annual Report on Form 20-F
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Forward-looking statements

unaudited information

This document contains “forward-looking staternents” within the
rmeaning of the US Private Securities Litigation Reform Act of 1995
with respect to the Group's financial condition. results of operations
and businesses, and certain of the Group's plans and objectives. In
particular, such forward-looking statements include statements
with respect to:

— the Group's expectations and guidance regarding its financial and
operating performance, the performance of associates and joint
ventures, other investments and newly acquired businesses,
preparation for 5G and expectations regarding customers;

— intentions and expectations regarding the development of products,
senvices and inifiatives introduced by, or together with, Vodafone or by
third parties;

— expectations regarding the global economy and the Group's operating
environment and market position, including future market conditions,
growth in the number of worldwide maobile phone users and
other trends;

— revenue and growth expected from Vodafone Business' and total
communications strategy,

- mobile penetration and coverage rates, MTR cuts, the Group's ability to
acquire spectrum and licences, including 5G licences, expected growth
prospects in the Europe and Rest of the World regions and growth in
customers and usage generatly,

— anticipated benefits to the Group from cost-efficiency programmes,
including their impact on the absclute indirect cost base;

— possible future acquisitions, including increases in ownership in existing

investrments, the timely completion of pending acquisiticn transactions

and pending offers for investments;

— expectations and assumptions regarding the Group's future revenue,
operating profit, adjusted EBITDA, adjusted EBTDA margin, free cash
flow, depreciation and amortisation charges, foreign exchange rates,
tax rates and capital expenditure;

— expectations regarding the Group's access to adeguate funding for its
working capital requirernents and share buyback programmes, and
the Group's future dividends or its existing investrnents; and

— theimpact of requlatory and legal proceedings involving the Group
and of scheduled or potential requlatory changes.

Forward-looking statements are sometimes, but not always, idenitified
by their use of a date in the future or suchwords as “will”, “anticipates”,
“aims”, “could”, "may”, “should”, “expects”, "believes”, “intends”. “plans”
or "targets”. By their nature, forward-locking staterments are inherently
predictive, specutative and involve risk and uncertainty because they
relate to events and depend on circumstances that will occur in the
future. There are a number of factors that could cause actual results and
developments to differ materially from those expressed orimplied by
these forward-looking statements, These factors include, but are not
limited to, the following;

— general economic and political conditions in the jurisdictions in which
the Group operates and changes to the associated legal, regulatory
and tax environments;

— increased competition;

— levels of investment in network capacity and the Group's ability to
depioy new technologies, products and services;

— rapid changes to existing products and services and the inability of new
praducts and services to perform in accordance with expectations;

— the ability of the Group to integrate new technologies, products and
services with existing networks, technologies, products and services,

— the Group's ability to generate and grow revenue;

— alower than expected impact of new or existing preducts, services
or technolagies on the Group's future revenue, cost structure and
capital expenditure cutlays;

— slower than expected customer growth, reduced customer
retention, reductions or changes in customer spending and
increased pricing prassure;

— the Group's ability to extend and expand its spectrum resources, to
support ongaing growth in custormer dermand for mobile data services,

— the Group's ability to secure the timely delivery of high-quality products
from suppliers;

— loss of suppliers, disruption of supply chains and greater than
anticinated prices of new mobile handsets;

— changesin the costs to the Group of, or the rates the Group may
charge for, terminations and roaming minutes,

- theimpact of a failure or significant interruption to the Group’s
telecommunications, netwerks, [T systems or data protection systems;

— the Group's ability to realise expected benefits from acquisitions,
partnerships, joint ventures, franchises, brand licences, platform sharing
or other arrangements with third parties;

— acquisitions and divestrents of Group businesses and assets and
the pursuit of new, unexpected strategic oppertunities;

— the Group's ability to Integrate acquired business or assets;

— the extent of any future write-downs or impairment charges on the
Group's assets, or restructuring charges incurred as a result of an
acquisition or dispesition,

— developments in the Group’s financial condition, earnings and
distributable funds and other factors that the Board takes into
account in deterrining the level of dividends;

— the Group's ability to satisfy working capital requirements;

— changes in foreign exchange rates,

— changes in the requlatory framework in which the Group operates;

— theimpact of legal or other proceedings against the Group or other
companies IN the communications industry,

- ¢hanges in statutory tax rates and profit mix; and

— changes resulting directly or indirectly from the COVID-19 pandemic.

Areview of the reasons why actual results and developments may

differ materially from the expectations disclosed or implied within
forward-looking statements can be found under “Risk management”

on pages 53 to 61 of this document All subsequent written or oral
forward-looking statements attnbutable to the Company or any member
of the Group or any persons acting on their behalf are expressly qualified
in their entirety by the factors referred to above. No assurances can

be given that the forward-looking statements in this document will

be realised. Subject to compliance with applicable law and regulations,
Vodafone does not intend to update these forward-looking statements
and does not undertake any obligation to do so.

References in this document to information on websites (and/or social
media sites) are included as an aid to their location and such information
is not incorporated in, and does not form part of, the 20271 Annual Report
on Form 20-F.
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The definitions of Non-GAAP measures are included in the “Non-GAAP measures” section on pages 217 t0 226

3G A cellular technology based on wide band code division multiple access deliverning voice and faster data services,

4G 4G or long-term evolution (LTE) technology offers even faster data transfer speeds than 36/HSPA,

5G 5G is the fifth-generation wireless broadband technology which provides better speeds and coverage than the current 4G,

ADR American depositary receipts is a mechanisrm designed to facilitate trading in shares of nor-US companies in the US stock
markets, The main purpose is to create an instrument which can eastly be settled through US stock market cleanng systems.

ADS Armerican depositary shares are shares evidenced by Arnerican depositary recelpts. ADSs are issued by a depositary bank and
represent one or more shares of a non-US 1ssuer held by the depositary bank. The main purpose of ADSs is to facilitate trading in
shares of non-US companies in the US rmarkets and, accordingly, ADRs which evidence ADSs are in a form suitable for holding in
US clearning systerms.

AGM Annual General Meeting.

Applications (‘apps’) Apps are software applications usually designed to runon a smartphone or tabiet device and provide a convenient means for the
user to perform certain tasks. They cover a wide range of activities including banking, ticket purchasing, travel arrangements, social
networking and games. For example, the MyWodafone app lets customers check their bill totals on their smartphone and see the
minutes, texts and data allowance remaining.

ARPU Average revenue per user, defined as custormer revenue and inceming revenue draded by average customers,

B2C Business-to-Consurner refers to the process of selling products and services directly between a business and consumers who are
the end-users

Capital additions Comprises the purchase of property, piant and equiprent and intangible assets, other than licence and spectrum payments and
integration capital expenditure,

Churn Total gross customer disconnections in the period divided by the average total customers inthe period.

Cloud services This means the customer has little or no equipment. data and software at their premises. The capability associated with the senvice
is run from the Vodafone network and data centres instead. This removes the need for customers to make capitat investments and
instead they have an operating cost model with a recurnng monthly fee.

Common Functions Comprises central teams and business functions.

Converged customer A customer who receives fixed and mobile services (also known as unified communications) on a single bill or who receves a
discount across both bills.

Customer costs Includes acquisition costs, retention costs and other direct costs of providing services.

Depreciation and amortisation

The accounting charge that allocates the cost of a tangible or intangible asset to the income staternent over its useful
life. This measure includes the profit or loss on disposat of property. plant and equipment and computer software. Includes
right-of-use assets.

Directcosts Direct costs include interconnect costs and other direct costs of providing services.

Europe Cornprises the Group's operations in Europe.

FCA Financial Conduct Authority.

Fixed service revenue Senvice revenue relating to the provision of fixed line and carmer services,

FTTC Fibre-to-the-Cabinet involves running fibre optic cables from the telephone exchange or distribution peint to the street cabinats
which then connect to a standard phone line to provide broadband

FTTH Fibre-to-the-Home provides an end-to-end fiore optic connection the full distance from the exchange to the custormer's prermises.

GAAP Generally Accepted Accounting Principles.

GSMA Global Systern for Mobile Communications Association

1AS17 International Accounting Standard 17 “Leases” The previous iease accounting standard that applied to the Group's statutory
results for all reporting penods up to and including the quarter ended 31 March 2019.

ICT informiahion and communications technology.

IFRS Internationat Financial Reporting Standards.

IFRS 15 International Financial Reporting Standard 15 "Revenue from Contracts with Custormers”. The accounting policy adopted by the
Groupon 1 Apnil 2018,

IFRS 16 intemational Financial Reporting Standard 16 "Leases”. The accounting palicy adopted by the Group on 1 April 2019.

integration capital expenditure

Capital expenditure incurred in relation to sigrificarit changes in the operating model, such as the integration of recently
acquired subsidiaries.

Internet of Things (‘loT’)

The network of physical objects embedded with electronics, software, serisors. and network connectivity, mcluding buitt-in mobie
SIM cards, that enables these objects to collect data and exchange cormmunications with one another or a database.
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Definitions of terms (continued)

Mark-to-market

tark-to-market or far value accounting refers to accounting for the value of an asset or liability based on the current market price
of the asset cr liability,

Mbps

Megabits {millions) of bits per second.

Mobile broadband

Mobile broadband allows internet access through a browser or a native application using any pertable or mobile device such as
smartphone, tablet or laptop connected to a cellular network

Mobile service revenue

Service revenue relating to the provision of mobile services.

Mobile termination rate (‘MTR’)

A per minute charge paid by a telecommunications network operator when a customer makes a call to ancther mobile or fixed
network operator,

MVNO

Mobile virtual network operators, cormpanies that provide mobile phone Services under wholesale contracts with a mobile network
operator. but do not have their own licence or spectrum ar the infrastructure required to operate a network.

Next-generation networks (NGN')

Fibre or cable networks typically providing high-speed broadband over 30Mbps.

Net Promoter Score (‘NPS’)

Net Promater Score is g custorner loyalty metnc used to monitor customer satisfaction,

Operating expenses (‘Opex’)

Cornprice primarily sales and distribution costs, network and [T related expenditure and businéss Supfort costs.

Other Europe Other Europe markets inciude Portugal. Ireland, Greece, Romania, Czech Republic, Hungary and Albania,

Other Markets Other Markets comprise Turkey, Egypt and Ghana.

Other revenue Other revenue includes connection fees, equipment revenue, interest income and lease revenue

Partner markets Markets in which the Group has entered nto 8 partner agreement with a local mobile operator enabling a range of Vodafone’s
global products and services to be marketed in that operator's temritory and extending Vodafone's reach into such markets

Penetration Number of Sis in a country as a percentage of the country's population. Penetration can be in excess of 100% due to customers
owning more than one SIM.

Petabyte A petabyte Is a Measure of data usage. One petabyte is a million gigabytes.

Pps Percentage points

RAN Radlio access network s the part of a mobile telecommunications syster which provides cellular coverage to mobie phones via
a radiointerface, managed by thousands of base staticns installed on towers and rooftops across the coverage area, and linked 1o
the core nodes through a backhaul infrastructure which can be owned. teased or a mix of Both.

Regulation Impact of industry specific law and regulatians covering telecommunication services The impact of regulation on service revenug
n European markets comprises the effect of changes in European mabile terrmination rates and changes in cut-of-bundie
roaming reveriue less the increase In visior revenue,

Reported growth Reported growth is based on amounts reported in euros and determined under FRS.

Restructuring costs Costs ncurred by the Group following the implementation of discrete restructuring plans to mprove overall efficiency.

Retail revenue Retail revenue comprises Service revenue excluding Mobile Virtual Network Operator (MYNG') and Fixed Virtual Network Operator
(FVYNOYwholesale revenue.

Roaming Allows customers to make calls, send and receive texts and data on other operators’ mobile networks, usually while travelling abroad.

Smartphone penetration

The number of smartphone devices dwvided by the number of registered SIs (excluding data only SIMs) and telemetric applications.

Service revenue Service revenue is all revenue related to the provision of ongoing services including but not limited to, monthly access charges.
artme usage. roaming. incoming and outgeing network usage by non-Yadafone custermers and nterconnect charges for
incoming calls.

SME Small and medium-sized enterprises.

SOHO Small-Office-Home-Office custormers.

Spectrum The radio frequency bands and channels assigried for telecommunication senvices.

Vodafone Business Yodafane Business is part of the Group and pariners with businesses of every size to provide a range of businesselated senaices.

VZIW Verlzon Wireless, the Group's former associate in the United States.
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Our purpose: Planet

The paper content of this publication has been . .
certifiably reforested via PrintReleaf — the world's Certificate of Reforestation

first platform to measure paper consumpion Printreleaf hereby certifies that Vodafone
and automate reforestation across a global has offset 9875 Rg of paper consu mption
network of eforestaton profects by reforesting 262 standard trees at the
Reforestation Project located in Ireland.

Text pages are printed on Revive 50 uncoated
which is made from 50%¢ recycled and 50%

yirgin fiores, ™ ACCOUNT ID ACT_B44719E7E15D
. TRANSACTION ID TX_1CD8353ECS51

The cover is printed on Revive 100 uncoated, pr| ni‘ releqf TRANSACTION DATE 2021-05-19

made entirely from de-inked post-consumer REFORESTATION PROJECT Ireland

waste. Both products are Forest Stewardship CERTIFIED REFORESTED KG QF PAPER 9,875

Council® (FSC™ certified and produced

using elemental chlorine free {(ECF) bleaching. TX_1CDB333RCSSY STANDARCTRES 262

IRELAND

The manufacturng mill also holds IS0 14501
accreditation for environmental management.

FSC

www.fsc.org

RECYCLED

Paper made from
racycled matarial

FSC*® C023480

e/

References to Vodafone are to Vodafone Group Ple and references to Vodafone Group are to Vodafone Group Ple and its subsidiaries unless
otherwise stated. Vodafone, the Vodafone Speech Mark Devices, Vodacorm and The future is exciting. Ready? are trade marks owned by
Vodafone. Cther product and company names mentioned herein may be the trade marks of their respective owners.

The content of our website (vodafonie.com) should not be considered to form part of this Annual Report or our Annual Report on Form 20-F.
@ Vodafone Group 2021
Designed and produced by Black Sun plc
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