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This docurnent is the Groug's UK Annual Report and s not

remce quice
saterneEnts
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the Group’s Annual Report on Form 20-F that will be filed
separgtely with the US SEC at 2 later date.

This Report contains references to Vodafone's
website, and other supporting disclosures located
therecn such as videos, our ESG Addendum and
our TCFD Report, amongst others, These references
are for readers’ convenience only and information

included on Vodafone's website is not incorporated

in, and does not form part of, this Annual Report.
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Our strategic framework

‘ Strategic report

Our next phase to drive returns

hrough growth

Our purpose: We connect for a better future

Inclusion for All

Ensuring everyone has access to the benefits
of & digital society

Read more
onpages 34-37

N
&

Planet
Reducing our environmental impact
and helping society decarbonise

Read more
on pages 38-40

—

O§:O
Digital Society
Connecting people and things and digitalising
critical sectors

Read more
on pages41-42

NS

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

Customer commitments

¢~ Bestconnectivity
LI products & services

Providing the best core connectivity
for consumers and businesses

Enabling strategies
. Simplified & most efficient operator

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

@ Leading innovation in digital services
N

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 pelicy and regulation to
shape a more healthy industry structure,
and build a resilient, inclusive and
sustainable digital society

@ Outstanding digital experiences

Using our ieading digital architecture to
provige a seamless customer experience

@ Leading gigabit networks

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

NS

Our advantage: Leading connectivity provider

\f'/o O\":

Our people & culture
The Vodafone Spirit

Read more
onpages 21-22

SR

©

m\J,ﬁ
Europe & Africa

Two attractive regions with scale

Read more
on pages 16-20

JEN

9

N

Governance & Risk Management

Strong frameworks in place

Read more
onpage 8§t




Strategic report

About Vodafone

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 Africa
Mobile Mobile

We provide arange of market
leading mobile services, enabling
custorners to reliably call, text and
access data.

Fixed

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

We provide a range of mahile
services, enabling customers

to call, text and access data.

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

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 payrment services.

Convergence

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

Other value added services
These include cur Consumer
Internet of Things (loT)
propasitions, as well as security
and insurance products.

Business

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

We have unique scale and capatilities, and are expanding our pertfolio
of products and services beyend core mobile and fixed connectivity into
new growth areas, such as:

— Unified communications
— Internet of Things
— Cloud & security

Revenue contribution (FY21)

Total revenue

M Europe 7%
W Africa 16%
To'a revenye & Other 7%

Service revenue
N Consurer  6%%
Business 27%
Other 4%

©€43.8bn

increased smartphone penetration.

| Qur strategy «o19-21)

We have delivered the first phase of our strateqy
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 & foundation from which to grow
in the converged connectivity markets in Europe, and maobile data and
payments in Africa.

This has been delivered through four key strategic priorities:

Deepening customer engagement

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

Accelerating digital transformation

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

@ Improve asset utilisation

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

Optimising the portfolio

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

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

Read more
onpages 14-15

Purpose pillars
Qur strategy helps us to deliver our targets acrass three purpose pillars:
inclusion for Alt, Planet. and Digital Society.

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

) (@

/7 Planet
"SE* Reducing our environmental impact and helping society
decarbonise.
7= Digital Society
"{gy Connecting people and things and digitalising critical sectors.
Read more on

pages 32-42
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How we manage our Group

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

Governance

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

Neminations and Governance Committee

This Committee evaluates the composition and performance
of the Board to 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 externat auditor and oversight
of the Group's systems of internal control, business risks and
related compliance activities.

Remuneration Committee

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

ESG Committee

On 11 May 2027, the Board approved the establishment of a
new Committee to oversee our ESG programime and monitor
progress against ESG key performance indicators.,

Risk management

As the risk landscape baecomes more complex and fast moving,
we have 10 be more agile and adaptive in our identification and
response to risks. We continue to evolve our risk processes to
support the crganisation’s goals and strategy.

Risk framework

Qur risk framework clearly defines roles and responsibilities

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

of which are improving our risk visibility and our responses.

Board oversight of principal and emerging risks

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

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

Read more
onpages 53-61

How we measure success

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

Financial targets

The Group provides guidance on adjusted EBITDAaL” and adiusted free
cash flow?.

Senior managerment 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’)

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

QOur goal is to deliver a sustainable improvernent in ROCE through a
combination of consistent revenue growth, ongeing margin expansion,
strong cash flow conversion, and disciplined allocation of capital

Read more
onpages 20and 31

Operationat metrics

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

Read more
on pages 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.

IR Read more
e onpage 19

Sustainability metrics

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

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

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

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

We have also included Environmental, Social and Governance (ESG)

KPisin the long-term incentive plan for our senior ieaders.

Read mare
on pages 32-42
Notes
1 Adjusted EBTDAAL 15 equvalent to FY21 definition and calculation of adjusted EBTDA.

2 Adjusted free cash flowis free cash flow before spectrum, restructuring, integration costs and
Vantage Towers growth capital addmons
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A
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 2019
Financial results summary‘ IFRS 15/15 FRS1516 IFRB ™S/ IAG 17
Group revenue m 43,809 44974 43666
Group senvice revenue €m 37,141 37871 36458
Operating profit/(loss) €m 5097 4099 9510
Adjusted EBITDA (non-GAAP-) €m 14386 14881 13918
Profit/lloss) for the year £m 536 (455} (7644}
Basic earnings/{loss) per share £ 038 {313 (29.05)
Adiusted basic earmnings per share (non-GAAP?) £ 808 560 627
Cash flow frorm operating activities £m 17,215 17379 12580
Free cash flow (pre spectrum, restructining and integration costs) (non-GAAP?) £m 50719 5700 5443
Borrowings less cash & cash equivalents &m (61939 (61368F  (38318)
Net debt (non-GAAP?) £m  (40543) (420477 (27033
Total dividends per share 39 9.00 900 9.00
Strategic progress 2021 2320 2078
Deepening customer engagernent
Europe mobile contract customers? million 654 644 632
Europe broadband custormers? millicn 25.6 250 188
Europe on-net gigabit capable connections? million 437 319 219
Europe Consumer converged customers® million 79 72 6.6
Europe mobile contract customer chum % 13.7 146° 155
Africa data users® million 849 826 756
M-Pesa transaction volume?® bilion 15.2 122 110
Business fixed-line service revenue growth’ % 30 33 38
loT SIM connections million 1233 1029 849
Accelerating digital transformation
Furcpe net opex savings® £bn 05 04 04
Eurcpe digital channel sales mix? % 26 21 17
Europe frequency of custormer contact contacts per year 14 14 15
Europe MyVodafone app penetration % 63 65 62
Improving asset utilisation
Average mobile data usage per custormer in Europe GB/month 72 57 37
Europe on-net NGN broadband penetration® % 30 30 28
Pre-tax return on capital emploved (controlled)' (non-GAAP-) % 55 63 59

Post-tax return on capital employed 39 39 35

{controlled and associates/joint ventures™ (non-GAAP-) %

Qur people 2021 2028 261y
Average number of employees and contractors thousand 105 104 102
Employee engagement index” % 74 77 80
Employee turnover rate (voluntany) % 8 12 13
Women on the Board % 45 42 42
Women in management and leadership roles % 32 3 31
Women in total workforce % 40 39 40

Notes 5. Bxcluding the Impact of nactwve gate onty SIM losses in Italy dunng G3 anc Q4 FY20
* IFRS 14 "Leases” was adoptec or 1 Apnl 2015 for aur statutory reporting, withou restating £ Afrcaincluding Sgypt Ghana and Sefancor
prior peroc figures. As 8 resuit, the Groun's statutory “esults for the years ended 21 Marcn 2021 7 Organi growth
ard 37 March 2620 are 001 RS 16 basis whereas the comparative penod for e year ended 8 Eurape and Camimion Function apesating costs
31 Marcn 201915 0nan 1S 17 basis ~ .
9 Basec or Germany, Italy.'J4 and Spain.

2 Theseline rerms are altematve performance measures which are non-GAAP megsyres that are
presented to provide readers with addiional financial mformatior tnat s regulary revewes by
management and should not be viewed N isclation or as ar attemative 1o the equnalent GAAP
measure, See Nan-GAAR measures” on page 217 far more nfonmator

FY20 borrowings and net debt nas been aligned to the FY21 presentaiior which excludes
derative movementsin cash flow hedging reserves.

Including VodafoneZigge.,

15 We caleulate two ROCE measures 1) Pre-tax ROCE for controlled operations only, and « Post-tax
ROCE which also inciudes our share of adjustes results in equity accounted associates and joint
vertares See pages 223 and 224 for more information

11 For 2020 and 2021, our employee engagement indey 15 based on a weghted average index of
responses to three questions satisfaction working at Vodafone, expenencing positve emations
atwork, and recommending us as an employer, Different methadology applied n 2013

w

N
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Purpose, sustainability and responsible business

We want to enable an inclusive and sustainable digital society.

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

Purpose, sustainability and responsible business 2024 2020 209
Inclusion for ALl

4G population coverage (outdoor 1Mbps) - Furcpe’ % 98 97 95
4G population coverage (outdoor 1Mbps) — Africa? % 62° 53 42
Estimated number of additional ferale customers in Africa® & Turkey since 2016 million 159 96° 95°
M-Pasa znd mobile money customers? millicn 48 42 37
Planet®

Energy use

Total electricity cost £m 760 - -
Totalenergy use GWh 5832 5790 5770
Energy use on base stations & technology centres % 96 95 94
Purchased electricity fram renewable sources (Group) % 56 23 14
Purchased electricity fram renewable sources (Europe} % 80 33 19
Greenhouse gas emissions (GHGs")

Total Scope 1 and Scope 2 GHG emissions (market-based method) m tonnes COe 137 195 214
Total Scope 3 GHG emissions m tonnes CO,e 94 95 107
Total custorner emissions avoided due to cur oT platform mtonnes CO,e 71 69 59
Waste

Total waste (including hazardous waste) metric tonnes 7.300 9500 8500
Network waste recovered and recycled % 99 99 94
Digital Society

Europe gigabit capable connections’ million 69 42 26
5G avaitable in countries! # 12 8 1
5G available in cities (> 100k population)’ # 244 75 1
Responsible business

Code of Conduct

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

Nurmber of lost-ime employee incidents # 7 33 648
Lost time incident rate per 1,000 employees # 0.06 035 0628
Responsible supply chain

Total spend £bn 24 24 22
Direct suppliers thousand 1 11 11
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
Notes, 7 Figure not avalable due to change in employee survey methodology dunng the yvear.

Inciudes VodafoneZiggo

Based on coverage in Afnica, including Eqypt. Excludes Safancom

Includes Ghana

Afnca includng Eqypt. Ghana and Safaricom.

2019 and 2020 restated to include Egypt

Data calculated using local market actual or estimated data sources from invoices, purchasing
requistions, direct data meadurernent and estimations Carbon emissions calculated in linewith
GHG Protocol standards. Scope 2 emissions are reported using the market-based methodology
For full methodology see our ESG Addendum 2021,

[ N, RS UV NS

8 Datancludes lost-time ncidents in Vodafone India up until 1 Septermber 2018

9 Includes direct taxes, non-taxation based revenue mecharsms, such as paytments for thenght to
use spectrum and indirect taxes collected on hemalf of governments around the world Qur tax
report for 2021 will be published in the next year lollowing the subrmission of our tax retuns and
payment of all applicable taxes, For mare information. refer to cur Tax and Economic
Contribution reports, avalable at: vodafonecoms/tax.
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Chairman’s message

Governance

Financlals Other information

Enabling an inclusive,
sustainable digital society

tt is a great privilege to be able to share my thoughts with you for the first time
since becoming Chairman of Vodafone in Novermber 2020. Before | comment
on the strong progress we have made this year, and the key role Vodafone
has played in keeping saciety cannected during the COVID-19 pandemic,

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

The attraction of Vodafone

Vodafone is a dynamic and fast paced business, operating in an essential
industry. It has a clear vision and purpose for society, whichin light of
the current pandemic is even more relevant than ever. Under Nick's
leadership nat only has a lot already been achieved over the last three
years, there s still a great opportunity ahead of us.

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

one I'm fully committed to.

whilst my induction to Vodafone has been almost entirely digital F 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 predecesscr, Gerard Kleisterlee, for his strong support and counsel during
rmy transition to Vodafone,

Supporting society during the COVID-19 crisis

Since | jeined the Board, | have beenimpressed by the Company's ability

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

The connectivity we provide has been a lifeline for society, enabling pecple
to wark, businesses to remain operational, public services to function and
people 1o 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 custormers are facing, but also to capture the opportunities that have
arisen as sodieties embrace digital transition more than ever.

Resilient performance in a challenging backdrop

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

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

Total revenue declined by 2.6% to €£43.8 billion, with Group organic service
revenue retumning to growth in the second haif of the year. This was despite
{ower roaming and wisitor revenue following a significant reduction in
international travel due to COVID-19. Group operating profitincreased

by £1.0 biltan to £5.1 bilbon and basic eamings per share increased to
(38 eurocents.

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

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

dividend per share of 9.00 euracents for the year, implying a final dividend
per share of 4.5 eurccents 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 supparting both econormic and social
recovery, it is clear that the services we provide to people, businesses and
public sector organisations are increasingly essential to this broader recovery.
Yet, it is also clear to me that policy and regulatory decisions of the last
decade have had a material impact on returns for the telecommunications
industry, which still weighs heavily on operators’ ability to invest in everything
fromn connectivity infrastructure to new senvices

Looking forward, and considering Europe and Africa’s important digital
ambiticns, there is an ever more urgent need to overcome 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-innovation and
supportive of retums.

Our social contract embraces this new collaborative, partnership approach
with governments, policy makers, requlators and external stakeholders.
Through a shared future vision, we believe that both Europe and Africa
can overcome therr marty digital divides snd sizeable investment gaps,
thereby allowing thermn to cempete more effectively on the global stage
and even become pioneers in many dreas 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 aresilient, inclusive and sustainable digital society.

Vodafone is fully comritted to deliver s part to achieve truly inclusive
digital societies in all cornmunities that we serve. Guided by our purpose.
our ‘social contract response to the COVID crisis {so-called five point ptan’)
has been significant and, as we did even before this ¢risis, we will continue
to dowhatever we can to support the mast vulnerable among us. We

are also committed to taking urgent action to address the climate change
emergency bothin our own and our business custormers' footprint Qur
high-speed connectivity and digital tools will be critical enablers of the
green transition. Similarly, we are rapidly reducing our own environmental
footprint, 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 July this year. and we have set a target to reach ‘net zerg' for our own
carbon emissions by 2030 and across our complete vatue chain by 2040,
We have also reported for the first time our progress towards meeting

the recommendations of the Task Force on Climate-related Financial
Disclosures (TCFD) n a standalone TCFD report.

Looking ahead

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

Jean-Francois van Boxmeer
Charman

270 Scan or click to watch our Chairman, Jean-Francois
% van Boxmeer. share his views on his first months at

% Vodafone: investors.vedafone.com/videos-chair
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Resilient performancein FY21 and
announcing next phase in our strategy

I'am pleased that we achieved full year results 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 successful PG of
Varitage Towers (€13.2 billion market capitalisation), the fast rollout of
our next generation mobile and fixed networks, share gain in broadband
subscriptions and continued reduction in customer churn. Our digital
transformation initiatives 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 o121 v/

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

Detivering our strategic priorities at pace

During the first phase of gur transformation we have focused on
reshaping the Group and establishing a foundation from which t©
grow In the converged connectivity markets in Europe, and mobile
data and payments in Affica.

This has been delivered through four key strategic priorities:

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

offering additicnal products and services in order to deliver
a more consistent commercial performance and improve
customer 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 utitisation of
the Group's assets as part of our focus on improving return
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 mobite data and payments in Africa,

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

Read more
onpages 14-15

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

Nick Read
Chief Executive

E]_EE" i [/ Scan orclick to watch our Chief Executive summarise our

:"3 1:* performance this year and introduce the next phase of
vy
=

WESE ourstrategy: investors.vodafone.com/videos-ceo

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 cur
markets for both consurners 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 digitat architecture to provide a
seamless customer experience across all channels
—app, online, retail and physical delivery at home.

Our enabling strategies

Simptified & 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
Influenaing 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 ongoing transformation to be
a new generation connectivity and digital services provider,
we are committed to improving returns.

= Read more
=¥ Onpages 18-20
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Market and strategy

Operating in a rapidly
changing industry

Mega trends ‘ Our stakeholders

The long-term trends that are shapfng our industry ‘
and driving new growth opportunities.
to howwe operate.

|
Cur customers'
& We are focused on deepening our engagament

with our custorners to develop long-term
valuable and sustainable relationships.
Vodafone is the largest mobile and fixed
network operator in Europe and a leading
global loT connectivity provider. We have
millions of custormers across Europe and
Africa, ranging from individual consumers
to large multinational corporates.

Remote working

The trend towards remiote working for employess is growing and this has
been further accelerated by the COVID-19 pandermic. Providing reliable
high-speed connections for consumers and businesses working from
home or remctely is becoming increasingly essential.

Connected devices

The demand for connected devices, beyond smartphones, is growing
rapidly. The Internet of Things is expected to drive huge operational

The dermands of our stakeholders are contintously
evolving. Engaging with them regularly is fundamental

315m

mobile customers

28m
broadband
customers

22m

TV customers

efficencies, deliver real-time information, and can be applied to a broad
range of use cases. Our people

Our people are critical to the successful delivery
of our strategy. Itis essential they are engaged

and embrace our purpose and values,

Adoption of cloud technology

105,000

employees and
contractors

Businesses and consumers are increasingly moving away from using
ther own haraware and device-specific software and instead using more

‘ Our suppliers
efficient, shared capacity and senvices over the cloud. PP

Our suppliers provide Us with the products

and senvices we need to deliver our strategy
and connect our customers, In total we have
more than 10,500 suppliers who partner with
us, ranging from start-ups and small businesses
1o large multinational companies.

Digital and green transformation for the private &
public sector

The European Union has launched a series of suppart mechanisms
totaling €750 billion under the banner “NextGenerationEU™ This

10,500

suppliers

includes a Recovery & Resilience facility, which combines €360 billion
of loans and €312 billion of grants available to European Union Member
States. This funding presents a direct and indirect opportunity given

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

Our local communities and NGOs

We believe the long-term success of our
business is closely tied to the success of the
cormnmunities inwhich we cperate. We interact
with local communities and NGOs, seeking to

In addition, in order to remain competitive and fulfil their social and be a force for good wherever we operate.

environmental commitments, companies are increasingly looking

€150m

donated in
contributions and
services in-kind in
response to the
COVID-19 crisis

to digitalise their operations to become more efficient and limit their

emvironmental impact Government and regulators

Qur relationship with governments and
requlators is important to ensure policies are
developed in the interests of our customers
and the industry. while also enabling them
to better understand the positive impact

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

Digital payments & financial services

The trend towards rmore digital forms of payment s growing, with a
broader range of financial services now being delivered through apps
and online. In Africa, the growth in smartphone penetration is allowing
consumers to access digital financial services for the first time, enabling

€12.4bn

total tax and
&aconomic
¢ontribution
in 2020

money transfers, loans, insurance and even merchant payments.
Ourinvestors

Qur investors include individual and
institutional shareholders, as well as debt
investors. We maintain an active dialogue
with our investors through cur extensive
investor relations programme,

Read more
onpages 10-11

>1,000

investor
interactionsin
vz

Note.
" Includes VedafoneZiggo and Safancom

Read more
onpages 12-13
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Our strategy ©o1s-21)

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 services, particularty fixed and
converged products in Europe and mobile data and financial
services in Africa.

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

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 09pp 849m 15.2bn
Year-on-year + 252 year-on-year
improvementin
mobile contract
custormer chum
Business

Fixed line service revenue growth

3.0%

loT SIM connections

+20m

totat base now 123 millicn

% Acce[erating digital transformation Cumulative European Role efficiencies
' ) ] ‘ net opex savings® in shared services
Threugh standardisation, digitalisation and sharing of processes r1 3b 5 500
we are capturing the significant opportunities available tousto . % B n ’
deliver best-in-class operational efficiencies and a structurally ~ ©15%reductionover3 years over3 years
lower cost base.
@ Improving asset utilisation Unitymedia cost & capex Countries with network
& synergies realised sharing agreements

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

>65%

7

Optimising portfolio Vantage Towers [PO Portfolio optimisation
We are actively managing our portfolio of assets in order to €2.2bn 1 9
simplify the Group. and strengthen our position in converged proceeds’® MéA transactions since FY19
connectivity markets in Europe, and mobile and data payrments
in Africa.
Read more Notes:
. 1. Africa ncluding Ghang, Egypt
onpages 14-15 and Safancom

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

L] " investors.vodafone.com/videos-strategy

2 Europe and Common Functions

3 Includes greenshoe proceeds of
£0.2 billion recered in April 2021
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Mega trends

Long-term trends
shaping our industry

The world 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 demographics. COVID-19 has driven a step-change in
demand. driving multiple benefits including a more flexible crganisational
culture and greater praductivity. This trend is driving demand for fast

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

The majonty of large multinationals already have remote working
capabilities, however they are now moving to more efficient technolcgies.
For smaller compantes, ranging from corporates to smatt/medium-sized
offices, they rely on network operators such as Vodafane to provide
secure remote working solutions. These solutions include virtuat

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

Connected devices

The world is becoming ever more connected, and it is not just driven
by smartphones, Awide range of new devices, across all sectors and
applications, are increasingly being connected to the internet The
number of connected devices, known as the Intermet of Things, is
expected to more than double to 25 billion by 2025, This is driven by
continued reductions in the cost of computing compenents, advances
in cross-device operability and software, and the near-ubiqguity 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
increasingly not only providing the connectivity, but atso building the
cormplete end-to-end hardware and software solutions for these devices.

Note
1 GSMAIntelbgence: The Mobile Economy 202G

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

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

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

provide complex end-to-end hardware and software solutions such as
surveillance, smart metering and remcte monitoring; and itis often more
efficient for these solutions to be created in-house. Scaled operators can
leverage thair unique position to ¢o-Create or partner with nimble
start-ups at attractive ecenomics.

Adoption of cloud technology

Over the last decade, large technology companies have invested heavily
in advanced centralised data sterage and processing capabilities that
organisations and consumers can access remotely through connectivity
services (commonly termed ‘cloud’ technology). As a result, organisations
and consurmers are increasingly moving away from using their cwn
expensive hardware and device-spedific software 1o using more efficient
shared hardware capacity or services over the cloud. This is popular

as [t allows upfront capital investment savings, the ability to efficiently
scale resources to meet demand, easily update systermns and increase
resiiency. This is driving dernand for fast, reliable and secure connectivity
with lower latency.

Many small businesses increasingly understand the benefits of

cloud technology, however they lack the technical expertise or direct
relationships with large enterprise and cloud specialists. This presents an
opportunity for network operators, who have strong existing relationships
and can effectively navigate moving to the cloud at scale.
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Larger corporates who may already use the cloud today, are progressively
moving away from complex systems based on their own servers or single
cloud solutions, to mutti-cloud offers, sold by network operators and their
partners. This approach reduces supplier risk and increases corporate
agllity 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 senvices. Cloud providers also
recognise the criticality of telecommunications networks. Mary

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

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

compared tc €40 billion today'.

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

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

Governance
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Digital and green transformation
of the public and private sectors

As part of the fiscal response to the COVID-19 pandemic, the European
Union has launched a series of support mechanisms with €750 billion
avallable under the banner “NextGenerationEU”. This includes the
Recovery & Resilience facility, which combines £360 billion of loans
and €312 billion 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
given at least 20% of the total funding is planned to support the Eurcpean
Commission’s digital transformation agenda.

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

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

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

Notes:
1 vodafone, Business Investor Brefing, March 2021.
2 GSMAIrteligence, State of the Industry Report on Mobile Maney 2021

Similarly, the European 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 their impact on the climate, and
help other custorners from across the private and public sectors reduce
their own energy Use and carbon emissions.

Small and medium-sized enterprises (SMES} in Eurcpe can ofteniag
behind in terms of digital adeption. However, under various govemment-
led support mechanisms, SMEs will be eligible for vouchers, grants and
loans to transition to eCommerce, upskill ernployees, and transition to
cloud-based solutions whilst ensuring they are secure as they do so.
SMEs will look to trusted and experienced network operators which can
offer a full suite of solutions, whilst also help them navigate technical and
regulatory processes. Finally, to ensure the benefits of these projects are
spread equitably, funding is alsc 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 to online channels such as websites and mobile
applications. As a result, businesses increasingty transact through
mobile-enabled payment services which remove the need for legacy
fixed sales terminals, Consequently, businesses demand reliable and
secure mobile connectivity, Consumers are also increasingly transitioning
away from using cash, to digital payment methods conducted directly via
mobile phones or smartwatches, further increasing the iImportance of
mobile networks.

In Africa, digital payments are primarily conducted via mobile phones
through payment networks owned and operated by network operators,
and the value of transactions processed per day is expected to reach over
$3 billion globally by 2022, compared to $2.1 billion in 2027, Consurners
are also moving beyond peer-to-peer transactions as rising smartphone
penetration drives the adoption of mobile payment applications, Network
operators are using these applications to sell additional financial services
focused products. ranging from advances cn mobile airtime and device
insurance te more complex offerings such as life insurance. This plays a
critical role in improving financial inclusion for mitlions of people across
Afnca where the traditional banking sector has not been able to reach.

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

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

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

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

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

= Read more about how the Board considered stakeholder interests
s On pages’71-72

Our customers

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

How did we engage with them?

— Digital channels (MyVodafone app, TOBi chatbots, social media
interaction and the Vodafone website)

— Call centres

— Branded retail stores

What were the key topics raised?

— Better value offerings

— Faster data networks and wider coverage

— Making it simple and quick to deal with us

— Managing the challenge of data-usage transparency

— Conwverged solutions for consumer and business customers
— Prompt feedback/resolution on service-related issues

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

How did we respond?

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

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

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

— Upgraded MyVodafone app — new functionality and easier navigation

— Scaled up TOBi (our Artificiat Intelligence "A agent } to include voice as
well as chat capabilites

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

— Introduced integrated packages offering internet. TV and mobile

— Extended our range of consumer IoT products

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

Our people

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

How did we engage with them?

— Regular meetings with managers

— (B) European Employee Consultative Commitiee

— { B National Consultative Committee (South Africa)

— (B) Internal website & live webinars

- Executive Committee discussions

- Newstetters and electronic communication

— (B)Employee Speak Up channel

— (8) Global Pulse and Spint Beat surveys

What were the key topics raised?

- Opportunities for personal and career development

— Communication and knewledge sharing across the Group

— Enhancing leadership coaching capacity

— Deepening digital skills

— Impacts of COVID-19 and Brexit

— Global Pulse & Spirit Beat survey actions

How did the Board engage?

— Valerie Gooding, in her capacity as Workforce Engagerment Lead,
updated the Board on employee voice engagements, and the Chief
Hurman Resources Officer provided updates on the Vodafone Spint

How did we respond?

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

— Internal cornmunication to staff on the impacts of COVID-19 and Brexit

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

— Provided a range of physical and mental wellbeing services

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

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

Our suppliers

Our business is helped by more than 10,500 suppliers who partner with
us. These range from start-ups and small businesses to large muttinational
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 forums, events, conferences and site visits
— Tenders and requests for audits

— Supplier audits and assessments

What were the key topics raised?

— Improving health and safety standards

— Promoting diversity and inclusion

— Partnering on environmental solutions

— Timely payment and fair terms

— Supplier/product innovation
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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 forums virtually every quarter

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

— Provided faster payrnent terms to support over 1,200 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 businessis closely ticd to the
success of the communities in which we operate. We interact with local
cornmunities 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, health,
agriculture and inclusive finance

— Participation in key international forums and werking groups

— Vodafene Feundation/community partnerships

~ Worked with different NGOs around the world

What were the key topics raised?

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

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

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

— Investrent ininfrastructure

— Delivery of glabal and national developrment goals. including
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 KPIs

How did we respond?

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

— Launched CannectU in South Africa— a “free-to-use” portal providing
essential services to customers

— Ensured that our technology continues to be compliant with national
regulations and interniational guidelines

— We continued work as the largest corporate partner for Connected
Education for United Nations High Cormmissioner for Refugees

Governments and regulators

Our 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 operate in.

How did we engage with them?

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

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

— Hosting workshops to impreve sector understanding

What were the key topics raised?

— Security and supply chain resllience

— The Digital Econermy and Society

— Responses to COVID-19

— The European Green Deal

— Data protection and privacy

— Regulatery environment and compliance

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

— Management provided regular updates on legal and regulatory matters

How did we respond?

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

— Communications on the impact of electrornagnetic fields CEMF)

- Engaged on network design and deployment (e.g. Coen RAN)

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

— Discussion onan environment that facilitates investment in technology

— Engaged on the Green and Digital Transformation of the EU

— Engaged on digitisation of industries and SMEs

Our investors

Qurinvestors include individual and institutional shareholders aswell
as debtinvestors, We maintain an active dialogue with our investors
through our extensive investor relations programime.

How did we engage with them?

— (B)Personal meetings, virtual roadshows, conferences

- Annual &interim reports and presentations

- Capital markets days

— Stock Exchange News Service (SENS) anncuncernents

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

— (B) Annual General Meeting (AGM)

- Investor perception study and regular feedback survey

What were the key topics raised?

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

— Allocation of capital

— Corporate governance practices

— ESG strategy and targets

— Dividend policy

— Deleveraging strategy

How did the Board engage?

— Due torestrictions on large gatherings, the 2020 AGM was closed.
However, shareholders were able to subrnit 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
miajor institutional shareholders, debt investors, individual shareholder
groups and financial analysts, and attended several conferences

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

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

A new generation connectivity
and digital services provider

In Novermnber 2018, we set out our ambition to reshape Vodafone and WE h ave delivered the ﬁrst ph ase
establish a foundation frorm which the Group can grow in the converged

connectivity markets in Europe, and mobile data and payments in Africa. OfOUl’ Stl'ategy to I'EShaPe VOdafone

During the first phase of our transformation we have executed at pace to We have now substantially delivered the first phase
deliver on our priarities, and in this strategic review we highlight that: of our strategic ambition to reshape Vodafone into a
stronger connectivity provider.

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

We have delivered the first phase of

our Strategy to I'GShape Vodafone custormner engagement, (i) accelerating our transformation to a digital first
crganisation; {iil) improving the utilisation of our assets; and {iv) optimising
Read more @ our partfolio.
on pages 14-15

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

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

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

con nectiVity and digital. services — we have added 1.4 rillion NGN broadband custormers and 44 miillion
provider fOl’ EU I'Ope and Africa hognes are now passed with our 1 gigabit capable fixed-line network
in Eurcpe;
Read more — we have launched 5G in 240 cities across 10 of our European markets,
on pages 18-20 @ — inresponse o the trading conditions related to the COVID-19
pandemic, we accelerated a series of cost saving activities, resulting
We are committed to in a €0.5 billion net reduction In operating expenditure in Europe
. . and Common Functicns,
ImprOVIng returns - we have secured mobile wholesale agreements with PostePay in Italy
Read more and Asda Mobile in the UK, and
on page 20 — 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 priorities

Strategic progress summary inFY21.

Jnits Y21 Fyzo
Deepening customer engagement
Furope mobile contract customers' rnillion 65.4 644
Europe broadband customers! millicn 25.6 250
Europe on-net gigabit capable connections' million 43.7 319
Europe Consumer converged customers’ million 79 72
Europe mobile contract customer chum % 13.7 1467
Africa data users? millon 84.9 826
M-Pesa transaction volume”® bilion 15.2 122
Business fixed-line service revenue growth* % 3.0 33
loT SIM connections million 1233 1029
Accelerating digital transformation
Eurcpe net opex savings® £bn 05 04
Europe digital channel sales mixt % 26 21
Europe frequency of customer contacts p.a +* 14 14
Europe MyVodafone app penetration % 63 65
Improving asset utilisation
Average mobile data usage per customer in Europe GB/month 72 57
Europe on-net NGN broadband penetration” % 30 30
Pre-tax return on capital employed (controlled) % 55 63
Post-tax return on capital employed (controlled and associates/joint ventures)” % 3.9 35
Notes S Europe & Comman Funclion opetsting Costs
1 includingVodafonediggo & Based on Germany, ltay UK and Span
2 Excluding the impact of mactve data-anty SIM los5es i ltaly darng Q3 and G£ TY25 7 Wecalulate two ROCE messures: 1 Pre-tax ROCE for cotratled aperations anly. and i Post-tax

3 Afnca ncwuging Ghana, Egypt and Safancom. ROCE which also includes our share of adjusied results in equity accounted associates ana joint

4 Orgaruc growth ventures See pages 223-224 for more informiation,
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Deepening customer engagement

Our actions have delivered a more consistent commercial performance,
and our service revenue trends have rermained resilient, despite the direct

impacts of the COVID-1% pandernic on revenue from roaming and visitors.

I mabile, we have launched speed-tiered, unlimited data plans in

10 markets. This has enabled us to stabitise and grow our higher value
custormer base and increase average revenue per user (ARPU). We have
also launched and embedded ‘second brands across our markets and
now have over 5 million active users across our secend brands in
Gerrmany, 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 millior NGN broadband
customers in Europe. We also have converged customer plans available
in all major marlicts. By decpening the relationship we have with our
custormers we have been able to drive a significant improvement in
customer lovalty, with mobile contract churnin Europe reducing by

2.5 percentage points over the last three years.

In Africa, dermand for mobile data remains significant given the lack of
fixed line infrastructure. There is also a substantial opportunity to grow
M-Pesa (our mebile payments platform) end expand itinto new financial
and digital services. During the last three years, we have continued to
see significant demand for mobile data and monthly average data usage
in our markets outside Europe has increased to 4.6 GB (Fy18: 2.2 GB).
The total number of data users in Africa has grown from 724 million to
849 milion. The number of M-Pesa and other mobile rmoney custormers
has continued 1o grow strongly, with a total of 48.3 mitlion active users
now registered.

Accelerating digital transformation

We have now exceeded our oniginal three-year target of at least €1.2 billion
of net savings from operating expenses in Europe and Common Functions,
with cumulative savings of £1.3 billion, equivalent to a ¢.15% net reduction.
This focus on efficiency, delivered through standardisation, integration
and digitalisation of our operations. has enabled our adjusted EBITDA
rnargin to be resilient during the pandemic and remain broadly stable at
32.8%. In the last three years, we have intreduced 5,500 role efficiencies
in our shared service centres (_VOIS) and approximately 3026 of Group
employees now work in our shared operations. We are continuing to
transform the business and evolve the Group digital toolset — including
our Al assistant, TOBI, and Robotic Process Automation (RPA) —in arder
tofurther our productivity leadership. We have alsc increased our digital
sales, now 26% of total sales across Germany, ltaly, 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
utiisation to support a recovery in return on capital employed (ROCE).
We have reached netwark sharing agreements with leading mobile
network operaters in mast of our European markets, established
Vantage Towers as a separate business to consolidate the ownership
and operations of our passive mobile network infrastructure, and signed
significant wholesale agreements in both our fixed and mobile networks.

Despite the strong delivery of our strategic priorities at pace, our post-tax
return ROCE of 3.9% remains below our cost of capital. In a subsequent
section, we have set out our growth model and capital allocation
framework and explained how we will drive shareholder retums through
efficiency and growth.
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@ Optimising the portfolio

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

Africa, we began a large programme to raticnalise our portfolioin 2019.
Our portfolio optimisation prograrmime has had three overniding objectives
as summarised below:

Objective Transactions
1. Focus on Europe 5 disposals including New Zealand and Maita
&Africa 4 acquisitions, including purchase of KDG
shares from minority shareholders
3 mergers in Austratia and India
Vodafone Idea & Indus Towers)
2.Achieve 3 acquisitions in Germany, Greece and
convergence Eastern Europe
with local scale

3. Enable structural
shift in asset utilisation

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

IPO of Vantage Towers

IEI%,’%J‘;E_‘I Scan or click to watch our Chief Executive summarise
SN our performance this year and introduce the next phase
o o] rf thi dintroduce the next ph

[

)

EaeEt of our strateqgy:
investors.vodafone.com/videos-strategy




Strategic report

Business model

Governance

Creating a new generation connectivity
& digital services provider

The next phase of our strateqy

We have completed the first phase of ocur 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 cormnmitments
and three enabling strategies. all of which work 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 capital.

Our customer commitments

Best connectivity products & services

Grow revenue through providing the best core connectivity
products and services in each af 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.

Qutstanding digital experiences

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

Our enabling strategies

=

Read more
on pages 18-20

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 custorners with the best connectivity products and
‘best on Vodafone' user experience.

i our perfarmance this year and introduce the next phase

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

" Investing in our key differentiators

Qurleading scale and assets provide us with a

- significant advantage.

Leading scale in core connectivity

In Europe”, we are the leading converged connectivity provider with
7.9 miliion converged customers, 113 million mobile connections,
142 million marketable NGN broadband homies, cover 98% of the
population inthe markets we operate inwith 4G, and have launched
5G in 240 cities across 10 markets.

It Africa’, we are the leading provider of mobile data and mobile
payrment services. We have 178 million customers and are the leading
connectivity provider in seven out of eight of the markets we cperate in
covering 62% of the population where we operate with 4G services.

Differentiated platforms

We have developed a range of unique and differentiated 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 thern to distribute
their content and senvices across multiple markets via a single platform.
We have:

— one of Europe’s leading TV platforms with over 22 million users'
— amarket leading loT platform with over 123 million connections
— M-Pesa - Africa’s leading mobile payment platform processed over
15 billion transactions during the year, and has 48 millicn active users
— MyVodafone app — digitally serving customers
— scaled shared service centres ~ centralising and autormatng our processes

Our people & culture

QOur employees passion, commitment and expertise are Key to delivening
our strategy and purpose. It is important that we continue to invest in

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

B Read more about our people strategy
i onpages21-22

Governance & risk management

We have strong governance and risk management frameworks that ensure
that we operate responsibly and take a consistenit 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 cur
belief that technolegy and innovation can help milions of pecple and their
communities to stay connected. We feel positively about the: opportunity
technology gives us all when combined with the right hurnan spirit.
Notes,

1 Including VodafoneZiggo
2 Afncancluding Egypt. Ghana and Safancom
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Our financial strengths

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

Resilient and growing revenue streams

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

QOur medium-term ambitions

Disciplined capital allocation fo 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
years we have delivered €13 billion of net opex savings in Europe, and
are targeting a 20% reduction in our European cost base over five years
to FY23.

Robust balance sheet

Our average tenure of debtis 12 years {excluding debt issued by
Vantage Towers), we have no signfficant short-term refinancing needs,
andwe have a strong liquidity position with ¢ash and short term Investments
of £3.8 billon and unused facilities of €7.4 billion.

Read more
onpages 23-31

Disciplined approach to capital
allocation

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

Invest in critical infrastructure

<7.9 billion

cash capital additions in FY21

Maintain a robust balance sheet

2.8x

net debt/adjusted EBITDA

Shareholder distribution
9.00 eurocents

dividends per sharein FY21

B Read more on our capital allocation
= framework on page 20

""fi [ Scanorclick towateh our Chief Financial Officer
=% summarise our financial performance in FY21:

Iili‘g“ﬁ investors.vodafone.com/videos-cfo

@ Ongoing Mid-single digit adjusted
margin EBITDAaL' growth

expansion
Good cash Mid-single digit adjusted
conversion FCF? growth
Disciptined Net debt to adjusted EBITDA:
capital 2.5-3.0x
allocation
Sustainable ROCE® greater than WACC
value

creation A minimum dividend of 9.00

eurocents per share per annum

Notes:

1 Adwsted EBTDAAL s equivalent to FY21 definmion and calculation of adjusted EBITDA

2 Adpusted free cash flow 15 free cash flow before spectrum, restructunng. ntegration costs anda
Vantage Towers growth capital additions Growth caprtal additions s on & cash basis and includes
expenditure on new sites, ground lease optirmisation and other adjacency opportunities as
defined by Vantage Towers

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

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 operate and we want 1o enable an inclusive and sustainable digital
society. Qur sustainable business strategy helps the delivery of our targets
across three purpose pillars: Inclusion for All, Planet and Digital Society.
We have clear and robust short, medium and long-term targets across

all three pillars.

Read more
on pages 32-52
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The next phase in our strategy —a new
generation connectivity and digitat
services provider

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

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

and Africa, enabling aninclusive and sustainable

digital society.

izt Bestconnectivity 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
rnarketable 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 markets in Europe. We have achieved this leading position by focusing
onour core fixed and rnobile 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 mobile data and mobile
payment services. We have 178 milion mobile customers 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 populationin

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

Click to read more about cur 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 million private and public sector customers of all
sizes, across Europe and Africa, in addressable markets totalling over
€100 billion. With more employees seeking flexible working, gigabit
connectivity with low latency and both public and private organisations
driving digitalisation, we have a compelling structural opportunity, with
expected addressable market growth of €826 per annum.

2, We have unigue scale & capabilities
We have the scale. expertise and technolagy to successfully compete
inthese attractive markets. We are expanding our portfolio of products
and sefvices to enhance cur provision of core connectivity services,
with in-house innovation in loT and partnerships with leading
technology companies to offer cloud, security and unified
communications senvices

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

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

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

FegAEl  Scan o click to watch our virtual investor briefing at:
investors.vodafone.com/vbbriefing

Leading innovation in digital services

Alongside optimising our core connectivity services, we are buitding
platforms that will allow best on Vodafone’ experiences. Our primary
areas of focus are premium TV in Europe; financial services in Africa;
Vodafone Business spectfic digital platforms across the Group; and the
loT for both consurers and businesses.

Premium TV

Our consumer TV proposition now has over 22 million subscribersin

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

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

Financial services

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

Vodafone Business digital platforms

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

loT

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

at our recent virtual investor briefing. Our addressable market has already
reached €10 billion and is expected to grow at 16% per annum over the
medium term. At the end of March 2021, we had over 120 million devices
connected 1o our network, including 33 million connected cars. We have
also developed over 100 tallored end-to-end solutions for a range of
sectors including healtheare, distribution, manufacturing and automctive.

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 loT and other consumer growth
opportunities at a virtual investor briefing i December 2021.

Outstanding digital experiences

QOver the last thirty years, Vodafone's appreach to retatl, distribution and
customer care has evolved in line with broader social and technological
development. During the 1990s, we operated prirmarily through a
traditional retail ‘high street’ store mode, whereby the vast majerity of
customer interaction was face-to-face and involved a high degree of
manual process. In the 2000s, we introduced a multi-channel redel, in
which customers could alse choose to interact with us through dedicated
websites or contact centres, in addition to the retail stores, In the 2010s,
we began to combine the miedels into an orni-channel experience.
through which our customers could move between different channels
for different missions.

In the new decade, our ambition is for customers to primarity interact
with usin a Digital First manner. Our investrments in this area have already
resulted in our artificial intelligence-enabled assistant {TOBI resolving
6326 of customer support interactions with no human interaction and

an approximate 5% reduction in the frequency of customer contacts per
vear 1o 1.4. As we look ahead, we expect the majority of new customers
will join Vodafone through digital channels and the overwhelming
rmajority of customer interaction and queries will be fulfiled through
either the MyWodafone app or support provided through TOBI. We will
then support the ongoing customer relationship through data-driven and
autornated targeting of upselling, cross-selling and contract extension.
This Digital First custorner experience will improve customer loyalty and
reduce the service cost per customer,

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

Simplified, most efficient operations

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

In the next phase of our strategy, we are pursuing these opportunities
through twe significant evolutions in our cperating moded Firstly,
integrating our netwark and digital teams in Europe and, secondly,
streamlining our approach te product developrnent and customer

care within our European commercial teams. These programmes will be
key components in delivering the next phase of our ongoing efficiency
prograrme, which targets a total net reduction of Europe and Commion
Function operating expenses of 20% by FY23 (versus a FY18 baseline).

Integrating network & digital teams

We are integrating our European network and digital teams. This

new structure will dnve effectiveness, increase our speed of executicn,
standardise key processes, and support the codification of what is the
best solution for Group implementation. We will increase cur IT and
digital capabilities, standardise key development envircnments and
enhance coding collaboration, while internalising scftware engineering
capabilities, further ieveraging our _VOIS shared services environment

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

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

a standardised suite of custormer and user-facing interfaces for an entire
omni-channel journey and called it OnePlatform. The OnePlatform suite
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is powered by our Digital eXperience Layer (DXL). DXL refers to the
abstraction layerin our [T architecture which separates customer-facing
micra-senvices requiing frequent and rapid adjustment from back-end
systems such as billing and CRM.

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

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

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

@ Social contract shaping industry structure
to improve returns

Qver the last decade, the performance of the European telecommunications
industry has been weaker than other regions, which market commentators
largety attribute to its regulatory environment. European regulation differs
in bath its fragmented approach 1o 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 scciety. We believe the industry needs a pro-investment,
pro-innevation partnership approach to ensure Europe can compete

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

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

We have also seen national governments increase support, such as
state-subsidies for rural netwaorks in the UK and Germany. A key area
will be shaping Member State recoveny funds and how at least 209 of
the £750 billion NextGenerationEU funding targeted for digital initiatives
is distributed.

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

Leading gigabit networks

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

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

Underpinning our 5G network infrastructure is our majernity shareholding
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 across 12
markets in Europe {ncluding VodafoneZiggo). This marketable base is
connected through & mix of cwned NGN network (56 million hernes, of
which 44 million are gigabit-capable), strategic parinerships (24 million
homes) and wholesale arrangements (62 million homes) This network
provides us with the largest marketable footprint of any fixed-line
provider in Eurgpe. In Germany, cur owned network covering 24 million
hiouseholds is being progressively Upgraded to the latest DOCSIS 3.1
standard, which provides us with a structural speed advantage over the
incumbent Over the medium-term we will continue to increase the
proportion of Gur Europe customers that can receive gigabit-capable
connections through our owned network and continue to work with
strategic pariners to provide cable and fibre access.
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Committed to improving returns
Outlook for FY22

Our performance dunng FY21 has been in line with our expectations and
demonsirates the relative resilience of cur operating model We remain
focused on the delivery of the next phase of our strategy.

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

Based on the current prevailing assessments of the giobal
macroeconomic outlook:

— Adjusted EBITDAAL is expected to be between £150-€154 billion
in Fy2z:and
— Adjusted free cash flow? is expected to be at least £5.2 billion in FY22,

Disciplined capital allocation to drive
shareholder returns

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

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

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

- we consider whether we are the best owner (je. 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 priorities are to support investment in connectivity
infrastructure; maintain a robust balance sheet, and support improved
shareholder distribution.

Qur growth strategy requires a greater level 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 3 stronger, more comprehensive product offeringin every
market, particularly in Vodafone Business, 10 accelerate our revenue
and profit growth.

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

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

Medium-term financial ambition

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

Value model

Consistent
revenue growth

Medium-term ambition
Growth in both Furcpe & Africa

+ Ongoing Mid-single digit adjusted ERITDAaL' growth

margin expansion

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

+ Disciplined Net debt to adjusted EBITDA; 2.5-3 0%
capital allocation
=Sustainable ROCE® greater than WACC
valuecreation A minimum dividend of 9.00 eurocents
per share per annum
Notes:

T Agpsted EBITDAAL s equwalent to P27 defininon and cakculation of adjusted EBITDA.

2 Adustec free cast flow s free cash flow before spectrarm. restructunng integration casts and
yantage Towers growth capridl adaitrans Growth capral adaitions s on 4 cdsh basrs a1 includes
expendiLre on New sites, graurd lease aptimisation and tther adiacency opportunities as
defined by Vanage Towers

3 Pre-taxreturn on capital employed (contralied)
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Our people strategy

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

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

Vodafone Spirit

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

This year we focused on embedding Spirit at the individual, tearn, leader
and crganisation {evel

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

In the second survey undertaken in January 2027, scores rermained
relativety consistent in a time of unprecedented change. The scores
also outlined strengths and areas of focus to embed our culture further.

Our Spirit Beat surveys are conducted using artificial intelligence and
the results are used to encourage the adoption of our Spirit behavicurs.
Following completion and based on confidential survey responses, all
ernployees receive automated and personalised coaching tips called
‘nudges’ over a 20-week period, to support behaviour change and the
creation of new habits. These personalised nudges create a continuous
feedback loop and over 750000 nudges have been sent to employees
50 far. Subsequent arialysis has shown the value of these nudges: 719
of colleagues found nudges useful, and data shows that teams with
managers who embraced the Vodafone Spirit had & higher Spirit Index
{+13) and employee engagement score (+15) compared tc managers
who did not
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Spirit Beat surveys

2021 2020
Earn custormer loyatty 72 74
Experiment, learn fast 77 78
Create the future 75 75
Get it done, together 76 77
Overall Spirit index’ 75 76
Response rate 86% 84%
Note:

1. The overall Spirit index reflects the average of the four Spint behavicur scores

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

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

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

As leadership 1s essental tor 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 Spinit 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 senies 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 year, we have worked to simplify our operating rodel,
leveraging our global scale. We initiated one of our largest ever
organisational changes to accelerate our transformation into a new
generation connectivity and digital services provider for Europe and
Africa. This consists of three major initiatives, effective from 1 Apnl 2021:

~ Product operating model: We will establish a simplified and unified
approach to product development, to shorten the time between idea
creation of new products and launch. The new model will help us to
leverage our scale when bringing innovative praducts 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 drive
efficiency, increase speed of execution, standardise key processes, and
codify the best solutions forimplementation across all of our markets.,

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

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

the McKinsey Execution Excellence survey sent to 1,193 senior leaders
from Vodaforne. Vodafone scored above the benchmark in alt 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, simpiify our ways of working and enable quick and
insight-led decision-making. We made good progress onimplementing
our new digital cperating model, with 67 active tribes and 4471 squads in
15 different markets.

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

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

As we evolve our operating model and execute our strategy, we have
focused on developing diverse talent for the fuiture, and accelerating
restlling and upskilling at scaie.

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

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

We have also continued to support the personal and professional
growth of our people through the pandemic by 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 lincluding the skills transformation pilot in taly).
During the vear, we invested an average of €470 into training for each
employee to build future capabilities.

We continue 1o accelerate our skills transformation programme and

will shortly l[aunch a new tool which allows employees to update their
skills profiles. This new functionality will help us measure and validate
proficiency levels, as well as support our new global mentoring tool.

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

To execute our strategy and bring our purpose to life, we alsc invested
in youth hiring (6,974 hires, of which 757 graduates) whilst providing
digital learning experiences to 30,601 young people, through local
work experience programmes and initiatives.

To attract engage and retain diverse talent, we launched our new
Employer Value Proposition "Together We Can™ in March 2021,
bringing our culture and purpose to (ife for candidates and employees,

Digital and personalised experience

Our pecple experience is informed by employee insights and guided

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

Future ready framework

This year, we introduced our future ready framework as animmediate
response to the pandemic and began tc rethink future ways of working.
The framework is based on the cutcomes of internal and external
research, including fwo 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 social office connection, strongly
support increased adoption of remote working, and our leaders foresee
therr teams using office spaces to collaborate rather than for individual
work. At the same time, we observed sustained tevels of praductivity.

As aresult. we have introduced further flexibility to our working practices
through new policies issued in March 20271 Qur remote working policy
sets giobal standards for new hybnd 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 hybrd ways of working require new
technology and policies. We have deployed digital coliaboration and
time management tools, such as Microsoft Teams and MyAnalytics,
and introduced meeting guidelines to reduce meeting duration by 25%,

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

\We maintained strong relationships with the workers councits and
unions, with approximately 22,000 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 taly, employees will work between 60-80% remctely
post-COVID depending on their rote and have guaranteed rights to
disconnect during non-working hours.

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 employee
feedback and used the results to inform our COVID-19 response plans.

Pulse surveys
o Sept July Apnl Apn, Aprl
2020 2020 202G 2620 2020 2020
How are you feeling? 74 w7 16 TS 73
Support you need to

do your job effectively? g2 83 83 85 84 85

Connected to
your team? 79 B 81 84 81 83
Response rate 64% 59% L7%  62% 6%  55%

Note:

1 Dunngthe early stages of the pangermic, we rar a number of pulse surveys to regularly check
in wath our employees,

Pay, benefits and wellbeing

As part of cur people experience, we continued 1o ensure pay, benefits,

and wellbeing propasitions are competitive and fair

We have simplified our reward approach to encourage collective
performance and increased focus on recognition, launching our
peer-to-peer recognition tool Thank You' (with 30854 awarded during
the year) and increasing the available budget for Vodafone Stars, our
cash recognition programme. We also continued to apply our Fair Pay
principles across all markets, working with the Fair Wage Network to
ensure a good standard of living in each market.

We remained focused on physicat and mental wellbeing, with a vaniety
of traning and services available in each market. In the UK, we moved
onsite medical services to online, including GP and Cognitive Behavioural
Therapy (CBT) services. Provision of employee assistance programrnes
and psychological support services continued to grow, particularly in
Italy, Albania. Romania, 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 tools and apps such as Hurmu
for Spirit Beat DocuSign. our diversity data profile page, and domestic
violence portal To effectively support the transformation, we kicked off
the “future ready HR" programme aiming to build a more digital and
agile HR tearn. We have started to experiment with new sclutions in our
rmarkets, such as a new digital onboarding process in Spain, and we will
continue to implement advanced digital tools to support reskilling at
scale, strategic workforce 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: £45.0 billion), as
our good underlying momenturn and the benefit from the acquisition
of Liberty Global's assets in Germmany and Central and Eastern Europe
was offset by lower revenue from roaming, visitors and handset sales,
adverse foreign exchange movements and the disposal of Vodafone
New Zealand,

— Operating profit increased by 24.3% 10 €5.1 bilion (FY20: £4.1 bilion).
Cornpared to the prior year period, we recognised lower gains on
disposals. no impairmert losses, and we no lunge 1ecoyiised
Vodafone's share of losses related to Vodafone Idea following the write
down of the asset to nil in 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 associates and joint ventures.

- Adjusted EBITDA decreased by 1.2 to €144 billon {(FY20: €149 Lillior)
as the decline in revenue was partially offset by strong cost control,
with a net reduction in our Eurcpe and Common Functions operating
expenditure 6f £0.5 billion.

— Cash inflow from operating activities decreased by 0.9% to €17.2 billion
{(FY2Q:€£17 4 hillior).

Group financial performance

— Free cash flow (pre spectrum, restructuring and integration costs)
decreased by 11.9% to €50 billion (FY20: €5.7 billiom) due to lower
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, primarity due to
non-cash charge of £2.8 billion following a decrease in the camying
value of deferred tax assets.

— Total dvidenas per share are Y4 eurocents {tY20: 9.0 eurocerts),
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 dwidend is payable on 6
August 2021,

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

and acquisition activity and foreign exchange rates, Organic growth
is @ non-GAAP measure that is presented to provide readers with
additional financial inforrnation and should not be viewed in isclation
or a5 an alternative to the equivalent GAAP measure.

Read more about non-GAAP measures
onpage 217

Fra21t e Reported
£m €m Criange %

Revenue 43809 44974 (26
— Service revenue 3714 37871 5]
— Cther revenue 6.668 7.103
Adjusted EBITDA> 14386 14,881 (33
Restructuring costs (356) (695}
Interest on lease liabilities’ 374 330
Less on disposal of property, plant & equipment and intangible assets (30) (54)
Depreciation and amortisation on owned assets (10187 (10454
Share of results of equity accounted associates and jeint ventures 342 (2,505
Impairment losses - (1,685
Other income and expense 568 4281
Operating profit 5,097 4,099 243
Nen-operating expense - 3
Investmentincome 330 248
Financing costs (027 (3549
Profit before taxation 4,400 795
Income tax expense (Boed (1250
Profit / (loss) for the financial year 536 {455)
Attributable to:
— Owners of the parent 112 (920
— Non-controlled interests 424 465
Profit/(loss) for the financial year 536 (455)
Basic earnings/(lass) per share 0.38c 313k
Adjusted basic earnings per share” 808c 5.60c

Notes

1. The F¥21 resuits reflact average foreign exchange rates of £ €089, € TINR 86 60 €1 Z4R 1904 £1TRY 858 and £7 EGP 1844
2. Adjusted EBITDA and adjusted basic earmings per share are Non-GAAP measures. See page 217 for more nformaticn,

3 includes depreciabion on Right-of-use assets of £3914 million (FY20 £3720 rulion).

4. Reversal of nterest on lease liabilities Included within adjusted EBITDA under the Group's definition of that metnc, for re-presentation in financing casts
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FY21 geographic performance summary
Cther Common
Germany Italy UK Spain  Other Europe Vodacom Markets Functions  Eliminations Group
&m €m €m £m €m €m €m €m €m €m
Total revenue (Em) 12584 5014 65151 4166 5,549 5187 3765 1.368 (369) 43809
Service revenue (Em) 11520 4458 4848 3,788 4858 4083 3312 470 (197) 3714
Adjusted EBITDA (£m) 5634 1597 1367 1,044 1,760 1873 1228 {117 14,386
Acqusted EBITDA margin (%) 434%  319%  222% 251%  317% 362%  326% Bok% 328%
FY21 Service revenue growth 25
o3} Q2 H* 3 Qd H2 Total
Gerrnany 254 69 154 10 1.2 1.1 77
Itaty 6 {(79) (72 78 88) 83 78
UK (3.2) ((F5)] 20 Gn (4.4) (a7 =4
Spain 6.9} {18 (4.4} 09 22 (1.3 30
Other Europe 38 19 08 GYe)] - 20 ()]
Vodacom )] (123) (121 ©.0 2 (53 ‘|7
Other Markets (189 5.1 a7 55 &1 78 128
Group 13 (2.5) 0.7) 3.9 (2.4) (3.1) (1.9)
FY21 Organic service revenue growth %*
: o1 o2 H1 ot s3] ki Total
Germany - ©n N 10 12 11 05
Italy 65 80 (7.2) 78 (78 78 (75
UK (19 05 2 (04) (81)] 05 ©a
Spain ©9 (18 4.4) (n (13 2 (2.8
Other Europe (31 08 (24) (o] 02 04 (14
Vodacom 15 32 23 33 73 53 39
Other Markets 91 90 90 123 131 127 108
Group {1.3) 0.4 (0.8) 04 0.8 0.6 0.1

Germany: 3124 of Group service revenue

Reported

Ot

Fr21 Fr20 change change”
€m €7 % %
Total revenue 12584 12076 75
Service revenue 11,520 106596 77 a5
Cther revenue 1464 1,380
Adjusted EBITDA 5634 5077 710 18
Adiusted EBITDA
margiry 434% 420%
Noter

1 Adjusted EBITDA and Adwsted EBITDA margin are Non-GAAP measures See page 217

far more formation,
Reported totai revenue increased by 7.5% to €130 billion, primarity
reflecting the consolidation of the acquired Liberty Global assets for the
fulk year.

Cin an organic basis, service revenue grew by 0.5%* (Q3; 1.0%*, Q4
1.226%), 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
during the COVID-19 lockdown, offset by lower roaming, visitor and
wholesale revenue. The year-on-year impact from the decline in roaming
and visitor revenue was -1.0 percentage points (Q3;-1.0 percentage
pairts, Q4:-0.5 percentage points). Retail service revenue grew by 1.1%*
(03:1.5%" Q4:1.8%).

Fixed service revenue grew by 1.4%* (Q3: 1.4%*, Qd: 14%*). This was
driven by custorner base and ARPU growth, higher variable usage during
the pandemic angd growing dermand for new senvices, such as cloud &
security. Business fixed service revenue grew strongly by 9.8%* in Fy21.
We added 301,000 cable customersin the year, including 140000

migrations from legacy broadband DSL Almaost half of our cable
broadband customer base now subscribes to speeds of at least 250Mbps,
and gigabit speeds are now avallable to 224 million households across
our network. Our total broadband customer base increased by 161,000
to 105 million despite the majority of cur retail stores being closed for
four months during the year due to the COVIB- 19 pandemic, including
during most of Q4.

Our TV customer base declined by 236,000 reflecting lower retail
activity during the COVID-19 pandernic. During the year, we launched
2 harmonised portfolio across all homes in Gerrmany, abigning our sales
activities and brought Vodafone TV to the Unitymedia footprint. We also
launched the ‘DAZN' Pay-TV channel and our new Apple set-top box
product during the year. The full benefit from these actions was net
visible in cur commercial results due to lackdown restrictions affecting
retail activity. Our converged propositions, led by ‘Gigatombr, allow
customers to combine their mobile. landline, broadband and TV
subscriptions for cne monithly fee. Our converged custorner base
continued to grow, with 13000 Consumer additions during the

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

Mobile service revenue declined by 0.7%6* (Q3:0.5%* Q4: 0.9%6*) mainly
due to the reduction in roaming, visitor and whelesale revenue, Service
revenue grew in the second half of the year, supported by higher variable
usage and increased demand from business customers, particularly in
the public and health sectors. We added 317,000 contract custormers
durning the year, supperted by the migration of 187,000 Unitymedia
rmobile customers onto our network, Contract churn improved by 0.8
percentage points year-on-year to 11.8%. We also added 437,000 prepaid
customers, supported by our enline-cnly proposition, ‘CallYa Digital’. We
added a further 5.9 million loT connections during the year, supported by
a strong dermand from SMEs.
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In April 2021, we becarne the first aperater in Europe to launch UK: 13% of Group service revenue
a standalone 3G netwark. This enables higher speeds, enhanced Ca— G
reliability and ultra-low latency, in addition to using 20% less energy FY;T: F\w e maﬂ@;;'
on customers devices. Totalrevenie 6151 6484 50)
Adjusted EBITDA grew by 1.8%* as the benefit synergy delivery and Service revenue 4848 5020 (34) s
ongoing cost efficiencies were partially offset by a - 1.5 percentage Other revenue 1303 1.464
point year-on-year impact from lower reaming and visitors, and lower Adiusted EBITDA’ 1367 1500 89 (7.3)
wholesale revenue. The adjusted EBITDA margin was 04* percentage .
points higher year-on-year and was 43.4% Adusted EBITDA

T rmargin’ 22.2% 23.1%
We have continued to make good progress on integrating Unitymedia, Note:

with the rebréhd|ng, harmqn'sation ofour mt(?m(?t &1V pOF’EfOliO, aﬂd 1 Adusted EBITDA and Adjusted EBITDA margin are Non-GAAP measures See page 27
the organisational integration completed duning the year. We are eight for mare information,
months ahead of plan with respect to our cost and capital expenditure

) ‘ alreven 126 to €6.2 billion, primarily due to
synergy targets and remain on track te deliver the remaining synergies. Reported to ue gecreased by 5.1% t0 €6.2 bilion, primerily du

the depreciation of the local currency versus the euro, and lower reaming,

. visitor and equipment revenue.
Italy: 12 % of Group service revenue e

Pw—" o | Onanorganic basis, service revenue decreased by 0.85%* (Q3: -0.4%*,
FY21 FYZ0 change cuger | Q4 -0.6%*) as good customer base growth and strong Business
b = &l = | demand, was offset by lower reaming, visitor and incorming ravenue.

Total revenue 5014 5523 63) The year-on-year impact from the decline in roaming and visitor
Senvice revenue 4458 4833 78 (75) | revenue was -24 percentage points (Q3: -2.3 percentage points,
Cther revenue 556 696 Q4: -15 percentage points).
) 1
igji‘ij Eg::::gﬁ 1597 2008 @25 (127) Mobile seryi;e reveriue de;linec! 33%* (43 -3.696* Q4 -1.8%™), aslower
margin’ 2195 <7 4% roaming, visitor and incoming revenue offset good customer base growth.
- - During the year, we maintained our good commercial momenturn,
Nete: supported by a significant shift in sales mix, with digital sales growing
1. Qﬁ“ﬁg E?ggAand Adusted EBITDA margin are Non-GAAP measures. See page 217 significanitly to 39%. We also benefited from Business dermand, strong
remanan iPhaone sales, and improved customer loyalty. Contract churm improved
Reported total revenue decreased by 9.3% to €5.0 billion, driven by 1.1 percentage point year-on-year to 13.0%. in total, we added 219000
continued price competition in the mobile market, as well as lower customers to our mebile contract base in Fy21. Our digital sub-trand
roaming, visitor and equipment revenue. VOX' aliso continued to grow strongty, with 176,000 customers added

O an organic basis, service revenue declined by 7.59%* (Q%: -7.8%* during the year, supported by the launch of new propositions.

Q4: -78%*). The year-on-year impact from the decline in roaming and Fixed service revenue grew by 5.6%6* (G3:7.9%*, Q4: 2.2%¢*) and our
visitor revenie was -2.7 percentage points (Q3:-19 percentage points, commercial momentum remained strong with 192000 net custemer
Q4:-1.2 percentage points). 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 Broadband' which combines fixed and mobile connectivity to
provide ‘unbreakable’ connectivity. Pro Broadband custormers also
benefit from super Wi-Fi and dedicated customer support We now
have 911,000 broadband customers, of which 459,000 are converged.
Business demand for our SME and corporate products remained strong,
including productivity and security solutions.

Mabile service revenue declined 10.5%6* (G3:-10726% Q4: -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
portability (MNP} volumes were approximately 20% tower year-on-year,
reflecting retail lockdowns. Our second brand *ho! continued to grow,
with 662,000 net additions during the year and now has 2.5 million
custormers. Quarterly net additions slowed in Q4, although returned to
growth towards the end of the quarter. During the year, we signed mobile | Adjusted EBITDA decreased by 7.3%* reflecting the year-on-year
wholesale agreements with PostePay and Digi. We will start to migrate impacts from lower rearming and visitors of -4.8 percemtage points and
PostePay customers onto our network in the first quarter of FY22. 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 cperating expenses 7.5% lower year-on-year. Our
adjusted EBITDA margin was 1.1% percerttage points lower year-cn-year
at22.2%.

Fixed service revenue grew by 1.4%* {Q3: 1196, Q4:-3.824*) driven by
90,000 broadband customer additions. In total, we now have almost
3.0 milion broadband customers. The quarter-cn-quarter slowdown in
Q4 service revenue trends reflected higher Business project revenue in
the prior year. However, Business demand was strong overall, supported To support our continued investment in our networks, products and

by our NPS leadership and now represents approximately 40% of fixed services, we announced that an annual price increase of Consumer Price
revenue. Our total Consurmer converged customer base is now 12 milion | Index plus 3.9% will be applied to all broadband and mobile contracts
(35% of our broadband base), anincrease of 103000 during the vear, signed from @ December 2020, taking effect from April 2027.

Through our cwn next generation network and partnership with Open
Fiber, our broadband services are now available to 8.4 million households.
We also cover 3.4 milion households with fixed-wireless access, offering
speeds of up to 100Mbps.

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

for next-generation SG mobile services at a cost of €206 million. The
new spectrum acquired will enable us to significantly expand 5G network
capacity to meet the growing demand for fast, reliable, high-quality
Adjusted EBITDA declined by 12.7%* reflecting a -4.0 percentage paint data services.

year-on-year impact from lower roaming and visitors, and lower service
revenue, partally offset by continued good cost control The adjusted EBITDA
marginwas 1.3* percentage points lower year-on-year and was 31.9%.
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Other Europe: 13%; of Group service revenue

fAeportact Orgariec Beported Organic
FY21 Y2 changs change* Fy21 FY20 cHanige change*
£m €m % * €m an 5 %
Total revenue 4166 4296 30 Total revenue 5549 5541 o7
Service revenue 3738 3904 (30 z8) Service revenue 4859 4890 sl (1.4
Other revenue 378 382 Otherrevenue 690 651
Adjusted EBITDA 1044 1009 35 34 | Adjusted EBTDA! 1,760 1738 7.3 05
Adjusted EBITDA Adjusted EBITDA
rnargin’ 251% 235% margin’ 31.7% 31.4%
Note: Nate:

1. Adusted EBITDA and Adjusted EBITDA margn are Non-GAAP measures. See page 217
for more iInformation

Reported total revenue decreased by 3.0% to €£4.2 billion, primanly 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%%,

Q4: 132 reflecting price competiton 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 {Q3: - 1.7 percentage points,
Q4:-1.1 percentage points). The service revenue slowdown quarter-on-
quarter mainly reflected a change in premium calling reguiation.

In mobile, 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 mobile number portability. Mobile contract churn
decreased 1.0 percentage points year-on-year to 20.2% reflecting our
continued focus onimproving customer loyalty. Our second brand ‘Lowi’
added 236,000 customers during the yvear and now has a total base of
12 million,

Qur broadband customer base increased by 21,000 despite our
more-for-rmore pricing actions, and higher competitive intensity during
the second half of the year. We added 109,000 customers to our NGN
network as custorners continued to transition to higher-speed plans.
Our extensive library of movies and TV series, a5 well as our new boxless’
TV app propesition, supported continued good customer growth in TV
with 156,000 customers added during the vear.

Adjusted EBITDA grew by 3.4%¢* 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. Adjusted £8/TDA and Adiusted EBITDA margin are Non-GAAP measures. See page 217
for more information

Total revenue increased by 0.1%6 10 €5.5 bilbion, primarily reflecting the
consolidation of the acquired Liberty Global essets in Central Eastern
Europe for a full year, offset by lower roaming and visitor revenue and
the disposal of Vodafone Malta in the prior vear.

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

Q4 -0.2%%), as growth in Portugal, Czech Republic, and Hungary

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

in senvice revenLie 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,
G4:-1.3 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 custormers. Almost a third of our broadband customer base
15 converged.

Inireland, service revenue declined reflecting lower roaming and visitor
revenue and higher competitive intensity, partially offset by the successful
launch of unlimited Consumer mobile data tariffs. During the year, our
mobile contract custorner base increased by 68,000 and mobile contract
churm improved 0.6 percentage point year-on-year o 9.9%.

Service revenue in Greece declined, reflecting lower roaming, visitor and
prepaid revenue and higher promational intensity during the COVID-19
pandemic, partially offset by strong fixed demand, notabty from business
custormers. Mobile contract churn improved 1.8 percentage paint
year-on-year to 9.3%,

Adjusted EBITDA declined by 0.5%, including a -4.4 percentage paint
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 framn Liberty Global in Central Eastern Eurcpe and we remain
on track 1o deliver our targeted synergies.
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Other Markets: 9% of Group service revenue

Aanoted Oeganne Revored Craanr
Fy21 ©rz crange gt Fy21 Fr20 hange charige”
£m am kA % £m £€m % Fo
Total revenue 5181 5531 63 Total revenue 3765 4386 (142)
Service revenue 4083 4470 87 39 Service revenue 3312 3796 (128} 108
Other revenue 1098 1,061 Other revenue 453 590
Adjusted EBITDA' 1873 2,088 (103 29 | Adjusted EBITDA’ 1228 1,400 (123 85
Adjusted EBITDA Adjusted EBITDA
rmargin’ 36.2% 378% margin' 326% 31.9%
MNote: Note:

1 Adusted EBITDA and Adiusted EBITDA margin are Non-GAAP measures See page 217
far mere information:

Reported total revenue decreased by 6.3% 10 €5.2 billion and reported
adjusted EBITDA decreased by 1032, primarily ¢ue to the depreciation
of the local currencies versus the euro.

On an organic basis, Yodacom's total senice revenue grew 39%6% (Q3:
3.3%%, Q4. 7.3%% as good growth in South Africa was partially offset
by revenue pressure in Vodacom's international operations due to
macroeconomic pressure and the zero-rating of person-to-person
M-Pesa transfers for most of the year. The guarter-on-quarter
improvement in growth in Q4 reflected stronger growthin South
Africa and an acceleration in Vodacom's international markets as
M-Pesa service fees normalised across all markets from January 2021.

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

and the ongaing expansion of our senvice offerings. In January 2021, we
announced an expanded wholesale agreement with Cell-C forits mobile
contract and mchile broadband customers to ream on our network.

In Yodacom'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-persen
M-Pesa transfers in DRC, Mozambique, and Lesotho, and the impact

of service barring in Tanzania due to biormetric registration compliance.
There was 3 significant improvement in trends in the second half of the
year, driven by the reinstaternent of person-to-person i-Pesa transfer
fees across all markets and improved commercial momenturn. Digital
adoption across Vodacom's international markets accelerated. M-Pesa
transaction value increased by 28.4%, while M-Pesa revenue as a share
of total service revenue increased by 1.6 percentage points to 20.5%,
and 52% of our customer base is now using data services.

Vodacom's adjusted EBITDA increased by 2.9%6* as growth in South
Africa was partially offset by reveniue pressure in Vodacom's intemational
operations, notabty in the first half of the year. The adjusted EBITDA margin
was 1.3* percentage points lower year-on-year. partly driven by 5G
reaming investment in South Africa. The adjusted EBITDA margin

was 56.2%,

1. Adjusted EBITDA and Adjusted EBITDA miargin are MNon-GAAP measures bee page 217
for more information

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

On an organic basis, senvice revenue increased by 108%6* (Q3: 123%~,
Q4 13.1%%), driven by customer base growth and increased dernand
for data across our markets. The year-on-year impact from the decline
in rearming and visitor revenue was - 1.5 percentage points (Q3:-10
percentage points, Q4: -0.5 percentage points).

Service revenue in Turkey grew ahead of inflation, reflecting strong
custorer contract ARPU growth and increased demand for makile data
and fixed broadband, Mobile contract custcmer additions were 1.7 million
during the year —the highest amongst any of our markets — supported
by migrations from prepaid customers. Contract chum improved by

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

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

Adjusted EBITDA increased by 8.5%* 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 settlernent and the impact of the temporary zero-rating of e-money
transaction fees in Egypt. The adjusted EBITDA margin was 32.62%.

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

in December 202G, we announced that discussions with Saudi Telecom
Companyin relation to the sale of Yodafone's 552 shareholding in
Vodafone Egypt had been terminated. Vodafone Egypt has a strong
market position in an attractive market and generates a streng returm on
capital employed, in excess of its local cost of capital We are committed
to retaining our presence in Egypt.
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Associates and joint ventures

FY21 P20

€m £

VodafoneZiggo Group Holding BY. (232) (B4l
Indus Towers Limited 274 19
Safaricom Limited 217 247
Vodafone [dea Limited - (2.546)

Other 83 (1en

Share of results of equity accounted

associates and joint ventures 342 (2505

VodafoneZiggo Joint Venture (Netherlands)

The resuits of VodaforneZiggo (in which Vodafone owns a 50% stake)
are reported here under US GAAP, which is broadty consistent with
Vodafone's IFRS basis of reperting,

Total revenue grew 1.6% (33 0.5%, 04: 1.8%) 10 £4.0 billion. This reflected
mobile contract custormner base growth and strong Business fixed demand,
partly offset by lower roaming, visitor and handset revenue.

During the year, VodafoneZigge added 262,000 mobile contract
customers, supported by the successiul Runners’ campaign and higher
demand from businesses. Strong Business fixed performance was
supported by an increase in the customer base, as well as higher demand
for unified communications and remote-working solutions. The number
of converged households increased by 81,000, with 44% of broadband
customers and 7124 of all B2C mobile customers now converged,
delivering significant NPS and churn benefits, VodafoneZiggo was the first
operator to launch a nationwide 5G network in the Netherlands and also
completed its analogue TV switch-off during April 2021, VodafoneZiggo
now offers 1 gigabit speeds to more than 3.1 million homes and is on
track to provide nationwide coverage in 2022,

Adjusted EBITDA grew by 5.2%, supported by top line growth and cost
synergies realisation, more than offsetting a year-on-year impact from
tower roarming and visitor mebile revenue. VodafoneZiggo has now
successfully delivered the £210 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 veniure, as well as £43 million in interest payments. The joint
venture also drew down an additional £104 million shareholder loan
from Viodafone 1o fund spectrum licences acquired in July 2020.

Indus Towers Asscciate (India)

In Navember 2020, we announced that the merger of Indus Towers
Limited Cindus Towers) and Bharti Infratel Limited (Bharti nfratel) had
completed. The merged company is listed on the National Stock Exchange
of India and the Bombay Stock Exchange and was renamed Indus Towers
Limited following the merger. Vodatone was issued with 757.8 million
sharesin the merged company in exchange for its 422 shareholding

in Indus Towers and this is equivalent to a 28124 shareholding in the
combined company.

Indus Towers is classified as held for sale at 31 March 2021 inthe
censolidated staternent of financial position, The Group's interest in indus
Towers has been provided as secunty against certain bank borrowings
secured against Indian assets and partly to the pledges provided to

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

Safaricom Associate (Kenya)

Safaricom service revenue declined by 03%* (Q3: 1.6%* Q4: 6.4%*)
due to depressed economic activity and the zero-rating of scme M-Pesa
senvices in the first half of the year. The quarter-on-quarter improvement
in Q4 was driven by anincrease in M-Pesa revenue as service fees
normalised and higher demand for fixed broadband. Adjusted EBITDA
decreased by 3.3% prirarily driven by a decline in revenue.

Vodafone Idea Limited Joint Venture (India)

I October 2019, the Indian Supreme Court gave itsjudgernent in the
Union of India v Association of Unified Telecom Service Providers of

Inclia case regarding the interpretation of adjusted gross revenue CAGR),
a concept used in the calculation of certain regulatory fees. Vodafone
|dea was liable for very substantial demands made by the Department
of Telecormnmunications (DoT) in relation to these fees. Based on
submissicns of the DoT in the Supreme Court proceedings (which

the Group is unable to confirm as to their accuracy), Vodafone Idea
reported a total estimated liabitity of INR 654 billion (€7 6 bilion) excluding
repayments and including interest, penalty and interest on penalty up to
30 June 2020.0n 17 February, 20 February, 16 March and 16 July 2020,
Vodafone Idea made payments totalling INR 785 billion (€0.9 billion)

to the DoT. In September 2020, the Suprerne Court of India directed
that telecom operators make payment of 109 of the total dues by

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

Vodafone Idea Limited (Vedafone ldea) recorded losses for each of
the six month pericds ended 30 September 2019, 31 March 2020

and 30 September 2020, respectively. For the sixmonths ended

30 September 2015, the Group recognised its share of estimated
Vodafane Idea losses arising from both its operating activities and those
in relation to the AGR judgerment. The Group has no obligation to fund
vodafone Idea, consequently the Group's recognised share of iosses in
the six manths ended 30 September 2019 was limnited to the remaining
carrying vatue of Yodafone Idea which was therefore reduced to €nil

at 30 September 2019;no further losses have beenrecognised by

the Group.

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

Vodafone Hutchison Australia / TPG Telecom Limited

Joint Venture (Australia)

In July 2020, Vodafone Hutchison Australia Pty Limited (VHA) and
TPG Telecomn Limited (TPG) cornpleted their merger to establish a
fully integrated telecommunications operator in Australia. The merged
entity was admitted 1o the Australian Securities Exchange (ASX)

on 30 June 2020 and is known as TPG Telecom Limited, Vodafone
and Hutchison Telecommunications (Australia) Lmited each own an
economic interest of 2505% in the merged unit
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Net financing costs Earnings per share
FYz21 ™~ Reported Reporied
€m £m change s FY21 Frz0 change
Investment income 330 248 - _ eurocents ELrDCenTS euracents
Financing costs 02D (3549 i:?lc e:drr:ng's/ (los's) per share 038c (3.13)c 251¢
Net financing costs 697) (3301) 789 just: ! asic earnings
. per share 8.08¢c 5.60c 248c
Adjustments for;
Mark-to-market (gainsy/losses 1091 1128 Note:
Foreign exChange losses 23 205 1 Adpssted basic earnings per share 15 a Non-GAAP measure See page 217 for mare information.,
Adjusted net financing costs’ (1.765)  (1,968) 103 Basic earnings per share was 0.38 eurocents, compared to a loss per

Note

1 Adiusted net financing costs s aNon-GAAP measure, See page 217 for more inforrmation, The
FY20 adisted nat financing casts has beern aligred to the FY21 presentation which o langer
extludes lease nterest This ncreased adjusted net financing costs for FY20 by €330 million

Net financt iy cosls decieased by €2.6 billicn, pnmarily due to mark-to-
market gains of £1.1 bilion (compared to losses of £1.1 billionin FY20),
This was driven by a higher share price, causing a gain on options held
relating to €3 billion of mandatony convertible bonds. Adjusted net
financing costs decreased reflecting net favourable interest movernents
on borrowings in relation to foreign operations.

Taxation
Frz21 frao Crange
% % pps
Effective tax rate 87.8% 157.2% (69.4)
Adjusted effective tax rate’ 26.9% 25.3% 16
Note:

1. Adjusted effective tax rate 15 a Non-GAAP measure See page 217 for more information

The Group's effective tax rate for the year ended 31 March 2021
was B7 5%,

The Group's effective tax rate for both years includes the following items:
8 ©2827 million charge (2020: €346 million credit) for the utilisation of
losses in Luxernbourg which arises from an increase (2020 decrease) in
the valuation of investments based upon local GAAF financial statements
and tax retums, The increase in the current year was principally driven by
increases in the value of our operating businesses, listed associates and
joint ventures. These iterms change the total losses we have available for
future use against our profits in Luxembourg and neither item affects the
amount of tax we pay in other countries.

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

The Group's adjusted effective tax rate for the year ended 31 March 2021
was 26.9%. The rate increased as a result of the mix of profitsin the Group
and a lower use of our Luxembourg losses In the vear.

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

the following iterns, €320 million relating to Luxembourg losses (2020
£348 million) and €2 827 million charge (2020: £346 million credit) arising
fromanincrease (2020: decrease) in the vaiuation of investments based
upon the local GAAP financial staterents and tax returns as stated above.

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

The Group's adjusted effective tax rate for the year ended 31 March 2020
does notinclude the reduction in our deferred tax assets in L uxembourg
referred 16 above,

share of 3.13 eurocents for the year ended 31 March 2020,

Adjusted basic earnings per share was 808 eurocents compared 1o
5.60 eurpcents for the yearended 31 March 2020.

Consolidated statement of financial position

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

Assets

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

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

Other non-current assets decreased by €9.2 billion between

31 March 2020 and 31 March 2021 to €32 .0 billion, primarily due to

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

for sale at 31 March 2021. Further detail is provided in note 7 to the
consolidated financial staternents.

Current assets decreased by £6.2 billion between 31 March 2020

and 31 March 2021 to €27 0 billion, primarily due to a €7.7 billion
decrease in cash and cash equivalents and a £0.8 billicn decrease in
trade and cther receivables, partially offset by an increase of €2.1 billion
in cther investments.

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 billicn of dividends
paid to the Group's shareholders, £6.4 billion of dividends paid to
non-controlling interests and total comprehensive expense for the
period of £3.6 billion, partially offset by an increase of €£1.2 billion
arising from transactions with non-controlling interests in subsidiaries.

Nor-current liabilities decreased by €£3.6 billion between 31 March 2020
and 31 March 2021 to £68.5 billicn, pnmarily due to a£3.7 billion
decrease in borrowings.

Current liabllities decreased by £4.7 tillion between 37 March 2020 and
31 March 2021 to £28.7 biliion, primarily due to 2€£3.5 billen decrease in
borrowings, a €1.4 billion decrease in financial labilities under put option
arrangements, partially offset by an increase of €0.4 billion in trade and
other payables.

Inflation

Inflation did not have a significant effect on the Group’s consolidated
results of operations and financial condition during the year ended
31 March 2021,
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Analysis of cash flow
Fy21 20 Re:ported
£ £m change %
Inflow from operating activities 17215 17,379 09
Outflow from investing activities ~ (9,262)  (8,088) (145}
Qutflow from financing activities  (15,196) (9,352} (62.5)

Cashrinflow from operating activities decreased by 0.9%6 to €17.2 billion
{FY20: £17 4 billion) due to an increase in the net working capita! outflow
compared ta the prior year. Working capital movements in FY21 include
a €0.3 billion inflow from handset purchases and the associated sale of
custorner receivabies.

Outflow from investing activities primarily increased by 14.5% to

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

Outflows from financing activities increased by 62.5% t0€15.2 billion
{FY20: £9.4 billion; principally due to higher net outflows on borrowings.
Inflows from transactions with non-controlling shareholders, mostly from
the Vantage Towers public offering, were partially offset by payments to
purchase shares from KDG minorities.

Analysis of cash flow (continued)

21 Fy20 Repated
£€m £ Inange %
Adjusted EBITDA’ 14,386 14,881 (33
Capital additions® 7e54 G4
Working capital 564 (127
Disposal of property, plant and
equipment 42 41
Interest received and paid® (1553 (1,160
Taxation (10200 (930)
Dividends received from associates
and joint veniures 628 417
Dividends paid to non-controlling
shareholders in subsidiaries (391) (348}
Other 217 337
Free cash flow (pre spectrum,
restructuring and integration
costs)' 5019 5,700 (119
Licence and spectrum payments (1.221) (asn
Restructuring and integration
payments @z (570
Inteqration capital expenditure’ (267} —
Free cash flow' 3,110 4949 (372
Acquisitions and disposals 447 (14454)
Equity dividendas paict (24270 (2256}
Share buybacks® 53 (1099
Foreign exchange (loss)/gain 219 309
Other movements on net debt® 646 (2428}
Net debt decrease/(increase)'¢ 1,504 (15014
Opening net debt'® (42047) (27033)
Closing net debt' (40543) {(42,047) 36

Notes
1. Adjusted EBITDA free cash flow (pre spectrum. restructunmg and integration costs), free cash
flow and net debt are hon-GAAP measures See page 217 for moreinformation,
2 Seepage 2260 an analysis of tangible and intangible additions in the year,
3 interest received and paid excluded nterest on lease labitines of €307 mithon FY20:
€305 million outflow} £nil (FY20.£175 milien) of Interest costs related to Liberty acquisition
financing. included within Other, and £9 milion of cash inflow (FY20: £273 milion outflow) from
the option structures relating to the issue of the mandatory convertible bends. included wathin
Share buybacks The option structures were intended to ensure that the 1otal cash outflow o
execute the prograrmme were broadly equivalent to the amounts raised ornissuing each tranche .
4. Integration capital expenditure comprises amounts for the integration of acquired Liberty Global
assets and network INtegration.
“Other mavements on net debt” for the year ended 31 March 2021 includes mark-to-market
gans recognised In the income statement of £1.091 milion, offset by payments in respect of
bank borrowings secured against Indian assets (£83m) and payments to Vodafone Idea Limited
of £235m 1n respect of the contingent liability mechanism. The comparatwve figure prmarty
included €1510 million of debt in relation to licences and spectrum in Germany and
mark-to-market 10sses recognised In the income statement of €1, 28 mithon
6. Met debt as at 31 March 2020 has been augnied to the FY21 presentaton. ncreasing
by £3.799 million to exclude denvative maoverments in cash flow hedaing reserves and
decreasing by €127 million to reflect that Vodafone Egyptis no longer held for sale.

wn

Free cash flow (pre spectrurn, restructuring and integration costs)
decreased by 11.59% to €5.0 billion (FY20: £5.7 billior) due to lower
adjusted EBITDA and increased investment in network performance
during the pandemic, partially offset by working capital movements
including lower cash commissions.

Acquisitions and disposals in the current year included proceeds from the
Vantage Towers public offering of £2.0 billion, partially offset by payments
1o purchase shares from KDG minorities of £1.5 billion. The prior year
included €20 billion received on completion of the sale of Vodafone

New Zealand on 31 July 2019, together with €2.7 billion received

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

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

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

£8.2 biltion.

Net debt at 31 March 2021 was €405 billion, compared to €420 billion
as at 31 March 2020.

Borrowings and cash position

21 =20 Aeported
£m i CMAnce

Non-current borrowings (59272) (62949
Current borrowings 8488 (11976
Barrowings (67.760) (74,925)
Cash and cash equivalents 5821 13557
Borrowings less cash and
cash equivalents (61,939) (61368 0%

Borrowings principally includes bonds of £46,885 million (FY20: £49412
million) and lease liabilities of £13,032 million (FY20:£12,118 million).

Reductions in borrowings are offset by moverments in cash and

cash equivalents and are principally driven by the early repayment

of £3.4 billion of bonds due to mature up to 2024 and lower dervative
collaterat positions which impact both cash and short term bormowings.



Vodafone Group Plc
Arinual Report 2021

31

Strategic report

Funding position
FY21 Fy20 Reported
&m €m change %
Bonds (46885) (49412}
Bank loans (1419 (2880
Other borrowings incl spectrum (4215 (87N
Gross debt’ {52519) (56,169) ®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 debl and net debt are Non-GAAP measures. See page 217 for more informabon. Net debt
a5 at 31 March 2020 has been aliqned to the FY21 presertation, increasing by €3 799 rmillion
to exclude derivatrve movements in cash fiow hedging reserves and decreasing by €121 millon
toreflect that Vadafone Egypt 5 ne langer held for sale:

2 Short termnvestments includes £1,093 milion (Fr20: £1.681 milkon) of nighly bquid
government and government-backed securties and mManaged investrmant funds of
£2954 million (Fy20x £2. 4571 rillion) that are in highly rated and Liquid money market
Investments vath tiquidity of up te 20 days,

3. Collateral arrangernents on dervative financial instruments result n cash being paid/held)
as security Ths is repayable when denvatives are settled and 15 therefore deducted from liguidity.

Net debt decreased by £1.5 billion primarily as a result of free cash flow of
€31 billion and £2 0 billion of proceeds from the Vantage Towers public
offering, partially offset by €24 billion of equity dividends and £1.5 billion
of payments te purchase KDG shares from minerity shareholders.

Other funding obligations to be considered alongside net debt include:

— Lease liabilties of £13,032 million (31 March 2020: £12,118 million)
— Mandatory convertible bonds recognised in equity of £1,904 million
(31 March 2020: €3 848 million)
— KDG put option Liabilities of £492 million (31 March 2020;
£1.850 milion)
— Guarantees over Australia joint venture loans of £1,489 million
(31 March 2020: £2 062 million)
— Pension Labilities of £513 million (31 March 2020: €438 millicn)

The Group's gross and net debt does not consider the 50% equity
characteristic ¢f the long term “"Hybrid bonds” being €397 1 million

(31 March 2020:£2.971 million). The Group's gross and net debt includes
certain bonds which have been designated in hedge relationships. which
are carried at €14 billion higher value (31 March 2020: £1.5 billion higher)
than their euro equivalent redemption value. In addition, where bonds are
issued in currencies ather than euros, the Group has entered into foreign
currency swaps to fix the eura cash outflows on redemption. The impact
of these swaps are not reflected in gross debt and would decrease

the eurs equivalent redemption value of the bonds by £0.1 biltion

(31 March 2020: £13 billior).

Return on capital employed

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

21 Frel Craige

€m £T bps

ROCE? 4.4% 3.9% 05

Pre-tax ROCE (controlled)® 5.5% 6.3% 08
Post-tax ROCE (controlled and

associates/joint ventures)® 3.9% 3.9% —

Notes:

1. The presenigtion of FY20 ROCE has been algned 16 the FY21 presentation See page 224

2 ROCE’s celculated by dwiding operating profit by the average of capital employed as reported m
the consolidated statement of financial posiion See page 223 for the detall of the caleulation.

3. Pre-tax ROCE (controlled) and Post-tax ROCE (controlled and associates/ioint ventures) are
Non-GAAP measures See page 217 for mere information
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RCCE increased to 4.4% (FY20: 3.5%). The increase reflects the increase
in operating profit in the year coupled with broadly stable average
capital employed.

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

RCCE decreased to 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 stabie at 3.9% on a post-tax basis (FY20: 3.9%).

Share buybacks

On 19 March 2021, Vodafone announced the commencementof a
new irrevocable and non-discretionary share buyback programrme

(the ‘programme’). The sole purpose of the Programme was to reduce
the issued share capital of Vedafone to partially offset the increase in the
issued share capital as a result of the maturing of the first tranche of the
rmandatary convertible bond (MCBY in March 2021.

In order to satisfy the second tranche of the MCE, 1,426.8 million shares
were reissued from treasury shares in March 2021 at a conversion
price of £1.2055. This reflected 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 2021.

The programime 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 irrevocable instructions,
are shown below.

Toral namber of

shares purhased
unaes pubbcy  Maxgrwm sumber of
announced sharg  shares tha may yet
buvback  se oun ased under

Auerage price faid
Numrher of shares  for share niusnie of

Daeafshare purenEsed” fransactior costs prexgranmme’ the programirme”
purthase 000 Perre 0005 00s
March 2021 52,682 13460 52682 204,141
April 2021 131,704 15534 184,386 72437
May 2021

{t0 17 May) 65852 141.09 250238 6,585
Total® 250,238 136.70 250,238 6,585
Notes

1. Thenominal value of shares purchased is 20+ US cents each,

2 Mo shares were purchased outside the publicly announced share buyback prograrmme.
3. Inaccordance with shareholder authonty granted at the 2020 Annual Gereral Meeting,
4

The tatal number of shares purchased represented 0:9% of our issied share caprtal, excluding
treasury shares, at 18 May 2021

Dividends

The Board is recommending total dividends per share of 9.0 eurocents
for the yvear. This includes & final dividend of 45 eurocents compared 10
4.5 eurocents in the prior year.

Thiis year's report contains the Strategic Repert on pages 1to 671,
which includes an anatysis of our performance and position.

a review of the business during the vear, and outlines 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.

A\ : B b 4 }Jvul Jﬂjtt

N T T T
Nick Read Margherita Della Valle
Chief Fxecutive Chuef Financial Officer
18 May 2021 18 May 2021
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Purpose, sustainability and responsible business

We connect for
a better future

Purpose pillars

Financials
S |

Qur strategy helps to deliver our targets across three purpose pillars: Digital Society; inclusion for All; and Planet —
and ensures Vodafone acts responsibly and ethically, wherever we operate. We are also committed to supporting

the delivery of the UN Sustainable Development Goals (SDGs).

Inclusion for All Planet
Ensuring everyone has access to the Reducing our environmental impact and
benefits of a digital society. helping society decarbonise.
Access forall Net zero
We are finding new ways to roll-out our This year, we set a 2030 Science-Based
network torural locations in our markets, Target and committed to reaching ‘net zeroy
through a number of initiatives, including emissions across our full value chain by 2040,
network sharing. o

56%
Propositions for equality renewable electricity purchased
We are providing relevant products and Enabling our customers to reduce

services to address specific societal chatlenges emissions
such as access to education, gender equality,

financial inclusion and poverty. We have committed to helping our customers
on e reduce their own carbon emissions by a
48.3 million cumulative total of 350 millicn tonnes
customers using M-Pesa (or equivalent) between 2020 and 2030.
15.9 million 7.1 million
additional female customers in Africa avoided tonnes of CO,e as a consequence
and Turkey since 2016 of our IoT technologies and senvicesin FY21
Workplace equality Building a circular economy
We are committed to developing a diverse We are focused on reducing e-waste,
and inclusive global workforce that reflects progressing against our target to reuse,
the customers and societies we serve. This resell or recycle 100% of our network
year, our diversity and inclusion focus has waste by 2025, and driving action to reduce
been on removing bariers to workplace device waste.
equality, by accelerating momentumn
on gender equality, sustaining focus on Scope 1and 2 GHG emissions
LGBT+, setting solid foundations on race
and ethnicity, and ensuring our physical 214
and digital workplace is fully accessible. 188 195
167
Women in management 137

and leadership roles

0

Overall Group
W Women 40%

% Men 6%
Management and ﬁ'} ;vjx =t 027
senlor leadership FY19 Y20 Y2
W Wormen 2%

Men ca% B Scope * ermissions (milion tornes CO €)
Board B Scope 2emissiors imillion tanes CO e
| women 45%

Men 35%

Click to read about our three purpgse pillars:
vodafone.com/our-purpose

Digital Society

Connecting people and things and
digitalising critical sectors.

Gigabit network

We continue to invest in our network
infrastructure and coverage to deliver a

high-quatity 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 Yodafone Business, we provide

products and senvices which are specifically
tailored for SMES.

One million

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

Healthcare sector

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

Smart cities

Our loT platform and technology are
supporting cities to become smarter to adapt
to the demands of urban growth. as well as
improve the lives of the citizens wathin thern,

Agriculture sector

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

2.1 million

smallholder farmers across Africa registered
to our Connected Farmer platform



Responsible business

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

Code of Conduct

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

Protecting data

Data privacy

We respect the right 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 cur
customers data, only using it for its stated purpose, and we are always
open about whatwe collect

Cyber security

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

Protecting people

Health and safety

Keeping our people safe is one of the mostimportant responsibilities
we hold as an employer. Qur ongoing focus is to create a safe working
environment 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. iIntemational
guidelines set by the independent scientific body the International
Cernmission for Non+lonizing Radiation Protection (ICNIRP?).

Human rights

We believe that wherever we operate, our cantributions help to advance
the protection and promotion of a number of fundamental human rights
and freedorns, supparting socio-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 commitrments to diversity, inclusion and
the environment when they tender for new work,

Business integrity

Tax and economic contribution

As amajor investor, taxpayer and employer, we make a significant
contribution to the economies of ali the countnes in which we operate,

Anti-bribery and corruption

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

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

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

Governance

The Executive Committee has cverall accountability to the Board

for Vodafone's sustainable business strategy and regularly reviews
progress. In addition, each piliar of cur purpose has an executive-level
sponsor Cigital Society (Vinod Kurnar, CEQ Vodafone Business),
Inclusion for All (Serpil Timuary, CEQ Europe Cluster) and Planet
(Uoakirm Reiter, Group External Affairs Director).

Reflecting its ownership of environmental, social and governance
matters (ESG), the Board has approved the establishment of a new ESG
Committee a5 a Caommittee of the Board and the Board will berefit from
its dedicated oversight of our ESG programme. We have also included
ESG measures in the long-temm incentive plan for our senior leaders.

B Read more about our new ESG Committee
. O page 72

Materiality

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

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

Reporting frameworks

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

The Global Reporting Initiative CGRIYis the most widely
accepted global standard for sustainability reporting. The GRI
Standards allow companies to report their material impacts
for a range of economic, environmental and social issues.
Our 2021 disclosure is included in our 20271 £5G Addendurn.

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

| a

Due tg increasing dermand for sustainability information that
is comparable, consistent and financially matenal, 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

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

Vodafone is a participant in the United Nations Global Coempact
{UNGC). As part of this, Vodafone supports the Ten Principles
of the United Nations Global Carnpact on human rights, labour,
environment and anti-corruption. Qur 2021 Communication
on Progress can be found in our 2021 ESG Addendum.
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Purpose

Our purpose

Cur 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;
Inctusion for All, Ptanet and Digital Society.

In response to the COVID-19 ¢risis, we reviewed and adapted the focus
areas under our three purpose pillars so they would respond better to the
evolving socic-econemic 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 2013, our social contract is
how we dnive and activate many of our purpose inttiatives. For example,
our social contract creates new partnerships with governments and other
stakehalders to overcome some of the most impartant challenges that
cur customers and societies are facing. In return, we want governments,
policy-rnakers and regulators to adopt a pro-investment, pro-innovation
approach to allow network operators to make sufficient returns on

their investments.

In responding to the pandemic — specifically through the five-point plan
we implernented in Furope and the six-point plan in Africa — aur social
contract has accelerated the delivery of our purpose during the last

12 months,

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

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

Read more on Vodafone’s social contract
on page 19

Our purpese is alse the basis of our new brand positioning: Together
we can’ [t corveys our belief that technology and innovation can help
millions of people and their communifies to stay connected. We feel
positively about the opportunity technology gives us all when combined
with the right human spirit,

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

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

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

Through our societ contract acceleration, we have broadened the focus
of Inclusion for All, and accelerated programmes tc deliver benefit for
groups affected by the crisis. Highlights have included:

5.2 million students accessing free digital education;

over 18000 devices donated for education;

— we launched Jobseekers.Connected proposition in multiple markets;
and

removed transaction fees for mobile money users,

£

Accessforall

The use of fixed and mobile services is accelerating globally. For
example, GSMA estimates that 5.1 billicn pecple have @ mobile phone
and 3.8 billion use mobile internet’. But many remain unconnected,
with 600 million people globally stil living cutside areas covered by
mobile 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 monitor their health and 1.2 billion
people have a mobile money account:,

Access for allis therefore a priority —and rural connectivity is a specific
focus area for us. Within the EU, 2936 of the population live in rural areas’.
In Africa. the number is much higher. In Tanzania, for example, over 70%
lve inrural areas.

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

Notes

1. GSMA 20200
2. GSMA 2021
I Eurostat 2020
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FY21 network deployment

A6 s deployed G pepuldusn

{000 2 Lot vk, Clverage

Europe* 100 91% 98%
Africa and Turkey™™ 505 86% 69%
Group 1506 89% 75%
hotes
* excluding Vadafone Ziggo.

ar

excluding Safancom,

New approaches and a biend of technologies will help us to deliver
universal mohile coverage to Eurape and Africa. For example, we are
piloting OpenRAN —a new promising way to engineer the access network
—in rural cormmunities. 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, Mozambigue, Kenya and Tanzania, The mobile network will also
reach 16 billion people across 49 countries from 2023.

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

Enabling quality education and digital skills

Even before the COVID-19 cnisis, an estimated 258 million children around
the warld were not in school Mare than half of all children globally were
not meeting the rinimum expected standerds in reading and maths.

The COVID-19 crisis has made things worse, impacting nearly 1.6 billion
\earmersin aver 190 countries®. Lack of access to devices and poor
connectivity hindered home learming. Across our markets, we have
responded by providing devices and connectivity to students and
farnilies, as well as growing our existing education platforms across
Europe and Afnca.

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 collaboration software for students
and teachers across the world. To date, over 800,000 students in over
2,900 educational institutions across 10 countries have benefited from
this digital learning solution.

In South Africa, the Vodacom e-School soiution allows learmers 1o access
cumiculum-aligned content and educators to access learning materials
on their smartphone with no data charges. We currently have over one
millior users on the platform.

This year, we announced an investrnent of £20 million® by Vodafone
Foundation to expand digital skills and education programimes across
Europe, airming to reach over 16 million tearmers by 2025. One example

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

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

has reached 119,500 students and teachers.

Notes

4. UNESCO, 2018,

5 UN 2020,

6. Beyond digital training. the Vodafone Foungation bulds programmes arcund the world that
combyine Wodafone's charitable gving and technology to deliver public benefit and improve
people’s Ives. The total amount donated by Vadafone to Vodafone Foundationin 202*
was £44.2 million.

Inthe UK, we launched Schools.Connected to help improve connectivity

for learners from low income families. The programrne provided an initial

250,000 Siivis with a S0GB data allowance valid tor 90 days. All SIMs were
ordered by 6,970 primary and secondary schiools in just four working days,
sowe doubled the number of SIMs and distributed 500000, We estimate
that each SIM used potentially prevented a student missing 60 days

of schoaling,

Supporting jobseekers and disadvantaged groups

Supporting jobseekers has been a focus area for years, in particular
building programmes to respond to the growing youth unemployment
crisis. In the EU the youth unemployment rate is 1727 and in South Africa
itis 562° In 2018, we launched the Future Jobs Finder, for jobseekers
whose background is in non-technology fields. The Future Jobs Finder
helps identify transferable skills and strengths, giving recommendations
on tech professicns and e-leamning suited to people’s backgrounds and
aptitudes. Since its launch, the Future Jobs Finder has supported over
600,000 pecple.

In South Africa, cur Connectl) platform provides over 155 million Vodacom
customers with free access to a range of services covering health, education,
safety and security, social media and jobs. ConnectU's job portal has enabled
3.1 million people to access seven different job search websites for free,
with aver a third of users being in the lowest income bracket.

We also developed a temporary immediate response initiative to address
the contraction in econcmic activity caused by the COVID-19 crisis, Cur
‘Jobseekers.Connected' offer across our European markets, Egypt, Turkey
and South Africa includes discounted connectivity to help jobseekers
remain cornected and supports thern while they are searching for a new
career opportunity. [tinctudes free access to over 600 curated courses
on global e-learning ptatform Udermy to help people re-skill

Bringing mobile to more women

Goal: To connect an additional 20 million women living in Africa

and Tuikey to mobile by 2025

Mobile technology enables women in many of ur markets to acgess
essential services from matemal healthcare to agricutturalinformation

for fermale smaltholder farmers. 5424 of women in emerging markets now
use mobile internet, but the gender gap for internet usage is substantial
with over 300 million fewer wermen 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 wormen, and

enable economic empowerment. For example, this year. we expanded
Vodacom's Mum & Baby service from South Africa to the DRC. Mum &
Baby s a free-to-use (o data charges) mobile health service which gives
customers maternal, neonatal and child heatth information. The service
has helped over 1.9 million parents and caregivers to take positive actions
to improve their children's heaith since its launch in 2017.

Through these programmes we aim to connect an additional 20 million
women living in Africa and Turkey to mobile by 2025.Since 2016 we
estimate tc have added an additicnal 159 million female customers.
The increase of wemen in our custormer base alse makes good
business sense; women have & higher Net Promoter Score (+4pp
compared to men).

7 Eurostat 2021,
8 Statstics South Afnca. 2021,
G G5MA 2021
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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

Financialinclusion is key to reducing extreme poverty. Nevertheless,
rmany people, especially women, still lack access to financial services
with close to 1.7 billion adults 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, Safaricomn, we developed
the first mobile money transfer service, M-Pesa. This provides financial
services to millions of people who have a mobile phene 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 nsks of robbeny and
corruption in a cash-based society.

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

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

{or equivalent), with over 15.2 billion transactions made in the year
{1.7 millicn per hour on average) through a network of more than
918500 agents.

In the last year we dishursed €4 billion in toans and averdrafts across
our markets. We also launched a lending marketplace in Tanzania and
Mozambique to enable lenders to easily integrate and offer arange of
credit products with tallored 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 partnershipwith the regulators and creating more flexible custorner
reqistration processes.

This year we have seen a significant increase in mobile mongy customers,

as the COVID- 19 crisis has accelerated consumers moving to cashiess
transactions. Over the next year, we plan to evaluate our 2025 goal to
ensure it better reflects our commercial ambiticn and opportunity.

M-Pesa and mobile money services adoption

Governance Financials Other information

urber of mobile

MONEV CLSIOMmEs % W-Pesa penetratior

melian: %07 sErc (e ravenue a1 (S base
Kenya 283 33% 950%
Tanzania 74 37% 62%
Mozambique 49 19% 73%
DRC 30 109 26%
Lesotho 09 102 69%
Ghana 16 3% 40%
Egypt 23 1% 7%
Note

1 WorlaBank 2017

Workplace equality

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

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

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

Key information

2021 2023
Average number of employees 94,274 32866
Average number of contractors 10,481 11,269
Employee contract types
Permanent 87% 87%
Fixed term contracts 13% 13%
Full-time: 93% 92%
Part-time 7% 8%
Number of markets where we operate 19 21
Employee nationalities 137 126
Our people across the Group
Germany’ 14% 14%
UK? 9% 105
[taly’ 5% 5%
Spain’ 4% 4%
Vodacom' 11% 1%
_VOIS and Shared Operations 31% 30%
Other® 26% 26%
Employee experience
Ermpioyee engagement index 74 77
Alignment to purpose’ 93% 94z,
Voluntary tumover rate® 8% 12%
involuntary turnover rate” 3% 7%
Notes

Al headcount figures exclude non-controlled operations such in the Netherlands, Kerya,
Australia and Incha
1 The percentages reflect headcount n each operating company or group of operating
companies such as Vogaco. The percentages exclude headoount in our shared senvices
businesses (V0I5 and other shared cperatians.
. VOIS + Shared Operations consttute a significant number of our employees, ana inciudes
VOIS headcount across our footprint (ndia. Romania, Hungary and Eqypt) as well asin our
global Group entries,
3 Otherincludes employees based in all ather operating companies (Albania Czech Republc,
Eqypt Ghana Greece. Hungary. Ireland Portugal Rormana, Turkey) and other countnes

4 Maore detail on our employee surveyis included on page 21 Qur employes engagement Mdex
15 based on 3 weighted average index of responses to three questions satisfaction working
at Vodatane expenercing positive emoticns at wark: a7d recommending us g5 an employer,
Alignment to purpose s besed on & sngle quesuon that asks whether employees feel ther
daily work contrbutes significantly to Vodafene's purpose

5. Turnever rates have pacreased since 2020 due to the COVID-19 pandemi and & \ower number

of involuntary leavers Wherever possible, we have protected the employmient of aur peaple
We have not used furlaugh schemes inany of our markets dunng the pardenic, The voluntary
tumover rate includes retirements and geath-n-service

[
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Diversity and inclusion

This year, our diversity and inclusion focus has been on removing barriers
toworkplace cquality, by accelerating momentum on gender equality,
sustaining focus on LGBT+, setting solid foundations on race and ethnicity,
and ensuring our physical and digital workplace is fully accessibie. Our
expanded focus on muttiple dimensions of diversity reflects our ambition
to be & cormpany with & global workforce that refiects the customers,
communities and businesses we serve, as well as the wider societies

in which we operate.

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

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

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

of Vorafene in the Blinomberg 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 tearm is accountable for maintaining and encouraging diversity
amongst their tearns, Women in management targets are alsc embedded
in our long-term incentive plans. We hired 53% women for our graduate
roles, and to date have supported 564 people back into employrnent
after a career break through our Reconnect programme, of whom 470
were women, We have also connected with cver 5,000 girls via our digital
skilis programme ‘Code Like a Girl’ since 2017, including 576 this year,
and continued this programme during the COVIE-19 pandernic by
launching a digital coding classroom experience, avallable 1o all markets.

Gender diversity

2021 2020
Wornen on the Board a5  42%
Women on the Executive Committee 29%  25%
Waomen in senior leadership positions’ 300 29%
Wormen in management and senior leadership roles? 32% 3%
Women as a perceniage of external hires 43%  38%
Women as & percentage of graduates 33%  53%
Wornen in overall workforce 40% 397

Notes:
1 Percentage of senionwornen in our top 178 posions (Fr20 1731
2 Percentage of wornen in our 6.60% management and leadership roles (Y20 6,372)

In 2019, Vodafone launched the first global domestic viclence palicy.,
which set out comprehensive workplace resources, security and other
rmeasures for employees at risk of experiencing, and recovering from,
demestic violence and abuse, As the majarity of the global workforce
shifted to home warking in the outbreak of COVID-19, reports of a
‘shadow pandemic” of domestic violence intensified worldwide, Our
rmarkets considered the policy very impartant for supporting employees
affected by domestic violence and abuse. Of those affected, the most
frequent forms of support were counseling and advice, paid safe leave
and referrals to specialist organisations with adaptations to working
haurs and workload, We reinforced our cornmitrnent to this area
through training. technology, medified remote working policies and
support for other employers. Qur technology includes free apps such
as Bright Sky, which provides support and information to anyone in an
abusive relationship or those concemed about someone they know,
reaching over 75000 users.

Governance
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To support the health and wellbeing of our people through different life
stages, we commissioned a global research project which identified that
62% of women with symptoms of menopause found it impacted their
work. In March 2021, we made a global cormmitrment to support women
experiencing menopause, estimated to currently affect 3726 of women

in Yodafone. The virtual global launch event was held during International
Women's Week in March with aver 1400 participants, and was followed
by the release of digital supporting toolkits and resources. During the year,
we atsoimplemented our globat parental leave policy across our markets.
giving every parent the opportunity to take 16 weeks of fully paid leave
with & phased returm to work over six months where parents work the
equivalent of four days and are pad for five to spend time with new
childrenin their farmily. Alongside gender equality, we retained focus

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

Global Employer by Stonewall. Our globat LGBT+ networkis thriving,

with over 3,000 allies and acfive support from senior executives who
championinclusicn,

We marked International Day of People with Disabilities with a global
event attended by over 600 people, highlighting initiatives across markets
that create inclusive environments for customers and colleagues with
visble and invisible differences. W have alse hosted training on neurodiversity
and accessibility webinars to ensure our colleagues 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 bulld capability in hotding 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 sessicns for our senior
teaders, and launched cross-company reciprocal mentoring schemes.

In Octeber 2020, we hosted a global Black History Menth webinar to
reiterate our commitrnent, with the sponsership of our Vodafone
Business CEO, Vinad Kumar,

To better understand representation across our organisation and target
diversity and inclusion programmes more effectively, we launched a
campaign called #CountMeln in Novernber 2020, which encourages
employees 1o voluntarily self-dectare their diversity demographics. These
include race, ethnicity, disability, sexual orientation, gender identity and
caring responsibilities, in line with local privacy and legal requirernents.
QOurintention is to use this data to set leadership targets arocund race and
ethnicity, to complement 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 29% of our Executive Committee
members are fror ethnically diverse backgrounds.

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

Read more about our Fair Pay principles
onpage 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 quided by our social contract, and
our commitrent 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 a new Science-Based Target
to reduce our carbon emissions and we set a et zero goal.

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

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

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

We also continued our work to identify potential climate change risks
and opportunities through conducting Task Force on Climate-related
Financial Disclosures (TCFD') scenario-based risk and opportunity
as5essments across key markets. We are using the insights to create
mitigating controls and identify ways to embed climate risk into our risk
management systern and processes.

Our Planet goals

2021 - Purchase 100% of the electricity we use in Europe from
renewable sources by July 2021

2025 - Purchase 100% of the electricity we use globally from
renewable sources
— Reuse, resell or recycte 100% of our network waste
2030 - Eliminate all carbon emissions (net zera) from our

own activities and from energy we purchase and use
Scope 1and 2

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

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

2040 — Eliminate Scope 3 emissions completely to reach net zero'
acrass our full carbon footprint

Governance Financials
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Read moare on Viedafone's approach to climate change risk aligned
tothe TCFD on page 59

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

Reducing carbon emissions

Goal: To reduce our own carbon emissions to et zero' by 2030 and
across the full value chain by 2040,

We setan approved 2030 Science-Based Target inline with reductions
required to 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 committed to reaching full value chain 'net zerg 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 million
tonnes of CO.e (carbon dioxide equivalent), due to our ongoing focus on
energy efficiency and an increase in the proportion of renewable
electricity purchased.

We are committed to continually improving the energy efficiency of our
base station sites and in our technology centres, which together account
for 962 of our total global energy consumption. During FY21, we invested
€65 million of capital expenditure In energy efficiency and on-site
renewable projects across our business, which has led to annual energy
savings of 135 GWh.

This has been underpinned by the implementation of the ‘best-in-class’
1SC 50001 Energy Management System framework Te date, Albania,
Germany, Greece, Ireland, Spain, Turkey and the UK have been awarded
certification, with other markets due to implernent the framewark 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 netwark (which is typically 70% less
energy efficient than 4G) and decornmissioning legacy equipment in
our core network;

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

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

— using Al algorithms in our passive infrastructure, allowing us to opumse
enerdy use in cooling,

We continue to work with eSight Energy to implement an energy data
management system using data feeds from our electricty supplers and
from smart meters. This system is now live across 12 markets in Europe,
with smart meters installed at 62,000 sites. This year, we developed
additional functicnality, including a module to validate energy savings
from projects, forecasting of energy consumption, tenant bitling reports
and capacity and meter calibration reports.
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Our performance

_ - Urit 2021 2070
Total Scope 1and Scope 2 emissions Millicn tonnes of CO,e 137 195
Scope 1 emissions Miliion tonnes of CO.e 027 028
Scope 2 emissions Million tonnes of CO,e 110 167
Scope 3 emissions Million tonnes of CO,e 94 95
Joint ventures and associates® Million tennes of CO.e 3.2 29
Purchased goods and services Million tonnes of CO,e 40 37
Use of sold products Million tonnes of CO.e 15 21
Fuel and energy-related activities Millien tonnes of COe 06 0.7
Cther (business travel, upstream leased assets, waste) Millicn tonnes of COLe 0.1 0.1
*Ofwhich India (Vodafone ldea and Inaus Towers) Million tonnes of CO.e 25 24
Renewable electricity
Percentage of purchased electricity from renowable sources % 56 23
Percentage of purchased electricity from renewable sources in Europe % 80 33
GHG emissions per petabyte (‘PB’) of mobile data carried
Mobile Data Traffic (petabytes) Petabytes 11,714 7983
Scope 1 and 2 GHG emissions per petabyte of mobile data
carried Dy our networks Tonnes of CC.e 117 245

Note:

Data catculated Lsing local market actual or estimated data sources from invoices, purchasing requisiions, direct data measurement and estimanons. Carbor ermissons calulated in e with GHG Protocoy
standards Scope 2 emissons are reported usng the market-based methodology, For full methedalogy see our £5G Addendumn 2027,

Vodafone energy use

Unn 2021 2020
Base stations Gigawatt hours / % 4239/73  3993/69
Technology centres Gigawatt hours / % 1358/23  1488/26
Offices 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%,).

Im July 2020, we committed that all of our European operations wauld
be purchasing 100% renewable electricity no later than July 2027,
significantly accelerating our previous target of 2025, This year, 809 of
our purchased electricity in Europe weas from renewable sources (2020
33%) and we are confident that we will meet our July 2027 target

We currently have Pawer Purchase Agreements (PPAs) in Spain and the
UK. Electricity prices agreed under PPA contracts are broadly comparable
towholesale electricity prices and also provide us with more certainty, as

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

Germany, Ireland, Hungary, Romania. Spain. Greece and Czech Republic
all sourced Renewable Energy Certificates (RECs] or tariffs during the
year. The incremental cost of RECs (or their equivalent) is small in the
context of our overall energy spend.

Working with our partners to reduce Scope 3 emissions

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

we have committed to hatve our Scope 3 carbon emissions by 2030
(against a3 2020 baseline) and eliminate them entirely by 2040, as part
of our net zero' target. The main sources of Scope 3 emissions are
investments (joint ventures and associates), purchased goods and
services, and the use of sold products,

This year, our estmated Scope 3 emissions were 8.4 million tonnes
of CO,e We worked with the Carbon Trust to analyse our Scope 3
ermissions and prioritise reduction opportunities, mostly by working
with our suppliers.

From October 2020, we introduced a 202 weighting for ervironmental
and social criteria in our supplier evaluation criteria in ‘Request For
Quotation' (RFE) processes The updated process examines whether
suppliers have environmental policies to address carbon reduction,
renewable energy. plastic reduction, circular econcrmy 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 facters, and suppliers’ GHG performance is cne of the
factors evaluated in our annual assessment process. We ask selected
suppliers to provide details of their GHG emissions and management
programmes through COP. 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 Engagement Rating Leaderboard, which recognises companies
which engage with their suppliers to tackle climate change.

In addition to suppliers, we also work with our joint ventures and
asscciates, which represent the mest significant proportion of our Scope 3
emissions. Actions include;

— InIndia, Vodafone [dea has developed an Energy and
Carbon Managerment Policy, with actions to save energy and
reduce carbon emissions,

— In Kenya, Safaricorn has committed te becoming a zero carbon-
emitting company by 2050;
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- In the Netherlands, VodafoneZigge launched its first green bond, which
will be used tefinance green projects that will lower its environmental
impact, and

— InAustralia, TPG Telecom recently committed to purchase 100%
renewable electricity by 2025.

The third most signficant source of our Scope 3 emissions is the use
of sold products (e.g. charging devices). As countries de-carbonise their
electricity grids, these associated emissions will also reduce.

Enabling our customers to reduce their emissions

For Vodafone, our most important contribution to tackling climate change
is through enabling our customers (which include both businesses and
governments) to reduce their environmental footprint using our digital
technologies and services.

In July 2020, we committed to helping our business customers reduce
their own carbon emissions by a cumulative total of 350 million tonnes
globally over 10 years between 2020 and 2030 — the equivalent to Italy’s
total annual carbon emissions for 2019,

OurloT service offer, including logistics and fleet managernent. smart
metering and manufacturing activities, will be centralin delivering this
target Other savings are expected to be made through healthcare
services, cloud hosting and horne working.

We work with the Carbon Trust to calculate the total GHG emissions
avoided as a consequence of our loT technologies and services. 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, which1s 5.2
times the emissions generated from our own operations (Scope 1 and 2),

In March 2021, we became a founding member of the Furopean Green
Digital Coalition, which brings together ICT sector companies to work
together with EU policymakers and experts, to drive investment in, and
implermentation of, digital sclutions in action against climate change.

Carbon enablement overview

Governance Financials Other information

Noumber o7 sonecions GHG AMissicnsany
(rmillen) riaon tones CO et

Smart meters 154 18
Smart logistics 381 44
Healthcare 1.8 06
Other (cloud/street lighting/
EV charging) 1.1 04
Total 66.4 71
Enablerment ratio

2021 2025

Total GHG enablement saving
(Milion tonnes CO.e) 71 69

Scope 1 and Scope 2 emissions
{(Million tonnes of CO.e) 137 195
Enablernent ratic 5.2 35

Reducing waste and helping to build
acircular economy
Goal: To reuse, resell or recycle 100% of our network waste by 2025

Apart from carbon emissions, electronic waste is a material environmental
issue for our business. We have consistently sought ta manage our own
impact in a respensible manner and also support our customers with
their efforts.

Qur globat policy on waste management prioritises the reuse, resale or
recycling of unwanted equipment. We aim 1o keep resources in use for as
long as possible, extracting the maxirmurm value from equipment while in
use and then recovering and reusing materials responsibly.

We implement resource efficiency and waste disposal management
prograrmimes in all our markets to minimise environmental impacts

from network waste. IT equipment and waste. This year, we generated an
estimated 7,900 tonnes of waste (which includes hazardous waste) and
we recovered and recycled 79%. Globally, 98.7% of our network waste
was sent for reuse and recycling (excluding hazardous waste),

To deliver our 2025 goal 1o reuse, resell or recycle 10096 of our network
waste, we have launched aninternal asset marketplace, a business-to-
business solution within Vodafore that allows us to re-sell and re-purpose
excess stock or large decommissioned electrical items like miasts 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 COLe.
We are assessing the possibility of expanding the solution to partner
markets and other operators.

Network waste management (excluding
hazardous waste)

2021 2020
Reused 20% 15%
Recycled 792% 84%
Landfilled 1% 1%
Total network waste (metric tonnes) 6,507 8,138

Apart from addressing our network waste, we are working on a series

of actions to reduce device waste. We are increasingly adopting circular
economy approaches and take a life-cycle management approach, which
includes extending the lifespan of devices through repair, refurbishment
and resale before encouraging the responsible recycling of devices at the
end of thair useful life,

Most of our markets operate trade-in and device buyback schemes
and repair services to encourage customers to repair o 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 provides a quaranteed trade-in price, encouraging
greater trade-in rates.

We also strive to refurbish and reuse fixed-lne equipment multiple times,
with significant associated enviranmental and cost savings.

Given a large part of the solution to drive circularity for devices depends
on industry action, we recently joined the Circular Electranics 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 drrectly and indirectly influence we also support
societal change to more circular economy models. Digital and connected
solutions are an essential part of the solution towards lower resource

use and improved reuse and recycling. For example, through enabling
maternal tracing or shifting from product-based business models 1o
service-based ones.

We are also eliminating all unnecessary plastics and other disposable
single-use iterns where there are lower impact alternatives across all our
retall stores and offices

Engaging our people

More than 15,000 colleagues are currently members of our
“#RedLovesGreen” employee engagerment initiative, which aims to
raise awareness of the individual actions that employees can take to
reduce energy and ather resource uses.
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Digital Society

We believe in the power of connectivity and digital
services to strengthen the resilience of economies.
Through our mobile and fixed networks, data flows
at speed, connecting people and communities.

Over the past year, the COVID-19 crisis has tested the resilience of
our societies, of businesses small and large, and of public services.
We have also seen how connectivity and digital services became a
lifelime allowing people to work, leam, stay in touch with friends and
family. access heaithcare and more.

This year, in response to the COVID-19 crisis and informed by our
social contract, we shifted the focus of the Digital Society pillar towards
digitalising critical sectors, whilst continuing 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 outlines our appreach and progress in these areas.

Building a gigabit network

We continue to invest in our network infrastructure and coverage to
deliver & high-quality service that allows individuats and businesses to
connect confidently anywhere and at any time, with benefits for the
economy, for quality of life and for the emvironment.

B Read how Vodafone’s gigabit network is connecting rural
m COMmunities on page 34

Currently, we have over 150 million customers connected to our
next-generation mobile and fixed networks.”

Supporting small businesses

SMESs are a critical part of the economy, but many have been
disproportionally affected by the crisis. The QECD found that in 2020,
more than half of SMEs were facing severe losses In revenues due to
COVID-19, with one third fearing for their future without further support®.
SMEs alse provide opportunities for socio-economic participation and
social mokility for women, young people, and ethnic minorities, groups
of the workforce that have been particularly vulnerable during the
COVID-19 crisis,

Through Vodafone Business, we provide products and services which
are specifically tailored for SME and small-office home-office (SOHQ?
businesses, helping quide them through technology choices 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 to online information
putting businesses in direct touch with experts to advise on digitalising
their business, As at 31 March 2021, over one million businesses were
using V-Hub across our four largest European markets. We planto
continue the expansion of the service, to support over three million
customers by April 2022.

Notes:

1. Customers, connected to cur next-generation networks mclude active 4G and SG customers,
as well 2s custorners connected to fixed networks with speeds higher than 30Mbps.

. OECD, 2020,

. Vodafone Business investor day, 2021

. Food and Agriculture Organization (FAC), 2017,

. Eurgstat, 2021,

. World Bank 2019
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To assist businesses most at risk within our supply chain, Vodafone
ensured that all new orders issued to micro and small suppliers by
Vudalone's European operations were paid within 15 days (instead of the
custormary 30 to 60 days) between Aprit and October 2020, benefiting
over 1,200 small businesses. We alsc offer optional supply chain financing
which allows suppliers to leverage Vodafone's credit position to access
cheaper funding and liquidity. This has no impact on Vodafone's
commercially negotiated payments terms.

In South Africa, Vodacom Financial Services has bullt a supplier portal
called VodaTrade, where small suppliers can connect with bigger
business partners.

Digitalising agriculture

According to the Food and Agriculture Organization, by 2050, the world
will need to produce 50 % more food than current levels™. There is also

a growing need to address the envircnmental impact of agriculture. in
Europe, agriculture accounts for 10% of the EU's total greenhouse gas
emissions and over 40% of EU tand use®, in many cases leading to habitat
loss and deforestation.

Through our connectivity and platiorms (including our loT platform),

we are helping to increase the amount of information that farmers have
available to thern, 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 cansurption,
aswell 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 ke insurance, logistics suppliers,
buyers and markets and knowledge through a digital agri-ecosystem
called Connected Farmer. With over 2.1 million smallholder farmers
registered, the platform allows an ecosysterm of partners to register,
prcfile, communicate and transact (using M-Pesa in some cases) with
each other.

To support larger cornmercial farmers, Mezzanine developed
MyFarmWeb, a cloud-based web platform that allows a producer to
capture agricultural information (physical, chemical, and microbial soil
analysis, pest presence, satellite and remote sensing information and
data from various intemet connected farming sensors) into a system
that aggregates and calibrates the data to assist in best practice
decision-making. This helps farmers to increase yvield 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 poplilation living in cities®, digitalisation can play
a keyrole in tackling many of cur cities’ mest pressing challenges. Acting
as a close partner with municipal governments, Vodafone's data platform
and extensive [oT solutions help to make cities smarter by, for exarmple,
intelligentty managing energy use and pollution right across the built
environment. They can also protect citizens and businesses from crime
moere effectively and safeguard vulnerable citizens in their homes.

This year, Vodafone Spain continued work with the Sevilla municipal
government to integrate the Vodafone Smart Cities Platform to monitor
its senvices. The Security Vertical service, for example, monitors visitor
flows and, by integrating different sources of anonymised and aggregated
data with analytical capabilities, can help identify security risks. Smart
management of parking, water use, waste collection, energy, and air
quatity are also being piloted,
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Revolutionising healthcare

The need for & fast response to the health ¢risis has accelerated the
digitalisation of healthcare, which will also mean national healthcare
systems will be in a better place to address the backlog that the
COVID-19 crisis has created in a more cost efficient and faster way.
Vodafone's connectivity serices ang 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 pecple;

— Large-scale device (loT} connectivity within hospitals, enabling
monitoring and optimat allacation of limited resources, such as beds,
medical devices and even hospital staff, and

— Awxiliary robotics, which have the future potential to take care of
non-patient-facing work in hospitals, sich as cleaning and restocking,
so that doctors and nurses can spend more time with patients.

In Greece, we have implemented the Vodafone Telemedicine
Programme, an end-to-end telemedicine care 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 57,000 virtual appointments were conducted. Almost 75% of
patients reported a reduction in the nurnber of hospital wisits and 90% of
doctors thought that the greatest benefitwas the ability to deliver better
quality care to their patients.

Over the last year, Vodafone has played a significant role in supporting
government respenses 1o the COVID-19 health cnsis. For exarnple, across

Eurcpe, Vodafone provided connectivity to emergency hospitals. In Spain,

we connected SO0 wireless IoT alarms by beds in the targest field haspitat
in Madrid. In South Africa, our subsidiary Mezzanine, provided a PPE stock
visibitity sclution to 350 hospitals to monitor and optimise the stock of
3,500 facilities spread across the country.

Governance Financials Other information

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 CCVID-1% crisis has posed a huge challenge to society and has led to
areversal of progress on a number of SDGs: for example, over 100 million’
additionat people have been pushed into extrermne poverty, 16 billor?
children have missed school during the last year and the pandemic has
widened gender inequalities. Digital technology can help accelerate
progress towards delivering the SD:Gs as society builds back better,
Vodafone is committed to playving our role and we believe we can
increase the speed and scale of delivery across awide number of SDGs
through leveraging our technology and services, and through partnering

with others. @

We enable inclusive and sustainable digital societies
Vodafone is cormmitted 1o accelerating connectivity and digitisation
in order to meet the United Naticns’ Sustainable Development
Goals (5DGs} by 2030. We have identified two priorty SDGs (SDGS
build resilient infrastructure and innovation, and SDG17 strengthen
the means of impiementation and partnerships for sustainable
development) that will enable us and our partrers to find lasting
solutions to social, economic and environmental challenges and
thereby accelerate the delivery of many ather SDGs.

Connectivity, We want
everyone —whoever they
are and wherever they live —
to have access to reliable
and affordable internet

Digital innovations: We will build
digital innovations such as loT
solutions and digital platforms
like M-Pesa to contribute to
the sustainable development
across a range of sectors
including manufactunng.
transport, health, agriculture,
education and energy.

&

Partnerships: We are
building new mcdels

of caoperation between
business, governments,
international organisations
and civil society to deliver
process and scale, for
exarnple to connect

the unconnected,

Through connectivity infrastructure, digital innovations and
partnerships, we deliver impact across many of the SDGs:

Notes
1 World Bank 2020
2 World Bank, 2021
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Responsible business

Tounderpin 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 Code 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
1o abide by our Code of Ethical Purchasing,

Click here to read our Code of Conduct:
vodafone.com/code-of-conduct

Our ‘Doing What's Right’ training and communication programme is
key to embedding a shared understanding of the Code of Conduct
across Vodafone. Throughout the year, Deing What's Right training
communications promcted 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 Conductis included in
our standard induction processes for new employees. We expect every
employee 1o complete refresher training when assigned, and this is
typically every two years, Of those employees assigned induction or
refresher training during the period, 84% had completed the training
as at 31 March 2021.

Anew Code of Conduct module was produced and launched to over
34,000 English speaking employees this financial year —with 88%
completing it The module pushes the boundaries of e-learning with high
impactvideo-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 cut to the rest of
Vodafene over the next year.

During the year, we Updated our Global policy portal and the digital
version of our Code of Conduct. These new tocls provide employees
easy access to the information and policies that they need. Since
launch, 28,000 users accessed our Global policy portal and 25,000
users accessed the new digital Code of Conduct.

Qur Code of Conduct is well understood throughout Vodafone. In our
latest Spirit Beat employee survey, 96% of respondents agreed with
the staternent “Our team lives by the Code of Conduct”.

Speak Up

Everyone who warks for or on behalf of Vodafone has a responsibility to
report any behaviour at work that may be unlawful or criminal or could
amount to an abuse of Gur policies, systems or processes and therefore
a breach of our Code of Conduct, Employees are able to raise concemns
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 a 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, regard|ess
of the outcome of any subsequent investigation,

All Speak Up reports are confidentially investigated by kocal specialist
teams, with a senior team in place to triage reports. Each grievance is
formeally and robustly investigated and is monttored 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 Cornimittee receives periodic updates.

Qur employees trust our Speak Up process, as evidenced by our latest
Spirit Beat survey, with 872 of respondents agreeing that they believe
appropriate action would be taken as a result of using our Speak Up
process. We also track the proportion of ‘named' versus ‘anonymaous’
reports as a higher number of named reports suggests higher levels
of trust in the Speak Up process. During the year, 64% of reports were
‘narmed and this was higher than available industry benchmarks.

This year, 623 separate concems 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 corflict of interest, or a
breach of data privacy. Reports could also relate to pecple issues such
as discrimination. bullying or harassment, danger to the health and
safety of employees or the public, or potential abuses of human rights.

If we decide to proceed with an investigation, 2 qualified expert will
investigate, keeping the person who raised the concern informed
throughout the process. Where reports made to Speak Up require
remedial action, this could include consequences at the individual level,
or changes to intemal processes and procedures.

Speak Up topics raised during the year

Speak Up Requirmc
Tapic pONs remedial action
People issues 47% 28%
Integrity 41% 35%
Other le.g breach of policies) 1% 41%
Health and safety 1% 33%

Speak Up is also made available to our suppliers and is communicated
through our Code of Ethical Purchasing. For suppliers that decide

to maintain thelr own grievance mechanisms, we require that they
informn 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 to 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.
irespective of whether there are local data protection or privacy laws.

Our privacy managerment policy is based on the Furopean Union General
Data Protection Regulation (GDPR) and this is applied across Vodafone
markets both inside and outside the European Economic Area, Cur
privacy management policy establishes a framework within which local
data protection and privacy laws are respected and sets a baseline for
those markets where there are no equivalent legal requirements.
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We always seek to respect and protect the right to privacy, including
our custorners' lawful rights to hold and express opinions and share
information and ideas without interference. At the same time, as a
licensed naticnal operator, we are obliged to comply with lawful orders
from national authorities and the judiciary, including law enforcement.

Privacy risks

As data volumes continue to grow and regulatory and customer scrutiny
increases, itis more important than ever to be clear on the privacy risks
we face, as well as how our policies and programmes can mitigate these
risks. We separate data privacy nisk into three main areas of risk:

— Collection: collection of personal data without permissions or
excessive collection of data

— Access & Use: use of personal data for unauthorised purposes,
excessive data retention or poor data quality; and

— Sharing; unauthorised disclosure of personal data, including supplier
non-compliance.

To help usidentify and manage emerging risks, we constantly evaluate
our business strateqy, new technologies, products and services as well
as government policies and requlation.

Privacy principles

Cur privacy programme 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. Cur privacy programme is based on the following principles:

— Accountability: We are accountable for living up to our cornmitments
threughout Viodafone and with cur partners and suppliers.

— Privacy by design: Respect for privacy is 2 key companent in the
design. development and delivery of our products and services.

- Faimess and lawfulness: We comply with privacy laws and act

with integrity and faimess. We also actively engage with stakehclders,

including civil seciety, academic institutions, industry and government,

in order to share cur expertise, learn from others, and shape better,
more meaningful privacy laws and standards,

Openness and honesty: We communicate clearly about our actions

that may impact privacy. We ensure our actions reflect ourwords 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, 10 access, update or delete their personal data.

— Responsible data management: We apply appropriate data
management practices to govern the procassing of personal data.

We carefully select external partners and we lirnit disclosure of
personal data to what is described in our privacy notices or to what
has been authorised by our custormers. We also ensure personal data
15 not stored for longer than necessary or as is required by applicable
laws and to maintain accuracy of data.

— Security safeguards: We implement appropriate technical and
organisational measures to protect personal data against unauthorised
access. use, modification or loss.

— Balance: When we are required to balance the right to privacy against
other obligations necessary for a free and secure society, we work 1o
minimise privacy impacts.

Using customer data

We want 1o 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’ personal inforrmation. We are committed to looking after our
custormers’ data, using it for its stated purpose, and we are always cpen
about what we collect.
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Key uses of customer data are outlined below,

— Provision of services: We process customer personal data to provide
our custormers with the products and services they have requested,
to fuifit our contractual and legal obligations, and to provide customer
care. To provide our services and to charge our customers the correct
amount, we must process communications metadata regarding calls,
texts and data usage.

— Quality, development and security of services: We monitor
the quality and use of our connectivity and other services so that
we can continually improve and optimise them. This information
also helps detect and prevent fraud, as well as keep our netwarks
and services secure. We also do not sell data tied to spedific individuals
to third parties.

— Marketing: With custorer permission. we will use customer data
to market our preducts and senvices and provide more accurate
recommendations. This means we can present our customers with
offers when they need them rmost, for example, when they are about
1o run out of data.

- Permissions: Our multi-channel permission management platforms,
deployed across all our channels (MyWodafone app, website, call
centres and retail stores) allow our customers to control how we Use
their data for marketing and other purposes. For example, customers
can express their opt-in consent 1o the use of their communications
metadata for marketing purposes cr for receiving third-party marketing
messages, or they can opt-out from marketing entirely. All permissions
can be revaked and cheices can be chianged at any time.

— Rights of individuals: Our businesses provide their customers
with access to their data through online and physicat channets.

These channels can be used to request deletion of data that is no
longer necessary or correction of outdated o incorrect data. Our
customier privacy statemenits and other customer facing docurments
provide information on how these rights can be exercised and how
to raise complaints, Qur frontline staff are trained to respond to the
customers' requests.

— Sharing of data: Where we rely on external suppliers and service
providers to process data on our behalf, they are subject to security
and privacy due diligence processes, and appropriate data pracessing
agreements govern their activities, We do nct share customers’
personal data otherwise, unless required by law or with the consent
of the custormer.

Eachlocal market publishes a Privacy Staternent to provide clear, transparent
and relevant information on how we collect and use personat data, what
choices are avallable regarding its use and how customers can exercise
their rights.

Click to read more about our privacy policies;
vodafone.com/privacy-centre

Operating model

Vodafone has an experienced team of privacy specialists dedicated to
ensuring compliance with data protection laws and our policies in the
countries where we operate.

We apply a process-based approach to managing privacy risks across
the data life-cycle and teams from across Vodafone ensure end-to-end
coverage. Dedicated security teams ensure appropriate technical and
organisational information security measures are applied to protect
personal data against unauthorised access, disclosure, loss or use during
transit and at rest.

Read more about cyber security
on page 45-47 and 54
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All products, services and processes are subject to privacy impact
assessments as part of their development and throughout their tife-cycle.
We maintain Nerscnal Data Processing Recurds, Supplien Privacy Compliance,
Data Breach Management and Individual Rights processes, as well Internat
and Interational Data Transfer compliance frameworks, and training and
awareness programmes.

Our tearns manitor and influence regulatory and industry developments
and work to build and maintain relationships with local data protection
authorities and other key stakeholders.

Cur privacy control frameworks are subject to continuous risk-based
improvements, In additicn to introducing updates to our global privacy
confrols, we also require every employee and where possible contractors,
to complete privacy-specific training within six weeks of joining and then
every two years We have also refined training for high-risk roles aimed at
teamns with a key role in personal data processing. With this approach we
airm to 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 reperting
and testing by the privacy teams and internal audit. Any findings are
subject to remedial actions by the responsible control operator, and
completion is monitored.

Governance

The Group General Counsel and Company Secretary, a member of the
Group Executive Committee, oversees the global privacy programme.
The Group Privacy Officer, reporting to the Group General Counsel is
responsible for managing and cverseeing the privacy programme on a
day-to-day basis across the markets and provides regular status reports
to 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 {ocal executive committee oversees the lacal
implernentation of our privacy programme. Each operating company also
has a dedicated privacy officer, privacy legal counsel and other privacy
specialists. Local privacy officers provide reports to the Group Privacy
Officer throughout the year.

The Privacy Leadership team brings together Group and local privacy
officers. It approves new standards and guidelines and monitors the
imptementation of global privacy plans. Operating companies also
maintain privacy steering committees that bring together privacy and
security tearns and senior management from relevant business functions.

Privacy incidents

We have a strong culture of data privacy and our assurance and
monitonng activities are capabie of identifying potential issues before
they matenalise. However, during the financial year, Vodafone was fined
a combined €20 rmillion for separate data privacy issues in ltaly, Spain
and Romania. The fines in ltaly and Spain related to Vedafone's use of
third-party marketing agencies, some of which had conducted direct
marketing activities towards people who had opted-out These activities
were In violation of existing supplier agreements. n limited instances.
there were also delays and issues in adding people to opt-out lists as a
result of human and systern errors, as well as related fraudulent activities
which Vodafone reported to the relevant authorties. In additior, we received
afine in Spain due to a supplier's sub-contractor's non-compliance with
intemational data transfer rules. The fine in Romania related to a delayed
response to a subject access request.

Our rules on telesales have been reviewed and compliance with these
rules is subject to increased assurance and monitoring. Where necessary,
improved controls have been introduced to monitor and enforce suppliers’
compliance. Such measures include, for example, introduction of tocls to
automatically prevent or detect calls to opted-out customers, verification
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that commission is only paid for authorised calls, enforcement of contractual
penalties for non-compliance, and discontinuation of contracts with a
number of suppliers.

For detail on how we respond to a data breach,
referto the cyber security section on page 46

Location Insights

Vodafone provides ancnymaus and aggregated insights which are
based on network location data to our public sector and business
custorners. The Location Insights product hamesses the power

of anonymised geospatial moverment 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 Vodafone
Business customers for transport or retall planning purposes as cities
and urban areas become 'smart’. It isimportant to note that once

we have aggregated and anonymised customer-level data, individual
customers cannot be identified or targeted with personal advertisements.
Qur customer privacy statements are open and transparent about this
use of data and we allow customers to opt-out

Anonyrmous and aggregated location insights were also shared with
government authcrities to help them understand how populations
moved during the COVID-19 pandemic, These initiatives were subject
to detailed privacy assessments.

QOur Location Insights product received an honourable mention by the
Internaticnal Association of Privacy Professionals in 2018 for the most
innovative privacy safequarding product.

Cyber security

Qur purpose is to enable connectivity in society and as a provider of
critical national infrastructure we recognise the importance of cyber

and information security. No organisation, government or person will
ever be fully Immure to cyber-attacks; however, the telecommunications
industry is faced with a unique set of risks as we provide connectivity
services and handle private communication data.

Our networks connect millions of people, homes, businesses and things
to each other and the internet. The security of cur networks, systems
and customers is a top pricrity and a fundamental part of our purpose.
Qur customers use Vodafone products and services because of our
next-generation connectivity, but also because they trust that therr
information is secure.

Identification of vulnerabilities & risks

Cyber security is a principal risk. We recognise that if not managed
effectively, there could be major customer, financial, reputation or
requlatory impacts. Risk and threat management are fundamental
to maintaining the security of our services across every aspect of our
business. We separate cyber security risk into three main areas of risk:

— External: Attackers and criminals targeting our systems, networks,
or people to conduct malicious attacks;

- Insider: Accidental leakage of information or malicious misuse of
access privileges by our employees, and

— Supply chain: A supplieris breached or used as a conduit to gain
access to our systems, data or people.

To help usidentfy and manage emerging and evalving risks, we constantly
evaluate and challenge cur business strateqy, new technologies, govemment
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 services.
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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 significantty increased — phishing and
ransomware attacks. Cyber criminals exploited the emotionand
uncertainty associated with the pandernic to deceive users into engaging
with malicious emails or pay a sum of money to regain access to systems.
Cyber criminals also increasingly targeted smaller suppliers to large
organisations as a way 1o more easily compromise their targets.
Organisations across all industries also continued to experience other
forms of threats, such as sophisticated espionage attempts and the
exploitation of unpatched vulnerabilities.

Controls

Controls can pravent, detect or respond to risks. Most risks and

threats are prevented from occuring and most will be detected before
they cause harm and need a response. A small minority will need
recovery actions.

We use a comimen global framework called the Cyber Security Baseline
and it is mandatory across the entire Group. The baseline includes

key security controls which significantly reduce cyber security risk, by
preventing detecting or responding to events ang attacks. Qur framework
was initially developed based on an international standard mapped to

our key risks in the way that provides the most comprehensive protection.

Each vear, we review the framework in 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 cur control environment is subject to regular
internal audit The security of our global networks s 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 150 27001, which cover

our global technology function and 15 local markets. We also comply
with local requirernents or certifications and actively contribute to
consuiltations and debates with regard to laws and regulations that

airn to improve and assure the security of communications networks.

Read more on our identification of cyber threat and information
security risks on page 54

New technologies

We adopt new technologies to better serve our customers and gain
operational efficiency. For every technology programme, new or existing,
we follow our Security by Design process, evatuating suppliers hardware
and software, modelling threats and understanding the risks before
designing and imptementing the necessary security controls and

testing them.

Every new mobile network 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 cperators’ networks, which helps prevent
tracking of interception while roaming. Vodafone is working at pace to
embed these new security features into our 5G netwerk deployments.

Getting the right secunity by design across all operators is vital as

5G and other mobile technologies will connect bilfions of devices.
Yodafone has helped establish the GSMA IoT Security Guidelines,

and the accompanying self-assessment scheme. Where we work
with partners or third parties to build and deploy loT solutions, we
atso advocate the approach co-developed between Vodafone and
Consumers International, as seen in their publication of the Consumer
loT Trust by Design Guidelines.
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We also track and monitor potential future threats to our networks,
systems and custorners, such as quantum computing and its effect on
encryption While such a risk is not specific to Vodafone, we have started
work to address the potential negative effects and maintain a robust level
of encryption that is quantum safe within cur network and systerns.

Operating model

We have implemented an operating model based on the leading
industry security standards published by the US Department of
Commerce, specifically the National Institute of Standards and
Technology. We have an international team of over 800 employees
who are facused o constantly monitoring, protecting and defending
our systems and our custorners’ data. We also work with third-party
experts and consultants, to maintain specialist skilis and continue to
follow leading practice. Our scale means we benefit from globat
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.
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Every employee has responsibiiity for cyber security and must follow

the Vodafone Cyber Code, be sensitive to threats and report suspicious
activity. Embedded in our Code of Conduct, the Cyber Code 1s the
cornerstone of how we expect all employees to behave when it comes to
best practice in cyber security. It consists of seven areas where employees
need to follow security good practice. Our cyber security awareness
programme is delivered digitally via our internal social media platform,
videos and webinars. In addition, we perform reqular phishing simulations
to raise awareness and train employees. In the last year we sent 161,000
simulated phishing emails across 23 markets and Group functions, and
employee reporting improved during 2020.

We have also performed incidertt simulations for the senior management
teamin all markets and the main Group functions. These simulations
allowed the CEOs and their teams to experience what a real incident

15 like and exercise their responsibilities. as well as identifying areas for
IMprovement in INtemal processes.

Click to read more about Vodafone's Cyber Code in our
Code of Conduct vodafone.com/code-of-conduct
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The Group's Chief Technology Officer is the Executive Committee
mermber responsible for manading the risks associated with cyber
threats and information security. The Vodafone Cyber Security Directoris
responsible for managing and cversesing the cyber security programme
on a day-to-day basis and reports 1o the Chief Technotogy Officer.

Cyberthreats 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.

B Read more on our identification of cyberthreat
mw and information security risks on page 54

Cyber incidents

As a global connectivity provider. we are subject to cyber threats,

which we work to identify. bleck and mitigate with our robust control
environment without any impact Where a security incident occurs, we
have a consistent incident management framework and an experienced
team to manage our response. The focus of our incident responders is
always fast nisk mitigation and custormer security.

We actively engage with stakeholders, including academic institutions,
industry and government, in order 1o protect Vodafone, respond to cyber
threats and work together to share best practice. Given our expertise and
extensive experience, we also engage with a wide range of organisations

to help improve the understanding 6f cyber security thinking and practice,

and contribute to public policy, technical standards, information sharing
andd analysis, risk assessment, and governance.

Inthe event of a cyber breach, disclasure is made in line with local
requlations and laws, and based on a risk assessment considering
customers, law enforcement, relevant authorities and our external
auditor. The European Union's General Data Protection Regulation
(GDPRY provides a framework for notifying customers in the event there
is a loss of customer data as a resuit of a data breach and this framework
is & baseline across all our markets.

Vodafone holds cyber liability and professional indemnity insurance
policies and these policies may cover the costs of an information security
breach, inwhole orin part.

In Becemnber 2020, ho. Mobile, a second brand in ltaty, suffered a data
breach and part of a database holding customer data was accessed by

a third-party; ne financial information, passwords, or mobile traffic data
relating to calls, texts or web activity was involved. We utilised our existing
global incident management framework, Ho. Mobile took a proactive
approach and immediately informed affected custorners and requlators,
enhanced security protections, remotely reissued SIM serial numbers

to prevent any misuse, and offered free replacement SIvis to the entire
custorner base. Ho. Mobile also notified local law enforcement and
rnade the required disclosures to the Italian Data Protection Authority.
He. Mebile uses distinct and separate T systerns to Vodafone Italy and
the rest of the Vodafone Group.

Vedafene classifies security incidents according to seventy, measured
by business and custorner impact The highest severity category
corresponds to a significant data breach or loss of service caused by
the incident. In the past financial year, the only such incident was the
ho. Mobile incident discussed above,
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Protecting people

Wherever we operate, we have an opportunity to
contribute to the advancement of fundamental

rights for our 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
environment for everyone working for and on behalf of Vodafone and
the communities in which we operate. We want everyone working with
Yodafone to return home safely every day.

Our health and safety framework provides a consistent approach to
safety leadership, planning, perforrmance monitoring, governance and
assurance. Our commitrment to safety does not differentiate between
employees, contractors and suppliers, all of whom benefit from the
same focus on preventing harm, both on worksites and when working
or moving between sites.

Health and safety risks

We focus our initiatives on our top health and safety risks, which continug
to account for the majority of reported incidents and remain a focus area
glotally; occupational road risk; falls from height; working with electricity,
and fibre operations.

Road traffic incidents continue to be the primary cause of majer injuries
and fatalities reported globally, accounting for 60% of all reported
incidents within Vodafone. As & 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, locat market
road risk controls are reviewed as part of our internal assurance plans.

in recognition of our top risks, we have established the Vodafone
Absolute Rules’ These rules focus on risks that presenit the greatest
potential for harm for anyene working for or on behalf of Vodafone. The
Absolute Rutes 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 Vedafone employees and contractors, as well as our
suppliers’ employees and contractors. In the most recent Spirit Beat
survey, $6% of employees agreed that the Absolute Rules are taken
seriously at Vodafone.

Leadership engagement

The importance of senior leadership and commitment to health and
safety remains key to our approach. Our senior leaders are actively
engaged, carrying out regular site tours throughout the year. Despite the
restrictions imposed by COVID-19, aur senicr ieaders have continued to
carry out tours virtually, recognising the importance of connecting with
teamns and critical workers as they continued to maintain Qur 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 menitoring and assessing of risks, setting targets, reviewing
progress and reporting performance. Our health end safety management
system is based on international standards for occupational health and
safety, is aligned to internationally recognised best practice, and always
rneets local requirements at a minimum. In addition, some of our local
markets have chosen to undergo certification to OHSAS 18001 or

1SO 45001, the international standard for occupational health and
safety. Our eperations in Albania, Egypt, Greece, Ireland, ltaly and the
UK are either certified to OHSAS 18001 or SO 45001



Vodafone Group Ple
Annual Report 2021

48

Strategic report

Responsible business (continued)

Allincidents relating to our top risks and breaches of our Vodafone
Absoiute Rules are reported and investigated in adherence with
timescales contained within our incident Reparting Standard. We ensure
that incidents are investigated theroughly and appropriate remedial
actions and improvements are identified and impleménted. We strongly
believe in the importance of prevention, however we also believe that
incidents should 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 consequence of the COVID-19 pandernic. in-country audits have not
been possible this year. However, we have updated our risk control matrix
to help enhance the effectiveness of our assurance programime, ensurnng
a single set of standards and mandatory controts which local markets
self-assess against

Training

This year we introduced our updated health and safety module as part of
our mandatary ‘Doing What's Right’ training. The training module includes
avideo from our Group Chief Human Resources Officer demonstrating
senior-level support for our Vodafone Absolute Rules. Every employee
must complete the fraining 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
cornplete separate training relevant to their role and position,

Furthermore, each local market is responsible for delivering heatth 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 legislation.

Key performance indicators

We have a glcbal set of key performance indicators as part of our safety
framewaork, which are reported monthly 1o our Executive Committee,
and bi-annually to cur Board:

— Nurmnber 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 Gperating
as effectively as required and may have prevented the incident from
occurning. We also consider circumnstances where if our controls could
have reasonably been enhanced, the outcome could have been different.
Each fatality is presented for review, chaired by the Group Chief Human
Resources Officer. We also share any lessons leamed from each fatality
acrass the relevant Group functions.

Any injury is one too many and any loss of (ife related to our operations

is unacceptable. It is therefore with great regret that there was sadly

one recordable fatality during the year —a road traffic incident involving

a member of the public in Mozambigque. A thorough investigation

was overseen by the respective local market Chief Executive, who

is rasponsible for ensuring that the causes of the incident are widely
understood and that any necessary corrective actions are implermented.
Thisincident further reinforces owr cngoing focus to reduce the number
of road risk related incidents, with a focus on our road safaty initiatives and
awareness campaigns within our local communities.

We track and investigate incidents relating to our top risks and breaches
of our Vodafone Absolute Rules. During the year, 621 breaches of our
Vodafone Absolute Rules and 1,217 incidents relating tc our top risks
were recorded, Each incident is investigated and we seek to identify
the root cause and ensure suitable comective action is taken where
necessary. An investigation into each incident is conducted at 2 scale
proportionate to the indicative level of risk.
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Lost-time incidents (LT is the term we use when an employee is injured
while carrying out a work-related task and is consequently unable to
perform his or her regular duties for a complete shift or period of time
after the incident. Of the seven incidents, five were attributed to slips,
trips or falls in and around the workplace and two were vehicle-related.

Key Performance Indicators

2021 2620
Work-related injuries orill health
(excluding fatalities)
Employees 7 33
Suppliers' empleyees/contractors 24 21
Lost-time incidents (LTI}
Number of lost-time employee incidents 7 33
Lost-time incident rate per 1,000 ermployees 0.06 035
Total recordable fatalities
Employees 0 0
Supoliers’ employees/tontractors 0 1
Mernbers of the public 1 2
COViD-19

Qur response to the COVID-19 pandemic has pricritised the safety

and wellbeing of our peaple from the outset. This includes a vanety of
initiatives deployed across markets, tightly coordinated by the COVID-19
Business Continuity Plan programme management team, chaired by the
Chief Hurman Resources Officer.

Throughout the pandernic, we have closely observed World Health
Organization (WHO) recornmendations and control measures,
which complernent our internal COMID-19 plans, instructions and
communications. WHO controls and guidance were implemented
as a minimum across all our markets.

Alimited number of positive COVID-19 cases amongst employees were
reported during the year. All positive cases are reviewed 1o identify any
themes, such as iocations or functions requiring additional focus to
ensure controls are adequate, or if they require strengthening.

The majority of our employees (95%) continued to work effectively

and safely from home during the year and we continue to monitor the
situation. Local requirements and rules differ across our markets and in
some countries, there are regional variations. This adds to the complexity
as markets review control measures and plans that enable the safe return
of employees. contractors and suppliers back to 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 local
conditions while exploring other policies that we could adjust/
implerment to support employees.

— Digital learning wilt be available to all our employees and their farmilies.

— Local plans will ensure all our ernployees have a safe place to
wark, whether they are working on site or at home. We will enable
employees to access our offices whenever possible, if that is required
to better protect their personal safety. As we mantain our guidarice for
employeeswith underlying health conditions, we will ensure they are
able to engage and connect with their teams productively.

We will continue to Listen to cur employees and ensure they are
consulted as part of any plans to return to the workplace. We remain
confident that cur current controls remain appropnate to look after the
health, safety and wellbeing of cur people and suppliers who work on

our sites, however will continue to assess and menitor the risks and follow
local market health authority requirements as a miNimum.

Read more about employee wellbeing
onpage 22 and 35-37
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Mobiles, masts and health

The health and safety of our people, customers and the wider public is

a priority for Vodafone. We always operate cur mobile networks strictly
within national regulations, which are typically based on. or go beyond,
international guidelines set by the independent scientific body. the

International Commission for Non-lonizing Radiation Protection (ICNIRP?.

in March 2020, the ICNIRP confirmed that there are no adverse effects on
human health from mobile networks, including from 5G freguencies if
exposure is within their quidelines. This followed an extensive review of
scientific studies published during the last 20 years.

As well as complying with nationai regulations, where Vodafone markets
have rolled out 5G we have implemented a “Srmart PowerLock”™ (SPL)
feature. This innovative technology, designed for use with adaptive
antennas used for 5G,_ensures that the transmitted radio frequency
power of the antenna is abways below a threshold when averaged

over a predefined tirme window. This guarantees compliance with
electromagnetic field CEMF) 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 requlators, to evidence compliance
with EMF requlations. The feature has been accepted as effective, even
in those markets (such as laly) where EMF regulations are stricter than
internaticnal science-based guidelines.

CoviD-19

At the start of the COVID-19 crisis, it was regrettable that unproven.
unsubstantiated theories circulating primarity on sacial media incited
individuals to damage masts and base stations in a number of countries.
The levels of misinformation alleging links between COVID-19 and 5G
has reduced considerably in Europe over the past year. This is due to
improved government public health communications, effective policing
from both law enforcement and regulators; improved public education;
and social media platforms taking action. We have supported all these
actions, both at a global level and in markets where the misinformation
has encouraged criminal action.

Vodafone markets have used a common strategy to rebut the
misinformation and condemn arson attacks on our base stations.
The most recent wave of misinformation and criminal damage was
in South Africa, in January 2027, By reacting swiftly in partnership
with other operatars, and providing clear messages that there isno
scientific evidence to Lnk the spread of COVID-19 to 56, we limited
further damage.

Science monitoring

There has been scientific research on maobile 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 developments 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 International Commission on
Non-lonizing Radtation Protection (ICNIRP).

Operating modeal

We have robust governance mechanisms in place and conduct regular
compliance assessments to ensure that our masts and devices meet
the standards set by the Group policy and national regulations. We also
conduct network measurements and calcutations 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 andinnovative ways to carry out remote checks on labs that
carry out EMF tests on devicas. With the use of cameras and one on-site
resource, we have successfully checked four labs in China remotely and
audited one European lab in person as normal,

Governance Financials Other information

Human rights

We want to make sure that we have a positive impact on people and
society and bring human rights into everything we do. As a global
telecommunications provider, we acknowledge that we can be faced
with human rights 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 ta privacy and freedom of expression.
This is because governmentsin the countries where we operate have the
legal ight, under certain circumstances, to impose 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 requirements. These requirements can vary
significantly from country to country.

Our Freedom of Expression principles, Privacy Managerment Policy and
Law Enforcement Assistance Policy set out our appreach to managing
these risks.

Click to read more about how we handle
Law Enforcement Demands:
vodafone.com/handling-law-enforcement-demands

Ourapproach

We conduct due diligence to help make sure that we respect human
rights. This vear, we assessed our approach to children’s rights by

piloting UNICEF's draft revised Mobile Operators Children's Rights

Impact Assessment tocl. We found areas of good practice, such asthe
wide range of programmes that use technology 1o support the realisation
of children's rights. But there is still more to do to make sure our internal
policies consistently reflect our commitment to children.

We also commissioned 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 unstable or
going through a tinne 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 a
cross-functicnal internal Human Rights Advisory Group, comprising senior
managers responsible for: privacy, security, responsible sourcing, and
diversity and inclusion, amongst others. We report regularly on our
progress to the Reputation and Policy Steering Committes,

Collaboration

Global business’ understanding of human rights impacts continues to
mature. We play our part in the debate by collaborating and learning from
cthers to improve our approach: we are an active member of the Globat
Network Initiative, alongside other intiatives such as the United Naticns
B-Tech Project which convenes business, civil society and government to
advance implementation of the UN Guiding Principtes 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 rgjority of our external spend is with suppliers that provide
us with network infrastructure, IT and related senvices, fixed lines, mobile
masts and data centres that run our networks.

Supply chain risks

The main areas of risk in our supply chain relate 10 three key areas:
health and safety matters related to non-compliant fire safety measures,
excessive working hours due 1o needing better demand management;
and environmenital matters related 1o non-compliant chermnical storage
and lack of carbon reduction programmes. This year they made up

74% of all non-compliances found in our supply chain through our
assessments, Suppliers that do not meet our standards are provided
with a corrective action plan te address any areas forimprovement

and are required to submit evidence that this has been completed.

Policy

Every supplier that wiorks for Vodafone is required to comply with

our Code of Ethical Purchasing. These commitments extend down
through the supply chain so that a supplier with which we have a direct
contractual relationship (Tier 1 supplier) in turn is required to ensure
compliance across its own direct supply chain (Tier 2 suppiier from
Vodafane's perspective) and beyond. The Code of Ethical Purchasing is
based on international standards including the Universal Declaration of
Hurnan Rights and the International Labour Organization's Fundamental
Conventions on Labour Standards. It stipulates the social, ethical, and
environmental standards that we expect including areas such as child
and forced Llabour, health and safety, working hours, discrimination and
disciplinary processes.

Click here to read our Code of Ethical Purchasing:
vodafone.com/code-of-ethical-purchasing

Our approach

When new suppliers tender for work, they are asked to demonstrate
policies and procedures that support safe working, diversity in the
workplace and to address carbon reduction, renewable energy, plastic
reduction, circular economy and product Lfe-cycle which account for
up to 20% of the overall evaluation criteria. Suppliers are assessed on
their commitrment and performance towards diversity & inclusion (5%2),
the environment {526) and health & safety (10%) in categories where
thereis a safety risk.

Our requirements are backed up by risk assessments, audits and
operatonal improvernent processes, which are included in suppliers’
contractual commitments. Some site audits are conducted under

the Joint Audit Cooperation CJAC) initiative, an assodiation of
telecommunications operators established to improve ethical. labour and
environmental standards in the ICT supply chain, which Vodafone chairs.
This year, 76 site assessmients were conducted {gither by Vodafone or
through JAC).

Vodafone has continued to promote Trust Your Supplier (TYS). Thisis

a cross-industry initiative that utilises block chain and external verifiers
10 evaluate supplier compliance against a number of risk areas. This
increases the accuracy of vetting cormpliance for cur supply base and
also means suppliers only need to go through the process once. We
have a target to on-board over 50% of suppliers by total spend onto the
TYS solution by the end of FY22. We currently have 7% of suppliers by
total spend on-boarded, with a further 2594 already having confirmed
they will cn-board over the next year.

We report on our approach to preventing maderm slavery and human
trafficking in our business and supply chainin our annual Modern
Slavery Statement.

Click here to read our Modem Slavery Statement:
vodafone.com/modern-slavery-statement

Governance
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Governance

The Group Chief Financial Officer oversees our supply chainand is a
member of the Executive Comrrittee and Board. Reporting tc the Chief
Financial Cfficer, the Chief Executive Officer of the Vodafone Procurement
Company is responsible for the implementation of our Code of Ethical
Purchasing. Progress is reported regularly to the Vodafone Procurement
Company Board meeting. Procurement is a highly centralised function
within the business and approximately three quarters of our external
spend 1s managed by VPC. This enatles us to maintain a consistent
approach to supplier management and makes it easier to moniter

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 amajor investor, taxpayer and employer, we make a significant
contribution to the economies of all the countries inwhich we cperate.
In addition to direct and indirect taxation, our financial contributions to
governments alse include other areas such as radio spectrum fees and
auction proceeds.

Tax transparency

Qur most recent tax report sets out our total contribution to public
finances an a cash-paid basis for both 2019 and 2020, In 2020, we
contributed — directly and indirectly —more than €124 billon to public
finances worldwide, compared with €£12.7 billion in 2019. The year-on-
year decrease was due to lower direct taxes cutside 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 faxes. nearly €2.3 billion via non-taxation based revenue
mechanisms, such as payrments for the right to use spectrum, and
coliected £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 to tax, as is our
commitment to ransparency. We disclose our financial contributions to
governments at a country level as we believe this is an important way to
dermonstrate that it is possible to achieve an effective balance between
a company’s responsibilities to society as a whole, through the payment
of taxes (and 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 aur views on key topics of relevance, including the
latest on the taxation of the digital economy. as well as publishing
our OECD country-by-country disclosure, as submitted to the UK's
tax authority (HMRC).

Our tax report for 2021 will be published in the next year following the
submission of our tax returns and payment of all applicable taxes.

Click to read more about tax and cur total economic
contribution to public finances: voadafone.com/tax
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Anti-bribery and corruption

At Vodafone, we support and foster a culture of zero tolerance towards
bribery or carruptionin all our activities.

Our anti-bribery policy

Our policy on this issue 1s summarised in our Code of Conduct and states
that ernployees or others 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 quidance about what
constitutes a bribe and prohibits giving or receiving any excessive or
improper gifts and hospitality. Any policy breaches can lead to dismissat
or terminaticn of contract,

Facilitation payments are strictly prohibited and our employees are
provided with practical training and guidance on how to respond 1o
dermands for facilitation payments. The only exception is wihen an
employee’s personal safety is at risk. In such circumstances, when a
payment under duress is made, the incident must be reported as soon
as possible afterwards,

One of the ways to help the fight against COVID-19 is through charitable
donations and contributions, either monetary or in kind. We have issued
guidance to all markets and Foundations to assist them in their assessment
of different initiatives, to ensure denations are given in line with our policies.

To support our aporsach, Vodafone is also a member of Transparency
International UK's Business Integrity Forum.

Governance and risk assessment

Our Chief Executive and Executive Committee oversee our efforts to
prevent bribery. They are supported by [ocal market chief executives,
who are responsible for ensuring that our anti-bribery programme is
implernented effectively in their local market. They in turn are supported
by local specialists and by a dedicated Group team that is solely focused
onant-bribery policy and compliance. The Risk and Compliance
Committee assists the Executive Committee in fuifilling duties with
regards to risk managerment and policy compliance.

As part of our anti-bribery programme, every Vodafone business must
adhere to minimum giobal standards, which include:

— ensurng there is a due diligence process for suppliers and business
partners at the start of the business relationship;

— completion: of the global e-learning training for all employees, as welt
as tailored training for higher risk teams; and

— using Vodafone's global online gift and hospitality registration platform,
aswell as ensuring there is a process for approving local sponsorships
and charitable contributions.

Engaging employees to raise awareness of briberyrisk

We run a multi-channel high profile global communications programme,
DoingWhat'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 modute, DWR 30, will be launched in 2021 and is a video-based
module requining employees to identify risks they see playing cutin the
conversations on screen. This will be an engaging and interesting way to
raise awareness of bribery risks in the everyday activities of employees,

Governance
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The brribery risks we face are constantly evolving. The table below
summigrises the principal risk categories and the mitigation
measures adopted.

Risk Response

We undertake bienrial risk assessments in each of our local
operating companies and at Group level. sowe can understand
and limit our exposure ta risk.

Operatingin
high-risk markets

Anti-bribery pre and post due diligence is carried out on a target
company, Red flags identfied during the due diligence process
are reviewed and assessed. Following acquistion, we mplement
our anti-bribery programrme,

Business
acquisition and
integration

To reduce the risk of atternpted bribery. a specialist spectrurn
policy team oversees our participation in all negotiations ang
auctions We provide appropriate training and quidance for
employees who interact with governiment officials on
SPECtrum matters,

Spectrum
licensing

Our anti-bribery policy makes it clear that we never offer any
tarm of nducerment to secure a permit, lease or access to a site.
We regularly remind all employees and contractors in network
reles of this prohibition, threugh talored training sessions

and communications.

Building and
upgrading
networks

Suppliers and other relevant third parties working for oran
behalf of Vodafone, must comply with the principles setoutin
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 policies. Third-party due
diligence is completed at the start of our business relationship
with suppliers, other third parties and partners. Through their
contracts with us, our suppliers, partners and other third parties
make a commitment to implement and mamtain proporticnate
and effective anti-bribery compliance measures.

Working with
third parties

We regularly remind current suppliers of our policy
requirements and complete detailed compliance assessments
across a sample of higher-nsk and higher-value suppliers.
Select high-risk third parties are trained to ensure awareness
of our zero-tolerance policy:

Wiﬂniﬂg and We provide targeted training for our Vodafone Business and

refaining business Partner Markets sales teams. in adition, we also rmaintan
and monitor a global register of gifts and hospitality to ensure
that inappropriate offers are not accepted or extended by
our employees,

Assurance

Implernentation of the anti-bribery policy is monitored regularly in all
local markets as part of the annual Group assurance process, which
reviews key 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, Mozarmbique and the DRC. There were
no ermerging or consistent thermes from the reviews undertaken and

all identified areas forimprovement have action plans to improve the
control environment and anti-bribery programme. As we adjust our way
of conducting assurance 1o 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. Internal Audit will also Lindertake a programme of audits
covering the anti-bribery programme in & number of local marketsin
Vodafone and Vodacom.



Vodafone Group Ple
Annual Report 2021

52

Governance

Strateqgic report

Financials

Other information

Non-Financial information

Non-financial information statement

The table below outlines where the key content requirements of the non-financial information 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 follaws other international reporting framewaorkss, including the Global Reporting Initiative,

the SASB Standards, CDP and GHG Reporting Protocol.

Click to download 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)
Environmental matters Planet performance Planet 38-40
Climate change nisk Risk management 33-61
Employees Code of Conduct Responsible business and ant-bribery 43.51
and cormuption
Occupational heatth and safety Health and safety 47-48
Drversity and inclusion Workplace equality 36-37
Social and community matters Driving positve societat transforrmation Inclusicn for Al 34-37
performanice Digial Society 4142
Stakehoider engagement Stakeholder engagement 12-13
Mobiles. masts and health Mabites, masts and health 49
Hurnanrights Human nghts approach Hurnan nights 49
Code of Ethical Purchasing Respansible supply chain 50
Maodem Slavery Statement Responsible supply ¢hain 50
Anti-bribery and corruption Code of Conduct Responsible business 43
Ant-bribery policy Antr-bribery and comuption 51
Speak Up process Resporsible business 43
Policy embedding. due diligence and outcomes Purpose, sustainability and responsible business  32-51
Risk managernent 53-61
Description of principal risks and impact of business activity Risk management 53-61
Descrption of business modet Business model 16
Non-financial key performance indicators Finaneial and non-financial performance 4-5
Purpose. sustainability and responsible business — 32-51

UK Streamlined Energy and Carbon Reporting (‘'SECR?)

in accordance with SECR requirements, this provides a summary of GHG emissions and energy data for Vodafone UK, in comparison with

global performance.
Clata fescluding

Vodafone Ul Yonatme LK
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.e) 182 014
GHG emissions per petabyte (PB) of mobile data carried (tonnes of CO.e) 122 59
Total energy consumption (GWh) 5131 701
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Managing uncertainty

in our business

Managing risks and uncertainty is an integral part

of successfully delivering on our strategic objectives.
We have embedded a global risk management
framework which aims to ensure consistency and
the right level of oversight is provided across both
Group entities and our local markets.

Identifying our risks

All iocal markets and Group entities identify and assess risks which

could affect the local strategy and operations. A consclidated list of

these risks is then presented to a selection of Group senior leaders and
execUtives, alongside the outputs from an external environment scan and
specialised risk focus groups. Applying a Group-wide perspective, these
executives evaluate and determine our top risks and which emerging risks
warrant further exploration. The proposed 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 category
(strategic, technological, operational or financial — see next page) and
identify the source 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
execuUtive risk owners are accountable for confirming adeguate controts
are in place and that the necessary freatment plans are implemented

to bring 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 also develop severe but plausible
scenarios which provide additional insights inte pessible threats and
enable a better risk treatment strateqy. Scenarios are alsc used for the
purpose of assessing our viabitity.

Read mare about our viability statement
onpage 61

The diagram below shows a simplified, high-level governance structure
for risk management.

Board/Audit and Risk Committee Assurance
Provides oversight for the Vodafone Group Business assurance
functions
. . i . Review and provide
Risk anf;! Compliance Group nskﬁeam Group risk owners assUrance over bUsiness
Comrmttee - - Respons»ble for the ‘ - BdConsk cwners controls for the Group and
— Reviews principal application of the global risk have respensibility local markets
and ermerging risks management framework for management
- Reviews effectiveness — Supports the Board/ExCo of the risk assigned Internal Audit
of sk management by creating programmes to to themn Support the Audit and Risk
across the Group strengthen our risk culture — Senior executive risk Committee in reviewng
Vodafone Group charmpions identify the effectiveness of the risk
and imp[ernent management framework
mitigating actions and individual risks

Local oversight committees

Provide oversight for the local nsk managernent programme

Local market CEOs

Group guidance

Local risk owners

Set local objectives, identify priority risks and algnment tolerance levels with the Vodafone

Senior mariagers in local management teams responsible for local risks and the local nsk
prograrmme to manage, Measure, monitor and report on the risks

Local risk managers

Contact point for each market/entity on nsk. facilitate alt activities as defined by the global risk

management framework



5 4 Vodafone Group Plc
Annual Repart 2021 Strategic report Governance

Financials Other information

Risk management (continued)

Risk categorisation and interdependencies

We continue to consider risks both individually and collectively in order to fully understand
our risk landscape. By analysing the 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, particularty the combined scenano used in the
Long-Term Viability Staternent.

Read more about our viability statement
onpage 61
Strategic
The influence of stakeholders and industry players on our business and our response to therm:
A Geo-political risk in the supply chain
B Adverse poltical and regulatory measures
C  Market disruption
D Disinterrnediation and failure to innovate

Financial
Our financial status, standing and continued growth:
E  Global economic disruption

Technological
The network, IT systerms and platforms that support our business and the data they hold:

F Cyberthreat and information security
G Technology faitures

Operational
The ability to achieve our optimal business model:

H Strategic transformation
I Legaland regulatory compliance
J I transformation

Key: . Exrernal Internal Bidirectional Unidirectional
Risk profile change Our strategy
@ Increasing Customer commitments

o Best connectivity products & services

Leading innovation in digital services

)
el Outstanding digital experiences

Principal risks

Cyberthreat and
information security

Description

An external cyber-attack, insider threat or
supplier breach could cause senvice interruption
o the (oss of confidential data. Cyber threats
could lead to major custormer, financial,
reputational and regulatory impacts.

Changein @
risk profile

Risk owner  Group Technology Officer

e @) @ @
P

Mitigation activities

We have arisk-based approach to managing
cyber security. We actively identify risks and
threats, design layers of control and implermert
controls across all parts of the Company. The
approach balances controls that prevent the
majority of attacks, detect events and respond
quicky to reduce harm.

Target tolerance

Security Underpins our company purpose to
enable connectivity in society and maintain cur
customers trust. A breach with material adverse
custormer, reputation, financial or regulatery
impact is outside our risk tolerarce. We will
never be fully immune to cyber-attacks,
however, layers of effective controls will

reduce the likelihood and impact.

Scenario

Fach year we madel a severe but plausible
scenanc. These have included attacks on core
infrastructure, a bulk data breach and loss of
major custormer facing systems. We perform
regular cyber risis Simulations with senior
management it our markets and Group
functions using a tailored set of scenarios.

Emerging threats

Cyber risk is constantly evolving in line with
technological and geo-political developments.
We anticipate threats will continue from existing
sources, but also evolve in areas such as 5G, loT,
vendor software integrity, quantum computing
and the use of Al and machine learming.

Read maore about cyber security
on pages 45-47

Enabling strategies

2 Smpified & most efficient operator
%% . Socalcontract shaping digital society

Leading gigabit networks
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Geo-political risk

in supply chain

Description

Qur cperation 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.

Change in @
risk profile
Risk owner  Group External Affairs Director

o @) @ @

Mitigation activities

Partial mitigation can be achieved through
clpse monitoring of the political situation around
key suppliers,engagement with governments,
experts and equiprent venders. This enables
Vodafone to respond accordingly and to
ensure compliance with the latest regulations,
economic sanctions and trade rulings. Broader
issues of intermational politics which strongly
influence the level of risk are, and will remain,
outside Vodafone'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

Bisruption to our 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

@ Increasing
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Adverse political and

regulatory measures

Description

Adlverse political and regulatory measures
impacting our strategy could result in increased
costs, create a competitive disadvantage

or have negative iImpact on our retum on
capital employed.

Changein @
risk profile
Risk owner  Group Extemal Affairs Director

and Chief Financial Officer

e @ @ )

Mitigation activities

We actively address issues openly with policy
makers and regqulatory authorities to fing
mutually acceptable ways forward. As a

last resort we uphold our rights through

legal means.

Target tolerance

To have strategies that are based en

common objectives with political, policy

and requlatory stakeholders to reduce the

risk that our business could be undermined

by unpredictable and dispreportionate political

and regulatory ervironments and interventions,

Scenario

Exposure to additional liabilities by regulatory
authorities or if tax laws were to adversely
change inthe markets in which we operate.

Emerging threats

Requlation is becoming geographically
diverse with Increases in protectionist
behaviours and fragmented regulation.
Additionally, governments could seek to
recaver the costs of the COVID-19 pandermic
through taxincreases.

Our strategy
Customer commitments

7N .
\*‘TDJ‘ Best connectivity products & services

N Leading innovation in digital services

‘\g) Qutstanding digital experiences

Strategic transformation

Description

Failure to execute our strategy as described on
pages 18 to 20 including on organisational
transformation and portfolio actiity (such as
integrations, mergers or separations) could result
in loss of business value and additional cost.

Changein @
risk profile
Riskowner  Group Technology Officerand

Group Chief Commercial Officer

Qur strategy

Mitigation activities

We have specialist teams executing and
monitoring our organisational transformation
and portfolio activities. We alse have robust
govermance 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
detivery, while ensuring our core organisation
and cultural values remains safeguarded
throughout.

Scenario

The inability to achieve the expected benefit
through transformation activities whilst evolving
to the new generation connectivity and digital
services 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
customer behaviours and their preferences
change, we might have to accelerate or adapt
our transformation programmes.

Enabling strategies

Simiplified & most efficient operator

Social contract shaping digital society

#

Leading gigabit networks
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Risk management (continued)

Globat economic disruption

Description

A global economic crisis could result in reduced
telco spend from businesses and consumers, as
well as limit our access to financial markets and
availability of liquidity, increasing our cost of
capital and limiting debt financing options.

Changein @
risk profile
Riskowner  Chief Financial Officer

Our strategy @ @
F

Mitigation activities

We have a relatively resilient business model
Our offers are competitive in the markets

in which we operate. We are supporting our
business customers' efficiencies through our
Innovative 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 managerment of the balance
sheet to avoid potential consequences of
unstable economic conditions. Access to
sufficient liquidity at favourable tarms,

Scenario

A severe contrachion in economic activity leads
to lower cash flow generation for the Group and
disruptionin global financial markets impacts
our ability to refinance debt obligations as they
fall due.

Emerging threats
Because this is an externally driven risk, the
threat environmenit is continually changing.

External factors such as the COVID-19
pandemic or a potential sovereign debt crisis
could have future impacts on economic activity
across our markets, The financial markets are
currently expenencing high levels of volatility
and sovereign debts tevels have reached record
levels. These could lead to a significant change
in the availably and cost of financing.

Risk profile change

@ Increasing

) Decreasing

@ Stable

D)

Technology failures

Market disruption

Description

Network, system or platform outages resulting
from internal or external evenis could lead to
reduced customer satisfaction, reputational
damage and/or regulatory penalties.

Changein @
risk profile
Riskowner  Group Technology Officer

Our strategy @) @ ®

Mitigation activities

Unique recovery targets are set for critical
assets to imit the impact of service outages.
A global policy supports these targets with

requisite controls o provide effective resilience.

Target tolerance

Our custorner promise is based on reliable
availability of our network; therefore, the
recovery of key mobile, fived, IT senvices
and platforms must be fast and robust.

Scenario

We have a low tolerance 1o network, [T or
platform disruptions which cause significant
Impact 1o our CUStOmers.

Emerging threats

Potentialimpact of an increase in extreme
weather events caused by climate change
may increase the likelihood or frequency of
technology failure.

New assets inhernted from acquired businesses
may not be aligned to our target resilience
level which may increase the likelihood of a
technology falure.

Qur strategy
Custorner cormmitments

: Best connectivity products & senices

(1D

.

3

.

w21 Leadinginnovabon in digial services

N

\

g Qutstanding digitat experiences

Description

New telecoms entering the market could
lead to significant price competition and
lower margins.

Changein @
risk profile
Risk owner  Group Chief Commercial Officer

o O © @
2@

Mitigation activities

We closely manitor the competitive
ervironment in all markets and react
appropnately to both consumer and
Business needs. We have launched ‘second
brands in a number of markets to compete
mere effectively and efficiently in the value
segment. Alongside our speed-tiered, unlimited
data plans, we are now competing effectively
across all segments of the markets inwhich
we operate.

Additicnally, we evelve our offers and

adopt agile commercial models to mitigate
competitive risks using simple, targeted
offers, srmart pricing models and differentiated
customer experience.

Target tolerance

Qur tolerance focus is on the loss of market
value or rmartet share or margin resulting from
competitor pricing or new market entrants.

Scenario

Aggressive pricing, accelerated customer
losses to MYNO (Mobile Virtual Network
Operator) and distuptive new market entrants
in key European markets result in greater
customer churn and pricing pressures
impacting our financial position.

Emerging threats
Ernerging threats depend on individual market
structures and the competitive landscape.

Enabling strategies
T
1A, Smplified & most efficient operator

i) Socialcortract shaping digital society
N

\\%/ Leading qigabit networks
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Disintermediation and

failure to innovate

Description

Failure in product innovation or ineffective
respense to threats from emerging technology
or disruptive business models could lead to a
loss of customer relevance, market share and
new/existing revenue streams.

Changein @
risk profile
Riskowner  Group Chief Commercial Officer

Qur strat — —
(@ @ O

Mitigation activities

We continually strive tc introduce innovative
propositions and services, which enable us to
deepen cUstomer engagerment 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.

Targettolerance

Cffer a superior customer experience and
continually impreve our offering through a
wide range of innovative products and services.
We also develop innovative new products and
explore new growth areas to continue to meet
our customers’ 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

Emerging risks span both Consumer and
Business segments. In the Consumner segment,
growing choice of communication solutions
could threatening our core, while strearning
services could threatening our TV business. In
the Business segment, large technclogy players
could atternpt to move up further along the
tetecormmunication sectors value chain.

Risk profile change

@ Increasing

Strategic report Governance
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Legal and requlatory
compliance

Description

Failure to comply with laws and regulations
could lead to a loss of trust, financial penalties
and/or suspension of our licence to operate.

Changein @
risk profile
Risk owner  Group General Counsel and

Comnpany Secretary

Qur strategy

Mitigation activities
We have subject matter experts and a robust
policy and control eompliance framework.

We train cur employees in ‘Doing What's Right.
These training and awareness programmes set
out our ethical culture across the organisation
and assist emiployees to understand their role
in ensuring cormpliance.

Target tolerance
We seek to comply with all applicable laws and
regulations in all our markets.

Scenario

Breaches of legal compliance could lead to
reputational damage, investigaton costs,
fines and/or personal sanctions.

Emerging threats

Changes to our operating model could require
usto adapt our compliance and risk processes.
in additicn, ongoing changes to workplace
dynarnics and demographics may challenge
our control envirenment.

Read more about our Code of Conduct
and Speak Up policy on page 43

Our strategy
Customer commitments

T
\\Cf:; ! Best connectivity products & services

TN . X
@ ! Leadinginnovation in digital services
Ny

@

LT, Cutstanding digital experiences

IT transformation

Description

Failure to design and execute T transformation
of our legacy estate could lead to business loss,
custormer dissatisfaction or reputational exposure.

Change in @
risk profile
Risk owner  Group Technology Officer

Our strategy

Mitigation activities

Through the assessment of the design

and operating effectiveness of the controls,
we identify the relevant risks for the [T
programmes to determine whether they

are being effectively mitigated. Where gaps
are identified, recommendations for mitigation
areraised and followed up to make sure
prograrmmes are effectively de-risked.

Target tolerance

Deliver IT transformation programmes with
the correct mix of efficient systems, retevant
skills and digital expertise in alignment with
the onginal planned spend, timelines and
business benefits.

Scenario

Failure to deliver business benefits causes cost
escalation, budget overruns and increased
custorner dissatisfaction which could negatively
impact our financiat performance.

Emerging threats

Longimplementation timelines of
transformation programimes and rapidly
changing market conditions pose a risk that
programme criginal scope and objectives might
not be valid to achieve the expected business
benefits defined at the outset of the programme,
Ongoing changes to the organisation strategy
might also have an impact on transformation
programmes which might need to adiust scope
and cbjectives therefore increasing the risk of
time and cost overruns.

Enabling strategies
N
"\@i / Simplified & most efficient operator

& Social contract shaping digital society

(e

("A")  Leading gigabit networks
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Risk management (continued)

Key changes to our principal risks:

— The Adverse political and regulatory measures risk has
reduced, a5 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
pangemic. We anticipate a sirnilar trend for FY22. However, the
full effect of this risk could be delayed, and the risk might increase
over a longer time harizon.

— We have spiit the IT transformation risk from our Digital
transformation risk.

— We anticipate additional changes to risk exposure as we become
a new generation connectivity and digital services provider
for Europe & Africa, For this reascn, we have expanded the
Strategic transformation risk to include all portfolio related
changes {integration, mergers, separations) including the
transforrnation to our operating model

— We have renamed the Disintermediation risk to include
‘failure to innovate' to focus on our success to innovate as well
as external disintermediation threats.

Watchlist risk

Ourwatchlist rigk process enables us to monitor material risks to
Vodafone Group which fall outside of our top 10 principal risks list.
These include, but are not imited to:

EMF (Electromagnetic Field)
This risk can be broken down into three areas;

— fallure to comply with national legisiation or international guidelines set
by the International Commission on Non-lonizing Radiation Protection
(ICNIRP) as it applies to EMF, or failure to meet policy requirernents,

— the risk arising from concerted campaigris or negative commuinity
sentiment towards location or installation of radio base stations,
resulting in planning detays. and

— changes In the radio technologdy we use or the body of credible
scientific evidence which may impact either of the two risks above,

We have an established governance for EMF risk managerment

{a Group leadership team that reports to the Beard, and a network

of EMF leaders across all markets). The EMF task group, which was set
up in FY20 to focus on assessing and reparting on the impact of 5G on
EMF, has merged with the Group leadership team. The Group leadership
teamn continues to update the Executive Committee twice a year on the
impact of EMF restrictions in those markets with imits thet do not align
with interational, science-based guidelines, as well as coordinating
engagement with policy makers relating to 5G and EMF and assessing
the impact of sccial media campaigns on public concer.

Vodafore continues to advocate for national EMF regulations to be
harmonised with international guidelines. The 2020 updated quidelines
from ICNIRP confirmed that there are no adverse effects on human
nealth from 5G frequencies if exposure is within their guidelines, Vodafone
always operates its mobile networks strictty within national regulations,
which are typically based on, or go beyond. ICNIRP's guidelines, and we
regularly monitor our operations in each country tG meet

those regulations.

Read more about EMF
on page 49

Governance Financials Other information

Brexit

The EU-JK 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
agreement, any outstanding risks have been managed by operational
teams. The impact of the agreement, and any legai challenges to
elements of the agreement, continue to be monitored, with further
rmitigations put In place where necessary.

Emerging risk

We face a number of uncertainties where an emerging risk may
potentially impact us in the longer term. In some cases, there May be
insufficient information 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 environmental as welt 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 principat
risks). The sub-set of our latest emerging risks are:

— Additional regulations or investor pressure brought on by
Environmental, Social and Governance (ESG) requirements;

— Depopulation of city centres,
— Ageing poputatian; and
- Next-generation digitalisation.

Strengthening our framework
Qver the course of the year, we have:

— Continued to improve our process for the identification and
assessment of emerging risks;

— Further enhanced the process of collecting key risk indicators
and monitoring early-warning signals in both the internal and
external environment;

— Continued to align with the TCFD recormmendations for climate-
related nisks and opportunities; and

— Defined a more dynamic approach to risk identification, assessment
and escalation.
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TCFD disclosure

We recognise: that climate chandge pases a number of physical

(ie. caused by the increased frequency and severity of extrerme

weather events) and transition-related (i.e. economic, technology

or regulatory challenges related to moving to a greener economy)

risks and opportunities for our business, As part of our commitment to
operate ethically and sustainably, we are dedicated to understanding
climate-related risks and opportunities and embedding responses to
these into our business strategy and operations, We are aligning internal
processes with the recommendations of the Task Force on Climate-related
Financial Disclosures (TCFD'). The summarised progress is detailed in this
section as we aim to be fully aligned by 2022,

Mare in-depth information on our work to date on climate-related risks
and opportunities, as well as further plans as we continue the TCFD
programme ran be found in our first standalone TCFD report.,

Click to read our TCFD report:
investors.vodafone.com/tcfd

Governance

The Group External Affairs Director, a member of the Group Executive
Cormmittee, is the executive-level sponsor for the Planet agenda as part
of our purpose-led strategy (pages 38-40) and has overall accountability
for the climate change acticn within the Group. 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 incarporates cur environmental, social and
governance (ESG) priorities in the executive long-term incentive plan.
For FY21. this rmeasure included a specific greenhouse gas reduction
ambition linked to our 2025 target of reducing cur emissions by 50%
fromthe FYY7 baseline. More details can be foung in the Directors’
Remuneration Report cn pages 82-103. Further details on how TCFD is
managed at Group and in key rmarkets 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 adapted three scenarios in line with the Banks of England’s
reference climate scenarios as outlined In their consultation docurnent
released in December 2019. This year, we conducted the required
assessments to quantify the business impacts of all material climate-
related risks under each scenario and over different time horizons to
better understand the financiat impact on our business.

To continue our TCFD programme, we will use the outputs of the scenario
analysis 1 assist Ls in either adjusting or introducing policies, as well as
considering the availakle opportunities. We continue to review each
miaterial climate-related risk and opportunity and build mitigation
strategies to improve the resilience across our infrastructure portfolio

and our key markets.

Governance
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Risk management

We have continued to align the climate-related risk management 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 companies in the ICT sector.

We evaluated the materiality of the identified risks and opporturities by
assessing their likelihood and impact using our global risk management
framework. This process helped us determine the relative significance of
the climate-related risks in relation to other risks. We are currently working
to further embed applicable climate-related risks, controls and monitoring
metrics into our risk management framework using our emerging

risks process.

Metrics and targets

We use awide variety of metrics to measure climate-related current

and potentialimpact. We have been measuring and reporting on energy
and carbon emissions since 2001. In addition, we have set a nurmber of
ambiticus targets to manage climate-related risks and reduce our impact
on the environiment, such as reaching ‘net zere' emissions across our

full value chain by 2040 and purchasing 1009 renewable electricity

in Eurcpe by July 20271, and all markets by 2025. We constantly review
whether any additional metrics and key risk indicators can be identified
to measure and manage clmate-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 extrerne weather events, including wildfires,
flocding, storms

— Damage toinfrastructure caused by sea level rise

— Interruption or reduction in the quality of our wireless services due
toincreased precipitation

Transition risks:

~ Changing consumer preferences impacting our revenues and
market share

— increasing energy consumption due to increased glebal temperatures

— Changing cest of carbon impacting costs to meet Vodafone's net
zero target

— Increasing risk of litigation around climate action

— Increase in carbon taxation

- Changesin requlation 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 availability and cost of capital impacted by
sustanability performance

— Increasing consumer attractiveness and ability to meet net
zero targets through increased energy efficiency of products
and senvices
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Risk management (continued)

CoviID-19

The vital role telecommunications companies play in
society has become 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 respenses, and providing access to
ontine education. Through our infrastructure, we have
kept people and societies connected.

We have closely monitored the evolution of COVID- 19 as it has continued
to impact different countries to varying degrees over time and adapted
our risk profile as required. We continue to maintain close contact with
local health autherities and government agencies in all of our geographies,
50 thatwe minfmise the risk to Vodafone, our operations and employees.

Governance

During the early stages of the pandemic, we initiated our response to this
crisis by invoking the Group's crisis 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 on measures
implemented locally, collects best practice, and assesses the adequacy of
the Vodafone response as we monitor changes in the virus patterns and
thewmpact 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 pandemic amplifies our principal, emerging and
operational risks see pages 54-58.

Using this approach, we are able to manage the ‘domino effect’ of different
risk types while identifying both the negative and positive impacts on our
operations. As shown on page 54, we assign each of our risks to a categery
{strategic, technotogical. operational and financial which allows us to
prigritise and provide the required assurance. The section below summarises
the impact the pandemic had on the different risk categories.

Strategic

Given the nature of the telecommunications industry and the important
role communication senices have played during the pandemic, external
stakeholders have focused more on our sector during the COVID-19
pandermic. 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
ma onpage 19

We continue o monitor extermal impacts caused by the COVID-19
pandemnic. For example we monitor poteniial adverse changes in
regulabions or further scrutiny by regulatery authonties which could
lead to higher taxes as govermments 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 telecornmunications industry has notbeen as
severely impacted, We anticipate a delayed impact as inflation rises due

Governance
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to an expected Increase in spending, once countries begin 1o exit
lock-downs, These inflation expectations can drive interest rates higher,
which can rmake tong-term bormowing more expensive.

Commercially, the biggest impact was related to our roaming and visitor
revenue, however, we expect this to recover as vaccinations programmes
are successful and travel restrictions are lifted. We anticipate that as
furiough and other government suppart schenes start to be withdrawn,
there might be a decrease in qur customers’ spending power.

Technological

We have seen a significant increase in data usage during the pandemic
and therefore, we have focused on our capacity management processes.
Additionally, some of our local markets operate critical nabonal infrastructure
whichwas increasingly needed during the pandernic, and we made sure
that we implemented mitigations to better support our infrastructure.

With travel restrictions implemented in most countries, we were not
always able to perform phisical site visits for business continuity or to
test our EMF exposure and therefore ran either robust desitop exercises
or used new innovative ways to remotely evaluate our sites.

Read more about EMF operating model
onpage 49

All organisations have seen an increase in the nurmber of phishing cyber
security attacks as cyber criminals attempted to exploit the uncertainty of
the pandemic.

Read more about cyber security
onpage 46

At the start of the crisis, telecommunications companies were exposed 1o
unsubstantiated and misinformed altegations linking COVID-19 to our 5G
rollout plan, This Incited some vandalism to network equipment affecting
our ability to service some of our customers.

= Read more about EMF
i onpage 49

Operational

We prioritised the safety and wellbeing of our people, ensuring that we
had the business continuity ptans in place to operate while most of cur
people moved to working from home.,

Read more about our people wellbeing and safety
onpage 48

Addinonally, 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
onpage 41

Due to lock-down, social distancing and COVID-19 related restrictions,
our ability to physically serve cur customers was restricted. We have
accelerated and increased aur digital transformation projects providing
a better custormer experience and to capture apportunities as consumer
confidence and markets rebound.

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 to
our principal risk process, allows for a quicker identification of threats and
risks. The process provides better visibitity 1o 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 Viability 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

Vodafone continues to adopt a three-year period to assess the

Group’s viability, a period in which we believe our principal risks tend to
develop. This time horizon is alse In line with the structure of long-term
management incentives and the outputs from the long range business
planning cycle,

For 2021, a5 a result of the increasex! pressures on the global financial
marlts duc to the COVID-19 pandenic, we conducled finandial stress
testing and sensitivity anatysis, 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 considerad the plans and projecticns 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 wilt remain available in alt plausible
market conditions.

Finally, we estimated impact of severe but plausible scenarios for all

of our principal and emerging risks on the three-year plan and, in
addition, stress tested a combined scenario taking into account the risk
interdependencies as defined on the diagram on page 54, where the
following risks were modelied as materialising in parallel over the
three-year period:

Cyber threat and informaticon security: An external cyber-attack exploits
vulnerabilities and leads to a GDPR fine,

Geo-paolitical risk in supply chain: Intemational and political decisions
rnay affect our supply chain and restrict our ability to use critical suppliers.

Global economic disruption: A global economic crisis could result in
reduced telco spend from businesses and consumers, as well as Iimit
our access o financial markets and availability of iquidity.

Governance Financials Other information

Disintermediation and failure to innovate: A continued and interrupted
grewth of technelogy giants and new entrants could impact our
business revenue and overall financial performance.

Assessment of long-term prospects

Each year the Board conducts a strategy session, reviewing the internal
and external environment as well as significant threats and opportunities
to the sustainable creation of long-term shareholder value (note that
known emerging threats related to each principal risk are described in
pages 54-57).

Read more about mega trends
onpages 10-11

As aninput 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
oppertunities and setting the Group's future strategy. The output from
this sessicn 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 37 of the UK Corporate Governance Code.
considering the Group's strategy and business model, and the principal
risks to the Group's futuire performance, sclvency, liquidity and reputation.
The assessment takes into account pessible mitigating actions avallable
to managernent were any risk or combination of risks materialise,

Cash and cash equivalents available of €5.8bn page 168 as of

31 March 2021, along with options available to reguce cash outgoings
over the period considered, provide the Group with sufficient positive
headroomin all scenarios tested. Reverse stress testing on revenue and
EBITDA over the review period confirmed that the Group has sufficient
headroom available to face uncertainty. The Board deemed the stress
test conducted to be adequate and therefore confirm that they have a
reasonable expectation that the Group will remain in operation and be
able to meet its Uiabilities as they fall due up to 31 March 2024.

Assessment of prospects

Qutlook, Strategy & Business Model
Outlook of possible long-term scenarios expected in the sector and the Group's current pesition to face them
Assessment of the key principal isks that may influence the Group's long-term prospects
Articulation of the main levers in the Group's strategy and business rmodel ensuring the sustainability of value creation

Assessment of viability

Long Range Plan is the three-year forecast approved by the Board on an annual basis, used to calculate cash position and headroom

Headroom is calculated using cash, cash equivalents and other available facilities, at vear end

Sensitivity analysis

Sensitivity analysis to assess the level of decline
in performanice that the Group could withstand,
were a black swan event to occur

Principal risks

Severe but plausible scenarios modelled to
quantify the cash impact of an individual principal
risk matenalising over the three-year period

Combined scenario

Quantification of the cash impact of combined
seenarios where multiple nsks materialise across
one or more markets, over the three year period

Viability results from comparing the castiimpact of severe but plausible scenarios on the available headroom, considering additional iquidity aptions
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Leadership, governance
and engagement

Our Board

The Nominations and Governance Committee regularly reviews the Board's composition 1o ensure a diverse mix
of backgrounds, skills, knowledge and experience as well as deep expertise in technology and telecommunications
Fach year, the Board monitors and improves its performance by conducting an annual performance review.

Tenure Independence

B 0-3 years 6
W 4-6 years 3

©7-10years 2

M Independent B
W Executive 2

Independent 1
Non-Executive
Chair

Gender diversity

Ethnicity

Wy

45.5%

Female representation

Ethrically dwerse

Skills and expertise of Non-Executive Directors

5 5
4
3
2
1

Lorsurmer Finance Emerging Media Technotogy/ Polibcal!
gaodsand markats Telecom Requtatory
senaces/

Marketing

z-,.f-'El Scan or click to watch our Chairmian share his views
Y on his first months at Vodafone:

5 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 Committee and three meetings of the Nominations
and Governance Committee. Ad foc meetings of the Board and its
Comimittees were also held durnng the year, as required.

Narmiriatons
el

Govermance Audtand Rsk Renaeration
Name Board®  Comeultee Cormmittes Comimittee
Sarjiv Anuja /1 — 5/5 -
Sir Crispin Davis 7/7 3/3 1/1 -
Margherita Della Valle /7 - — -
Michel Dernare 7/7 - 5/5 4/4
Darne Clara Furse 7/7 - - 4/4
Valerie Gooding 7/7 3/3 - 4/4
Renee James? 6/7 3/3 — 4/4
Gerard Kleisterles 4/4 171 - -
Amparc Moraleda /7 - 5/5 —
David Nish 7/7 - 5/5 -
Nick Read /7 - - -
David Thodey 1/1 — - -
Jean-Francois van
Boxmeer 5/5 2/2 — -
Notes,

1. The number of attendances s shown next 10 the maxmum number of meetings the Director
was entitled to attend.

2 Renee James was unatle tc attend one scheduled meeting of the Boara due Lo a prior
busmess engagement.

Board evaluation

Prograss in the year — Jean-Franceis' succession to the Chairman
role completed and induction progressed.

— Presentations to the Board to enhance
understanding of emerging risks
and opportunities.

— The Board's strategy meeting was
successfully held via video conference
where a range of senior managers
presented to the Board.

Actions for coming year - Varied forms of engagement between

Directors.

— Review the mix of skills in light of the next
phase of our strategy.

— Concentration on organic improvernent
and growth.

- Monitoring progress on ESG and
cultural change.

Readmore
onpage 73
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Committee activities

Governance

The 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 our new ESG Committee is to provide oversight of
Vedafone's ESG programme: Purpose (Inciusion 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
centract. The Committee aiso monitors progress against key periormance
indicaters and external ESG index resutts.

Nomination and induction

The Norminations and Governance Committee is normally responsible
for the nomination of Directors, however the Chairman search was
conducted by a sub-cormnmittee led by Valerie Gooding. An overview
of the process for the nomination and induction of Jean-Francois is
shown below. At the date of this report, Step 7 was completed.

Step Step Step Step
1 2 3 4
Fngagedtwo  Search specification Shortlisting Interviews with
search included Board skills  of candidates by Committee
consultancies.  gaps and dversity: Committee. members and
Chief Executive,

Step
a ()
Site visits scheduled  Virtual meetings Elected by Recommendation
for local markets & with senior shareholders  to the Board on the
operations in FY22.  management and atAGMon chosen candidate.
broader team, 2BJuly 2020.  Appointment terms
drafted and agreed.

New Non-Executive Director

Itisintended that Olaf Swantee will join the Board as a Non-Executive
Director following the AGM on 27 Juty 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

[ 18 Scan or click towatch our prospective Non-Executive
e Director introduce himself:

- investors.vodafone.com/videos-ned

Audit and risk: In-depth reviews

The Auditand Risk Committee regularty performs deep dive reviews
of our principal risks and key markets and operations. In addition 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, Yodacom and M-Pesa,
Germany and the UK, global eccnomic disruption, cyber threat and
information security, strategic transformaticn, technology fallure, and
gec-political risk in supply chain.

. Scan or click to watch the Chair of the Audit and Risk
it Committee, David Nish, explain his role:

' investors.vodafone.com/videos-arc

Remuneration across the Group

The Remuneration Committee takes account of the pay policies in place
across the wider business. Remuneration arrangements were reviewed
across the business to ensure they fully aligned with our strategy,
supported our purpose, and celebrated the Vodafore Spinit.

Principles of fair pay:

1. Market competitive

2. Free from discrimination

3. Ensure a good standard of living

4, Share in our successes

5. Provide benefits for all

6. Open and transparent

96%

shareholder support for the current Remuneration Policy

Read more
on pages 84-89

*E Scan orclick to watch the Senior Independent Directer
t and Chair of the Remuneration Committee explain her
: role: investors.vodafone.com/videos-rem
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Chairman’s governance statement

Financials Other information

Strong corporate governance supports
our continued strategy execution,
business resilience and contribution
to societies in which we operate

lam pleased to present the Corporate Governance Report for the year
ended 31 March 2021 on behalf of the Board.

An effective and diverse Board

| was honoured to becorme Chairman of the Board on 3 Novermber 2020
when Gerard Kleisterlee retired after a decade of service to Vodafone.
i arm 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 almost entirely digital. This has
reinforced for me the immense value of the connectivity Vodafone
provides to customers, businesses, governments and society, enabling
themn 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 Committee meetings by videc conference. | am pieased

that we were able to hold cur meetings with the same cadence as usual,
adjusting meeting times to account for different time zones. We also held
anumber of ad hoc meetings in the early days of the pandemic tc 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 in its response to the significant challenges
we've faced. During the year, the Board worked with the executive team
to ensure Vodafone developed and executed its strategy as well as
contributing meaningfully to the efforts of govermments and communities
to manage the pandemic and to support our cusiomers and employees
during this unprecedented period.

The last year has been extremely challenging and | am grateful to my
fellow Directors, the executive team and the pecple of Vodafone for their
hard work and strong spint throughout.

My colleagues on the Board are experienced business leaders who bring a
wealth of knowledge and experience from diverse sectors and countries.
This supports the Board's discussions on the strategic, operational and
sustainability issues which affect the Company today or may do so inthe
future. As Vodafone moves ahead at pace with its strategy. | am working
with my feliow Directors on the Nominations and Governanice Committee
to ensure our Board continues to comprise a mix of people who have
diverse backgrounds, experiences. cultures and thinking styles and deep
knowledge of the telecommunications and technology sectors. | am
therefore pleased that shareholders will have the opportunity at our

2021 annual general meeting to appoint a new Director to our Board,
Claf Swantee, who has a wealth of experience In the telecommunications
sector. lwould also like to thank Renee James, ahead of her retirement
from the Board on 27 July 2021, for her many valuable contributions to
Vodafone dunng 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 pandemic,
extreme climate events, and demands for more inclusive societies,
Yodafone can, and will, play an important 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 supperting the post-COVID economic and sacial recoveryin 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 Board and the Audit and Risk Committee have reviewed each of the
Company's top 10risks and during the year received detailed updates on
risks relating to, amongst other topics, technology failure, geo-palitical risk
in the suppty chain, cyber threats, and information security. Furthermore,
additional financial stress testing and iquidity impact analyses were
carried out to reflect the impact of COVID-19 and to inform the Group's
long-term viability statement

Continued stakeholder engagement

In March,  had individual meetings with 20 of the Company’s largest
shareholders. Topics discussed included Vodafone's strategy, challenges
and opportunities, the Company's portfolio of assets, our Board and my
induction into the Company

Our annual general meeting was held as a closed meeting on 28 July 2020
due to the restrictions imposed by the UK government at that time. It was
disappointing for the Board not to be able to engage with shareholders in
person. Nonetheless, the former Chairman, Gerard Klesterlee, delivered a
presentation to shareholders online and answers to questions submitted
by shareholders were published on our website. These materials are
available to view at vodafone com/agm

Valerie Gooding continues to serve as the Board's Workforce Engagement
Lead, gathering the views of employees through a number of employee
consultative committees across all our European and African markets.

As well as COVID-19 impacting the format for those meetings. it

also dominated discussion at the forums, Valerie was impressed by
employees overwhelming support for Vodafone's efforts to respond

to the COVID-19 pandernic.
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Culture

The Board regards culture as a key enabting factor for our strategic,
organisational and digital transformation. The Vodafone Spirit campaign
was launched successfully in Decembear 2019, galvanising our culture
with our purpose and strategy. One of our key values ‘Get it done,
together’ could not have been more important during the last year as
our emplayees worked tirelessly to keep our custorners and others
connected dunng the pandernic and to keep our people safe.

By April 2020, our global workforce had successfully transitioned

to remote working and eight global employee feedback surveys
conducted during the year showed that cur employees were extrernely
satisfied they had the tools and support they needed to work safely at
home and elsewhere,

Induction

Before succeeding Gerard Kleisterlee as Chairrman, on 28 July 2020

| joined the Board as a Non-Executive Director. This three-month perfod
of orderly transition and thorough handover was hugely valuable for me
to draw from Gerard's knowledge and experience. Due to the restrictions
imposed by the COVID-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 meetings.

During my induction I've been able to meet each of my fellow Board
members and attended 16 meetings with executives and senior
managers to discuss various topics, including technology, pecple

and culture, strategy, commercial, finance, Vodafone Business, internal
controls, risk andg compliance, comporate governance and shareholders
and investors. As travel restrictions ease, | look forward to visiting our
key local markets, Of course, the Board cycle continued alongside my

induction and | have attended 12 Board and Committee meetings to date,

The year ahead

During the corning year, the Board's focus will be on maintaining resilient
financial performance through the execution of our strategy at pace.

Reflecting its ownrership of environmental, social and governance matters,

the Board has approved the establishment of a new ESG Committee as
a Committee of the Board and the Board will benefit from its dedicated
oversight of our ESG programme.

Jean-Frangois van Boxmeer
Chairman of the Board

8] Scan orclick to watch cur Chairman share his views on
¥  his first months at Vodafone:

2 investors.vodafone.com/videos-chair

Financlals

Other information

Compliance with the 2018 UK Corporate

Governance Code (the ‘Code’)

In respect of the year ended 31 March 2027 Vodafone Group Plc

was subject to the Code {available from www.irc.orquk). The Board is
pleased to confirm that Vodafone applied the principles and complied
with all of the provisions of the Code throughout the year, Further
information on compliance with the Code can be found as follows:

Board leadership and Company purpose

Read more E

Long-term value and sustainability

Culture @
Shareholder engagement @ @

Other stakeholder engagement

Conflicts of interest

@

Division of responsibilities

Read more E

Role 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

Length of service @
Evaluation @
Diversity @ @

Audit, risk and internal control

Read more E

Committee

Integrity of financial statements

Farr, balanced and understandable

@ 108-109)

Internal controls and risk managerment

External auditor

Principal and emerging risks

G

Remuneration

Read more E

Policies and practices

Alignment with purpose, values and long-term strategy

Independent judgement and discretion

Disclosure Guidance and Transparency Rules

We comply with the Corporate Governance Staternent requirements
pursuant to the FCA's Disclosure Guidance and Transparency Rules
by virtue of the information included in this “"Governance” section

of the Annual Report together with information contained in the
“Shareholder 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 over the longer term,
and has oversight of cultural and ethical programmes.

The Beard also oversees the implementation of appropriate risk
assessment systermns and processes to identify, manage and mitigate
Vodafone's principal risks. It is also responsible for matters relating

to finance, audit and internal contrel, reputation, listed company
managernent, corporate governance and effective succession
planning, much of which is averseen through its principal Committees.

Full details of the Committees’ responsibilities are detailed within
the respective Committee reparts starting on pages 74, 76 and 82

Purpose

The Board established our purpose pillars: Digital Socrety, nclusion

far Al and Planet. Qur purpese 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 managernent
throughout the year have advanced our purpose. This oversight ensures
that product innevation realises our ambition, our services continue

to improve people’s lives with better connectivity, and our operations
continue to be enhanced o reduce our impact on the environment,

B Read in detail about our purpose
B On pages 32 to 42

Strategy

The Board monitors the Company's progress against established strategic
objectives and performance against competitors. Board meetings are
planned with reference to the Company’s strategic priorities and meeting
agendas are constructed to deliver information at appropriate junctures,
and from a broad range of management, to ensure the Board's effective
review and challenge. In furtherance of the 2015 Beard 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 particularly important for matters related to
the shape of Vodafone (for example, the carve-out of our new Vantage
Towers business). developing and [aunching new consumer products
and services (such as 5G and Curve), our oig four markets in Europe
(Germany, ltaly, Spain and the UK) and Vodacorn in Africa, and the
competitive. (egal and regulatory landscape inwhich we operate
{particularty in the Ight of COVID- 15},

Read about the next phase of our strategy
on pages 1810 22

Values and culture

The Board has a critical role in setting the tone of our organisation

and championing the behavicurs we expect to see. Having launched

in Decemnber 20719, the Vodafone Spirt galvanises our culture with our
purpose and strategy. Eight global employee surveys were conducted
during FY21 and the survey data was shared widely with employees
and the Board. It was encouraging to see a very strong, positive response
amongst employees to the Vadafone Spirit launch and that over 50,000
employees had engaged with local plans. The Board were interested in
the areas measured by the surveys, the desire indicated by employees
to improve "Earm Customer Loyalty', and plans to attachindicators from
surveys to business KPIs.

The cuttural climate in Vodafone 1s comprehensively measured through
a nurmber of mechanisms including policy and compliance processes,
internal audit and formal and informal channels for employees to raise
concerns (including our annual people survey and our whistieblowing
programme, Speak Up, which is also available to the contractors and
suppliers working with us). The Board is appraised of any material
whistleblowingincidents.

More information on Speak Up is provided
on page 43

Governance

The Board ensures the highest standard of corporate governance is
maintained by reqularly 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 commitment of all Directors, the arrangementsin 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, who is
responsible for advising the Board on all governance matters.

Read about our govemance structure and roles
and responsibilities on pages 6910 70
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Extensive and diverse skills,
knowledge and experience

QOur business is led by our Board of Directors.

Biographical details of the Directors and senior
management as at 18 May 2021 are provided.

External appointments listed are only those required
to be disclosed pursuant to Listing Rule 9.6.

Click to find full biographical information for the Directors:
vodafone.com/board

Jean-Francois van Boxmeer ®

Chairman - Independent on appointment

Tenure: <7 year

Skills and experience:

Jean-Francois brings to the Vodafone Board his extensive international experience

N driving growth through both business-te-business and business-to-consurmer
business models and in-depth knowledge of the countries in which Vodafone operates.
Jean-Francais is highly-regarded as having been one of the longest standing and most
successful CEOs in Europe. He was the: Chief Executive of Heineken for 15 years, having
been with the company for 36 years. lean-Francois held a numnber of senior roles in
Africa and Europe before joining Heineken's Exacutive Board in 2001 with worldwide
responsibility for supply chain and technical services, as welt as regional responsibility
for the operating businesses in North-West Furope, Central and Eastern Europe and
Sub-Saharan Afnca.

External appointments:
— Mondelez International. INC. non-executive lead director
— Heineken Holding NV, , non-executive director

Nick Read

Chief Executive — Executive Director

Tenure: 2 years (as Chief Executive)

Skills and experience:

As Chief Executive, Nick combines strong cormmercial and operational leadership with

a detaled understanding of the telecoms sector and its opportunities and challenges.
Prier to becoming Chief Executive in October 2018, Nick served as Group Chief Financial
Officer from April 2014, and held a variety of senior roles includling Chief Executive for
Africa, Middle East and Asia-Pacific for five years and Chief Executive of Vodafone UK.
Prior to joning Vodafone, he held senior global finance positions with United Business
Media Plc and Federal Express Worldwade.

External appointments:
- Booking Holdings Inc., non-execuitive director and member of nominating and
corporate governance committee

Committee key
@ Audit and Risk Commiitee

™

® Rernuneration Committes

Nominations and

® Solid background signifies
Governance Committee

Comrnittee Chair

Margherita Della Valle

Chief Financial Officer— Executive Director

Tenure: 2 years

Skills and experience:

Margherita brings considerable corporate finance and accounting experience to the
Board. She was Deputy Chief Financial Officer from 2015 to 2018, Group Financial
Contrller from 2010 to 2015, Chief Financial Officer of Vodafone's European region
frorn 2007 to 20710 and Chief Finarcial Officer of Vodafone Italy from 2004 to 2007,
Margherita joined Ormnitel Pronte falia n Italy in 1994 and held various consurmer
marketing positions in business analytics and custorner base management before
mowving to finance. Omnitel was acquired by Vodafone in 2000.

Extemnal appointments:
— Reckitt Benckiser Group ple, non-executive director and member of audit committee

Valerie Gooding CBE®X @

Senior independent Director and Workforce Engagement Lead

Terure: 7 years

Skills and experience:

Valerie brings a weatth of international business experience obtaned st companies with
hugh levels of customer service Including British 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 Tillman Global Holdings, which provides
telecommunications and renewable energy project development services. He has
broad telecoms expertise, having led mobile, broadband and infrastructure companies,
such as Telcordia (formerty Bellcore), Orange SA, Bell Communications Research and
Lightsquared, as well as considerable international experience from operating in Eurape,
the United States, Africa and Asia.

His comprehensive knowtedge of the telecoms sector s valuable to Board discussions.

Sir Crispin Davis ®
Non-Executive Director

Tenure: 6 years

Skills and experience:

Sir Crispin has broad-ranging experience as a business leader within intemational
content and technology markets from his roles as chief executive of RELX Group
(formery Reed Flsevier) and the digital agency, Aegis Group plc. and group managing
drector of Guinness PLC (now Diageo plc). He was knighted in 2004 for services

ta publishing and infermation. He brings a strong commercial perspective to

Board discussions.

Extemal appointments:
— Hasbro inc. non-executive director and member of compensation committee and
nominating, governance & social responsibility committee
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Michel Demaré ® ®

Non-Executive Director

Tenure: 3 years

Skills and experience:

Michel brings extensive international finance, strategy and Mé&A experience to the
Board, gained dunng his 18-year career at Dow Chemnical as CFO-Globat Polyolefins &
Elastorners Division, as CFO of Baxter International (Europe), and as CFO and head of
global markets of ABB Group. He was the non-executive chaimman of Syngenta until the
company was sold to ChemChina in 2017 and was the vice chairman of UBS Group AG
for 10 years.

Extenal appointments:

— AstraZengca PLC, non-executive director and chair of the remuneration
committee and member of the nomination and governance committee
and the audit committee

Dame Clara Furse DBE

Non-Executive Director

Tenure: 6 years

Skills and experience:

Darme Clara brings to the Board a deep understanding of international capital markets.
reguiation, service industries and business transformation developed from her previous
roles as chief executive officer of the London Stock Exchange Group plc and Credit
Lyonnals Rouse Ltd. Her financial proficency s highly valued. tri 2008 she was
appointed Dame Commander of the Order of the British Empire

External appointments:
- Amadeus IT Group SA, nortexecutive director and chair of nominations and
remuneraton committee

Governance

Renee James W ®
Non-Executive Director

Tenure: 10 years

Skills and experience:

Renee brings comprehensive knowtedge of the high technology 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 carporate
strategy s an asset 1o the Board and the Committees of which she s a member

Extermal appointments:

~ Qracle Corporation, non-executive director

— Citigroup Inc. norrexecutive director and mermber of nsh managernent cormmitiee
and operations & technology committee

Committee key
@ Audit and Risk Committee

® Nominations and
Governance Committee

{(R)  Remuneration Committee

® Solid background signifies
Committee Chair

Financials Other information

Amparo Moraleda ®)
Non-Executive Director

Tenure: 3 years

Skills and experience:

Ampare brings strang international technology expenence to the Beard from her
previous role as chief executive officer of the international division of iberdola and a
career spanning 20 years at IBM, where she held a number of positions across a range
of global locations,

Extemnal appointments:

— Airbus Group, serior independent director, chair of nominations and
governance committee and remuneration committee and mermber of ethics &
compliance committesa

— CaixaBank non-executive director and chair of remuneration committee

— AP.Moller - Maersk, non-executive directer and member of the audit committee,
rermuneration cornmittee and technology and innovation committee

David Nish ©®

Non-Executive Director

Tenure: 5 years

Skills and experience:

David has wide-ranging operational and strategic experience as a senior leader and
has & strong understanding of financial and capital markets through his previous
directorships which include chief executive officer and chief financial officer of
Standard Life plc ang chief financial officer of Scotiish Power plc

Extemal appointments:

— HSBC Holdings ple, senior independent director, chair of the audit
comrmittee and member of the risk commitiee and nomination & corporate
qovermnance committeg

New Non-Executive Director

0On 11 February 2021, itwas announced that Olaf Swantee would stand
for election by shareholders at the 2021 AGM. His biographical details can
be found below:

Olaf Swantee

Prospective Non-Executive Director

Skills and experience;

Olaf brings awealth of communications expertise, Bas a strong track record of value
creation and has presided over a number of Eurcpe’s leading telecoms businesses, He
15 also passionate about technolagy and its potential to change society for the better,

Olaf was CEQ of Sunnse Communications between 2016-2020 and transformed the
carnpany's brand. network and services to establish it as the quality challengerin the
Swass rmarket, Prior to that he was CEO of EE where he successfully merged Orange UK
and T-pMabile

External appointments:
— Mobile Zone, Chairman
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Roles and responsibilities of the Board

The Board's role is to provide entrepreneuriat Leadership

of Vodafone within a framework of effective controls
which enables risks to be assessed and managed. The
Board establishes the Company’s purpose and values,
approves strategy, and satisfies itself that these and its
culture are aligned. It 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 Directors and eight Non-Executive Directors, Qur Non-Executive
Directors bring independent judgement, and wide and varied commercial

and financial experience to the Board and Committees. A summary of
each role can be found below.

The Matters Reserved for the Board and Committee terms of reference
were last reviewed in March 2027.

Matters reserved and tenms of reference are available
on ourwebsite vodafone.com

Board mesetings are structured to allow open discussions. 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 all
Directors after each meeting. Details of the Board's activities during the
year can be found on pages 71and 72,

Chairman

— Leads the Board, sets each meeting agenda and ensures the Board
receives accurate, timely and clear information in order to monitor,
challenge, guide and take sound decisions;

— Promotes a culture of open debate between Executive and Non-
Executive Directors and holds meetings with the Non-Executive
Directors, without the Executive Directors present;

— Regularly meets with the Chief Executive and other senior
management 16 stay informed;

— Ensures effective communication with shareholders and
other stakeholders;

— Promotes high standards of corporate governance and
ensures Directors understand the views of the Company's
shareholders and other key stakeholders, and the section 172
Companies Act 2006 duties,

— Promotes and safeguards the interests and reputation of the
Company; and

— Represents the Company to custemers, suppliers, governments,
shareholders, financial institutions, the media, the community and
the public.

Senior Independent Director

— Provides a sounding board for the Chairman and acts as a trusted
intermediary for the Directors as required;

— Meets with the Non-Executive Directors (without the Chairman
present) when necessary and at least once a year 1o appraise the
Chairman’s performance and cormmunicates the results to the
Chairman; and

— Together with the Nominations and Governance Committee, leads
an orderly succession process for the Chairman.

Non-Executive Directors

— Monitor and challenge the performance of managernent;

— Assistin development, approval and review of strategy,

— Review Group financial information and provide advice to
management;

— Engage with stakehclders and provide insight as to their views,
including in relation to workforce 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

— Engages with 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 outcorne
of those discussions.

The Board
Responsible for the overall conduct of the Group's business mcluding our long-term success, setting our purpose; monitoring culture and
values: standards and strateqic ohjectives; reviewing our perfamance; and maintaining positive dialogue with our stakehoiders.

T T

Audit and Risk Committee Nominations and

Reviews the adequacy of the Group's Governance Committee

system of intemal control including Evaluates Board composttion
the risk management framewaork and ensures Board diversity
and related compliance activities. and a balance of shills.

Monitors the integnty of financial
staternents, reviews significant
financial reporting judgements,
advises the Board on fair, balanced
and understandable reporting and
the long-term viability statement.

of skilled rescurce.

Oversees matters relating to
corporate governance.

Note:
*  The Board approved the establishment of an FSG Committee on 17 May 2021

Reviews Board and Executive Committee
succession plans to maintan continuity

T T

Remuneration Committee ESG Committee *
Sets, reviews and recommends Oversees the ESG programime.
the policy on remuneration of purpose dnclusion for All

the Chairman, executives and
senior Managament team.

Planet and Digital Society)
and the social contract.

Manitors the implementation
of the Rermuneration Policy.

Monitors progress against
key performance indicators

) and external £SG index results.
Owversees general pay practices
across the Group. Cversees progress on ESG

commitments and targets.
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Executive management

The Executive Committee is comprised of Nick Read,
Chief Executive, Margherita Della Valle, Chief Financial
Officer, a number of senior executives responsible

for global commercial operations, human resources,
technology, external affairs and legal, as well as the
Chief Executive Officers of our largest operating
companies in Germany, the UK, Italy, Spain,

Europe Cluster and Vodacom Group.

Click to find biographies for each member of the
Executive Committee: vodafone.com/exco

Executive Committee

Each year, the Executive Committee conducts a strategy review to
identify key strategic issues facing Vodafone to be presented 1o the Board.

The agreed strategy is then used as a basis for developing the upcoming
budget and three-year cperating plans.

The Committee met 10 times during the year to consider the items noted
below. In addition, in response to the COVID-19 pandemic, additional
meetings were held weekly in the first part of FY21 to assess our response
to the ¢ritical needs of cur business, people and communities throughout
the Group.

— Purpose and strategy,

— 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-committee, the Global Products Board, was
established during the year. This is led by Nick Read and is dedicated to
overseeing our global product strategy, heiping to coordinate commercial
pregrammes Dy 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
Company to custorners, suppliers, governments, shareholders, financial
institutions, employees, the media, the community and the public and
enhances the Group's reputation;

— Leads the Executive Directors and senior management tearm in running
the Groug's business, including chairing the Executive Committes;

— Develops and implements Group abjectives and strategy having regard
to shareholders and other stakeholders;

— Recommends remuneration, terms of employment and succession
planning for the senior executive team;

— Manages the Group's risk profile and ensures appropriate internal
controls arein place;

— Ensures compliance with legal regulatony, corporate govemance,
social, ethical and environmental requirements and best practice; and

— Ensures there are effective processes for engaging with,
communicating with, and listening 1o, employees and others working
for the Comparty.

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;

— Recormmends the annual budget and long-term strategic and finandial
plan; and

— Qversees Vadafone's relationships wath the investment community.

Company Secretary

— Ensures compliance with Board procedures and provides support
to the Chairman, to ensure Board effectiveness;

— Assists the Chairman by organising inducticn and training
programmes and ensures that all Directors have full and timely
access to all relevant information;

— Ensuresthe Board has high-quality informaticn, adequate time and
appropriate resources in order to function effectively and efficiently, and

— Provides advice and keeps the Board updated on corporate
governance developments.

Chief Executive Chief Financial Officer
1 ; j
Executive Committee Disclosure Committee

Foruses on strateqy mplermentation, financial and competitive performance,
commercial and technological developments, succession planming
and arganisational devetopment.

/]\

Oversees the accuracy and trmeliness of Group disclosures and
approves controls and procedures in relation to the public disclosure
of financial Information

| Il \
Risk and Compliance Committee Reputation and Global Products Board
Assists the Executive Committee in fulfiling Policy Steering Committee Supports the Executive Committee by providing

ts accountabilities with regard to
nsh management and poticy complisnce

Adwises the Executve Comemittee on
reputational risks and policy matters,

visibility of global praduct strateqy and Lfe-cycle
and dentifies capital altocation opportunities
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Board activities and principal decisions

Board activities were structured to oversee the first
phase ofthe 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 how the
Board engaged with them during the year is available
on pages 12 and 15.

Deeper customer engagement

Improved quality and experience of service
for our customers

Net Promoter Score
Targeted network capital allocation focused on the drivers of satisfaction
for consumer and business custormers.

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 requiarly received informaticn from
Executive Cornmittee members and senior managers to understand in
greater depth the evolving needs of consumers and business customers .

Network sharing
The Board reviewed a number of network sharing arrangements across
our major European markets.

Accelerating digital transformation

Strengthened digital channel capabilities

Digitalisation and transformation of sales and service
The Board considered Digital First sales channels and its implications for
the retail footprint, remote working arrangements and customer journeys.

Digital First: agile and culture

The Board received dedicated updates on the strategy for, and pace of,
change within the business as we digitalise our processes and promote a
culture that is passionate about Digital Society.

Improving asset utilisation

Improving the Group’s return on capital

Vantage Towers

During 2021, the Board regularly reviewed progress on the creation
of Vantage Towers, one of Eurcpe’s largest tower comparties. in
March 2021, the Board took a decision to sell 18.3% of the Group's
interestin Vantage Towers AG on the Frankfurt stock exchange,
enabling the realisation of €23 billion value whilst retaining a
majority interest and management control,

Key stakeholder interests considered:

— Investors: executing on our strategy to improve asset utiisation
and focus on lowering debt

— Suppliers: building stronger and broader relationships

— People: encouraging talent and diversity

Decision-making:

Different options to menetise the newly created Vantage Towers
were presented to the Board. The Board acknowledged the interest
expressed by investors in the proposed IPO, since the sale would
realise value with the opportunity of reducing overall debt for the
Vodafone Group. The Frankfurt market was considered well-suited
for the European business.

It was considered desirable to retain management control in the near
term in order to progress the strateqy for the newly created Vantage
Towers group.

Optimising the portfolio

Focus on two scale platforms in Europe and Africa

Integration of Liberty Global's assets

The Board considered the key integration outcomes of the acquisition,
including synergies and stand-alone benefits and the commercial
performance of the local markets in Germany, the Czech Republic,
Hungary and Romania.

Vedafone Egypt

The Board agreed to sign a non-binding Memorandum of Linderstanding
with Saudi Telecorn Company ('stc) 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 infermed on the regulatory clearance for the merger
of our Indus Towers assets with Bhartiinfratel in Indiain Novernber 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
a 25.05% economic interest in the Australian listed company.
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Our people

Investing in our talent and skills

Employee voice — Spirit
Progress with our newly launched cultural programme, The Spirit of

Vodafone', was reported to, and monitorad 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
requests detailed reports on the ongoing work being undertaken to
eliminate the risk of fatalities and work-related safety incidents.

Modern slavery
The Beard monitors our compliance with the requirements of the UK
Moderm 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 ourtwo bond
programmes; the US shelf programme listed an NASDAQ and the Euro
Medium Term Note programme listed in both London and Dublin, to
ensure cost efficient and dependable financial rescurces are available to
the business. The first tranche of mandatory convertible bond matured
in March 2021 and the Company issued a series of notes due betwaen
Novernber 2027 and January 2024,

Dividend

To support each dividend approved by the Board. detailed updates
are received from Group Investor Relations and Group Finance
relating to financial resilience, performance outiook and external
views and the Board has an opportunity to discuss those and other
relevant considerations.

Key stakeholder interests considered:

— Investors: whilst reliable cash returns are generally positive for
shareholders and attractive to prospective investors, the COVID-19
pandemic caused a divergence in views amongst institutional
investors. Some were supportive of businesses retaining cash to
protect themselves from the prolonged pericd of uncertainty,
whilst others preferred that cash returmns 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 retaning 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 assessment of the
position, performance and viability of the business carried out by
management The Board was mindful that the Directors had continued
to adopt the going concern basis in preparing the annual report and
accounts and was also cognisant of avallable reserves to support

the dividend.

On 16 November 2020, we announced a dividend of 4.5 eurocents
per share and have recommended a dividend of 4.5 eurocents per
share t0 be paid on 6 August 20271. This was consistent with dividends
declared during FY20 and the expectations of our shareholders,

Governance Financials Otherinformation

Other

System of internal control

Details of the operation of our internal nsk and compliance
progesses 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 theirimpact on strategy and
commercial initiatives.

Regulatory landscape

Executives provided reqular and detailed updates on various regulatory
miatters, including the classification of the telecommunications sector as
an ‘essential service' during COVID-19, restrictions on our key suppliers,
and spectrum auction structures.

CovID-19

The COVID-19 global pandernic has created an unprecedented
challenge for the global econemy. The Board was provided with
comprehensive updates on the financial and business impact 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 pandemic.
The Board kept under review the action taken by management to protect
the health and safety of our people and continue to provide critical
senvices to our customers, the emergency services and wider society.

Brexit

The Board considered the 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 Januany 2021, the Board
continued to monitor any potential impact on our business.

ESG Committee

On 11 May 2021, the Board formally approved the establishrnent of

a new Committee of the Board, the ESG Committee. The objectives

of the ESG Committes include the oversight of Vodafone's ESG
programme: Purpose (nclusion for Al Planet and Digital Society),
sustainability and responsible business practices, as welk as Yodafone's
contribution to the societies we operate in under the sccial contract,
The Committee also monitors progress against key performance
indicators and external £5G index results.

Key stakeholder interests considered:

— Investors: strong ESG govenance has becorme a key requirerment
of an ESG programme.

— Governments and regulators: ensure compliance with local and
international legal and requlatory obligations.

— Local Communities and NGOs. ESG matters affect the
day-to-day lives of the people in our local communities.

- Suppliers and customers: seek high ethical standards to be
upheld end-to-end in the supply chain.

- Employees: 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 ESG Committee will promote the
long-term success of Vodafone. for the benefit of its mernbers as
a whole and our key stakeholders, by providing the Board with
enhanced oversight of ESG matters.

The establishment of & new ESG Committee is a strong signat to all
our key stakeholders, and wider society, of the strength of Vodafone's
commitment ta its £SG programme and goals, and enhances the
commitmerits 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 appointed Consilium
Limited, an independent board review firm, to conduct the 2021

Board evaluation. Consiiumn had conducted the last externalky
facilitated review in 2019. The Board asked Consilium to assess
whether the recommendations it had made inits 20719 review had
been implemented and to make a new assessment of the Board's
current effectiveness. Consiliurm is considered fully Independent as

it does not have a relationship with the Board or any Director.

Consilium tock 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 arigorous review of the Board as a whole. its
Committees and individual Directors’ contributions to Board discussions
and decision-rnaking. 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 ¢ollated the responses from Directors, held interviews with
selected Directors and the Company Secretary, made an independent
assessment of the effectiveness of the Board and presented a report on

its findings and recommendations to the Board which was considered at
Board and Committee meetings in March 20271

The evaluation was designed in part to evaluate the progress made on the
four actions identified by the 2020 evaluation. Those were:

— Deveioping the Board's understanding of relevant regulatory
authorities and further attention on customers.

— The effective induction of Jean-Franccis van Boxmeer and seamless
transfer of the Chairman role.

— Abetter understanding of customer insights and the developrnent 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 visits to Vodafone's main operating
locations cnce travel restrictions are eased.

Presenitations to the Board on regulatory developments 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-13 pandemic but was successfully held via video conference
and the Board benrefited from receiving a range of presentations from
Senicr managers.

Actions for the FY22 financial year

The 2021 Board review reported that virtual working had somewhat
blunted the liveliness of discussions and the Directors, recognising the
need to continue to improve the quality of conversations, agreed with
Consilium’s recommendations for:

— more and different forms of engagement between Directors, with and
without the Executive Directors;

- refreshing the Board's composition and reviewing the mix of skills and
experience on the Board in light of the next phase of strategy:

- continuing to ensure Board agendas congentrate on the specifics of
organic improvemnent and growth and their underlying drivers; and

- understanding closely the organisation’s capacity, capabilities and
cultural change and menitoring progress on new proposition
developments, ESG and culture change.

Details of the next Board evaluation and progress made on the above
actions will be reported in the 2022 Governance Report.
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Nominations and Governance Committee

The Nominations and Governance Committee

(the Committee’) continues to focus on evaluating the
composition of the Board, The Committee ensures that
the Board is comprised with an appropriate balance of
skills, knowledge, experience and diversity so that it is
effective in discharging its responsibitities and in having
oversight of all matters relating to corporate governance.

Chairman
Jean-Francois van Boxmeer

Members

Sir Crispin Davis
Valerie Gooding
Renee James

Key Responsibilities

— Assessing the composition, structure and size of the Board and its
Cormmittees and leading the process for appointments to the Beard;

— Succession planning for the Board and Executive Commiittee, taking
into account diversity and the need for an orderly succession;

— Overseeing the performance evaluation of the Beard, its Committees
and individual Directors, and

— Manitoring developments in all matters relating to corporate
governance, bringing any issues to the attention of the Board.

The Commitiee is comprised solely of independent Non-Executive
Directors. The Cormmittee had four scheduled meetings during the
year which were fully attended by all members.

Due to the COVID-19 pandernic, Committee meetings were attended
virtually by Committee members with other individuals and external
advisers invited 10 attend all or part of the meetings as appropriate. The
Committee’s key areas for its focus in the coming year are set out below,

Key focus for the year
The key areas of focus for the next year:

— The completion of Jean-Frangois van Boxrmeer's induction;

— Subject to shareholder approval, the onboarding and induction of
Olaf Swantee;

— Board and Executive Committee succession planning in order to
maintain their necessary balance of skills, knowledge and experience
to remain effective;

— Continuing to review Beard independence and ensuring Directors
have sufficient time to fulfil their Board respensibilities:

— 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 facus of the Commitiee has been Board and Executive
Committee compaosition, succession planning and corporate governance
matters, with a continued focus on the appointrnent of Non-Executive
Directors with telecoms arid techinology 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 Cormmmittee, | take an active role in overseeing

the progress made towards improving diversity on the Board and

the Executive Committee, Succession planning and the appointment
process are key in promoting diversity In a way that is consistent with
the long-term strategy of the Group. The Committee ensures we have
sufficiently diverse, deep and broad expertise on the Board.

Our commitment to diversity and technoiogy skills extends beyond the
Board and Executive Commiittee. The Committee reviews initiatives which
aim to develop the talent pipeline.

Further details of our programmes to manage talent can be found
on page 22

Changes to the Board and Executive Committee

On 27 July 2020, David Thodey stepped down from the Board.
Following the AGM and effective from 28 July 2020, | joined the Board
as a Non-Executive Director, becoming Chairman on 3 Novernber 2020
following Gerard Kleisterlee's resignation after 10 years of service.

i am pleased that shareholders will have the cpportunity to appoint Olaf
Swantee as a new Non-Executive Director at the AGM on 27 July 2021,
Olaf has extensive expenence 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. Over her 10-year tenure, Renee has provided invaluable
expertise and contribution to the Board and as a Committee member.
On behalf of the Board lwould like to extend my gratitude and thanks
to Renee.

The Cormimittee is regularly informed on succession planning and
changes on the membership of the Executive Committee. During the year
the followang changes were made:

~ On 1 November 2020 Colman Deegan was appointed as CEQ
Vodafone Spain and a member of the Executive Committee replacing
Antonio Coimbra,

— Effective 15 February 2021 Nick Jeffery resigned as CEO of Vodafone
UK and a member of the Executive Commiittee, On the same date,
Ahmed Essam became CEQ of Vodafone UK, retaining his place on
the Executive Committee, and Alex Froment-Curtil became Group
Chief Commerciat Officer and joined the Executive Committee.

Assessment of the independence of the
Non-Executive Directors

All Non-Executive Directors have submitted themselves for re-election at
the 2021 AGM, other than Renee James who will retire from the Board at
the 2027 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 Jamies' tenures exceeding nine years

to support succession planning and maintain diversity on the Board. All
Non-Executive Directors are considered independent and they continue to
make independent contributions and effectively challenge managerment.

The Executive Directors service contracts and Non-Executive Directors’
appointment letters are available for inspection at our registered office
and will be available on display at the 2021 AGM,
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Management of conflicts of interest

The Companies Act 2006 provides that directors have a duty 10 avoid a
situation in which they have or may have a direct or indirect interest that
conflicts or might conflict with the interests of the Company: This duty is
in addition to the existing duty owed to the Company to disclose to the
Board any interest in a transaction or arrangement under consideration
by the Company.

Our Birectors must report any changes to their commitments to the
Board. immediately notify the Company of actual or potential conflicts

or a change in circumstances relating to an existing authorisation and
complete an annual conflicts questionnaire, Any conflicts or potential
conflicts identified are considered and, as appropriate, authorised by the
Board in accordance with the Company's Articles of Association. A register
of authorised corflicts is also reviewed periodically.

The Committee and the Board are satisfied that the external commitments
of the Non-Executive Directors and of me, your Chairman, do not conflict
with our duties and commitments as Directors of the Company, and

that each Non-Executive Directoris able to dedicate sufficient time to
the Company's affairs. During the: financial year, the Board noted that
Sanijiv Ahuja, who is the Chairman of Tillman Global Holdings (Tillrar)
which provides tower/fibre constructions ownership and maintenance,
has a potential conflict of interest which has arisen as a resuit of Tillman
operating in Eurcpe where Vantage Towers also operates, The conflict
of interest has been, and will continue to be, monitored and managed

by Mr Ahuja not receiving materials or taking part in decisions relating to
the Cormpany’s interest in Vantage Towers or towers matters generally.

The Committee is cornfortable that It has adequate measures in pace
to manage and Mitigate any actual or potential conflicts of interests that
may arise in the future,

Board evaluation

In accordance with the Code, Vodafone conducts an annual evaluation
of the performance of Board and Board Committee, which every Director
engages in. This year an external evaluation took place; the outcome of
the evaluation and the actions to be addressed during the financial year
ending 31 March 2021 can be found on page 73.

Time commitrment

in accordance with the Code, the Committee actively reviews the time
commitrments of the Board. All Directors are engaged in providing thefr
external commitments 1o establish that they have sufficient time to meet
their Board responsibilities. The Committes is satisfied that the Board does
meet this requirement and all Directors provide constructive challenge,
strategic guidance and hold the management to account

Succession planning

Anoverview of my search and induction process can be found on

page 63. The search and appointment process for your new Chairman
began in 2019 via a sub-committee of the Committee, ted by our
Senior Independent Director, Valerie Gooding. Two external search
consultancies were engaged to support, MWM Censulling and Spencer
Stuart (both have no other connections with Vodafone or our Directors).
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 Europe and Africa, and for my expertise at Heineken
for managing transformation and creating shareholder value.

The Cornmittee monitors the tength of tenure and the skills and
experience of the Non-Executive Directors 1o assist in succession
planning. 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 Commyjttee is confident that the Board has the necessary mix

of skills and experience to contribute to the Company’s strategic objectives,
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Diversity

In line with Vodafone's Board Diversity Policy, the Committee is firmly
committed to supporting diversity and inclusion in the boardroom in
compliance with the Cade and acknowledges the importance of diversity
andinclusion to the effective functioning of the Board.

As set out in our Board Diversity Policy, Vodafone's long-terrm ambition is
to increase diversity on our Board in altits forms. The Committee annuaily
reviews and agrees the Board Diversity Policy and monitors the progress
made at Board and senicr management levels during the financial year.

For the technology sector to reach its fuli social and economic potential
it needs to more fairly reflect the world in which we operate, Diversity

at Vodafone extends beyond the Beard to the global workforce. The
Committee has been and continues to monitor Vodatone's compliance
with targets and best practice recommendaticns set for gender dversity
by the Hamptor-Alexander Review and for ethric diversity by the
Parker Review.

The Hampton-Alexander Review recommended that by 2020 there
would be at least 33% female representation at the Board, Executive
Committee positions and direct reports of the Executive Committee
{the ‘Senior Leadership Team). We are pleased to report that as at

31 March 2021. five wornen and six mien served on the Board, which
meant that 45.5% of cur Board were female. Our Executive Committee
has four positions held by wormen (28.6%). In the Senicr Leadership
Team, 50 roles are held by wornen (30.7%), which is 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 women holding management
and leadership roles by 2030.

The Committee is rmindful of the recommendation of the Parker Review
Report to have at least one Director from a non-white ethnic minarity by
2021 and is satisfied that our Board currently meets this recommendation,
with 9.1% of the Board being ethnically diverse. Vodafone has implemented
a self-declaration process on diversity characteristics inciuding ethnicity
on our people system to improve visibility in this area and inform decisions
on actions required to support ethinic diversity within the organisation.

Read more about how we build a diverse and inclusive
organisation on pages 34to 37

Read more about our recognition in diversity indexes
on pages 37

Governance

The Cormnmittee continues to review action taken to comply with the
Code and other legal and regulatory obligations during the vear. The
Committee received reqular governance updates and is satisfied that
Vodafone has complied with the Code in full during the vear.

The Matters Reserved for the Board and the terms of reference of the
Nominations and Governance Commiitiee, the Audit and Risk Committee
and the Remuneration Committee were reviewed in March 20271,

Jean-Frangois van Boxmeer
On behalf of the Nominaticons and Governance Committee

18 May 2021

[ Scan or click to watch our Chairman share his views on
2 his first months at Vodafone:

E: investors.vodafone.com/videos-chair




Vodafone Group Plc
Anrual Repart 2621

76

Strategic report

Governance

Governance (continued)

Financials Other infermation

Audit and Risk Committee

The Committee plays a key role in the governance
of the Group’s financial reporting, risk management,
internal 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 to its listing on 18 March 2021.

Chairman and financial expert
David Nish

Members

Sanjiv Ahuja
Michel Demaré
Ampara Moraleda

I am pleased to present our report to vou as Chair of the Audit and Risk
Committee. This report provides an overview of how the Committee
operates, an Insight into the Cornmittee’s activities and its role in ensuring
the integrity of the Group's published financial information and the
effectiveness of its risk management, controls and related processes.

The membership of the Committee changed dunng the year. Sir Crispin
Davis stepped down to 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 Cornmittee focused on the following areas:

— Cyberthreat and information security. External threats in this area
continue to grow. The Committee met with the ¢yber security
leadership team twice during the year to challenge the cyber
security operating model and to ensure the security risks across
the IT landscape are assessed and managed;

— Monitored progress before the initial pubtic offering (IPO) of Vantage
Towers AG. on 18 March 2021;

— The ongoing impacts of COVID-19 on Group nsk management,
cash flow and funding, accounting, disclosure and financial controls;

— Ongaing 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 times during the year, five times as part of

its regular schedule of meetings and two supplementary meetings in
Decernber and February to review the IPO 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 September and March meetings we considerad 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 our risk assessrment and advised the Board of
the outcore prior to the release of the Group's half-year and year-end
fimancial resuits.

Our external auditor, Ernst & Young LLP (EY?), completed its second
annual audit. EY continues to provide robust challenge to management

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 organisaticn to perform
an independent review of the Committee to evaluate its performance.
The last review was performed in March 2019 and concluded that the
Board members considered the Committee to be thorough and fully
effective in meeting its objectives. Afinding of the Board effectiveness
review conducted by Consiliurm in March 2021 was that the Committee
was operating effectively.

David Nish
On behalf of the Audit and Risk Cornmittee

5 and Risk Committee explain his role:

investors.vodafone.com/videos-arc

Obijective

The Committee’s objective is the provision of effective governance
aver the appropriateness of financial reporting of the Groug, including
the adequacy of related disclosures, the performance of both the
Internal Audit function and the external auditar and oversight of

the Group's systems of internal control, business nsks and related
compliance activities.

Key responsibilities
The responsibiliies of the Committee are to:

— Monitor the integrity of the financial statements, Including the review
of significant financial reporting judgements;

— Provide advice to the Board on whether the Annual Report is fair,
balanced and understandable and on the appropriateress of the
long-term viability staterment;

- Review and monitor the external auditor's independence and
objectivity and the effectiveness of the external audit;

- Review the systemn of internal inancial control and compliance with
section 404 of the US Sarbanes-Cxley Act

- Review and provide advice to the Beard on the approval of the Group's
LS annual report on Form 20-F;

— Monitor the activities and review the effectiveness of the Internal Audit
function; and

— Monitor the Group's risk management system., review of the principal
risks and the management of those risks.

Click to read the Committee’s terms of reference:;
vodafone.com/board

Committee governance

Committee meetings normally take ptace the day before Board
rmeetings. The Chair reports to the Board, as a separate agenda itern,
on the activity of the Committee and matters of particular relevance.
The Beard 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 Financiat Officer and the Group Audit Director without others
being present The Chair also meets regularly with the external lead audit
partner throughcut the year outside of the formal Committee process.
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The Chair is 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 releva L lu

the sector in which the Group operates. The skilis 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 rsk
management and corporate reporting in the year. The key considerations
are summarised below.

Principal and emerging rishks
The impact of COVID-19 has been accounted for in the assessment of the
Group's principal and emerging risks and uncertainties.

Corporate governance

The financial ctose process and external audit

As restrictions regarding social distancing and travel remained mostly in
place during the year, the Group's employees involved in the preparation
of engoing management information, financial reporting and supporting
the external audit continue t¢ work from home, as do the external auditor
tearns, Our second year-end clase process under restrictions benefited
from the increase in our capabilities and the efficiencies we have
developed over the year, working away from our offices

Internal controls systems
The controls we implemented last year to support remote working
remainin 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 amounts provided against receivables
and contract assets for expected credit iosses, See significant reporting
judgements on page 78.

Long-term viability statement and going concern assessment
The Committee provides advice to the Board on the form and basis of
conclusion underlying the long-term viability staternent as set cut on
page 61 and the going concer assessment on page 109.

The Committee challenged management on its financial risk assessrment
as part of its consideration of the lang-term viability staternent. This
included scrutiny of forecast liquidity, balance sheet stress tests, the
avallability of cash and ¢ash equivalents through new or existing financing
facilites and a review of counter-party risk to assess the likelinood of third
parties not being abte 1o meet contractual obligations. Certain elements
of this exercise supplemented the normal annual process and
assessment of the Group's prospects made by management, and
included consideration cf;

— The review pericd 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 modelling of the financial impact of certain of the Group's
principal risks materialising Using severe but plausible scenarios;

~ Ensuring clear and enhanced disclosures in the Annual Report
as to why the assessment period selected was appropriate to
the Group, what guatifications and assumptions were made and
how the underlying analysis was performed, consistent with
FRC prenouncements; and

— Comprehensive disclosure in relation to the Group’s iquidity provided
inthe consolidated financial statements, See note 22 “Capitat and
financial risk management”.

Financials Other information

Financial reporting

The Committee’s primary responsibility in relation to the Group's
financial reporting s to review, with management and the external
auditors, the appropriateness of the half-year and annuat consolidated
financial staternents. The Committee focuses on:

— The quality and acceptability of accounting policies and practices.
— Material areas in which significant judgements have been applied or
where significant issues have been discussed with the external auditer,
— Anassessment of whether the Annual Report, taken as a whole, is fair,
balanced and understandable and whether our US annual report
on Form 20-F complies with relevant US regulations;
— The clarity of the disclosures and compliance with financial
reporting standards and relevant financial and governance
reperting requirements;
— Providing advice to the Board on the form and basis underlying
the long-term viability statement; and
— Any correspondence from requlators in relation to our
financial reporting.

Accounting policies and practices
The Committee received reports from management in relation to:

— Theidentification of critical 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
Cormmittee approved the disclosures of the accounting policies and
practices set outin nete 1 "Basis of preparation” and within other notes
to the consolidated financiat statements.

Fair, balanced and understandable

The Committee assessed whether the Annual Report, taken as awhole,
is fair, balanced and understandabie and provides the information
necessary for shareholders to assess the Company’s position and
performance, business model and strategy. The Committee reviewed
the processes and controls that underpin its preparation, ensuring that
all contributors, the core reporting team and senior management are
fully aware of the requirernents and their respensibilities. This included
the financial reporting responsibitities of the Directors under section 172
of the Companties Act 2006 to promote the success of the Campany for
the benefit ofits members as well as considering the interests of other
stakeholders which will have an impact 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 statement required by the 2018 UK
Corporate Governance Code.
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Significant financial reporting judgements

Financials Other Information

The areas considered and actions taken by the Committee in relation to the 2021 Annual Report are outlined below. For each area, the Committee was

satisfied with the accounting and disclosures in the financial statements.
Area of focus

Actions taken

Revenue recegnition

Revenue is arisk area given the inherent complexity of IFRS 15 accounting
requirernents and the undertying billing and related IT systerns.

See ncte 1 "Basis of preparation’”.

The accounting policy for, and related disclosure requirements of IFRS 15 that have
been presented in the Annual Report, were reviewed in March and May 2021, The
Committee challenged EY on the scope of their revenue audit processes as part of
the agreement of the audit plan.

M&A transactions

There have been a range of transactions in the year requirnng accounting
consideration. These include:;

~ Vantage Towers related matters, focused mostly around lease accounting and
goodwill allocation;

— The buy-out offer to KDG minoarity shareholders;

— The combination of the Group's interest in Indus Towers wath Bhart Infratel;

— The merger of Vodafone 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 Hetlas Telecommunications SA: and

— Reversal of held for sale accounting for Vodafone Egypt.

The Committee reviewed and discussed the accounting of these transactions with
management at the September 2020, March 2027 and May 2021 meetings.

The Committee also receved detailed reporting from the external auditor on its
assessment on the accounting Judgements and disctosures made by management
in both the half-vear and annual consolidated financial staternents.

Vodafone Idea

The disclosure and accounting judgementsin relation to the impacts of Vodafone
Idea Limited's (VIL) adjusted gross revenue CAGR) judgement debt on the Group's
conditional and capped obligations ta make certain payments 10 VIL under a payment,
mechanism agreed at the time of the merger between YVodafore india and idea
Cellularin 2017

See note 26 "Contingent lablities and legal proceedings”™.

The Carmmittee reviewed the appropriateness of the Group’s provisioning in relation
to potential liabilities under the payment mechanism agreed with VIL considenng
VIL's ability to make any further material payrments of its AGR judgement debt.
These reviews occurred at the September 2020, March 2021 and May 2021
Commitiee meetings

Indus Towers

The valuation of the securty package provided by the Group to Indus Towers (Indus?}
in respect of commitments of VIL to Indus. The classification of the investment i Indus.
as held for sale.

See note 29 "Contingent liabilites and legal proceedings”

The Committee reviewed the classification of Indus as held for sale during the May
2021 Committee meeting considenng ) VIL's commitments 1o Indus and its ability to
settle its obligations, (i) the terms of the pledges contained within the securty package,
and (iii) the Group's obligations with respect to the loan secured against the Group's
nterests inVIL and Indus.

Liability provisioning
The Group is subject to a range of claims and legal actions from a number of sources,

including cormpetitors, regulators, customers, suppliers and, on occasicn, fellow
shareholders in Group subsidiares.

See note 16 "Provisions” and note 29 “Contingerit liabilities and legal proceedings”,

The Committee met with the Director of Litigation in Novernber 2020 and May 2021
in advance of the half-year and year-end reporting, respectively, The Comimittee
reviewed and challenged managements assessment of the current status of the most
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

Judgerments in relation to imparrment testing relate primarty to the assumptions
underlying the calculation 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 undertying the valuation process.

See note 4 “Impairment losses .

The Comrnittee reviewed and discussed detailed reporting with management and
challenged the appropriateness of the assumptions made, Including

— The congistent application of rnanagement’s methodology:

— The achievability of the business plans:

— Assumptionsin relation to terminal growth n the businesses at the end of the plan
period. and

— Discount rates

The ongoing impact of COVID-19 has been factored nto the latest business plans.

The Group Head of Planning presented the output of the impairment exercise at the

May meeting

Drring the year. the Group recorded no impairments in respect of its investments

Taxation

The Group is subject to a range of tax clams and related legal actions ina number
of junsdictions where it cperates.

Further. the Group has extensive accumulated tax losses and a key management
judgement 1s whether a deferred tax asset shouid be recogrised in respect of
thase lasses.

See note & Taxauon” and note 29 "Contingent labiliies and legal proceedings”

The Comrnittee metwith the Group Tax Director in November 2020 and May 2021
in advance of the half-year and year-end reporting, respectrvely. The Committee
challenged the judgements underpinning both the provisioning and disclosures
adopted for the most significant components of contingent taxation liabilites and
the undertying assumptions for the recognition of defered tax assets, prncipally the
assessment of the amount of tax losses and the availability of future taxabte profits in
Lurernbourg. The Group tax charge includes a £2.8 billion charge from the utilisation
of deferred tax assets n Luxembourg as a result of a reduction in tax losses arising
from an mcrease in the valuation of investments in local GAAP accounts
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Regulators and our financial reporting

The FRC publishes thermatic reviews to help cormpanies improve the
quality of corporate reporting around rew 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 to Audit Committee Chairs, CEOs and CFOs;

— Thematic review on existing disclosure requirements for IFRS 15 and
IFRS 16;and

— Consclidated COVID-13 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 2027 Annual Report has been updated to adept best practice
where applicable.

In March 2021, the Corporate Reporting Review department of the
Financial Reporting Councit (FRCY advised that our Annual Report for
the year ended 31 March 2020 had been subject to their review and
explanations were requested on certain accouniting and disclosure
matters. Our responses were accepted by the FRC and their review
was closed in May 2021 This review resulted in enhancements to our
disclosures which are reflected within this Annual Report.

Alsoin March 2021, the US Securities and Exchange Cormmission raised a
number of matters in relation to disclosures within our Form 20-F for the
year ended 31 March 2020 We submitted ourwritten responses to the
SECand, as a resutt, our US Form 290-F for the year ended 371 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 system of internal control, including the risk management
frarework, the compliance framework and the work of the Internal
Audit function.

Internal Audit

The Internal Audit functicn provides independent and objective assurance
over the design and operating effectiveness of the systern of internal
control, through a risk based approach. The function reports into the
Committee and, administratively, to the Group Chief Financial Officer. The
function is composed of teams across Group functions and local markets.
This enables access 1o specialist skills through centres of excellence and
ensures local knowledge and experience. Cooperation with professional
bedies and an information technology research firm has ensured access
1o additional specialist skills and an advanced knowledge base.

Internal Audit activities are based on a robust methodelogy and the
internal quality assurance improvement 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 technalogies. The increased use of data analytics has
provided broader and deeper audit testing and driven increased insights.

The Committee has a standing agenda item t cover Internal Audit
related topics. Prior to the start of each financial year, the Committee
reviews and approves the annual audit plan, assesses the adequacy
of the budget and resources and reviews the operational initiatives
for the continuous improvement of the function’s effectiveness.

The audit plan was revisited in April 2020 to reflect the risks from
the COVID-19 pandemic,

The Committee reviews the progress against the approved audit plan and
the results of audit activities, with a focus on unsatisfactory audit resutts
and “cross-entity audits” which are audits that are performed across
multiple markets with the sarme scope, Audit results are analysed by
process and geography to highlight changas in the contrel environment
and areas that require attention.

Financials Otherinformation

Governance

During the year, Internal Audit coverage focused on principal risks,
which included: Global ecenemic disruption, Cyber threat and
information security, Legal and reguiatory compliance and |echnology
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 s managed.
Assurance was also provided across a range of areas, including data loss
prevention and phishing, data privacy, network change management,
sourcing, tariff and discounts management, credit vetting and cellection,
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 imety complction.

Assessment of Group’s system of internal control, including
the risk management framework

The Group's risk assessment process and the way in which significant
business risks are managed is an area of focus for the Committes. 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 particular, Cyber threat and information security
remains a major focus for the Committee given the cngoing fisks in

this area.

The Group has an internal control environment designed to protect the
business from the materal risks which have been identified. Management
is responsible for establishing and maintaining adequate internal controls
and the Cormmittee has respensibility for ensuring the effectiveness of
those controls.

The Committee reviewed the process by which Group management
assessed the control environment, in accordance with the requirements
of the Guidance on Risk Managerment, Internal Control and related
Financial and Business Reporting published by the FRC. Activity here
was driven by reports from the Group Audit Director, the Director of Risk
and a range of functional specialists covering areas such as anti-money
laundering and policy compliance on the effectiveness of internal
controls. Although net relevant in the financial periad, this would include
any identified incident of fraud, including those involving management
or employees with a significant role in internal controls.

The Committee has completed its review of the effectiveness of the
Group's systern of internal centrel, including risk management, during
the year and up to the date of this Annual Report. The review covered
all matenal controls including financial, operating and compliance
controls. The Committee confirms that the system of internal control
operated effectively for the 20271 financial year. Where specific areas
for improvernent were identified, mitigating alternative controls and
processes were in place. This allows us to provide positive assurance
to the Beard to help fulfilits 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
internal controls over financial 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 ta 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 is part of this ongoing evolution
in the control environment.

The Committee also took an active role in monitoring the Group's
compliance activities, including receiving reports from managementin
the year covering programme-level changes, the scope of compliance
work performed and the results of controls testing, The external auditor
also reports the status of its work in relation to controls in its reports io
the Committee.

External audit

The Committee has primary responsibility for overseeing the relationship
with the external auditor, Ernst & Young LLP (EY?). This includes miaking
the recommendation on the appointment, reappointrment and removal
of the external auditor, assessing their independence on an angoing basis
and approving the statutory audit fee, the scope of the statutery audit and
the appeintment of the lead audit engagement partner. Alison Duncan
has held this role since the appointrment 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 materiality 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
outtined in the Audit Report on pages 11010 120

The Committee also received reports from EY onits assessment of
the accounting and disclosures in the financial statements and
financial controls.

The Committee will continue to review the auditor appointment and
anticipates that the audit will be put out 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 audit tender took
place in 2019 which resulted in the appeintment of EY.

Independence and cbjectivity

in its assessment of the independence of the auditor, and in accordance
with the US Public Company Accounting Oversight Board's (PCAOR?)
standard on independence. the Committee received details of all
relationships between the Company and £Y that may have a bearing

on their independence and received confimation from EY that it 1s
independent of the Company In accordance with US federal securities
law and the applicable rules and requlations of the Securities and
Exchange Commission (SEC) and the PCAOB.

Effectiveness of the external audit process

The Committee reviewed the quality of the external audit throughout
the year and considered the performance of LY, taking into account the
Committee’s own assessment, feedback, and the results of a detalled
survey of senior finance personnel across the Group. Based on these
reviews, the Committee concluded that there had been appropriate
focus and chatienge by £Y cn the primary areas of the audit and that

EY had applied robust challenge and scepticism throughout the audit

In January 2021, the FRC nofified the Group that an audit quality review
was completed in respect of the EY audit of the Group for the year ended
31 March 2020. The FRC's findings were reviewed by the Committee with
EY.Noissues were identified in the report and certain areas of good
practice were noted.

Financials Other information

EY audit and non-audit fees

Total fees payable to EY for audit and non-audit services in the year
ended 371 March 20271 ammounted ta £28 million (2020: €29 rillion).
This included fees of €3 million which were incurred as part of the [PC

of Vantage Towers AG. This comprised fees of £1 million for financial
statement audit services and non-audit fees of €8 milion for PO services
and Reporting Accountant procedures.

Auditfees

The Committee reviewed and discussed the fee proposal. was engaged
in agreeing audit scope changes and, following the receipt of formal
assurance that their faes 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 millon).

Non-audit fees

To protect the independence and obectivity of the external auditor, the
Committee 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
wvaluation 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 £Y can be engaged by
management, subject to the policies set out above, and subject to:

— A£60,000 fee Imit for individual engagements;

— A£500,000 total fee limit for services where there is no legal
alternative; and

— A€500.000 total fee timit 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 service.

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
“Qperating profit/loss)” for further detaits.
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In-depth reviews

The Committee requested management to provide in-depth reviews as part of the meeting agendas. These reviews are summarised below,

together with the Graup's principal risk to which the review relates.

Subject of in-depth review

Principalrisk
(see pages 54t0 57)

Principal risk deep-dive with the Group External Affairs Director, the Global Supply Chain Directer and the Group Corporate Security Director.

Geo-political risk in supply chain

Busness nskimpact of CCMID-19 which considered risks around supply chain management 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 Tem viability Statement and the going concern assessment 1ncluding the financial riskimpact of COVID-19,

This was undertaken wath the Group Financial Controller, the Group TreasLry Director, the Group Corporate Finance Director and the Group
Head of FP&A.

Global economic disruption

Principal risk deep-dive and mitigating measuras that are being taken

Globat ecenomic disruption.

Cyber security briefings provided by the Group CTO and the Cyber Security Director, This included a threat assessment on the implicaticns
of remote working and detalls of oversight activities,

Cyber threat and information
SECURY

Principal risk deep-dive with a focus on the Italian market, from the Group CTO, the Group Cyber Security Director and the CEQ of
Vodafone Italy. This was In response to the reported data breach at Ho Mebile, a brand in Italy ownied by the Group.

Cyber threat and information
security

Principal nsk deep-dive with the Group CTO and the Director of Strategy, R&D and Assurance.

Technology falure

Pre-IPQ readiness assessments of Vantage Towers, including () status of preparations for it to become an effective listed company,
(i) the risk and control emvronment and {iil) a review of the financial statements including basis of preparation and accounting judgements.
Input was provided by the Group General Counset, the Group M&A Director, the Vanitage Towers CFO and external legal counsel

Strategic transformation

Deep-dive into the risk and control environment of the procurerment cornpany in Luxermbourg from the Glabal Supply Chain Director.

Geo-paolitical risk in supply chain

Legal and requlatory compliance

Deep-dive Into the nsk, compliance and governance at Vodafone Business from the Vodafone Business CEQ and CFO.

Disintermediation and failure
to innovate

Legal and regulatory compliance

Deep-dive into the risk, compliance and governance at Vodacom, including M-Pesa, from the Vadacom Group CEO, South Africa CFO
and team.

Strategic transformation

Legal and regulatory compliance

Deep-dve into the risk. compliance and governance at Vedafone Gerrmany from the market CEO and CFO.

Strategic transformation

Legal and regulatory compliance

Deep-dive into the risk and control enviranment at Viodafone UK, together with an overview of compliance with FCA abligations and
preparations for Brexit. This was provided by the market CEQ, CFO, CTO, General Counsel and External Affairs Director.

Technology failure

Legal and regulatory compliance

Details of (3 year-end accounting and reporting matters and (i} s404 compliance status from the Group Financial Contrelling and
Operations Director.

Legal and regulatory compliance

Details of legal contingencies and key nvestigations from the Group Litigation Director.

Legal and regulatory compliance

Taxupdate from the Group Tax Director.

Legal and regulatory compliance

Reports from the Group Audit Director on () Intermal Audit activities and results, i) the Annual Report on marketlevel Audit and Risk
Committee activities and (i) the Intemal Audit plan for FY22.

Legal and regulatory compliance

Update from the Speak Up' chanrel that enables employees to raise concerns about possible iregularities in financial reporting or other
issues and the outputs of any resulting Investigations.

Legal and regulatory compliance

Briefings from the Group Head of Risk who provided a micyear update and an overview of the principal risks for FY22.

All principal risks
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Letter from the Remuneration

Committee Chairman

On behalf of the Board, | present our 2021 Directors’
Remuneration Report.

This report includes both our Palicy Report {as approved by shareholders
at the 2020 AGM), and our 2021 Annual Report on Remuneration, which

sets out how our policy was impiemented dunng the year under review,
and how it will be applied for the year ahead.

Response to COVID-19

Thelast year has been a challenging pericd for our colleagues, customers,

and the societies in which we operate,

During this period our busingss has shown a high degree of resilience and
has continued to provide vital services at a time when communication
and connectivity is proving to be more important than ever both in our
personal and professional Lives.

This resilience is illustrated through how our operations have continued
to function without needing to take the type of decisions that have been
necessary in other industries and businesses, For example, we have not
furloughed any of our 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 cur normal approach. We have also
continued to pay a dividend throughout this period.

Such actions formed part of the Committee’s consideration when
determining a number of matters in 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 arrangements drive the behaviours critical
to the delivery of our strategy, are aligned with performance, encourage
shareholder alignment, and support our Fair Pay principles, Further details
of the Committee’s principles can be found online as part of our new
digital content usirg the link on this page.

The remainder of this letter and report provides further information on
the nature of and reasons for such decisions.

Stakeholder engagement during the year

As setoutin last year's letter, we launched our remuneration policy
consultation with our largest shareholders in Novermnber 2019 and the
Committee would like to thank all shareholders who tock the time to
provide feedback during the period leading up to the shareholder vote
at our 2020 AGM. Qur Policy Report was approved by over 96% of
shareholders, reflecting the importance ang effectiveness of genuine
two-way dialogue during such consultations. The intention continues to
be for the current Policy Report to remain in place for its full three-year
regulatory life-cycle.

In terms of engaging the employee voice, whilst COVID-19 prevented
our European and South African employee forums from meeting
face-to-face, both were able to take place online. s Senior Independent
Director | attended one meeting with each forum, with feedback from
the meetings subsequently reported back directly tc the Board. The
key topics raised by employee representatives this year focused on our
response to COVID-19 including matters of rermote working, employee
well-being and cormmunication during the period, would ke to thank
the representatives from both forums for inviting me and demonstrating
enthusiasm and diligence in our discussions,

Scan or click to watch the Senior iIndependent Director

and Chair of the Rermuneration Committee explain her
rote: investors.vedafone.com/videos-rem

iwhen looking at the feedback from these forums and our ather
channels of engagement (including senior leader ‘town hall webinars/
Q&A sessions, regular pulse surveys, and engagement through our digital
collaboration platforms) it s clear that our colieagues valued the open
and regular updates the business had given throughout the year in
respect of our response to COVID-19. Colleagues have aiso expressed
their pnde in werking for Viodafone during a period when our services
have proved critical to so many areas of society.

Further details on our stakeholder engagement activities can be found
on pages 12 and 13 of this Annual Report

Arrangements for 2022

Base salary and pension arrangements

Neither the Chief Executive nor the Chief Financial Officer have received
a salary increase since their appointment to their current roles in 2018.
In ight 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 Cormnmittee acknowledges the
importance of cur arrangements remaining fair and competitive

and will review this situation again next year.

Pension arrangerments for both Executive Directors will continue to
remain aligned with the wider UK workforce at 10% of base salary.

Annual bonus (GSTIP)

Given the importance of growth to our strategy, the Committee agreedit
was appropriate to re-introduce senvice revenue as a performance measure
for the 2022 short-term incentive, As set out In last year's report this
measure had been removed fror the 2021 plan due to the difficulty in
setting an appropriate target given the uncertainty caused by CCVID-18
atthetime.

In light of the evolwing external circumnstances and our renewed
confidence in being able to set 8 robust target for 2022 it was agreed
this measure should be restored in the 2022 plan with & weighting of
25%. The remaining measures of free cash flow, EBIT, and customer
appreciation KPIs which have been retained from the 2021 structure,
will alsc be equally weighted at 25% for the 2022 plan.

Global long-term incentive (GLTI?

Following the approval of the Policy Report at our 2020 AGM, the first
grant under our new GLTI structure which incorporates an ESG measure
was made in Navember 2020, For 2022 the intention is to keep the same
structure in line with our agreed normal policy. The intention is for such
awards ta be made in August 2021 with the Committee reviewing both
internat and external considerations prior to formally approving the
awards at the Inly 2071 meeting Further details can be found on

pages 101 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 senvice
revenue target in light of the uncertainty created by COVID-19 at the start
of the financial year the financial measures were adjusted free cash flow
and adjusted EBIT whilst the strategic measure was assessed against
customer appreciation KPIs. All three measures were equally weighted

at 1/3 of tetal 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 maximum.
Further details on perforrmance can be found on pages 91 and $2.

GLTI performance {1 April 2018 — 31 March 2021)

The 2019 GLTI award (granted June 2018) was subject to free cash flow
(2/3 of total award) and relative TSR (1/3 of total award) performance.
Both performance conditions were measured over the three-year period
ending 31 March 2021.

Final FCF performance finished below the mid-point of the target range
resulting in 33.6% of the FCF element vesting, TSR performance was
below the median of the peer group resulting in no vesting under this
elerment This resulted in an overall vesting percentage of 22.4% of
maximumm. Further details of this vesting calculation can be found on
pages 92 and 93.

Remuneration at a glance

Financials Other information

Consideration of discretion

The Committee reviewed the outcomes of both the annual bonus

and long-term incentive plan and considered the resutts both against

the relevant performance targets and the wider internal and external
context As set out at the start of this letter, it was noted that the business
had rerained resilient during the pandemic and that the bonus outcome
for the year reflected this, The Committee also agreed that the outcome
under the iong-term incentive was appropriate given performance against
the three-year targets, particularly neting that the TSR element would
lapse in full The Commitiee 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 2021 AGM.
I would tike to take this opportunity to thank Renee for her service to
both this Committee and the wider Board.

This year has once again been one of disruption and adaptation as cur
colleagues, customners and sacieties have dealt with the developing
COVID-19 pandemic. Our people and business alike have shown resilience
and strength in the face of these challenges and it is this dedication and
commitment which will enable the next stage of our transformation
towards becoming the new generation connectivity and digital services
provider for Europe and Africa.

The rest of this report sets cut both our Policy Report, as approved at
the 2020 AGM, and our Annual Repart on Remuneration which sets out
the decisions and outcomes summarised in this letter in further detail

Valerie Gooding
Chairman of the Remuneration Cornmittee

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: £1,050000 (no increase). Chief Executive: £1050.000 (no increasel.
Chief Financial Officer: £700000 (no increase), Chief Financial Officer; £700,000 (no increase).
Benefits Travel related benefits and private medical cover. Travel related benefits and private medical cover.
Pension Pension contribution of 1024 of salary for Pension contribution of 102 of salary for
all Executive Directors, all Executive Directors.
Annual bonus
GSTIP Opportunity (% of salary); Opportunity (%4 of salary):

Target 100%/Maxirmurn: 200%

Measures:

Adjusted EBIT {1/3), adjusted FCF {1/3), and customer

appreciation KPls (1/3},

Long-term incentive

GLTI Opportunity (% of salary — maximumy):

Chief Executive; 500%/0ther Executive Directors: 450%

Measures:;

Adjusted free cash flow (60%6), relative TSR (30%),

and ESG (1028,
Performance/holding periods:

Three-year performance + two-year holding period.

Target: 10026/ Maxirnurm: 200%

Measures:
Service revenue (25%), adjusted EBIT {25%6), adjusted
FCF (252, and custorner appreciation KPIs (25%4).

Opportunity (%4 of salary — maximum):
Chief Executive: 500%/0Other Executive Directors: 450%

Measures:

Adsted free cash flow (609%), relative TSR (30%),
and ESG (10%).

Performance/holding periods:

Three-year performance + two-year holding period.
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Remuneration Policy

Remuneration Policy — notes to reader

No changes have been made 1o our policy since its approval at the 2020 Annual General Meeting which was held on 28 July 2020. Our approved
Poiicy Report is available on our website at vodafone.com, and has been reproduced below in the shaded boxes exactly as it was setoutin the
2020 Annual Report. As such, some of the palicy wording is now out of date; this includes references to the 2020 Annual General Meeting and
page number references.

Rernuneration Policy

In this forward-looking section we describe our Remuneration Policy for the Board. This includes our considerations when determining policy,
a description of the elements of the reward package, including an indication of the potential future value of this package for each of the
Executive Directors, and the policy applied to the Chairman and Non-Executive Directors.

We will be seeking shareholder approval for our Remuneration Pelicy at the 2020 AGM and we intend to implernent it at that point. A summary
and explanation of the proposed changes to the current Remuneration Policy is provided on page 100. Subject to approval, we wilk 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 remuneration principles which are outlined an page 97 guide the Remuneration Comimittee when making decisions on our policy and its
implementation. A critical consideration for the Remuneration Committee when determining our Remuneration Policy is to ensure that it supports
our company purpose, strategy, and business objectives.

Avariety of stakeholder views are talen into account when determining executive pay. including those of our shareholders, coffeagues, 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 sharehaolder approval we ran a thorough consultation exercise with our majer shareholders. We invited
our top 20 shareholders and a number of key governance stakeholders to comment on remuneration 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 and the
Rermuneration Committee Chairman took place during this consultation period. Further detalls of this consultation are provided on pages 97
and 98 whilst a summary of the proposed changes to our current policy, which are incorporated in this revised Remuneration Policy report,
is provided on page 100.

Listening to and consulting with our employees is very important and the Committee is supportive of the growing focus on engading 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 bt includes a variety of channels and approaches including our annual people survey which attracts very
high ievels of participation and engagerment, requiar business leader Q&A sessions, and a aurnber of internal digital communication platforms.

Our Senior Independent Director also undertakes an annual attendance at cur European empioyee forum, and & 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 consuit directly with employees on the executive Remuneration Policy nor is any fixed remuneration compaiison
measurermnent used. However, when determining the policy for Executive Directors, the Remuneration Committee is briefed on pay and
employrent conditions of employees in Vodafone Group as a whole, with particular reference to the market in which the executive is based.
Further information on our approach to remuneration for other ernployees is given on page 105.

Performance measures and targets

Qur Company strategy and business objectives are the primary consideration when we are selecting performance measures for our incentive
plans. The targets within our incentive plans that are related to internal financial measures {such as revenue, profit and cash flow) are typically
determined based on our budgets. Targets for strategic and external measures (such as custormer appreciation KPls, ESG measures, and total
sharenolder return (TSR} are set based on company objectives and in light of the competitive marketplace. The threshold and maximurm levels
of performance are set to reflect minirnum acceptable levels at threshold and very stretching levels at maximum.

Asin previous Remuneration Reports we will disclose the details of our performance targets for our short and long-term incentive plans. However,
our annual bonus targets are commercially sensitive and therefore we will only disclose our targets in the Remuneration Report following the
completion of the financial year. We will normally disclose the targets for each [ong-term award in the Remunerstion Report for the financial year
preceding the start of the performanice period —where this is not possible, such targets will be disclosed at the time of grant and published in the
next Rermuneration Report

At the end of each performance period we review performance against the targets, using judgerment to account for items such as (but nat imited
tc) mergers, acquisitions. disposals, foreign exchange rate rovements, changes in accounting treatment, rmaterial one-off tax settlements etc.
The application of judgerent is important to ensure that the final assessments of performance are fair and appropriate.
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Malus and clawback

In addition. the Rermuneration Committee reviews the iIncentive plan results before any payments are made to executives or any shares vest and
has full discretion to adjust the final payment or vesting downwards if they believe circumstances warrant it. In particular, the Cornmittee has the
discretion to use either malus or clawback as it sees appropriate. In the case of malus, the award may lapse wholly or in part, may vest to a lesser
extent than it would otherwise have vested or vesting may be delayed.

In the case of clawback, the Committee may recover bonus amounts that have been paid up to three years after the relevant payment date.
or recover share awards that have vested up to five years after the relevant grant date. The key trigger events for the use of the clawback
arrangernents include material misstaternent of nerformance, material miscalculabion of performance condition cutcomes, gress misconduct,
and reputational damage.

Subject to approval of this Reruneration Policy, these arrangements will be applicable to all bonus amounts paid, or share awards granted,
following the 2020 AGM. The current clawback arrangemeents, which are set out in the Rermnuneration 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

Purpcse and link To attract and retain the best talent
1o strateqgy
Operation Salaries are usually reviewed annually and fixed for 12 months commencing 1 July. Decision is influenced by

— level of skill. experience and scope of responsibilities of individual;

— business performance, scarcity of talent, ecenomic climate and market conditions;

— increases elsewhere within the Group; and

— external cormparator groups fwhich are used for reference purposes only) made up of companies of similar size
and complexity to Vodafone.

Opportunity Average salary increases for existing Executive Cormrmittee members (including Executive Directorsy will not 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 limited to) interna! promotions. changes to role,
material changes to the business and exceptional company performance.

Performance metrics None.

Fixed pay. Pension

Purpose and link To remain competitive within the marketplace
to strategy
Operation — Executive Diractors may choose 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 scheme (currently 10% of annual gross salary).

Performance metrics None.

rixed pay: Benefits

Purpose and tink To aid retention and remain competitive within the marketplace

to strategy

Operation — Trave| related benefits. This may include (but is notlimited to) company car or cash allowance, fuel and access to a
driver where appropriate.

- Private medical, death and disability insurance and annual health checks.

— Inthe event that we ask an individual to relocate we would offer them support in line with Vodafone's relocation or
international assignment policies. This may cover (but is not limited to) relocation, cost of living allowance, housing,
home leave, education support, tax equalisation and advice.

- Legal fees if appropriate.

— Other benefits are also offered in line with the benefits offered to other employees, for exarmple, our all-employee
share plan, mobile phone discounts, matemity/ paternity benefits, sick leave, paid holiday. etc.

Opportunity — Benefits will be provided in tine with appropriate levels indicated by iocal 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)

Arnual bonus — Global Short-Term Incentive Plan (GSTIPY)

Purpase and link To drive behaviour and communicate the key priorities for the year.

0 strategy To motivate employees and incentivise delivery of performance over the one year operating cycle.

The financial metrics drive our growth strategies whilst also focusing on improving operating efficiencies.
The strategic measures aim to ensure a great customer experience remains at the heart of what we do.

Operation — Bonus levels and the appropriateness of measures and weightings are reviewed annually to ensure they continue to
support our strategy.
- Performance aver 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 perforrmance over the previous year. A mandatory
deferral of 25% of post-tax bonus earned into shares for two years will normally apply except where an executive has
met or exceeded their share ownership requirermnent

Opportunity — Bonuses can range from 0—200% of base salary, with 100% paid for on-target performance. Maximum is only paid
out for exceptional performance,

Performance metrics  — Performance over each financial year is measured against stretching targets set at the beginning of the year.
— The performance measures normally cormprise a mix of financial and strategic measures. Financial measures may
include (but are not limited 1o} profit, revenue and cash flow with a weighting of no less than 50%. Strategic measures
may include (but are not limited to) custorner appreciation KPIs such as churm, revenue market share, and NPS,

Long term incentive — Global Long-Term Incentive Plan (GLTI"}
Purpose and link To motivate and incentivise delivery of sustained performance over the long term.
to strategy

To suppert 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.

QOperation — Award levels and the framework for determining vesting are reviewed annually.

— Long-term incentive awards consist of shares subject to performance conditions which are granted each year.

— Awardswill 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 circumstances, such as but net imited
to where a delay 1o the grant date is required, the Committee may set a vesting period of less than three years,
although awards will continue to be subject to a performance penod of at least three years.

— All post-tax shares are subject to a mandatory two year holding from the date of vest pricr to release.

— Dividend equivalents are paid in cash after the vesting date.

Opportunity — Maximumm long-term incentive face value at award of S00% of base salary for the Chief Executive and 450% for other

Executive Directors.

— Threshiold long-term incentive face value at award is 20% of maximum oppartunity. Minimiurm vesting is 0% of
mMaximum 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 neither met
their shareholding guideline nor increased their shareholding by 1002 of salary during the year.

— The awards that vest accrue cash dividend equivalents over the three year vesting pencd.

— Awards vest to the extent performance conditions are satisfied.

Performance metrics  — Performance is measured against stretching targets set at the time of grant.

— Vestingis determined based on the following measures: adjusted free cash flow as our operational performance
measure, relative TSR against a peer group of companies as cur external performance measure, £SG as a measure of
our externalimpact and commitment to our purpose.

— Weightings will be determined each year and will normally constitute 60% on adjusted free cash flow. 30% on
relative total shareholder return, and 10% on ESG. The Cormmittea will deterrnine the actual weighting of an award
prior 10 grant, taking into account all relevant information.
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Notes to the Remuneration Policy table

Existing arrangements

We will honour existing awards, incentives, benefits and contractual arrangernents made to individuals prior to their promotion to the Board
and/or prior to the approval and implementation of this policy. For the avoidance of doubt this includes payments in respect of any award grarited
under any previous Remuneration Policy. This wall last until the existing incentives vest (or lapse) or the benefits or contractual arrangerments no
lenger apply.

Long-term incentive (‘GLTI")
When referring to our long-term incentive awards we use the financial year end in which the award was made. For exarmple, the "2020 award”
was made in the financial vear 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 operaticnal performance as measured by adjusted free cash fiow,
— relative Total Shareholder Return (TSR) against a peer group median; and
— performance against cur Environiiental, Social, and Governance (ESG targets.

Adjusted free cash flow

The free cash flow performance is based on the cumulative adjusted free cash flow figure over the performance pericd. The detailed targets and
the definition of adjusted free cash flow are determined each year as appropriate, The target adjusted free cash flow levelis set by reference o
ourlong-range plan and market expectations. We consider the targets to be critical to the Company's long-term success and its ability to maximise
shareholder value, and to be in line with the strategic goats of the Company. The Remuneration Committee sets these targets to be sufficiently
demanding with significant stretch where only outstanding performance will be rewarded with 2 maximum payout.

The cumulative adjusted free cash flow vesting levels as a percentage of the sward subject to this performance element are shown in the table
below (with linear interpolation between points):

Wesing pertentage

Pergmmance % ol FCF eloront)
Below threshold 0%
Threshold 209
Maximum 100%

TSR outperformance of a peer group median

We have a imited number of appropriate peers and this makes the measurement of a relative ranking system volatile. As such, the outperformance
of the median of a peer group is felt to be the most appropriate TSR measure. The peer group for the performance condition is reviewed each year
and amended as appropriate.

The TSR vesting levels as a percentage of the award subjact to this performance element are shown in the table below (with linear interpolation
betwaen points):

Vesting percentage
(% of TSR element

Below median 0%
Median 20%
Percentage outperformance of the peer group median equivalent to 80th percentile 100%

In order to determine the percentages for the equivalent cutperformance levels above median, the Remuneration Committee seeks independent
external advice.

ESG performance

Our ESG targets will be set on an annual basis (as per the approach for our cther performance measures), and will be aligned to our externally
communicated ambitions in this area. Where performance is below the agreed ambition, the Committee will use its discretion to assess vesting
based on performance against the stated ambition and any other relevant information.

Remuneration policy for other employees
While our remuneration policy follows the same fundamentat principles across the Group, packages offered to employees reflect differenices in
rmarket practice in the different countries, role and senicrity.

Forexample, the remuneration package elements for our Executive Committee are essentially the same as for the Executive Directors with

sorme minar differences, for exarnple smaller levels of share awards and local variances where appropriate. The remuneration for the next ievel

of management, gur 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 receive lower tevels of share awards which are partly delivered 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 estirnates of the potential future remuneration for each of the Executive Birectors 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 sceniario are described betow!.

Fixed Consists of base salary, benefits and pension.

Base salary is at 1 July 2020,
Benefits are valued using the figures in the total remuneration for the 2020 financial year table on page 109 {of the 2020 report).

Pensicns are valued by applying cash allowance rate of 10% of base salary at 1 July 2020.

Best Benefts Fension Teral fed
000 (2000 {000 (E000;
Chief Executive 1050 42 105 1,197
Chief Financial Officer 700 22 70 792
Mid-point Based on what a Director would receive if performance was in line with plan.

The epportunity for the annual borus (GSTIP}is 100% of base salany under this scenario.
The opportunity for the long-term incertive (GLTI} reflects assumed achievement mid-way between threshokd and
maximum performance.

Maxinnuim The maximum award opportunity for the GSTIP is 200% of base salary.
The maximurm GLTI opportunity reflects full vesting based on the maximum award levels set out in this Remuneration Policy
(ie. 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 i.e. no assumption for cash dividend

equivalents payable.
Nick Read Chief Executive £000  Margherita Della Valle Chief Financial Officer £000
£5.397 £3,382
£1,197 E £792
kA
Fixed Mid-point Maximurm Maximum Fixed Mid-point Maxirmum Maximum
{assurng 50% (assurming 50%
share pnce grewth) share price growth)
Salary. Benefits. and Pensian B Annuat Bonus M Leng-Term Incentive Satary. Benefits. and Per<ion & Annual Bonus @ Long-Term Incentive

Note
1. Imane with UK reporting requirements, the fourth bar in eath chart reflects the same assurmptions as per the Maxinmum scertdnc but with an assumed share prce increase of 50%
lwhich subseq.iertly increases the “ypothetcal value of the long-terrn ncentive under this scenana by the same percentagel

Recruitment remuneration
Our approach to recruitment remuneration is o pay no maore than is necessary and appropriate to attract the right talent to the role,

The Remuneration Policy table (pages 103 and 104) sets out the various components which would be considered for inclusion inthe remuneration
nackage for the appointment of an Executive Director. Any new Director's remuneration package would include the same elemnents, and be subject
to the same constraints, as those of the existing Directors performing similar roles. This means a potential maximurm bonus opportunity of 200% of
base salary and long-term incentive maximum face value of opportunity at award of 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 to individuals for awards foregone. if necessary
we will seek to replicate, as far as practicable, the level and timing of such remuneration, taking into account also any remaining performance
requirements applying to it This will be achieved by granting awards ¢f cash or shares that vest over a timeframe similar to those forfeited and if
appropriate based on performance conditions. A commensurate reduction in quantum will be applied where it 1s determined that the new awards
are either not subject to performance conditions or subject to performance conditions that are not as stretching as thase of the awards forfeited.

Service contracts of Executive Directors
Executive Directors’ contracts have rolling terms and are terminable on no more than 12 months’ notice.

The key elermnents of the service contract for executives relate to remuneration, payments on Loss of office (see betow), and restrictions during active
employrment (and for 12 months thereafter). These restnctions inctude nen-competition, non-solicitation of customers and employees etc.
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Treatment of corporate events

All of the Company's share plans contain provisions relating tc a change of control. Qutstanding awards and opticns would normally vest and
become exercisable on a change of control to the extent that any performance condition has been satisfied and pro-rated to reflect the acceleration
of vesting, unless the Committee determines otherwise.

In the event of a dermerger, distribution (other than an ordinary dividend) or other transaction which would affect the current or future value of any
award, the Committee may allow awards to vest on the same basis as for a change of control described above. Alternatively, an adjustment may be
made to the number of shares if considered appropriate.

Payments for departing Executive Directors

In the table below we surmmarise the key elements of our policy on payment for toss of office. We will of course, always comply both with the
relevant plan rules and local employment legislation.

Provision Policy

Netice peried and ~ 12 months’ notice from the Company to the Becutive Director.

compensation for — Upto 12 months base salary {inline with the notice period). Notice period payments will either be made as normal
loss of office in (if the executive continues to work during the notice period or is on gardening leave) or they will be made as monthly
service Contracts payments in lieu of notice (subject to mitigation if alternative employment is cbtained),

Treatmentof annual - The annual bonus will be pro-rated for the period of service during the financial vear and will reflect the extent to which
bonus (GSTIP) 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 perfermance 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 satisfaction of performance
long-term incentive conditions measured at the normal completion of the performance period, with the award pro-rated for the proportion
awards (GLTI) of the vesting periad that had elapsed at the date of cessation of employment.

on termination — The Rermuneration Committee has discretion to vary the level of vesting as deemed appropriate. and in particular to
under plan rules determine that awards should not vest for reasens which may include, at their abselute discretion, departure in case of

poor performance, departure without the agreement of the Board, or detrimental competitive activity.

Pensionand benefits  — Generally pension and benefit provisions will continue to apply until the termination date.
— Where appropriate other benefits may be receivable, such as (but not limited to) payments in lieu of accrued holiday
and legal fees or tax advice costsin relation to the termination.
— Benefits of rejative small value may continue after termination where appropriate, such as (but not imited to) mobile
phone provisicn.

In exceptional circumstances, an arrangement may be established specifically to facilitate the exit of a particular individual albeit that any such
arrangement would be made within the context of minimising the cost to the Group. We will only take such a course of action in excepticnal
dreurnstances and where itis 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 Rolicy

Fees - We aim to pay competitively for the role including consideration of the time commitment required. Wi benchmark the fees
against an appropriate extemal comparator group. We pay a fee to our Chairman which includes fees for chairmanship of
any committees. We pay a fee to each of our other Non-Executive Directors and they receive an additional fee if they chair a
committee and/or hold the position of Senior Independent Director. Non-executive fee levels are set within the maxinum level
as approved by shareholders as part of our Articles of Association. We review the structure of fees from time 1o tirme and may, as
appropriate, nake changes ta the manner in which total fees are structured, including but nat limited to any additional chair or

mernbership fees,
Allowances  — Under alegacy amangement, an allowance is payable each time certain non-Furope-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 Cempany does not provide any contribution to their

pension arrangerments. The Chairman is entitled to the use of a car and a driver whenever and wherever he is providing

his services to of representing the Company. We have been advised that for Non-Executive Directors, certain travel and
accommodation expensesin relation to attending Board meetings should be treated as a taxable benefit therefore we also
cover the tax liability for these expenses.

Non-Executive Director letters of appointment

Non-Executive Directors are engaged on letters of appointment that set out their duties and responsibilifies. The appointment of Non-Executive
Directors may be terminated without compensation. Non-Executive Directors are generally not expected to serve for a pericd exceeding nine years.
For further information refer to the Norminations and Governance Committee section of the Annual Report
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Annual Report on Remuneration

Remuneration Committee

In this section we give details of the composition of the Remuneration Committee and activities undertaken dunng the 2021 financial year.
The Cornmittee’s function is to exercise independent judgement and consists only of the following independent Non-Executive Directors:

Chalrman: Valene Gooding
Committee members: Michel Dernaré, Darme Clara Furse and Renee James

The Committee regularly consults with Nick Read, the Chief Executive, and Leanne Wood, the Chief Hurman Resources Officer, on various matters
reiating to the appropriateness of awards for Executive Directors and senior executives, though they are Mot present whian their own compensation is
discussed. In addition, Adrian Jackson, the Group Reward and Policy Director, provides a perspective on information 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 Cornmittee on corporate governance guidelines and is Secretary to the Committee,

External advisers

The Rermuneration Committee seeks and considers advice from independent remuneration advisers where appropriate. The appointed advisers, Willis
Towers Watson, were setected following a thorough process led by the Chairman of the Remuneration Cormmittee at the time and were appoainted by
the Cornmittee in 2007. The Chairman of the Remuneration Committee has direct access to the advisers as and when required, and the Committee
determines the protocols by which the advisers interact with management in support of the Committee. The advice and recommendations of the
external advisers are used as a quide, but do not serve as a substitute for thorough consideration of the issues by each Committee member. Advisers
attend Cormnmittee meetings occasionally, as and when reguired by the Commiittee.

Willis Towers Watson 1s a member of the Rernuneration Consultants’ Group and, as such, voluntarily operates under the Remuneration Consultants’
Group Code of Conduct in relation to executive remuneration consulting ine the UK This is based upon principles of transparency, integnty, obiectivity,
competence, due care and confidentiality by executive remuneration consultants. Willis Towers Watson has confirmed that it adheres to that Code of
Conduct throughout the year for all remuneration services provided to Vaodafone and therefore the Committee 1s satisfied that it is ndependent and
cbjective. The Rermuneration Consultants' Group Code of Conduct is available at remunerationconsultantsgroup.com.

Fries farseraces prowided
io the Commites

Acheeer Appointed by Senaces Brosided to the Comimitiee 000 Orher servces nrovided W e Comparsy
Willis Towers Watson  Rermnuneration  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 consuitancy; advice spedific pension administration; and insurance
to remuneration matters in the context of consultancy services.

COVID-19.and performance analysis.

Note.
1 Feesare determiried on atime spent basis.

2020 Annual General Meeting - Remuneration Policy voting results
At the 2020 Annual General Meeting there was a binding vote on our Rermunieration Policy. Details of the voting autcomes are provided inthe
table below.

Wolestar % Votes agarst g “otalwotes Withheld

Remuneration Policy 17,195,227 349 9641 639935461 359 17835162810 185334870

2020 Annual General Meeting— Remuneration Report voting results

Atthe 2020 Annual General Meeting there was an agdvisory vote on our Remuneration Report. Detaits of the voting outcomes are provided in the
tabie below.

Yomesfor % WOLES aga st ¥, “utalvotes Pithiead

Rernuneration Report 17,153.884,741 9550 807934531 450 17961819272 58861777

Meetings
The Remuneration Committee had five formal meetings during the year. In addition, nformal conference calls can also take place, The principal agenda
itemns at the formal meetings were as follows:

Meeting Agenda items

May 2020 — 2020 annual bonus achievement and 2021 targets/ranges — External market update
— Z078long-term incentive award vesting and 2021 targets/ranges  — 2020 Directors’ Remuneration Report

July 2020 — 2020 AGM update — Vantage Towers update

November 2020 — 2021 long-termincentive award grant — Share plan update

January 2021 — Share plan update — Gender Pay Gap reporting

March 2021 - Risk assessment of incentive plans — Chairman and Non-Executive Director fee levels
— 20227 short-term incentive structure — 2022 reward packages for the Executive Committee
— Remuneration arrangements across Vodafone — Remuneration Committee performance review

— Committee's terms of reference — 2021 Directors’ Remuneration Report
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2021 remuneration

In this section we summarise the pay packages awarded to our Executive Directors for performance in the 2027 financial year versus 2020. Specifically
we have provided a table that shows all remuneration that was earned by each individual during the year and computed & single total remuneration
figure for the year. The value of the annual bonus (GSTIP) reflects what was eared in respect of the vear but will be paid outin cash in the following
year. Similarly the value of the long-term incentive (GLTT) reflects the share awards which will vest in june 2021 &5 a result of the performance through
the three-year period ended at the completion of our financial year on 3T March 2021.

Consideration of the use of discretion
The Remuneration Cormmittee 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 Committes reviewed incentive outcomes at the May 2021 meeting and determined them to be appropriate in light of business performance
across the relevant performance periods. The Committee agreed that the business had remained resilient during the COVID-19 pandernic, noting

how the business had responded in an agile and effective manner during the year under review. In particular the Cornmittee noted that no employees
had been furloughed (either in the year under review, or the pricr year), the business was continuing to maintain a dividend, and wider employee pay
reviews, including the delivery of performance-related pay, had been carried cut in both years of the pandemic. it was subsequently agreed that no
adjustrnents were required to either the short-term or long-term incentive outcomes this year.

Total remuneration for the 2021 financial year (audited)

Nck Read Marghenita Dela Valle

2021 2020 202 2020

E£000 FO00 2000 £000

Salary/fees 1050 1050 700 700
Taxable benefits’ 32 42 21 22
Annual bonus: GSTIP (see below for further detail 1,501 1,050 867 727
Total long-term incentive?: 1126 1,241 686 257
GLT  awards? 952 995 580 218
GLTI dividends? 174 246 106 39
Pension/cashin lieu of pension 105 105 70 70
Cther® 1 1 - —
Total 3615 3,529 2344 1,776
Total Fved Remuneration 7,158 7758 797 792
Total Vanable Remiuneration 2427 2331 1553 984

Notes:

1. Tarable bencfits nclude armounts n respect of — Private healthcare [2021- Mick Read £2 633, Margherita Delia Valle £2,153: 2020: £2.583 for bath Executive Directors),

— Cash car allowance £19.200 pa; and

- Travel (2021 MNick Read £10,114, Marghenta Della Yalle £nil 2020 Nick Read £19.758, Marghenta Della valle £325)

The share prices used for both the 2021 and 2020 values, a5 set out mnote 3 below, are lower than the grant prices for beth respective awards As such, no amount of the values shown in cither

column are attributable to share price appreciation dunng the performance or vesting penads.

3 Thevalue shown n the 2020 column is the award which vested on 4 August 2020 in respect of Nick Read and 26 June 202010 respect of Margherita Della Valle. and is valued using the respective
execution share prices on 4 August 2020 of 11802 pence and on 26 lune 2020 of 127.28 pence. The value shawr in the 2020 column for Margherita Detla Valle reflects the vesting of e share award
granted i June 2017 priar o Rer appeintment to the Board The value shownir the 20271 columin s the award which vests on 26 June 2027 and 15 valued using an average £iosing share price over
the last quarter ofthe 2021 financial year of 129.73 pence.

4 Nick Read and Margherita Dedla Valle receve a cash award equivalent in value to the drvidends that would have been paid dunng the vestmg 2enod on any shares that vest. The dividena value shown
N 2027 retates to awards vesting on 26 June 2021, The value in the 2020 column for Marghenta Delle Vale reflects the value of dvidend equivalent shares accrued dunng the performance penod in
respect of the award which vested on 26 June 2020 (which was granted prior to her appointrnent to the Board)

5 Refiects the value of the SAYE benefitwhich s calculated as £375 x 12 months £ 2004 to reflect the discount applied based on sawngs made dunng the vear.

g

2021 annual bonus (GSTiP"} payout (audited)

In the table below we disclose our achievernent against each of the performance measures and targets in our annual bonus (GSTIPY) and the resutting
totai annual bonus payaut level for the year ended 31 March 2021 of 62.0% of maximum. This s applied to the maximum bonus level of 200% of base
salary for each executive. Commentary on our performance against each measure is provided below the table.

Payoutat Actua payout Thregnold Target Maamum AClua.
Maxmam (%6 of overall perfonmance perfurmance peformance perfermance
perforranes Artual payor bonus (%2 lersel lewel lewel
Performanc e measure (26 o salary) ot sday) MBKIMUIT) £ £bn £hn £hr
Adjusted EBIT 66.6% 405% 20.5% 33 42 5.1 44
Adjusted free cash flow 66.6% 428% 214% 42 50 59 53
Customer appreciation KPls 666% 402% 20.1% See overleaf for further details
Total annual bonus payout level 20000 123.9% 62.0%

Noter
1 These figures are adjusted for the impact of M&A foreign exchange movernents and any changes mn 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 midpoints of the respective target ranges reflecting strong performance in
markets Including Germany, Spain, Turkey and South Africa.

Customer appreciation KPls
An assessment of performance under the custormer 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 customer disconnections in the period divided by the average total custorersin the period.
— Revenue market share is based on our total service revenue and that of our competitors in the markets we operatein,
— Net Promoter Score (NPS} for both Consumer and Vodafone Business — defined as the extent to which our customers would recommend us.

All measures utilise data from our local markets which is collected and validated for quality and consistency by independent third-party agencies
where possible.

Our overall customer appreciation KP! outcome reflects good performance during the year including in a number of our largest markets (most notably
Germany and the UK). Further details on performance against each key rmetric are set out below. The Committee agreed that a final payout slightly
above the mid-peint of the target range was appropniate for this measure.

In respect of churn, the business recorded very strong Group results with year-cn-year underlying performance also showing animprovernent. Such
improvernent was primarily driven by strong performance in Germany and the UK. Italy and Spain also finished the year off well despite increased
competition in these markets.

Revenue market share in our four largest European marketsimproved slightly during the year with the increases recorded in Germany and the UK
offset by less favourable performance in Spain and Italy. The gap to the market leader reduced in all four of these markets, with the UK also improving
its position to joint second. Our market pesition in Garmany and Spain remained stable whilst our position in Ytaly 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) albelt a number of others, including Turkey, recording a fall in market share and a widening in the gap to the market
leader, Market position across these operations remained stable with the exception of Romania where we improved our position to second.

Consurmer NPS perforrmance durinig the year saw us becaming the new market leader or co-leader in Germany and Italy, with the UK also moving into
second place in the Market for the first time. In Turkey we closed the gap to our compelitors (albeit in the context of declining NPS scores across all
local competitors) whilstin South Africa increased pressure saw s move from outright Leader to co-leader in this market

Business NPS perfarmance remained strong during the year and we continue to hold ieadership or co-leadership positions in the large majority 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 improverment
against our competition, whilst in Germany and Turkey we retained second place whilst also reducing the gap to our cormpetitors. During the year the
UK lost its co-leadership pesition inwhat is an extremely close and competitive market.

it is within this context that overall performance against our customner appreciation KPIs metrics during the year was judged to be above the mid-peint
of the target range. The aggregated performance for the Group is calculated on a revenue-weighted average to give an overall achievernent, The overall
Group achievernent for the year was £0.4% which reflects consistently good parformance across our largest markets in both Europe and Africa,

Overall outcome

Base satany Wanma ban s 2021 payout Actual payen:
2027 g al horws {55TIFS ammours ET00 % of base salary 2 cfmanmem £
Nick Read 1050 200% 62.0% 1,301
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 requirerment 255 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 lang-term incentive (GLT! awards which were made to exectitives in June 2078 will vest at 224% of maximurm in June 2021. The performance
conditions for the three-year peried ending in the 2021 financial year are as follows:

Aopastec “CF perfor—anee-- 242 of tote awatd €bn) TR auaedenarce — 142 o7 tota award TSR peer D

Below threshold <1515 Below thresheld Below median Bharti Orange

Threshold 1515 Threshold Median BT Group Royal KPN

Masimum 1885 Maximum 100% p.a. Deuische Telekorn Telecomn lialia
Liberty Global Telefonica

MTN
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The adjusted free cash flow for the three-year pericd ended on
31 March 2021 was £16.5 billion and equates to vesting under the
[T clement of 25,004 of rriasinunn.

The chart 1o the right shows that our TSR performance over the
three-year period ended on 371 March 2021 was below that of the
median of our comparator group resulting in no vesting under the
TSR element.

When the weignting of each condition is applied to the respective
performance outcomes, this results in a calculated payout of 22.4%
of overall maxirmum.

The vesting impact of this cutcome when applied to the number of
shares granted is set outin the table below.

Governance Financials Other information

2019 GLTI award: TSR performance

Grrwrh in the value of a hypothetical US$100 holding
over the performance period, six month averaging

120
10
100 100
90
80
70
60
50
D3n D 1g 0339 08774 05720 022 5372

—O— Vedafone Group Median of peer group ——O— Qutperformance of

median 10% p.a.

Maxmum - Acjusied froe cashflow Aelatre TSR Weighied valle of

nurmber  performance payout  perforvigncs payout pertarmance payolt N mber cf SRS vasing

2013 GLTIsnar awards suyect 19 perfarmance conditions vestng 1 June 2621 of shares % of maamum #af raxmum 2% of manm.m shares vestg 1000
Nick Read 3278043 33.6% 00% 224% 733953 £952
Margherita Della Valle 1995330 33.6% 0.0% 224% 446,754 £580

Spedified procedures are performed by our intermal aucit team over the adjusted free cash flow (o assist with the Committes’s assessmnent of performance.
The performance assessment in respect of the TSR measure is undertaken by Willis Towers Watson, Details of how the plan works can be foundin the

Remuneration Folicy.

Long-term incentive (‘GLTI") awarded during the year (audited}

As setoutinlast year's Directors’ Rernuneration Report, due to the exceptional market conditions created by COVID-19, the Committee agreed to delay
the grant of the 2021 award, including any decision on the exact weightings of the performance measures, until Novermnber 2020,

The Committee met shortly prior to the grant to agree the details of the November 2020 award. During 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 to pay a dividend and the share price was stable.

The Committee therefore agreed it was appropriate to grant the 2021 award in line with what had been communicated as the normal policy

approach and approved by shareholders as part of the Policy Report at the Juty 2020 AGM. This included balancing the performance conditions in

line with the expected normal weightings (as set out below), granting awards in line with the newly reduced maximumm opportunity levels for both
Executive Directors, and calcutating awards using the closing share price of the day immediately prior to grant, as per the Commitiee’s normal approach.

The independent performance conditions for the 2021 long-term incentive awards made in November 2020, and subject 1o & three-year performance
periad ending 31 March 2023, are adjusted free cash flow (60% of total award), relative TSR (30% of total award) and ESG (10% of total award)

performance as follows:

Adpsstec FCF perfornance

Adusted FCF performance WESHNG prroentage

1602 of tutal award) wh % 0° FCF element}
Below threshold <1470 0%
Threshold 1470 20%
Maximum 1670 100%

T5R perdonmance
(30% of total award)

‘eshng percentage

TSR autpefarance e o TSR clerment}

Below threshold Below median 0%
Threshold Median 207%
Maximum B8.50% p.a. (80th percentile eguivalent) 100%
TSR poar graup

BT Group Deutsche Telekom Liberty Global MTN

Orange Royal KPN Tetecom Italia Telefonica

Telefonica Deutschland
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Annual Report on Remuneration (continued)

Aurpese plla- 3G rmemc tar 20275 CLT Dverall arnbition Basere postior for 2021 GLTI Ambitian for 2021 LT 00% of total awarch
Planet Greenhouse gas reduction  50% reductionfrom FY17  11%reductionfrom FY17 409 reduction from FY17
baseline by 2025 baseline at 31 March 2020 baseline by 31 March 2023
Inclusion for All Wormen in management 40% representation of 31% representation of 34% representation of
women in management women in managementat  women in management
by 2030 31 March 2020 by 31 March 2023
Digital Society M-Pesa connections Connect >50m people 40.5rm connections 56m connections
and their families to at 31 March 2020 by 31 March 2023

mabile meney by 2025

The table below sets out the conditional awards of shares made o the Executive Directors in November 2020.

hgsrmium Maarmurm Propartian of
westing level WESLNG lewel AT award vesting at Performance
20271 GL™ pe-formance share awards Mace 1 hoverrber 2020 (number of shares} TarevalLo ~umum perfurmance venod end
Nick Read 4203362 £5249559 1/5th 31 Mar 2023
Margherita Della Valle 2522017 £3,149.99% 1/5th 31 Mar 2023

Note
1 Facevalue calculated based on the closing share price on 28 Novernber 202C (day immediately preceding the date of grant) of 1249 pence

Dividend equivalents on the shares that vest are paid in cash after the vesting date.

Qutstanding awards
The structure for awards made in June 2019 (vesting June 2022) and November 2020 tvesting August 2023) is set out on the previous page.
Further details on the structure of these awards, and relevant targets, can be found in the Annual Report on Remuneration of the relevant year.

All-employee share plans
During the year the Executive Directors were eligible to participate in the Vodafone Group Sharesave Plan which is open 1o all UK employees.

The Vodafone Sharesave Plan is an HM Revenue & Custorns (HMRC) approved scherme open to all staff permanently emplayed by a Vodafone
company in the UK as of the eligibility date. Options under the plan are granted at up to a 207 discount to market value. Executive Directors
participation is included in the option table on page 96.

Pensions (audited)
During the 2021 financial year Nick Read received a cash allowance of 10% of base salary. Margherita Della Valle accrued benefits under the defined
centribution pension plan of £3.599.96 with the remainder of her 1096 of base salary pension benefit for the year delivered as a cash allowance.

Nick Read is a deferred member of the Vodafone Group Pension Scheme which closed to future accrual in 2010 before he was an Executive Director.
Margherita Della Valle has net participated in a Vodafone sponsored defined benefit scheme during her emplovment.

The Executive Directors are provided benefits in the event of death in service. In the event of ill heaith, an entitiernent to benefit of 2/3 of base satary.
up ta a maximum benefit determined by the insurer, may be provided up until State Pension Age. In respect of the Executive Commitiee members,
the Group has made aggregate contributions of £194,955 (2020: £273,771) into defined contribution pension schermes.

Alignment to sharehaolder interests (audited)
Current levels of ownership by the Executive Directors, and the date by which the goal shouid be or should have been achieved, aré shown below,

Based on a share price of 129.73 pence, Nick Read is currently above, and Margherita Della Valle currentty below, the respective shareholding
requirernent. 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 goat prior to July 20253.

Reguiremert Crent's % recursmEnt umter oF valueof  Date for equircment
ALST March 2021 asa % of salary ot saany held ach eved Shares . wned shareboding i e achaved
Nick Read 500% 545% 109% 4409649 £57m July 2023
Margherita Della Valle 400% 275% 69% 1484621 £15m July 2023
Nick Readl Gom Deadive: Margherit; Della Valle . Goal Deadine
Actual holding Helding scenario Jay2023  Actual holding Holding scenaric July 2023
{(number of shares) (% of salary} {(number of shares) (2 of salary}
25%
ncrease
43%
tze, INCrease I
31/03 31403 Goal Actual Actsal Nusmame Lusralv: 31/08 31702 Goal Actual Actual |\.|L'5tauv‘e‘¢u‘§tfatl‘£
2021 2020 31/03 02 205 ZOHSE 2021 2020 303 305 2SR 20%5F

2021 2020 decress mIGise 2021 2020 dermae noedE
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The shareholding requirements include a post employment condition whereby the Executive Directors will need to continue to hold shares equivalent
to the value of their requirement at the date of departure (or actua! holding on departure if the requirement has not been reachied during employment)
for a further two years post employment The Cornimittee has a nurmber of processes in place to ensure this condition is met. Including executives
agreeing to these terms pricr te receiving 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 Committee having the ability to lapse any unvested GLTI awards if the condition is not met

Collectively the Executive Committee including the Executive Directors owned 24478674 Vodafone shares at 31 March 2021, with a value of over
£31.7 milion. None of the Executive Committee members’ shareholdings amounts to more than 1% of the issued shares in that class of share,
excluding treasury shares,

Directors’ interests in the shares of the Company (audited)
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 options are set out in the table below and on page 96.

Share ontions

Total rumber Unestec with Lrwested with SAYE

OF Inferests I shares performarice concitions performan e condnens lurwestes withoal

AL3T Marcn 2021 [t AL fat rarget; {3t muarn ) peremiance conditans)
Executive Directors

Nick Read 15791982 5,388,288 11,369,041 13292

Margherita Della Valle 8368355 3257896 6,883,734 —

Total 24,160,337 8,646,184 18,252,775 13,292

Note

1 Thisincludes both owned shares and the maxmum number of urvested share awards

The total number of interests in shares includes interests of connected persons, unvested share awards and share options. During the year the
Committee was informed that Vittorio Colao (who retired from the Board on 30 September 2018) had been appointed as Minister for Technological
Innovaticn and Digital Transition within the Italian government. In order to avoid any conflicts of interest, Mr Colao was required to sell his sharehoiding
in Vodafone Group Ple. This included 122,075 vested shares due 1o be released on 1 July 2021 and a further 141,799 vested shares due to be released
on 4 August 2022, Inlight of the circumstances, the Committee agreed to release these shares from their respective holding periods early in order to
allow Mr Colag to meet the cormpliance requirements of his new role.

Ar 31 tarch 2021 Tetal nomoer of interests 0 shares
Non-Executive Directors

Sanjiv Ahuja 14,000 {ADRs)!
Sir Crispin Davis 34,500
Michel Demaré 100,000
Dame Clara Furse 75000
Valerie Gooding 28970
Renee James 27272
Gerard Kleisteriee (position at retirement) 220000
Maria Amparc Moraleda Martinez 30,000
David Nish 107018
David Thodey (position at retirermnent) 303653

Jean-Francois van Boxmeer? —

Notes:
1 OneADR s equivalent to 10 ordinary shares,
2 On18May 2021 Jean-Frangols van Boxmeer acquired an interest i 305,000 shares resulting in a total interest in 305000 shares as at 18 May 2021

AL18 May 2021, and during the period from 1 April 2021 to 18 May 2021, no Director had any interestin the shares of any subsidiary company. Other
than those individuats included in the tables above who were Board members at 31 March 20271, 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 crdinary shares of the Company. None of the Directors or the Executive Committee members had an individual beneficial interest
amounting to greater than 1% of the Company's ordinary shares,

With the exception of the acquisition of an interest in 305,000 shares by Jean-Frangois van Boxmeer as cutlined abave, the Directors' total number of
interests in shares did not change during the period from 1 April 2021 to 18 May 2021.

Performance share awards
The maximum number of shares subject ta outstanding awards that have been granted to Directors under the long-term incentive (GLTT} plan are
currently as foliows:

201G award 2520 award’ 2027 gward

Awardec June 2016 Awiarded June 2019 Awarded Novernser 2620

Perfzmmance penod endrg Margn 2521 “eriprrmanse penod ending March 2022 Perfrmance penod enning Marcn 2023

vesting date June 2021 Vesing date June 2422 Vestrg date August 2023

GLTI perfarman.e share awards Srare once 8t granl 1842 penee Share prce gt grant “24.2 pence Share pnce algrent 245 penge
Nick Read 3278043 3,887,636 4203362
Margherita Della Valle 1,595,330 2,366,387 2522017

Note
1 Reflects shares subject to outstanding awards following voluntary reduction as set out in the 2020 Annual Report on Remuneration
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Annual Report on Remuneration (continued)

Details of the performance conditions for the awards can be found on pages 92 to 94 or in the Remuneration Report from the relevant year.

Share options

The following information surmmarises the Executive Directors' options under the HMRC approved Vodafone 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.

Optiors Dpuos Jpmere

At crantec exercised laprsed
1 4pm 2020 dunng the d.nngthe d.ring the Optorrs Market
o date of 2427 financial 2027 Priancial 202" tranc al held at Cpnon pricecn
Appointriert year year var 2" March 2021 e Datefrom eHerciE
hiumber Rmoer Nurmber Nurmizer Nurwer which Ganon
Zrart date of shares of shaves of uhadres of shares of shares Pence exergants Expiry date Pence OXOTTIE
Nick Read
SAYE Mar 2017 4854 — - - 4854 15451 Apr2022 Sep2(22 -
SAYE Jul 2017 8438 — - — 8438 17775 Sep2022 Feb2023 —
Total 13,292 - - — 13,292 —
Note

1 Thedasing trade share price on 31 March 2021 was 131.88 pence, The highest trade share prce during the year was 141,12 pence and the lowest pnce was 10170 pence

At 18 May 2021 there had been no change to the Directors interests in share options from 31 Mareh 2021, Other than those individuals included

in the table above, at 18 May 2021 members of the Group's Executive Committee held options for 25,241 ordinary shares at prices ranging from
1026 pence to 111.7 pence per ordinary share, with a weighted average exercise price of 107.0 pence per ordinary share exercisable at dates ranging
from 1 September 2022 to 1 September 2023,

Margherita Della Valle, Hannes Arnetsreiter, Aldo Bisio, Colman Deegan, Ahmed Essam, Alexandre Froment-Curtil, Shameel Joosub, Vinod Kumar,
Rosemany Martin, Serpil Timuray, and Johan Wibergh held no options at 18 May 2021.

Loss of office payments (audited)
Other than amounts already disclosed in prior year reports, no loss of office payments were made during the year.

Payments to past Directors (audited)
Duiing the 2021 financial vear Lord Maclaurin received benefit payments in respect of security costs as per his contractual arrangerments. These costs
exceeded our de minimis threshold of £5.000 pa. and. including the tax paid. were £23513 (20201 £23.513).

Fees retained for external non-executive directorships
Executive Directors may hold positions in other companies as non-executive directors and retain the fees.

During the year ended 31 March 2021 Nick Read served as a non-executive director on the board of Booking Holdings Inc. where he retained fees
of US$277 389 (2020: US$294.424) Margherita Della Valle served as a non-executive director on the board of Reckitt Benckiser Group ple (effective

T July 2020} where she retained fees of £112,000 (2020: £11,270 in respect of services to Centrica ple untit 12 May 2019).

2021 remuneration for the Chairman and Non-Executive Directors (audited)

Sa.ary ‘fees, Banefts Total
2021 2020 2027 2020 2021 2620
SU00 £000 000 €000 E000 2000
Chairman
Jean-Francois van Boxmeer {appointed 28 July 20209) 297 — — — 297 —
Senior Independent Director
Valerie Gooding 165 165 — S 165 170
Nonr-Executive Directors
Sanjiv Ahuja 115 115 1 3 116 118
Sir Crispin Davis 115 115 1 23 116 138
Michel Dernaré 115 115 - 11 115 126
Dame Clara Furse 118 115 - 3 115 118
Renee James? 115 133 - 11 115 144
Maria Amparo Moraleda Martinez 113 115 — 14 115 125
David Nish 140 140 1 31 141 171
Forrmer Non-Executive Birectors
David Thodey (stepped down 27 July 2020) 38 67 19 38 86
Gerard Kleisterlee (stepped down 3 November 2020) 385 650 4 53 389 703
Total 1,715 1,730 7 173 1,722 1,903
Notes,

1 We have been adwsed thas for Non-Executive Directos, certan wTavel and accommiodaton experses in relation (o attending Board meetings should be treated as a tasabie benefit The table above

Inciudes these travel experses and the comesponding tax comtibution

2 JearFrancors van Boxmeer was apparted to the Boara as a Non-Executive Jrector an 28 July 2020 and subsequertly ecarne Chaimman or 3 Noveber 2020
3. Salary/fees for 2020 include ar additional alowance of £6,000 per meeting for Directors based outsae of Eurcpe
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Pay in the wider context

Fair pay at Vodafone

As part of its review of executive remuneration anangernents, 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 raticnale for how packages evelve
across the different levels of the organisation.

During the year the Committee was updated on how a revised remuneration structure had been implemented across the business to ensure
arrangernents fully aligned with our strategy, supported our purpose, and celebrated our spirit. The update also set out the growing use of cur digital
recognition tools across the business including our peer to peer Thank You' awards and instant Vodafone Star’ cash awards — the atter of which are
primarily focused on rewarding our ner-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 adjustrments. In addition to being a core
principle of the Committee, there is a clear culture in our business of ensuring we offer competitive and fair pay to all employees. Qur approach, across
our business, 1s quided by the following six principles:

1. Market competitive
The pay of our 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, cultural heritage or belief.

We annually compare the average position of our men and women against their market benchmark, grade and function to identify and understand any
differences, and take action if nacessary.

3. Ensure a good standard of living
We work with the independent srganisation, the Fair Wage Network, to assass how our pay compares to the “iiving wage” in each of aur markets
because we are committed o providing a good standard of living for our people and their family.

4. Share in our successes
Allour people should have the opportunity to share in our success by being eligible to receive scme form of performance related pay, €4 a bonus,
shares cr sales incentive.

5. Provide benefits for all
Our global standard is to offer all our people life insurance, parental leave and access to either Company or state provided heatthcare and
pensicn 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 statement,
which help explain our peoples’ pay and outline the value of their core reward package.

in acdition, they also receive monthly or weekly payslips and a payment schedule.

Click to read more about Fair Pay at Vodafone:
vodafone.com/fair-pay

Stakeholder engagement
The Committee considers all stakeholder groups when setting executive pay inciuding:

Colleagues

The Committee is fully briefed an pay arrangements across the business to ensure any decisions on executive pay are made within our wider Dusiness
context. We engage with our employees through a variety of means including employee forums, town hall meetings (including wath our executives),
global Spirit Beat surveys and digital platforms — all of which give our people the chance to voice their opinion on any area of interest —including
executive pay.

Shareholders
The Cammittee values the active participation of our shareholders during cur consultations and fully considers all feedback as part of the review
process. Last year we started our consultation in November 2019 (for the July 2020 AGM) to ensure all parties had adequate time for engagement.

Government
The Committee actively engages with external professional bodies/governnent departments when they issue consultations on propesed changes to
legislation/reporting guidelines,

Wider society

The Committee is fully aware that society has grown increasingly concerned about executive pay in the wider market, The Committee believes that
through transparent reporing and active engagement in explaining both the operation of, and rationale for, executive pay decisions, trust in this area
can be rebuilt.
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Annual Report on Remuneration (continued)

UK Gender Pay Gap 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 women at all levels and
positions. The existence of a UK gender pay gap in our businessis primarily a consequence of more men than women holding senior or specialist, and
therefore higher-paid. roles.

With our commitrment to ermbed an inclusive culture, we continue ourwork to reduce the gap and have made good progress since the publication of
the first reportin 2017, Qur glebal programmes aim to support all women across different roles, areas, and geographies of our business and wil, over
time, reduce our specific UK Gender Pay Gap (which this year was calculated as 12.0% — a slight increase from our 201G figure of 10:9%4 but below our
2018 figure of 16.1%6). 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 n the Group.

For more details on dividends and expenditure on remuneration for all employees, please see pages 152 and 184 respectively.

€m
5462 5157
2317 2412
2020 2021 2020 2021
Distributed by way Overall expendsure on
of dwdends remuneration for all empaoyees

CEOQ pay ratio
The following table sets out our CEQ pay ratio figuresin respect of 2021, 2020 and 2019:
Vear CEC wngle figure Wetrzg 251 pe-rantle pays Al Mecian pay ratio 7othpercentle pay rai o
2021 £3615k Option B 1081 881 421
2020 £3.529K Option B 115.1 691 451
2019 £4.359K Option B 1541 107:1 561
Note

1 The CEQ single fiqure used in the calculation of the 2019 rahos reflects & blended figure for Vittong Colac and Nick Read, recogmising the change inincumbency for the role dunng this vear

The pay ratio figures in the above table are calculated using the following total pay and benefits information:

Year SUppOTIIG Frarmetionr 25th sercenile p3y ratg Wexdan pay rang 75T percertle pay matiu
2021 Salary £300k E37.1K E71.2k
Total pay and benefits E33.5k £41.0k £853k
2020 Salary £28.0k E428K £65.0K
Total pay and benefits £313k E51.1k E78.6k
2019 Salary E23.k E36.4k £65.0k
Total pay and benefits £28.3K £408k E78.2k

The calculation methodology used reflects Opticn B as defined under the relevant regulations. In line with the relevant regulations this utilises the most
recently collected and disclosed data analysed within our Gender Pay Gap report, with employees at the three quartites identified from this analysis and
their respective single figure values calculated.

To ensure this data accurately reflects individuals at such quartiles. the single figure vatues for individuals immediately above and below the identified
employee at each quartile within the Gender Pay Gap analys:s were also reviewed.

This year our ratios have remained relatively stable when viewed on a year-cn-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 inthe table above. We expect the ratios to be
prirmarily driven by the valuation of the long-term incentive that is included in the Chief Executive's single figure for the year.



99 Vodafone Group Ple

Annual Report 2021 Strategic report

Change in reruneration for Directors and alt employees between 2020 and 2021

Governance

Financials

Other information

I line with the new reguiatory requirements, the table below calculates the percentage change in Directors' remuneration (salary, taxable benefits and
annual bonus payment between the 2020 and 2021 financial years compared to the average remuneration for other Vodafone Group employees
who are measured on comparable business objectives and who have been employed in the UK since 2021 (per capita). Vodafone has employees
based atl around the world and some of these individuals work in countries with very high inflation; therefere a comparison to Vodafone's UK-based
Group employess is deemed the most appropriate employee group for this comparison.

Percentage change fiom 202010 2021

Bawe salary, ' fee Taxable benetits Annua boris
Executive Directors
Nick Read 002 -238% 194%
Margherita Della Valie 00% -4.5% 15.3%
Non-Executive Directors
Jean-Francois van Boxmeer (appointed 28 July 2020} - - -
Valerie Gooding 0.0% -1000% -
Sanjiv Ahuja 00% -66.7% —
Sir Crispin Davis 00% 95.7% -
Michel Demnaré 00% -1000% -
Dame Clara Furse 00% -1000% -
Renee James -135% -1000% -
Maria Amparo Moraleda Martinez 00% -1000% -
David Nish Q0% -96.8% —
Fotmer Non-Executive Directors
David Thodey {stepped down 27 July 2020) -433% -1000% -
Gerard Hleisterlee (stepped down 3 Novernber 2020) -408% -925% —
Other Vodafone Group employees employed in the UK 3.8% 0.2% 30.2%
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Annual Report on Remuneration (continued)

Assessing pay and performance

In the table below we surnmarise the Chief Executive’s single figure rernuneration over the past 10 years, as well as how our vaniable 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 Eurape 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 GLT is based on
the TSR performance shown in the chart on page 93 and not this chart.

20m 2012 2003 214 2% 2015 207 28 2519 2020 202

10-year historical TSR performance
Growth in the value of & hypothetical
€100 holding over 10 years

250
Vodaione Group =30
—o— 210
190
STOXX Europe
600 index "0
150
130
10
o0
2012 2073 2014 2015 2014 2007 2078 200G 2020 202"
Financial year remuneration
for Chief Executive
100%
0%
80%
0%
Annyal Bonus
average 51% 60%
S 214
| Napl 40%
average 44%
30%
20%
10%
0%
2740
Single figure of total remuneration £:000 15767 11099 8014 2810 5224 6332 7389 /1619 3529 3615
Annual bonus
(actual award versus max Gpportunity) 47% 33% 44% 56%  58%  4T% 64% 44% 52% 62%
Long-term incentive
{vesting versus max opportunity) 10026  57%  37% 0%  23%  44%  67%  40%  50%  22%
MNotes,

1 3Aeflects the sngle figure in respect o Vittono Colao for the peroc te 30 September 2018
2. Reflecis the single figure in respect of hick Read for she period from 1 October 2018
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2022 remuneration

Details of how the Remuneration Policy will be implemented for the 2022 financial year are set out below.

Prior 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 also considered the wider external context in light of the developing COVID-19 situaticn. and the commitments made to our wider
employee population.

The cumulative effect of these discussions was that the Cormmittee was able to make decisions in respect of executive remuneration within the context
of haw, and appreciating the rationale for why, rernuneration arrangements evolve across the different levels within the organisation.

2022 Base salaries

In March 2021 the Committee reviewed executive remuneration arrangements against the following comparater groups:

1. AEuroTop peer group constituting the top 50 European companies (excluding financial services cormpanies) and a few other select companies
relevant to the telco sector; and
2. The FTSE 30 (excluding financial services companies).

As set out on page 82 in the Letter from the Remuneration Committee Chairrman, neither the Chief Executive nor the Chief Financial Officer have
received a salary increase since their appointment to their currentt roles in 2018, In the light of their strong performance and growing experience in
role the Committee agreed an increase wolld be justified. However, in Ine 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
— Chief Financial Officer. Margherita Della Valle £700,000.

The Committee 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.

Pensicn

Pension arrangements for both the Chief Executive and the Chief Financial Officer will remain unchanged at 10% of salary, in ine with the maximum
employer contribution level for the wider UK population.
2022 Annual Bonus (GSTIP?)

Inlight of the uncertainty caused by COVID-19 and the subsequent difficulty to set an accurate one-year service revenue target for the 2021 financial
vear, 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 frorn the Rernuneration Committee Chairman, for the 2022 plan the Committee has agreed to re-introduce service
revenue given the strategic importance of growth to our business and our ability to now accurately forecast an appropriate target.

The performance measures and weightings for 2022, are outlined below.

senvice revenue (25%)

adjusted EBIT {25%);

— adjusted free cash fiow (25%); and

customer appreciation KPIs (25%). This includes an assessment of churn, revenue market share and Net Promoter Score! (NPS).

Note:
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 to the potential impact on our commercial interests, annual bonus targets are considered commercially sensitive and therefore will be disclosed
in the 2022 Remuneration Report following the completion of the financial year.

Long-term incentive (GLTI) awards for 2022

Awards for 2022 will be made in line with the arrangements described in cur policy on pages 86 and 87. Vesting of the 2022 award will be subject

to adjusted free cash flow (60% of total award), retative TSR (30% of total award), and ESG (1084 of total award) performance. Performance wilt be
measured over the three financial years ending 31 March 2024, and any net vested shares will be subject to an additional two-year holding period

(ie. the 3+2 madeD. Itis anticipated that the final awards will be reviewed by the Committee at the July 2021 meeting and, subject to the Committee’s
approval, will be granted shortly after in August 2021,
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Annual Report on Remuneration (continued)

Further details for the 2022 award targets are provided below.

Adjusted free cash flow (60% of total award)
Details of the three-year adjusted FCF target for the 2022 award are set outin the table below.

Vesung percentage

Adusted FCOF performiance (024 of wotal award Adusted FOF pertormance ok (%af =07 pement!
% of FCF element)

Below threshold <1500 0%
Threshaold 1500 20%
Maximum 17.00 100%

Relative TSR (30% of total award)

Following the annual review of the performance measures which included a review of analysis provided by the Committee's external advisers,
the Committee determined that the TSR outperformance range for the 2022 award should continue to be set at the BOth percentile equivalent
for maximum performance. For the 2022 award, this equates to outperformance of 8.50% pa. at masimum,

The Comimittee further determined that the TSR peer group shoutd remain unchanged for the 2022 award, Further detalls are set outin the
tables below.

Jeiame TSR (305 of woral dwand TSR perfoTrance vsting (60’ revatve TSR elemient)
Below threshold Below median 0.0%
Threshold Median 200%
Maximum 850% pa.(80th percentile equivalent 1000%
TER peer group

BT Group Deutsche Telekom Liberty Global MTN Orange

Royal KPN Telecom ltalia Telefonica Telefonica Deutschland

Linear interpolation (.e. straight-line vesting) occurs for performance between threshold and maximum.

ESG (10% of total award)
The table below sets out how performance under the ESG measure for the 2022 award will be assessed against three quantitative ambitions:

Aurnoseplla Wetn tor 2027 GLT Crierall amisimion Basalme position tor 2022 G.T1 Ambition for 2022 GLTIOY 3% of fora. awerd!
Planet Greenhouse gas reduction  50% reduction from FY 17 37% reduction from FY17 60% reduction from FY17
baseline by 2025 baseline at 31 March 2021 baseline by 31 March 2024
Inclusionfor Al Fermale representation 40% representation of women  32% representation of womenin - 35% representation of women in
in management in managermeant by 2030 managementat 31 March 2021 mianagement by 31 March 2024
Digital Society /  M-Pesa connections Connect >50m people and 4B3m connections 68.2m connections
Inclusion for All their families to mobile at 31 March 2021 by 31 March 2024
money by 2025

Each ambition for the 2022 award has been set by considering both our externally communicated targets and our internal progress as at 31 March 2021,
Where we are ahead of our originally communicated external ambition we have set our target recognising this so as to ensure all ambitions remain
stretching against actual current performance.

At the end of the perfarmance period the Cormmittee will assess achievernent across the three metrics adainst 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 cur Chaisman and Non-Executive Directors have been benchimarked against the FTSE 30 {excluding financial services companies),
Motlowing this yedr s 1eview iLwvas ayreed Lhal no changes will be made 1 the curment fee levels which are set out in the table below.

Fee payable
Posing-y role £000
Chairman’ 650
Non-Executive Director 115
Additional combined fee for Seniar Independent Director and Chairman of the Remuneration Commitiee 30
Additional fee for Chairmanship of Audit and Risk Committee 25

Naote,
b The Chammman' fee also rwludes the fee for the Charmarshio of the Normmatians and Governance Commitiee,

For 2022 the allowance payable each time a non-Europe-based Non-Executive Director eligible for this legacy arrangement is required to travel to
gttend Board and Committee meetings to reflect the additional time commitment involved is £6,000.

Further remuneration information

Dilution

All awards are made under plans that incorporate dilution limits as set out in the guidelines for share incentive schemes published by the
Investment Association. The current estimated dilution from subsisting executive awards is approximately 2 6% of the Cormpany’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 20200 This gives a total
dilution of 2.9% (29% at 31 March 2020).

Service contracts

The terms and conditions of appainiment of our Directors are available for inspection at the Company’s registered office during normal business hours
and at the Annual General Meeting (for 15 minutes prior to the meeting and during the meeting). The Executive Directors have notice periods in their
service contracts of 12 months. The Non-Executive Directors letters of appointmment do not contain provision for notice periads or for compensation if
thelr appointments are terminated.

This report on remuneration has been approved by the Board of Directors and signed on its behalf by

\/ (L)l&:f XM

Valerie Gooding
Chairman of the Remuneration Committee

18 May 2027
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Our US listing requirements

AsVodafone's American depositary shares are listed on NASDAQ Stock Market LLC (NASDAG), we are required to disclose 8 summary of any material
differences between the corporate governance practices we follow and those of US campanies listed on NASDAQ, Vadafone's corporate governance
practices are primarily based on UK requirernents but substantially conform to those required of US companies listed on NASDAGL

The matenal differences are set out in the following table:

Board member independence Different tests of independence for Board members are applied under the 2018 UK Corporate
Governance Code (the ‘Code’) and the NASDAQ listing rules. The Board is not required to take
into consideration NASDAQ's detalled definitions of independence as set out in the NASDAG
listing rules. The Board has carried out an assessment based on the independence requirements
of the Code and has determined that in its judgement, each of Vodafone's Non-Executive Directors
s Independent within the meaning of those requirements.

Committees The NASDAQ listing rules require US companies to have a nominations comenittee, an audit
committee and a compensation cornmittee, each composed entirely of independent directors,
with the neminations cornmittee and the audit committee each required to have a written
charter which addresses the committee’s purpose and responsibitities, and the compensation
committee having sole autherity and adequate funding to engage compensation consultants,
independent legal counsel and other compensation advisers.

— Cur Norrinations and Governance Committee is chaired by the Chairmarn of the Board and its
other members are independent Non-Executive Directors.

— Our Remuneraticn Committee is composed entirely of independent Non-Executive Directors.

— Qur Auditand Risk Committee is composed entirely of Non-Executive Directors, each
of whorn () the Board has determined to be independenrt based on the independence
requirements of the Code and (i) meets the independence requirements of the Securities
Exchange Act of 1934,

— We have terms of reference for our Nominations and Governance Committee, Audit and Risk

Committee and Remuneration Committee, each of which comply with the requirements of
the Code and are available for inspection on our website at vodafone com/govemance

— These terms of reference are generally responsive to the relevant NASDAQ Listing rules, but
may not addrass 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 “tode of ethics” set out in
section 406 of the Sarbanes-Oxiey Act

— We have adopted a Code of Ethics that complies with section 406 of the Sarbanes-Oxley Act
which is applicable only to the senicr financial and principal executive officers, and which is
available on our website at vodafonecorn/governance.

— We have alsc adopted a separate Code of Conduct which applies tc all employees.

Quorum The quorum required for shareholder meetings, in accordance with our Articles of Association, is
twa shareholders, regardless of the level of their aggregate share ownership, while US companies
listed on NASDAQ are required by the NASDAG listing rules to have a minimurm guorum 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 NASDAQ listing rules, we seek shareholder approval for related party
transactions that (i) meet certain financial thresholds or i) have unusual features in accordance
with the Listing Rules 1ssued by the FCA in the UK (the ‘Listing Rules’, the Companies Act 2006
and gur Articles of Association.

Further, we use the definition of a transaction with a related party as set out in the Listing Rules,
which differsin certain respects from the definition of related party transaction in the NASDAQ
listing rules.

Shareholder approval When determining whether shareholder approvalis required for a proposed transaction, we
comptly with both the NASDAQ listing ruies and the Listing Rules. Under the NASDAQ listing rules,
whether shareholder approval is required for a transaction gepends on. among other things, the
percentage of shares to be issued or sold in cannection with the transaction. Under the Listing
Rules, whether shareholder approval is required for a transaction depends on, among other
things, whether the size of a transaction exceeds a certain percentage of the size of the listed
cormpany undertaking the transaction.
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Strategic report

Governance

Directors’ report

The Birectors of the Company present their report together with
the audited consclidated financial statements for the year ended
31 March 2021.

This report has been prepared in accordance with reguirements outlined
within The Large and Medium-sized Companies and Groups (Accounts
and Reports) Regulations 2008 and forms part of the management report
as required under Disclosure Guidance and Transparency Rule (DTR) 4,
Certain information that fulfils the requirements of the Directors report
can be found elsewhere in this document and is referred to betow. This
information is corporated into this Directors' repert 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
105 which also provides details regarding the disclosure of information to
the Company’s auditor and management’s report an intemal control over
financial information.

Going concern

The going concern statement required by the Listing Rules and
the UK Corporate Governance Code {the ‘Code’ is set outin the
“Directors’ staterment of responsibility” on page 105,

System of risk managerment and internal control

The Board 1s responsible for maintaining a risk management and internal
control systern and for managing principal risks faced by the Group. Such
a system is designed to manage rather than eliminate business risks and
can only provide reasonatle and not absolute assurance against material
mistreatment or loss, This is described in more detail in the Audit and Risk
Committes Report on pages 760 81.

The Board has implermented in full the FRC "Guidance on Risk Management,
Internal Control and related Financial and Business Reperting” for the year
and to the date of this Annual Report. The resulting procedures, which are
subject to regular monitoring and review, provide an cngoing process for
identifying, evaluating and managing the Company’s principal risks dwhich
can be found on pages 53 to 61}

Corporate Governance Statement

The Corporate Governance Statement setting out how the Company
complies with the Code and which includes a description of the main
features of our internal centrol and risk management arrangements
in relation to the financial reporting process is set cut on page 65. The
information reguired by DTR 7.2.6R can be found in the “Shareholder
information” section on pages 227 to 232. A description of the
composition and operation of the Board and its Committees including
the Board Diversity Policy is set out on page 69, pages 74 to 81 and
page 90. The Code can be viewed in full at freorguk.

Financiats Other information

Strategic Report

The Strategic Report is set out on pages 1to 61 and is incorporated into
this Directors' 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-Frangols van Boxmeer {(appointed

on 28 July 2020), Nick Read, Margherite Della Valle, Sanjiv Ahuja,

Sir Crispin Davis, Michel Dernaré, Dame Clara Furse, Valerie Gooding,
Renee James, Maria Amparc Moraleda Martinez. David Nish, David
Thodey (stepped down on 27 July 20200 and Gerard Kleisterlee
(stepped down on 3 November 2020). A summary of the rules related
o the appointment and replacernent of Directors and Directors’ powers
can be found on page 229. Details of Directors interests in the Company's
ordinary shares, opticns held over ordinary shares, interests in share
options and long-term incentive plans are set out on pages 82 to 103.

Directors’ conflicts of interest

Established within the Company is a procedure for managing and
monitering conflicts of interest for Directors. Details of this procedure
are setout on page 75.

Directors’ indemnities

in accordance with our Articles of Association and to the extent permitted
by law, Directors are granted an iIndemnity from the Company in respect
of liability incurred as a result of their office. In addition, we maintained

a Directors’ and officers’ liability insurance policy throughout the year.
Neither our indemnity nor the insurance provides cover in the event

that a Director is proven to have acted dishonestly or fraudulently.

Disclosures required under Listing Rule 9.8.4

The information on the amount of interest capitalised and the treatment
of tax relief can be found in notes 5 and 6 to the consolidated financial
statements respectively. The remaining disclosures required by Listing
Rule 9.8.4 are not applicable to Vodafone,

Capital structure and rights attaching to shares

Crdinary shares of Vodafone Group Pl are traded on the London Stock
Exchange and inthe form of ADSs on NASDAGL

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 agreerment, dated
27 February 2017 between the Company, the depesitary and the
holders 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 Association
and applicable English law” and "Rights attaching tc the Company’s
shares—Voting rights” on page 229.
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Allinformaticn relating to the Company's capital structure, rights
attaching to shares, dividends, the policy to repurchase the Company's
own shares, details of Company share repurchases and details of other
shareholder information is contained on page 31 and pages 227 to 232.

Change of control

Details of change of control pravisions in the Company's revolving credit
facilities are set out in note 22 "Capital and financial risk management”.

Information on agreements between the Company and its Directors
providing for compensation for loss of office of emplaoyment ncluding
details of change of control provisions in share schernes) is set out on
pages 88 and 89. Subject to that. there are no agreerments between the
Company and its employees providing for compensation for toss 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 31 March 2021 are set out on page 23 and
note 9 to the consolidated financial statements.

Sustainability

information about the Company's approach to sustainability risks and
opportunitiesis set cut on pages 32 to 52. Alse included on these pages
are details of our greenhouse gas emissions.

Political donations

No pelitical donations or contributions to political parties under the
Companies Act 2006 have been made during the financial year,
The Group policyis that no pelitical donations be made or political
expenditure incurred.

Financial risk management objectives and policies

Disclosuires relating to financiat risk management 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 outlined in note 22.

Important events since the end of the financial year

There were no important events affecting the Company which have
occurred since the end of the financial year.

Future developments within the Group

The Strategic Report contains details of likely future developments within
the Group.

Financials

Qther information J

Group policy compliance

Each Group policy is owned by a member of the Executive Committee so
that there is clear accountability and autharity for ensuring the associated
business risk is adequately managed. Regional Chief Executives and the
Senicr Leadership Tearn member responsible for each Group function
have primary accountability for ensuring compliance wath all Group
policies by all our markets and entities,

Our Group compliance team and policy champions support the policy
owners and local markets inimplementing policies and monitaring
compliance All of the key Group policies have been consolidated into
the Vodafone Code of Conduct which applies to all employees and
those who work for or on behalf of Vodafone. It sets out the standards
of behaviour expected in relation 1o areas such as insider dealing,
bribery and raising concerns through the whistle blowing process
{known internally as Speak Up).

Branches

The Group, through various subsidiaries, has branches in a number of
different junsdictions inwhich the business operates. Further details are
included innote 371.

Employee disclosures

Vodafone is aninclusive employer and diversity isimportant to us.

We give full and farr consideration to applicaticns for employment by
disabled perscns and the continued employment of anvene incurring
a disability while employed by us. Training, career development and
promotion opportunities are equally applied for all our employees,
regardless of disability, Our disclosures relating to the employment of
women in senior management roles, diversity, employee engagement
and policies are set out on pages 12 and 13, page 37, page 72 and
page /5.

By order of the Board

Rosemary Martin
Group General Counsel and Company Secretary

18 May 2021
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Directors’ statement of responsibility

The Directors are responsible for preparing the
financial statemenits 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 intemal
control over financial reporting.

Financial statements and accounting records

Company law of England and Wales requires the Directors to prepare
financial statements for each financial year which give a true and fair
view of the state of affairs of the Company and of the Group at the end
of the financial vear and of the profit or ioss of the Group for that period.
In preparing those financial staternents the Directors are required to:

— select suitable accounting policies and apply thern consistently:

— make judgernents and estimates that are reasonable and prudent;

— present information, including accounting pelicies, in a
manner that provides relevant, reliable, comparable and
understandable information;

- state whether the consolidated financial staternents have been
prepared in accordance with international Accounting Standards in
conformity with the requirements of the UK Companies Act 2006,
International Financial Reporting Standards (IFRS) adopted pursuant to
Regutation{FC) No 160672002 as it applies in the European Union and
IFRS asissued by the International Accounting Standards Board (JASB?.
The Directors aisc ensure that the consolidated financial statements
have been prepared in accordance with IFRS as issued by the
International Accounting Standards Board (1ASB’);

- state for the Company's financial statements whether applicable UK
accounting standards have been followed; and

— prepare the financial staternents on a going concern basis unless it
15 Inappropriate to presume that the Company and the Group wall
continue in business.

The Directors are responsible for keeping proper accounting records
which disclase with reasanable 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
Internationat Accounting Standards in conformity with the requirerments
of the UK Companies Act 2006 adopted pursuant to Regulation (EC)

No 1606/2002 as it applies in the European Union. They are also
responsible for the systern of internal contral, for safeguarding the
assets of the Company and the Group and, hence, for taking reasonable
steps for the prevenition and detection of fraud and other imequiarities.

The Directors are responsible for the maintenance and integrity of the
Company's website. Legisiation in the United Kingdom governing the
preparation and dissemination of financial staterments may differ from
legisiation in other jurisdictions.

Directors’ responsibility statement

Fach of the Directors, whose names and functions are listed on pages 67
and 68, confirms that, to the best ¢f his or her knowledge:

— the consolidated financial statements, prepared in accordance
with international Accounting Standards in conformity with the
requirements of the UK Companies Act 2006, International Fimancial
Reporting Standards (IFRS) adopted pursuant to Regulation (EC)

No 1606/2002 as it applies in the European Union and [FRS as issued
by the International Accounting Standards Board (IASE), 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 Kingdom generally accepted accounting practice, give a true
and fair view of the assets, liabilities, financial positicn and prefit 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 rabust 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
sharehclders to assess the Company's position and performance,
business model and strategy.

Neither the Company nor the Directors accepts any kiability to any person
in relation to the Annual Report except 1o the extent that such liability
could arise under English law. Accordingly. any liability to a person who
has demenstrated reliance on any untrue or misteading statement cr
omission shall be determined in accordance with section 30A and
schedule 10A of the Financial Services and Markets Act 2000.

Disclosure of information to the auditors

Having made the requisite enquiries, so far as the Directors are aware,
there is ng relevant audit information (as defined by section 418(3) of

the Companies Act 2006) of which the Company's auditor is unaware and
the Directors have taken all the steps they ought to have taken to make
themselves aware of any relevant audit information and to establish that
the Company's auditor 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 positicn 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, pelicies and
pracesses for managing as well as details reqarding its capital, its financial
risk management objectives; details of its financial instrurments and
hedging activities, and its exposures to credit risk and liquidity risk.

As noted on page 176, the Group has access to substantial cash and
financing facilities.

The Group also believes it adequately manages or mitigates its sclvency
and liquidity risks through two primary processes, described below.

Business planning process and performance management

The Group's forecasting and planning cycle consists of three in-year
forecasts, a budget and a leng-range plan. These generate income
staternent, cash flow and net debt projections for assessment by

Group rmanagement and the Board. Each forecast 1s compared with prior
forecasts and actual results so as to identify variances and understand the
drivers of the changes and their future impact so as to aliow management
to take action where appropriate. Additional analysis is undertaken to
review and sense check the key assumptions underpinning the forecasts.

Cash flow and liquidity reviews

The business planning process provides outputs for detailed cash flow
and liquidity reviews. to ensure that the Group maintains adequate
Liquidity throughout the forecast periods. The prime output is a liquidity
forecast which is prepared and updated at least cn a monthly basis which
highlights the extent of the Group's liquidity based on controlled cash
flows and the headroom 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 retums, spectrum auctions and
M&A activity.

The liquidity forecast is reviewed by the Group Chief Financial Officer
and included in each of her reports to the Board. In addition, the Group
continues to managde its foreign exchange and interest rate risks within
the framework cf policies and quidelines authorised and reviewed by
the Board, with oversight provided by the Treasury Risk Committee.

The Group's financial performance has been resilient during the
COVID-19 pandemic and the ongoing impact has been considered as
part of the business planning process and reflected in the Group's cash
flow forecasts. The Directors have also considered sensitivities in respect
of potential downside scenarics in concluding that the Group is able

to continue in operation for the period to 30 June 2022 from the date

of approving the consclidated financial staternents, Those sensitivities
include the non-refinancing of debt matunities in the assessment period
and the repayment of the FIB loans which have covenants. A reverse
stress test was also reviewed to understand how severe conditions would
have tc be to breach liquidity including the required reduction in EBITDA
In addition to the liquidity forecasts, downside scenarios and reverse stress
test prepared, the Director’s considered the availability of the Group's
€7 4 billion revolving credit facilites, undrawn as at 31 March 2021,

In reaching their conclusion on the going concern assessment,

the Directors also considered the findings of the work performed to
support the statement on the leng-term viability of the Group. As noted
onpage 61, this included key changes to relevant pnncipal risks in light
of global economic and political uncertainty, sensitivity analysis, scenario
assessments, and combinations thereof, including that of a longer-term
glabal recession post the COVID-19 pandemic over the viability
assessment period.

Conclusion

Based on the review, the Directors have a reascnable expectation that
the Company and the Group have adequate resources to continue

in operational existence for the foreseeable future. Accordingly. the
Directors continue to adopt the going concern basis in preparing the
Annual Report and accounts.

Controls over financial reporting

Managemenit is responsible for establishing and maintaining adequate
internal control ever financial reporting for the Group.

The Group's internal control over financial reportingincludes policies
and procedures that:

- pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect transactions and dispositions of assets,

— are designed to provide reasonable assurance that transactions are
recorced 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 authonsation of managerent and the Directors of the
Company; and

— provide reascnable assurance regarding prevention or imely detection
of unauthorised acquisition, use or dispesition of the Group's assets that
could have a matenial effect on the financial statements.

Any internal control framework, no matter how well designed, has
intierent limitations including the possibility of human errer and the
circumvention or overriding of the controls and procedures, and may not
prevent or detect misstaternents. Als, projections of any evaluation of
effectiveness to future pericds are subject to the risk that controls may
become inadequate because of changes in conditions or because the
degree of compliance with the policies or procedures may detencrate.

By Order of the Board

Rosemnary Martin
Group General Counsel and Company Secretary

18 May 2621
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Independent auditor’s report to the members of Vodafone Group plc

Opinion
In our Gpinion:

— Vodafone Group Plc’s Consolidated financial statements and Company
financial staternents (the "financial staternents”) give a true and fair
view of the state of the Group's and of the Company's affairs as at
371 March 2021 and of the Group’s profit for the year then ended;

— the Consolidated financial statements have been properly prepared
in accordance with Intemational Accounting Standards in conformity
with the requirements of the UK Companies Act 2006 and International
Financial Reporting Standards (1FRS™) adopted pursuant to Requlation
(EC) No. 1606/2002 as it applies in the European Union;

- the Company financial staterments have been property 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 Plc for the
year ended 31 March 2027 which comprise:

Group

Consolidated staterment of financial position as &t 31 March 2021

Consolidated income statement for the year then ended

Consolidated staternent of comprehensive iIncome 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 financiai position as at 31 March 2027

Company statement of changes in equity for the vear then ended

Related notes 1 to 11 to the financial statements including a summary
of significant accounting policies

The financiat reporting framework that has been applied Inthe
preparation of the Group financial statements is applicable law,
international Accounting Standards in conformity with the requirements
of the UK Companies Act 2006 and International Financial Reporting
Standards adopted pursuant to Regulation (ECY No. 1606/2002 as it
applies in the European Unign. The financial reporting framewaerk that
has been applied in the praparation of the Company financial statements
is applicable law and United Kingdorm 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 (I5As (UK)) and applicable law. Qur respensibilities under
those standards are further described in the Auditor’s responsitilities

for the audit of the financial staterments section of our report We are
independent of the Group and Campany in accordance with the ethical
requirernents that are relevant to our audit of the financial statements
in the UK, inciuding the FRC's Ethical Standard as applied to listed public
interest entities, and we have fulfilled our other ethical responsibilities in
accordance with these requirernents.

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 statements. we have concluded that the directors’
use of the going concern basis of accounting in the preparation of

the financial statements is appropriate, Our evaluation of the directors’
assessment of the Group and Company's ability to continue to adopt

the going concern basis of accounting included:

— confirming cur understanding of the directors’ gaing 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 confirm both their avallability to the
Group and the forecast debt repayments through the going concern
assessment period and 1o validate that there is a financial covenant
solely inrelation to a single loan arrangement;

— evaluating managernent’s historical forecasting accuracy and the
consistency of the going concemn assessment with infermation
obtained from other areas of the audit, such as our audit procedures
on the leng range plans which underpin management’s goodwill
impairment assessments,

— testing the assessment, including forecast liguidity under base and
downside scenarios, for clerical accuracy,

— assessing whether assumptions made were reasonable and in
the case of downside scenarios, apprepriately severe, in light of
the Group’s relevant principal risks and uncertainties and cur 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 controk

— considerng the appropriateness of management’s reverse stress test’
downside scenarno, to understand how severe conditions would have
to be to breach liquidity and whether the reduction in EBITDA required
has no more than a remote possibility of occurring;
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- performing independant sensitivity analysis on management’s
assurniptions including applying incremental adverse cashflow
sensitivitics. These sensitivities included the impact of certain severe
but plausible scenarios, evaluated as part of management’s work
on the Group's long term viability, materialising within the going
concern assessment; and

— assessing the appropriateness of the going concern disclosure
on page 109.

Our key observations

— The directors’ assessment forecasts that the Group wilt mairtain
sufficient liguidity throughout the going concern assessment period in
both the base case and plausible downside scenarios. This included the
scenano of non-refingncing of debt maturities in the assessment period
and also the availability of the Group's €7.4 billion revalving credit
facilitics, undrawn as at 31 tMarch 2021.

— The controllable mitigating actions available to management to
increase liquidity over the going concern assessment period were
nat modelled by management, nor the audit team, due 1o the level
cf headroom in both management’s plausible downside scenano
and the audit tearm’s additional downside sensitivities.

Based on the work we have performed, we have not identified

any material uncertainties relating to events or conditions that,
indivicually or collectively, may cast significant doubt on the Group
and the Company’s ability to continue as going concerns for a period
of at least twelve months from when the financial staternents are
authorised forissue to 30 June 2022.

In retation to the Group and Company's reporting on how they have
applied the UK Corporate Governance Code, we have nothing material
to add or draw attention to in relation to the directors statementin the
Annual Report about whether the directors considered it appropriate to
adopt the going concermn basis of accounting.

Our responsibilities and the responsibilities of the directors with respect
to going concem are described in the relevant sections of this report.
However, because not all future events or conditions can be predicted,
this staterment is not a guarantee as to the Group and Company’s ability

10 continue as a going contern,

Overview of our audit approach

Audit scope - We performed an audit of the complete
financial information of 9 compaonents,
specified audit procedures on specific
balances for a further 12 components
and other procedures on the remaining
343 companents.

— The components where we performed
fult audit procedures accounted for 7626 of
Adjusted EBITDA and where we performed
full and specified audit procedures accounted
for 79% of Revenue.

Keyauditmatters - Revenue recognition
- Carryingvalue of cash generating units,
including goodwill
— Recognition and recoverability of deferred
tax assets on tax losses — Luxernbourg

Materiality — QOverall Group materiality of £280m
(FY20: £282m has been calculated based
on Adjusted EBTDA calculations as defined
in the ‘Our application of materiality section
of this report. This materiality represents
2% of the Group's Adjusted EBITDA as
reported in Note 2 in the Consolidated
financial staternents.

An overview of the scope of the Company
and Group audits

Tailoring the scope

Our assessmenit of audit risk, our evaluation of materiality and our
allocation of perfermance materiality determine our audit scope for
each cornpany within the Group. Taken together, this enables us to
form an opinion on the consolidated financial statemments, We take into
ACCoUNt size, risk profile, the organisation of the Group and effectiveness
of group-wide controts, changes in the business environment and other
factors such as recent internal audit results when assessing the level of
work to be performed at each component.

In assessing the risk of material misstatement to the Consolidated financial
statements, and to ensure we had adequate quantitative coverage of
significant accounts in the Consolidated financial statements, of the

3464 reporting components of the Group, we identified 21 components
covering entities within Gerrany. South Africa, ltaly, United Kingdom.
Spain. Turkey, Greece, Romania, Egypt, Luxembeurg and corporate
entities which represent the principal business units within the Group.

Full scope components — Of the 21 components selected, we
performed an audit of the complete financial information of 9
components ("full scope components”} which were selected based
on their size or risk characteristics.

Specified procedures compaonents — For the remaining 12 components
{“specified procedures components™), we performed audit procedures
on specffic accounts within those components that we considered had
the potential for the greatest impact on the significart accountsin 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 on the component or type of procedures, these procedures
were undertaken by the Primary audit team or separate component
audit team.

The remaining 355 components where we did not perform full audit
procedures together represent 242 of the Group's Adjusted EBITDA,
none are individually greater than 5% of the Group's Adjusted EBTDA.

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 journals across the Group

to respond to potential risks of material misstaterment to the
Consolidated Financial Statements.
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Independent auditor’s report to the members of Vodafone Group plc (continued)

The table belowillustrates the coverage obtained from the work performed by our audit tearns.

2021 2020
% of Group % of Group

Adusted ¥eof Adjusted vy
Reocrung Lomponerits NLmber EBITDA* Groap Reverue Note Number E3MDax Group Revenue
Full scope g T76% 71% .24 10 80% 6%
Specified procedures 12 0% 8% 234 9 0% 5%
Full and specified procedures coverage 21 76% 79% 19 80% 81%
Remnaining components 343 24% 21% 567 243 20% 19%
Total reporting components 364 100% 100% 262 100% 100%
Notes

. 2 of the 9 iull scope companents relate to the Company and anather corparate entity witose actvities mclude consalidation adisstments which are audited by the Primary audit team Frocedures on

3 of the other full scope locations are undertaken by component audit teams based in Germany and the remaining 4 full scope components are taly. South Africa, Spain. and the UK.

"~

components and 3 specific SCope components).

o

The Group audit risks In relaticn to revenue recoqniion were subject 1o audit procedures at each of the full and specified procedures scope locations with significant revenue streams (being 7 full scope

. For the Turkey. Greece and Romania components, specified procedures were defined by the Group team in respect of Revenue, Cost of sales. Intangble assets, Property, Plant and Equipment,

Trade receivables, Trade and other payables and Cash For the Egypt component specrfied procedures were performed inrespect of certan Intangible Assets and Cash. Specfied procedures were

also performed over Right of use assets and Lease liabilities within 2 companents established in the year as part of the formatian of Vantage Towers. The Prmary Audit team atso performed specified
procedures over a further 6 Fnance and corporate entities across a range of significant accounts The audit procedures did notinclude testing of all significant accounts of the companents but wal have
contributed to the coverage of significant accounts selected for testing by the Paimary audit team, including these within Group Adjusted EBITDA.

The Group audit nisks inrelation to Carmying value of cash generating units. NclLiding goodwaill and Recogrition and recoverability of deferred tax assets on tax losses — Luxembourg were subject to audit

procedures by the Prmary audit team on the entire batance. with support from component audit teams on certain procedures

(%

accounts of the specified procedures component Cantributing to Group Adjusted EBITDA

*

Adjusted ERITDA as defined in 'Our application of matenality’ section of this repert.

Changes from the prior year

The approach to audit scoping is similar te the prior year audit with

the rotation of a number of markets designated specified procedures
scope far selected significant accounts to extend the Group audit
procedures beyond the Group’s main markets and to introduce a level
of unpredicability through rotational testing. This approach resulted in:

— aspecified procedure scope being assigned to components in
Romania, Greece and £qypt which were not subject to direct audit
procedures in the prior year,

— Turkey being reassessed as specified procedures in the current year
(FY20: full scopey and

~ following the carve out of tower assets into Vantage Towers Group
during the year we designated 2 components, Yantage Towers
Germany and Vantage Towers Spain, as specified procedures scope
in respect of the Right of Use Asset and |ease Liability balances.

Impact of the COVID-19 pandemic - audit logistics

— Consistent with the prior year-end audit, the performance of the

entire FY21 audit remotely at both component and Group tocations
was supported through remote user access to the Group's financial
systems and the use of £Y software collaboration platforms for the
secure and timely delivery of requested audit evidence.

We were alert t¢ instances requiring physical verfication of

original documents and we used secure encrypted data exchanges

In instances when physical access to site was restricted due to

social distancing measures, we conducted inventory counts

remotely using mobile video technology. There was no significant
impactin the execution of our contrals testing from the remote
working environment.

We engaged with Vodafone throughout the audit, using video calls and
share-screen functionality. Key meetings, such as closing meetings and
Audit and Risk Cornmittees, were performed via video conference calls,

. The contribution of specified procedures components to Group Adusted EBITDA & included wathin remaning components' as audit procedures were performed on certain but not all, significant

Included within the 364 reporing components are the Group's joint venture nvestments n vodafore Ziggo and INWIT, and Safancorn, an associate, which were subject to review procedures
Changes in the number of “remaining components” compared to priaryear reflect increases i the number of entities within the Group's consalidabon systern.

Involvement with component audit teams

In establishing our overall approach to the Group audit, we determined
the type of work that needed to be undertaken at each of the components
by us, as the Primary audit engagement team, or by component auditors
from other EY global network firms operating under our instruction. Of
the 9 full scope components, audit procedures were performed on 2

of these directly by the Pnmary audit team, with the remaining 7 being
performed by component audit teams. For 6 specified procedures scope
components work was performed directly by the Primary audit team

with the remaining 6 being perfermed by component audit teams. Where
the work was performed by component audit teams we determined the
appropriate level of involvernent to enable us to determine that sufficient
audit evidence had been obtained as a basis for our opinion on the Group
financial statements as a whole.

Vodafone has centralised processes and controls over certain areas
within its Vodafone Intetligent Solutions (V0IS™) finance shared service
centre locations. The Primary audit team provide direct oversight. review,
and coordination of the EY audit tearns at VOIS locations whose work
includes centralised testing for certain controls and accounts, including
specified procedures on revenue, leases, cash and centralised purchase
to pay processes.

Impact of the COVID-19 pandermic — direction, supervision and review
of component audit teams

Due to the ongoing travel restrictions imposed by the COVID-19
pandemic, no physical site visits were possible throughout the FY21

audit We replaced the planned site visits with alternative procedures,
including video conference call meetings and virtual reviews of our

local audit teams working papers. The Senicr Statutory Auditor, and other
rmembers of the Primary Team, completed their reviews remotely for the
component audit teams in Germany, taly, 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 Primary audit team, to enable the
Senicr Statutory Auditor, and cther members of the Piinnary audit et 1,
to complete reviews of key component audit team working papers,
particularly focussing on the Group's risk areas. We conducted meetings
using video conferencing ta discuss the audit approach and execution
with the compenent audit teams and to discuss audit issues arising from
their work. The Senior Statutory Auditor, or other members of the Primary
audit teamn, attended key meetings with local managernent via video
conference, to discuss the component’s business performance and
matters relating to the local finance organisation including the internal
financial control environmenit.

The Primary audit team interacted regularly with the lecat EY componient
audit teams during each stage of the audit and were respensible for the
scope and direction of the audit process. We maintained continuous and
open dialogue with the component audit teams in addition te 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
pracedures components were hield via tele and video conference in
April 2021 and were attended by the Senior Statutory Auditor and other
members of the Primary audit team. These activities, together with the
additional precedures 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 teams.

Key audit matters

ey audit matters are those matters that, in our professional judgment,
were of most significance in our audit of the financial staterments of the
current period and include the most significant assessed risks of material
misstatenent (whether or not due to fraud) that we identified. These
matters included those which had the greatest effect on: the overall
audit strategy, the allocation of resources in the audit; and directing

the efforts of the engagement team. These matters were addressed

in the context of our audit of the financial staternents as a whole, and

in our opinion thereon, and we do not provide a separate opinion on
these matters.
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Revenue recognition

As more fully described in Note 2, Note 14 and Note 15 to the consolidated
financial statemnents, the Group reported revenue of €43,809 million (FY20:
£44974 million), contract assets of €3,566 million (FY20: €3.563 milliory and
contract liabilities of €2,490 million (FY20: £2,603 million) at as 31 March 2021
Management records revenue according to the principles of IFRS 15, Revenue
from Contracts with Customers, including foltowing the S-step model therein,
Under IFRS 13, management must determine if there are separate performance
obligaticns for the services and goods it provides to customers and assign
values thereto, based on the selling prices of goads or services in separate
transactions under similar conditions to similar customers (the “stand-alone
selling price™),

Auditing the revenue recorded by the Groupis comnlex due to the multiple
IT systerns and tools utilised in the initiation, processing and recording of
transactions, which includes a high volurme of individually low monetary
valye transactions. Furthermore, judgement was required to determine

the audit approach to evaluate the relevant data that was captured and
aggregated, and to assess the sufficiericy of the audit evidence obtained.

IT professionals were utilsed in the design of the audit approach and testing
of IT systems and automated processes.

Ourresponse to the risk

In addition, determining the stand-alcne selling price and therefore
the allocation of revenue to the different performance obligations,
which impacts timing of the related revenvie recognition, is
complex and judgmental, particularly cn new product offerings
and non-standard enterprise contracts.

We have also identified a risk of management override through
inappropriate manual topside revenue journal entries, given
revenue is a key performance indicator, both in external
communication and for managernent incentives.

We performed full or specified audit procedures over this risk areain
7 full scope and 3 specified procedure components with significant
revenue streams, which covered 7924 of the Group's revenue,

Qur audit procedures at full scope component locations included,

among others, obtaining an understanding of, evaluating the design and
testing the operating effectiveness of cantrols 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 effectiveness 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 suppart the revenue
recognition process during the year, we tested controls over access and
change management for the new [T systems.

We evaluated management's accounting policies and the methodology used
by managernent to determine the standalone selling price, wherg relevant to
the requirements of IFRS 15.

For significant revenue streams, our audit procedures included the following,
on a sample basis:

— We obtained a list of new propositons/tanff plans introduced during
the period and tested the completeness of the listing. We evaluated
management's assessment of the accounting treatment for new
propositions/tariff plans for compliance with IFRS 15.

— Foreachsignificant revenue stream sysiem, we obtained the biling data
to general ledger reconciliation which inciuded 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
underying source documentation including contractual agreements
where applicable. In addition, we tested the mathematcal accuracy and
completeness of the reconciliations and any material reconciling items
including significant revenue pastings outside of the hilling systerms.

— We recalcuiated the revenue recognised to evaluate that
the processing of the revenue recognition engines was
materially correct

— We corroborated the standalone selling price atlocated
to individual elements of bundled contracts, including to
observable market pricing where available.

— We used data analytic tools to identify revenue related manual
joumats posted to the general ledger and traced these back
to source systems. This included anatytical procedures to
censider the completeness of journal postings. We obtained
and evaluated underlying source documentation to test the
completeness and accuracy of the postings, including those
journals we considered unusuat in nature.

In respect of the [T systems migrations which support the revenue
recognition process, we:

— obtained an understanding of the IFRS 15 transformation
processin the new [T systems related to the revenue
accounting process flow;

— reviewed process documentation under the new [T system and
for a sample of transactions confirmed that the transaction flow
was consistent with that included in process documentation;

— considered the impact of changes on the T general control
environment and performed testing as required: and

— lested 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 agcounting policies on revenue recogrition.

Hey 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 matenal
misstatement in the revenue recognised in the year norin amounts capitalised or deferred at 31 March 2021,
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Risk

Carrying value of cash generating units, including goodwill

As more fully described in Note 4 to the consolidated financial statements,
in accordance with 1AS 36 impairment of Assets, the Group calculates the
value in use (VI for cash generating units (CGUY to determine whether
an adjustrment to the carmying value of the CGU, and therefare, goodwill,

is required. As of 31 March 2021, the Group has recorded €31,731 million
of gocdwill, pnmarily 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.

QOurresponse to the risk

Auditing the Group's annuat impairment test was complex
given the significant judgment related to assumptions described
above and data used in the VIL models and the sensitivity of
the VIU models to fluctuations in assumptions. We focussed

our procedures on those CGUs with the most significant
goodwill balances, history of recent impairmenits or other
factors which resulted in low headroom.

In the current year, determining the quantum of existing
goodwill to be allocated to the newly created Vantage Towers
CGUs in certain markets involved complex judgerments and
estimation techniques.

The recoverability of the Group's goadwill balances was subject to full scope
audit procedures perfarmed by the Primary audit team with support from
relevant component audit teams on certain procedures.

We obtained an understanding, evaluated the design and tested the
operating effectiveness of controls over the Group's goodwill impairment
review process. This included testing management's controls over the
significant assurnptions, including projected adjusted EBITDA growth,
iong-term growth rates, and discount rates and, in the current vear, controls
over the allocation of goodwill to the newly created Vantage Tower CGUS.

To test the determination of the VIU of the Group's gooadwill, we performed
audit procedures that included, among others, evaluating the CGUs identified
and testing the allocation of assets and liabilities tc the carmying value of each
CGU. For the newly created Vantage Towers CGUs we:

— evaluated the judgernent 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 support of BY Valuation specialists, we tested the methodology
and inputs utilised to perform the allocation exercise on a relative basis for
consistency with the requirements of IAS 36, Impairment of Assets.

Key observations communicated to the Audit and Risk Committee

Forthe annual impairment assessment as at 31 March 2027,
we also tested the methodology applied in the VIL models,

as compared to the requirements of 1AS 36, including the
mathematical accuracy of management’s model We performed
audit procedures to test and assess the significant assumptions
used in the VIU medels, including:

— evaluating projected adjusted EBITDA growth, for example
by comparing underlying assumptions to external data such
as economic and industry forecasts for the relevant markets
and for consistency with findings from other areas of our audit;

— comparing long-term growih rates and discount rates to EY
independentty determined acceptable ranges,

— performing sensitivity analyses on certain assumptions in
the medel 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 muitiples 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 statements, in particular the
sensitivity disclosures in relation to reasonably possible changes in
assumpticns that could result inimpairment.

The judgements and methodology applied in allocating goodwill to the newly created Vantage Towers CGUs are reasonable. Furthermore, we agree
with ranagement’s conclusion that the carrying value of the Group's CGUs are supportable as at 31 March 2021 and that noimpairment charge is

required to be recognised in the year.
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Recognition and recoverability of deferred tax assets on tax losses — Luxembourg

As more fully described in Note 6 to the consolidated financial statements,
the Group recognises deferred tax assets in accordance with 1AS 12 Income
Taxes based on their estimated recoverability and whether managerment
judge thatit is probable that there will be sufficient and suitable taxable profits
in the relevant legal entity or tax group against which to utilise the assets in
the future.

Adeferred tax asset in Luxembourg of €17 394 million (FY20: £20,544 million)
has been recognised in respect of losses, as management concluded 1tis
probable that the Luxernbaurg 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 Luxemnbourg companies income is derived fram the Group's internal
financing and procurement and roaming activities. The forecast future
finance income can vary based on forecast interest rates and intercompany
debt levels which in tumimpacts the tmeframe over which the deferred tax
asset is forecast to be recovered.

Our response to the risk

Furthermore, Luxemnbourg owns direct and indirect interests in
the Group’s operating activities. The value of these investmenits is
primarily based on the Group’s value in use calculations. Changes
in the value for the purposes of local Luxembourg statutory
financial staterments can result in impairment movements which
are taxable / tax deductible under local law. In the current vear
there has been a reversal of historical impairment, which has
resulted in the utilisation of brought forward tax losses, thereby
reducing the carnying 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 judgernents and estimates
in relation to future taxable profits and the period of time over
which itis expected to utilise these assets results in increased
estimation uncertainty.

Audit procedures on the recognition and recoverability of deferred tax assets
on tax losses in Luxembourg were performed by the Primary audit team and
its tax professionals with support from Luxermbourg 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 recagnition
of deferred tax assets in Luxernbourg, 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
management’s identification and use of available commercial strategies.

To test the realjsability of the deferred tax assets in Luxernbourg, with the
support of tax specialists, our audit procedures included, among others.

— validating the existence of available losses including the impact of current
wear taxable profits resulting from operating and finance income and the
reversal of previously recognised impairmenits within the local statutory
financial statements:

— evaluating management's position on the recoverahility 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 calcutations to our goodwill impairment audit
work and confirming the Luxembourg ownership structure. This included
agreeing that changes to the ownership structure during the year
as a result of Vantage Towers had been appropriately reflected in
the calculation;

Hey observations communicated to the Audit and Risk Committee

— corroborating the reasonableness of the forecast procurement
and roaming 1axable profits with reference to historical actual
profits and with knowledge arising from other areas of our audit;

— evaluating the forecast finance income by comparing future
interest rates utilised in the forecasts to relevant external
benchmarks and the assumed reductions in intergroup debt
for consistency with our understanding of relevant guidance in
respect of transfer pricing of financial transactions;

— assessing whether contrary evidence exists that is not consistent
with either managernent’s stated intention that the financing
structures will remain in place or that itis probable that future
taxable profits will exist; and

- reviewing the adequacy of the disclosures in respect of the
recognition of the deferred tax asset which explain the evidence
supporting the recognition, judgements in respect of the
utilisation profile including longer term uncertainties and the
key drivers of changes in the carrying value of the asset and the
utilisation period.

We also considered the adequacy of the Group's disclosures in
Note 6 of the Consclidated financial staterments 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 1o retain current activities in Luxernbourg over the long term and the track record of historical

profitability in these operations.

We consider that the enhanced disclosures included within Note &

— 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 judgernent made in respect of the tirming and profile of the utiisation of the losses in the short to medium term and the
longer term uncertainties N relation to the carmying value of the related defen ed Lax asset.
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Inthe prior year, our auditor’s report included the following key audit
matters, which have not been included as key audit matters for the
Cuneiil yedr audil

— Assessment of contingent liabilities — The developments in the
current fiscal year in respect of (i) Indian withholding taxes on the
acquisition of Hutchison Essar Limited; and (i) the Group’s exposure
under a contingent liabiiity mechanism agreed on the formation of
Vodafone Idea Limited (VILY and the knowledge gained as part of our
first year audit in FY20 meant that the effect of these matters on the
overall audit strategy, the allocation of rescurces in the audit and the
direction of the wider engagement tearn was reduced relative to the
prior yvear 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
Global assets — this key audit maller elaled W Ue puchdse price
allocation exercise for this acquisition which was concluded upon
during the prior year audit

Our application of materiality

We apply the concept of materiality in planning and performing the audit,
in evaluating the effect of identified misstaternents on the audit and in
forming our audit opinion.

Materiality

The magnitude of an omission or misstaternent that, individually orin
the aggregate, could reasonably be expected to influence the economic
decisions of the users of the financial statements. Materiality provides a
basis for determining the nature and extent of our audit procedures.

We determined materiality for the Group to be £280 million (2020:
€282 million), which is 2% (2020: 2% of Adjusted EBITDA medified to
inciuge the impact of certain restructuring costs and certain elements
of Other income and expenses' which we have assessed as recuring

in nature, We believe that Adjusted EBITDA provides us with the most
relevant performance measure on which to determine matenality,
given the prominence of this metric throughout the Annual Report and
Consolidated financiat statements, investor presentations, profit metrics
focussed on by analysts and its alignment to the management
remuneration metric of adjusted EBIT.

Starting basis

Adjusted EBITDA of £14,386 millon*

Adjustrnents Add back adjustments

- Group restructuring costs
(€356 million}

)

Materiality Adjusted EBITDA for materiality basis:

€14,030 million

Materiality of £280 million
(2% of materiality basis)

* SeeNote 2 to the Consoldated financial statemnents and definition of 1his Atternative
Perfarmance Measure at page 218,

We determined materiality for the Commpany to be €445 millicn (2020
€477 million}, which is 1% (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 staternents, a performance materiality

of €39 million was applied.

During the course of our audit, we reassessed initial materiality with
the only change in the final materiality from our original assessment
at planning, being to reflect the actual reported performance during
the year,
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Performance materiality

The application of materiality at the individual account or balance
tevel Itis 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 judgerment was that performance
rnateriality was 50% (2020: 50%) of our planning matenality, calculated

as £140m (2020 €141m). This was based upon a combination of risk
factors including:

- the level of corporate activity in the pericd, and specifically the carve
out of the Group's towers infrastructure from the cperating companies
in certain local markets and the formation and IPC of the Vantage
Towers Group;

- the audit findings from the prior year audit and

- the ongoing uncertainty in relation to the macro economic
envirenment across the Group's markets, in light of the ongoing
COVID-19 pandemic,

Audit wark at component locations for the purpase of abtaining audit
coverage over significant financial statement 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 tc the Group as a whole and our assessment of the
risk of misstatement at that compenent. In the current vear, the range

of performance mateniality allocated to components was £28m to
€£140m (2020: £15m to €138m).

Reporting threshold
An amount below which identified misstaternenits are considered as
being clearly trivial

We agreed with the Audit and Risk Committee that we would report to
them all uncorrected audit differences inexcess of €14m (2020 €£14m),
which is 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 misstatemnents against beth the quantitative
measures of materiality discussed above and in light of other relevant
gualitative considerations in forming our opinion,

Other information

The other information comprises the infoermation included in the Annual
Report set out on pages 1 10 109, other than the financial statements and
our auditor's report thereon. The directors are responsible for the other
information contained within the Annual Report

Cur opinion on the financial statements does not cover the other
information and, except to the extent othenwise explicitly stated in this
report, we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial staterments, our responsibility
is to read the other information and, in doing so, consider whether the
other information is materially inconsistent with the financial statements
or cur knowledge obtained in the course of the audit or otherwise
appears to be materially misstated. If we identify such material
inconsistencies or apparent material misstatements, we are required

to determine whether there is a material misstaternent in the financial
statements themselves. If, based on the work we have performed, we
conclude that there is a matensl misstaterment of the other information,
wie are required to report that fact.

We have nothing 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 Comipanies Act 2006.

In our opinion, based on the work undertaken in the course of the audit

— the information given in the strategic report and the directors report
for the financial year for which the financial statements are prepared
is consistent with the financial statements; ang

— 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 misstatements in the strateqic report or the
directors report

We have nothing to report in respect of the following mattersin relation
to which the Companies Act 2006 requires us to report to you If, in
our opinion:

— adequate accounting records have not been kept by the Company, or
returns adequate for our audit have not been received from branches
notvisited by US. or

- the Cornpany financial staterents and the part of the Directors
Remuneration Report 1o 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 fo review the directars’ statemenit in relation
to going concern, longer-term viability and that part of the Corporate
Governance Statement relating tc the Group and Company's compliance
with the provisions of the UK Corporate Governance Code specified for
OUr Teview.

Based on the work undertaken as part of our audit, we have concluded
that each of the following elements of the Corporate Governance
Staternent is materially consistent with the financial statements or

our knowledge obtained during the audit

— Directors’ statement with regards to the appropriateness of adopting
the going concern basis of accounting and any material uncertainties
identified set out on page 109

- Directors’ explanation as to its assessment of the Company's prospects,
the period this assessment covers and why the period is appropriate set
outon page 61,

— Directors statement on fair, balanced and understandable set out on
page 108;

— Board's confirmation that it has carried out a robust assessment of the
emerging and principal risks set out on page 105;

— The section of the annual report that describes the review of
effectiveness of risk management and internal control systems set out
on pages 79-80; and

— The section describing the work of the Audit and Risk Committee set
out on pages 76-87.

Responsibilities of directors

As explained more fully in the directors’ responsibilities staternent set
out on pages 108-109, the directors are responsible for the preparation
of the financial statements and for being satisfied that they give a true
and farr view, and for such internal control as the directors determine is
necessary to enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible

for assessing the Group and Company's ability to centinue as a gaing
concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless the directors either
intend tc liquidate the Group or the Company or to cease operations,
or have no realistic alternative but to do sc,

Auditor’s responsibilities for the audit of the
financial statements

Our objectives are to obtain reasonable assurance about whether the
financial staternents as a whole are free from material misstatement,
whether due to fraud or error, and to issue an auditor's repart

that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conducted in accordance
with 15As (UK will always detect a material misstatement when it exists.
Misstaternents can arise from fraud or error and are considered material
if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taker on the basis of these
financiat statements.

Explanation as to what extent the audit was considered
capable of detecting irregularities, including fraud

lrreqularities, including fraud, are instances of non-compliance with laws
and regulations. We design procedures in line with our responsibilities,
outlined above, to detect irregularities, including fraud. The risk of not
detecting 2 matenial misstaternent due to fraud is higher than the risk

of not detecting one resulting from error, as fraud may involve deliberate
concealment by, for example, forgery or intertional misrepresentations.
or through collusion, The extent to which our procedures are capable of
detecting irregutarities, 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 requlatory frameworks
that are applicable to the Group and determined that the most
significant are those that relate to the reporting framework (FRS,

FRS 101, the UK Companies Act 2006 and UK Corporate Govemance
Code), the relevant tax compliance regulations in the jurisdictions in
which the Group operates and the EU General Data Protection
Regulation (GDPR).

- We understood how the Groupis complying with those frameworks
by making enguiries of managerment, internal audit. those responsible
for legal and compliance procedures and the company secretary. We
cerroborated our enquiries through our review of board minutes and
papers provided to the Audit and Risk Committee, correspondence
recelved from regulatory bodies and attendance at all meetings of the
Audit and Risk Committes, as well as consideration of the results of our
audi procedures across the Group.
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— We assessed the susceptibility of the Group's financial statements
to material misstaternent, including how fraud might occur by
meeting with management from various parts of the business
including management and finance teams of the local markets
designated as full and specified procedures scope locations, Head
Office, the Audit and Risk Committee, the internal audit function.
the Group legal function and individuals in the fraud and compliance
departrment to understand where it considered there was susceptibility
to fraud, and assessing whistieblowing incidences for those with a
potential financial reporting impact We also considered performance
targets and their propensity to influence on efforts made by
management to manage eamings or influence the perceptions of
analysts. We considered the programmes and contrals that the Group
has established to address risks identified, or that otherwise prevent,
deter and detect fraud, and how senior management monitors those
prograrmmes and controls.

— Based on our understanding, at a Group level our procedures involved:
enquiries of Group management and those charged with governance,
legal counsel, the corporate security team. the fraud investigation team
and the whistleblowing and investigation team; journal entry testing,
with a focus on manual consolidation journals and journals indicating
large or unusual transactions, based on our understanding of the
business; and chatlenging the assurmptions and judgements made
by management In respect of significant one-off transactons in the
financial year and significant accounting estirmates as referred to in
the key audit matters section above, At a component level, our full
and specified procedure scope component audit teams’ procedures
included enguiries of component management; journal entry testing;
and focused testing, includingin respect of the key audit matter of
revenue recognition. We alsc leveraged our data analytics capabilties
In performing work on the purchase 1o pay process and property, piant
and equipment balances, to assist in identifying higher risk transactions
and balances, respectively, for testing.

— Where the nsk was considered to be higher, including areas impacting
Group key performance indicators or management remuneraticn,
we performed audit procedures to address each identified fraud risk
or other risk of material misstatement. These procedures included
those on revenue recognition referred te i the key audit matter
section above and testing manual journals and were designed to
provide reasonabie assurance that the financial staternents were
free from fraud or error,

Afurther description of our responsibitities for the audit of the financial
staternents is located on the Financial Reporting Council's website at
httpsy/ A fre orguk/auditorsresponsibilities. This description forms
part of our auditor's report.

Other matters we are required to address

— Following the recommendation from the Audit and Risk Committee we
were appointed by the Company on 23 fuly 2013 to audit the financial
staternents for the year ending 31 March 2020 and subsequent
financiat periods.

— The period of total uninterrupted engagernent including previous
renewals and reappeintments is two years, covering the years ending
31 March 2020 to 31 March 2021.

— The non-audit services prohibited by the FRC's Ethical Standard were
not provided to the Group or the Company and we remain independent
of the Group and the Company in conducting the audit.

— The audit opinicn is consistent with the additional report to the
audit committee.

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. Our
audit work has been undertaken so that we might state to the Company's
rmembers those matters we are required to state to themn in an auditor's
report and for no other purpose. Ta the fullest extent permitted by law,
we do not accept or assume responsibility to anyone cther 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.

Alisor Duncan (Senior statutory auditor)
for and on behalf of Emist & Young LLP.
Statutory Auditor

London
18 May 2021



’I 2 ’I Vedafone Group Plc

Annual Repan 2021 Strategic report Governance Financials Other information
Consolidated income statement
for the years ended 31 March
2021 2020 2015
Nete £m £n £
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) (3,891}
Administrative expenses {5,350 (5,810 (5410}
Net credit losses on financial assets 22 (664) (660) (575)
Share of results of equity accounted asscciates and joint ventures 12 342 (2,505) (908
Impairment loss 4 - (1.685) {3,525}
Other income/{expense) 3 568 4281 (148)
Operating profit/(loss) 3 5,097 4,099 {951)
Non-operating expense — (3) {7)
Investment income 5 330 248 433
Financing Ccosts 5 (1,027 (3.549) (2,088}
Profit/(loss) before taxation 4,400 795 (2,613)
Income tax expense 6 (3.864) {1,250) (1496}
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 538 (455) (7.644)
Attributable to:
- Owners 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 (3133 (16.25)c
— Diluted 8 0.38¢c (313 (16.25)c
Total Group:
—Basic 8 0.38¢ (3.13)c (29.05)c
— Diluted 8 0.38¢ (313 {29.05)c
Consolidated statement of comprehensive income
for the years ended 31 March
2021 2020 2019
Note £m £ £m
Profit/(loss) for the financial year: 536 (455) (7,644)
Other comprehensive income/{expense):
items that may be reclassified to the income staterment in subsequent years,
Foreign exchange translation differences, net of tax 133 982) (533)
Foreign exchange translation differences transferred to the income statement 17 (36) 2,079
Cther, net of tax’ (3,743) 3.066 243
Total items that may be reclassified to the income statement in subsequent
years (35.627) 2,048 1,789
items 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) 525 (33)
Other comprehensive (expense)/income (4,182) 2,574 1,756
Total comprehensive {(expense)/income for the financial year (3,646} 2,119 {5,888)
Attributable to:
= Owners of the parent (4.069) 1,696 (6,333)
— Non-controlling interests 423 423 445
(3,646) 2,119 {5,888)

Note

1 Prropally rriudes the mpacs of the Group s 2ash flow nedges deferred ro ather comprehensive reome dunng the yeas

Further detalls onitems in the Consalidated staternent of camprehensive income can be found inthe consolidated statement of changes inequity on

page 123,
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Consolidated statement of financial position

at 31 March
31 March 2021 3 M 2070
Re-presened
MNate £€m £n
Non-current assets
Goodwill 10 31,731 31378
Cther intangible assets 10 21818 22531
Property, plant and equipment 11 41,243 40,113
Investments in associates and joint ventures 12 4670 5.831
Other investments 13 925 792
Deferred tax assets & 21,569 23606
Post emptoyment benefits 25 60 590
Trade and other receivables 14 4777 10,393

126,793 135,334

Current assets

Inventory 676 588
Taxation recoverable 434 278
Trade and other receivables 14 10923 11,724
Other investrments 13 9,159 7,088
Cash and cash equivalents ) 5821 13,557
27,013 33,246
Assets held for sale 7 1.257 412)
Total assets 155,063 168,168
Equity
Called up share capital 17 4,797 4,797
Additional paid-in capital 150812 152629
Treasury shares B172) (7.802)
Accurnulated losses (121587) (120,349)
Accumulated other comprehensive income 27954 32,135
Total attributable to owners of the parent 55,804 61,410
Non-cantrolling interests 2012 1.215
Total equity 57,816 62,625

Non-current liabilities

Borrowings 21 59.272 62,949
Deferred tax liahilities 6 2,085 2,103
Post employment benefits 25 513 438
Provisions 16 1,747 1,479
Trade and other payables 15 4,905 5,189

68,536 72,158

Current liabilities

Borrowings 21 B.488 11,976
Financizl liabitities under put opticn arrangements 22 452 1,850
Taxation lizbilities 769 787
Provisions 16 892 1,053
Trade and other payables 15 18,070 17,719

28,711 33,385
Total equity and liabilities 155,063 168,168
:‘“ T" M Ay, Repor for The geer erded 37 Marcn 2020, the Grac s S52 mterey! myiogafne EGyprway o r ot w Ihir assets anc 1edl e mgtfor sale oilnwang the ani_ v sment nr 25 _aruary 2020147 the Groun mad

e @ ded and e rEmoranc o ot under

+Sacd Tewersr J20 Ceremner Grodp 3o, Nead THAL TE CSILs: b Sanm Te e
20 ndve beer 12 presznted 1z raflec et Lonane SOET s 0 onger | ed 7 sele Thersisncimsac on Todal aseets 2d Teta equity ed Lebuities, 2 tongh cerair

“d nghad bean

SIZE 8 rreenor L T 2f UrIerstanding 1o sel s rieres

terTIrEed Comsequently. the baannes as at 37 Marcn 20

classi“rannne fave charged Ts serpancd NI T
The consolidated financial statements on pages 127 to 208 were approved by the Board of Directers and authorised for issue on 18 May 2021
and were signed on its behalf by:

; v,

- T —— - “J!ufh .'-(J‘JL
o=
Nick Read Margherita Della Valle

Chief Executive Chief Financial Officer
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Consolidated statement of changes in equity
for the years ended 31 March

Other information

Agdiional Accyrnulaied ather comprehensive INcome Equlty N
Share paidan Treasury Accamulaied Currcney Pensions  Revaluatior artnbutabie  controing Total
Ldpilal ] shares lesses IESeryn resene surplus Dther 10 wners, nlerests 2 Uty
£m £1T1 4im tn £i1 £m £m £m £m £ £m
1 Aprit 2018 4,796 150,197 (8,463} (104,462) 27807 {(1,172) 1227 {30) 69900 1,043 70943
Issue or reissue of sharest - (1,741) 1834 (92) - — 1 - 1
Share-based payments - 199 — - - — - - 199 34 233
Issue of mandatary convertible
bonds - 3848 - - - - - — 3,848 - 3,848
Transactions with non-
controlling interests (NCIY in
subsidiaries — — — (12%) - - - - (125 307 178
Dividends — — - (4,022} - — - — 4022y 602y (4624
Comprehensive
(expense)/income - - — (B,020) 1477 (33} — 243 {6,333) 445 (5,888)
(Loss)/profit — - — (8,020) - — — - (8.020) 376 (7,644
Other comprehensive income
(QCI) - before rax — - - - (594) (33) - 290 {(337) 73 (264}
OC! - taxes - - — - (8) — - (47) (55) 4 (59}
Transfer to the income
statermnent - — - - 2079 - - - 2,079 - 2079
Purchase of treasury shares? - (1.246) - - - - (1248 - (1,246}
31March 2019 asreported 4,796 152,503 (7.875) (116,725) 29,284 (1, 205) 1,227 213 62218 1227 63,445
Adoption of IFRS 16° - - (261) - - (261} 4 (257)
1 April 2019 brought forward 4,796 152,503 (7,875) (116,986) 29,284 (1 205) 1,227 213 61957 1,231 63,188
Issue or reissue of shares 1 1 73 (68) — - — 7 - 7
Share-based payments - 125 - - — - - - 125 11 136
Transactions with NCI in
subsidiaries — - - 58 - - - - (58) (102 (160
Dividends — - - (2317) - - — — (2317)  (348) (2,665)
Comprehensive
(expense)/income - — — (920} (976) 526 - 3066 1,696 423 2119
(Loss)/ profit - — — (920 — — - - (920 465 (455)
0OCl - before tax - — — — (951) 6540 - 377 3,460 (46) 3414
OCI - taxes - - - - 19 {114} - {705) (800} (4) 804
Transfer to the income
statement — — — — (44) - - - {44) 8 (36)
31 March 2020 4797 152629 (7.802) (120,349 28,308 (679) 1227 3279 61410 1215 62,625
Issue or reissue of shares® ~ (1543 2,033 (87) - — - - 3 - 3
share-based payments - 126 - - - - - - 126 10 136
Transactions with NCl in
subsidiaries'® — — — 1,148 — — - — 1,149 748 1.897
Dividends - — - (2.412) — - - - 2412y (384) (2.796)
Comprehensive
income/{expenise) - - - 112 117 (555) - (3743} (4069) 423  (3.646)
Profit — — - 112 — — - - 112 424 536
QCI - before tax — — — - 124 (686) - 46300 (5192 - (5.192)
OCi - taxes — — - - 6 131 - 887 1,024 3 1027
Transfer to the income
statermment — — - - (13) - - - (13) (4) a7n
Purchase of treasury shares' - - (403) - - - - - {403) - (403)
31 March 2021 4797 150812 (6,172) (121,587) 28,425 (1.234) 1,227 464) 55804 2,012 57816

hotes

* Seenote " 7 "Calieq up share capital”

2 Ihcluges share Srefmium, capital reserve, capital redemption reserve, merge” "eserve and share-based payrert reserve The merger reserve was denved from acqusitors made prior to 31 March 2004 and

subsequently allaCated 1o aodinona, pad-in capita. 00 adop:

on of IFRS

3 The currency resefye isuses to rezord currulative translation dlfferewces on the assets and Laziities of foreigr operat.ons The cumrulative transiation differences are recycled 1o the income staterenton

dispasal of the forg'gn ozeration

4 "he revaluation sulus ge ves fram acquisitions of subsizianes mase before te Group's adopticn of :FRS 3 (Revised) on 1 April 2070 arg comprses the amounts ansing from recogrisirg e Graup's pre-

exsting equity interest in +he acquired subsid ary at fair value
5 Prncipally ncludes the impact of the Group's cash flow hedges witk

£5.892 million net .oss deferred 12 ather comprenens ve income danng the year (2020 £4.113 miluar netgarm, 2019 £1.555 millon ret gair)

ard £1.226 millon net loss (2020 £408 millon et gan 2019°£1.279 miluon net gan) recycled 10 the inceme statement These hecges primar ly elate 1o foreig exchange expes.Jre on Fxed borrgwrgs, with
any fareign exchange on rornal balances drecky impacting INCome statemen: 11 eacn penog but nterest cash ows unwinding tc the income statement over the ife of the Nedges (up to 2059) Seercte 22

“Capra anefiraneial nsk raragement” for further details

& Movementsincliude tne -e-ssue of 729 1 millen shates (£1.742 millon) in “ebruaty 2019 1o sauisfy the second trang he of the Mandatory Convertible Bord issuec im Fesruary 2016 and the reaissue of © 4268

milicn shares (€7.944 m i) in March 2021 to sausty the first trancne of the Mancatory Convertible Bone!issued in March 2019

7 Incluges the equ ty conpenent of the subordinated manzatory converite bonds which wee c3mpoJnd instruments 15sued in the year endec 31 March 2019
8 Represents the Ineyacable anc nar-discretionary shace buyback prograrime armaances on 28 Jar Jary 2019,

9 Impact on adoptor of IFRS "6 on 1 Apnl 2019,

10 Pracipaky relates to the IPO of Vantage Towers AG, see note 27 for detass.
11 Represents the Imevocable and nor-discretionary shate buyback programme annaunced 01 19 March 2021
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Other information

2021

2020

Nole £m £m £€m
Inflow from operating activities 18 17,215 17,379 12,980
Cash flows from investing activities
Purchase of interests in subsidiaries, net of cash acquired 27 (136) {10,295} {87
Purchase of interests in associates and joint ventures 12 (13) (1.424) -
Purchase of intangible assets (3,227 (2,423) (3,098}
Purchase of property. piant and equipment (5413 (5,182) (5.053)
Purchase of investments i3 (3.726) (1,832 (3.629)
Disposat 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 &1 45
Disposal of investments 1,704 7,792 2,269
Dividends received from associates and joint ventures 628 417 498
Interest received 30 37 622
Cash flows from discontinued operations ~ - (372)
Qutflow 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
Repayment of borrowings {12,237 (16,029 {6,180
Net movement in short-term borrowings (2.791) 2488 {497}
Net movement in derivatives 279 93 (44)
interest paid’ (2,152) (2.284) {1,287)
Payments for settlement of written put options’ (1.482) - -
Purchase of treasury shares 62} (821} {475}
Issue of ordinary share capital and reissue of treasury shares 17 5 7 7
Issue of subordinated mandatory convertible bonds® - ~ 3,848
Equity dividends paid 2 (2,427 (2,296) (4,064
Dividends paid to non-controlling shareholders in subsidiaries (391) (348) {584)
Other 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 (outflow)/inflow (7,243) (61 8,200
Cash and cash equivalents at beginning of the financial year 19 13,288 13,605 5394
Exchange {lossk/gain on cash and cash equivalents (255) {256) M
Cash and cash equivalents at end of the financial year 19 5,790 13,288 13,605

hotes'

1 Amount for 2021 includes €3 millon 2020 €273 million cutflow, 2019, £ 31 milion outfiow) of cash inflow on derivative finanoia instruments for the share buyback related to matunng tranches

of mandatory convertible bonds,
2 Reflects the settlement of a tender offer made 1o other sharenclders of Kabel Deutschlanc Holding AG.
3 Seenote 21 "Barrowings” for further details
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Notes to the consolidated financial statements

1. Basis of preparation

This section describes the critical accounting judgements and estimates that management has icentified as
having a potentially material impact on the Group's consolidated financial staternents and sets out our
significant acccunting policies that relate to the financial statements as a whole. Where an accounting
policy is generally applicable to a specific note to the financial statements, the policy is described within
that note. We have also detailed below the new accounting pronouncements that we will adept 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 Intermnational Accounting Standards in conformity with the requirermnents
of the UK cornpanies Act 2006 (the Act), International Financial Reporting Standards ('IFRS") adopted pursuant te Regulaticn (EC) No
1606/2002 as it applies in the Furopean Union and IFRS as issued by the International Accounting Standards Board (14SB). The consclidated
financial staternents are prepared on a going cencern basis (see page 1092

Vodafone Group Ple is incorporated and domiciled in England and Wales (registration nurnber 1833679). The registered address of the
Company is Vodafone House, The Connection, Newbury, Berkshire, RG14 2FN, England.

IFRS requires the Directors to adopt sccounting policies that are the most appropriate to the Group’s circumstances. These have been applied
consistently to all the years presented, uniess ctherwise stated. In determining and applying accounting policies, Birectors 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 foliowed could materially affect the Group's reported financial position, results or cash flows and disclosure of contingent
assets or liabilities during the reporting period; it may later be determined that a different choice may have been more appropriate.

The Group’s critical accounting judgements and key sources of estimation uncertainty are detailed below. Actual cutcomes 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 inwhich the estimate is revised if the revision affects only that period; they are recognised in the period 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 in the
financial statements and the estimates that are considered to be “critical estimates” due to their potential to give rise to material adjustments in
the Group's financial statements in the year to 31 March 2022. As at 31 March 2021, management has identified critical judgements in respect
of revenue recognition, lease accounting, valuing assets and liabilities acquired in business combinations, the accounting for tax disputes in
india, the classification of joint arrangements and whether to recognise provisions or to disclose contingent liabilities. In addition, management
has identified critical accounting estimates in relation to the recovery of deferred tax assets, post employment benefits and impairments;
estimates have also been identified that are not considered to be critical in respect of the allocation of revenue to goods and services, the useful
economic lives of finite lived intangibles and property, plant and equipment.

The majerity of the Group’s provisions are either long-term in nature (such as asset retirement obligations) or relate to shorter-term liabilities
(such as those relating to restructuring and property) where there is not considered to be a significant risk of material adjustment in the next
financial year, Critical judgements exercised in respect of tax disputes in India, include the cases relating to our acquisition of Hutchison Essar
Limited Vodafone India).

These critical accounting judgements, estimates and related 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 managerment
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 gaods or services when they are delivered to a customer, then the Group is the principalin the sale to the customer;
otherwise the Group is acting as an agent. Whether the Group is considered to be the principal or an agent in the transaction depends on
analysis by management of both the legal form and substance of the agreement between the Group and its business partners; such
judgemnentsimpact 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. Scenarios requiring judgement to determine whether the Group is a principal or an agent
include, for example, those where the Group delivers third-party branded services (such as premium music or TV content) to customers.
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Notes to the consolidated financial statements {continued)

1, Basis of preparation (continued)

Allocation of revenue to goods and services provided to customers

Revenue is recognised when goods and services are delivered to custormers (see note 2 "Revenue disaggregation and segmental analysis”). Goods
and services may be delivered to a custormer at different tirmes under the same contract. hence itis necessary to allocate the amount payable by
the customer between goods and services on a retative standalone selling price basis’ this requires the identification of perforrnance obligations
(‘obligations) and the determination of standalone selling prices for the identified obligations. The determination of obligations is, for the primary
goods and services sold by the Group, not considered 1o be a critical accounting judgement; the Group’s policy on identifying obligations is
disclosed in note 2 "Revenue disaggregation and segmental analysis”. The determination of standalone selling prices for identified obligations is
discussed below.

It is necessary to estimate the standalone price when the Group does not sell equivalent goods or services in similar circumstances on a standalone
basis. When estimating the standalone price the Group maximises the use of external inputs; methods for estimating standalone prices include
determining the standalone price of similar goods and services sold by the Group. observing the standalone prices for similar goods and services
when scld by third parties or using a cost-plus reasonable margin approach (which is scmetimes the case for devices and other equipment). Where
itis not possible to reliably estimate standalone prices due to a lack of observable standalone sales or highly variable pricing, which is sometimes the
case for services, the standalone price of an obligation may be determined as the transaction price less the standalone prices of other obligationsin
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 sernvices which are typically delivered over the contract period. However, there is not considered to be a significant
risk of material adjustment to the carmying value of contract-related assets or liabilities in the 12 months after the balance sheet date if these
estimates were revised.

Lease accounting
Lease accounting under IFRS 16 is complex and necessitates the collation and processing of very large amounts of data and the increased use of
managernent judgements and estimates to praduce financiat Information. The most significant accounting judgerents are disclosed below,

Lease identification

Whether the arrangement is considered a lease or a service contract depends on the analysis by management of both the legal form and substance
of the arrangement between the Group and the counter-party to determine if control of an identified asset has been passed between the parties; if
not, the 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 explicitly or implicitly identifies an asset or a
physicatly distinct portion of an asset which the lessor has no substantive right to substitute.

The scenarios requiring the greatest judgement include those where the arrangement is for the use of fibre or other fixed telecommurication 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 ta another operator on awholesale basis the
arrangement will generally be identified as & 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 identified.

The impact of determining whether an agreement is a lease or a service depends on whether the Group is 3 potential lessee or lessor in the
arrangemment and, where the Group is a lessor, whether the arrangement is classified as an operating or finance tease. 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 Yabilities. A lease results in an asset and a liability
being reported and depreciation and interest being recognised; the interest charge will decrease over the (ife of the (ease. 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).

- Anoperating lessor. The judgement impacts the nature of income recognised. An operating lease resulls 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 tming of both income and reported assets. A finance lease results in the lease income
being recegnised 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 aninitial lease term, significant judgement is required in determining whether these optional
periods should be included when determining the lease term. The impact of this judgement is significantly greater where the Group is a lessee. As a
lessee, optional periods are included in the lease term if the Group s reasonably certain it will exercise an extension option or will not exercise a
termination option: this depends on an analysis by managerment of all relevant facts and circumstances including the leased asset's nature and
purpose, the econemic 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 initially provided or as a result of leasehold improvements) or it is impractical or uneconomic to
replace then the Group is more likely to judge that lease extension options are reasonably certain to be exercised. The value of the right-of-use asset
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 descnibed below.
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The lease terms canvary significantly by type and use of asset and geography. In addition, the exact lease term is subject to the non-cancellable
perod and rights and options in each contract. Generally, lease terms are judged to be the longer of the minimum lease term and:

- Between 5 and 10 years for land and buildings (excluding retail, with terms at the top end of this range if the lease relates to assets that are
consigered to be difficult to exit sconer for economic, practical or reputational reasons,

- To the next contractual lease break date for retail premises (excluding breaks within the next 12 months);

- Where leases are used to provide internal connectivity the lease term for the connectivity is aligned to the lease term or useful economic bfe 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 agreerments 1o provide services using leased assets. the lease term for these assets is generally set in 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 options to renew or extend leases for additional perieds after the end of the lease term which are assessed using
the criteria above.

Lease leris gre reassessed if a significant event or change In circumistances occurs relating to the deased assets that is within the control of the
Group; such changes usually relate to commercial agreemenits 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
term is reassessed and the lease liabllity 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 judgernent in respect of certain matters, being principally:

Recognition of deferred tax assets

Significant iterns on which the Group has exercised accounting estimaticn and judgement include the recognition of deferred tax assets in
respect of losses in Luxembourg, Germany and Spain as wetl as capital allowances in the United Kingdom. The recognition of deferred tax
assets, particularly in respect of tax losses. is based upon whether management judge that itis probable that there will be sufficient and suitable
taxable profits in the relevant legal entity 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 te acquire and/or renew spectrum licences.

Changes in the estimates which underpin the Group’s forecasts could have animpact on the amount of future taxable profits and could have a
significantimpact on the period over which the deferred tax asset would be recovered.

The Group only considers substantively enacted tax laws when assessing the amount and avallability of tax losses to offset against the future
taxable profits. See note 6 “Taxation” to the consclidated financial statements.

Uncertain tax positions

The taximpact of 2 transaction or itern can be uncertain until a conclusion is reached with the relevant tax authority or through a tegal process.
The Group uses in-house tax experts when assessing uncertain tax pesitions and seeks the advice of external prefessional advisors where
appropriate. The mast 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 Controlied Foreign
Company rules. Further details of the tax disputes in India are included in note 29 "Contingent liabilities and legal proceedings” and further
information on the £uropean Commission's challenge are include in note 6 “Taxation™ to the consolidated financial statements.

Business combinations and goodwill

When the Group completes a business combination, the fair values of the identifiable assets and liabllities acquired, including intang ble assets, are
recognised. 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 &s a gain in the income statement.

Allocation of the purchase price between finite tived assets (discussed below) and indefinite lived assets such as goodwill affects the subsequent
results of the Group as finite tived intangible assets are amortised, whereas indefinite lived intangible assets, including goodwill, are not amortised.

See note 27 "Acquisitions and disposals” to the consolidated financial statements for further details.
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Notes to the consolidated financial statements (continued)

1. Basis of preparation (continued)

Joint arrangements

The Group participates in a number of joint arrangements where control of the arrangement is shared with one or more other parties. Judgerment is
required to classify joint arrangerments 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 arrangernent taking into account relevant facts and circumstances such as whether the owners
have rights to substantially all the economic outputs and, in substance, settle the liabilities of the entity.

The classification can have a material impact on the consolidated financial statements. The Group's share of assets, tiabilities, revenue, expenses and
cash flows of joint operations are included in the consolidated financial statements cn a line-by-line basis. whereas the Group's investment and
share of results of joint ventures are shown within single line items in the consclidated statement of financial position and consolidated income
staterment respectively. See note 12 “Investments in associates and joint arrangements” 1o the consclidated financial statermnents.

Finite lived intangible assets
Other intangible assets include amounts spent by the Group acquiring licences and spectrum, customer bases and the costs of purchasing and
developing computer software.

Where intangible assets are acquired through business combinations and no active market for the assets exists, the fair value of these assetsis
determined by discounting estimated future net cash flows generated by the asset. Estirnates relating to the future cash flows and discount rates
used may have a material effect on the reported amounts of finite lived intangible assets.

Estimation of useful life

The useful life over which intangible assets are amortised depends on management’s estimate of the period over which 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
material impact on the amount of amortisation recorded in the year, but there is not considered to be a significant risk of matenial 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 useful life for the
most significant categories of intangible assets are discussed below,

Customer bases
The estimated useful Ufe principally reflects management's view of the average econcmic life of the customer base and is assessed by reference to
customer ehurn rates. Anincrease in churn rates may lead to a reduction in the estimated useful life and an increase in the amortisation charge.

Capitalised software
For computer software, the estimated useful life is based on management’s view, considering historical experience with similar products as well as
anticipation of future events which may impact their life such as changes in 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 liabilities held for sale™. Estimates and assumptions made may have a
rmaterial impact on their carrying value and related depreciation charge. See note 11 "Propenty. plant and equipment” to the consclidated financial
statements for further details.

Estimation of useful life

The depreciation charge for an assetis derived using estimates of its expected useful life and expected residual value, which are reviewed annually.
Management's estimates of usefLl life have 8 matenal impact on the amount of depreciation recorded in the year, but there is not considered to be
a significant risk of material adjustment to the carrying values of property, plant and equipment in the year to 31 March 2022 if these estimates were
revised.

Management determines the useful lives and residual values for assets when they are acquired, based on experience with similar assets and taking
into account other relevant factors such as any expected changes in technology.

Post employment benefits

Management uses estimates when determining the Group’s liabilities and expenses arising for defined benefit pension schemes. Management is
required to estimate the future rates of inflation, salary increases, discount rates and longevity of members, each of which may have a material
impact on the defined benefit obligations that are recorded. Further details, including a sensitivity analysis, are included in note 25

“Post employment benefits” to the consolidated financial staterments.

Contingent liabilities

The Group exercises judgement to determine whether to recognise provisions and the expasures to contingent liabilities related to pending
litigations or other outstanding claims subject to negotiated settlement, mediation, arbitration or government regulation, as well as other contingent
lisbilities (see note 29 “Contingent liabilities and legal proceedings” to the consolidated financial staterments). 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 tived assets. for finite lived assets and for equity accounted
investmernits. if evants or changes indicumslances indicate that their carrying amounts may not be recoverable.

Impairment testing requires management to judge whether the carrying value of assets can be supported by the net present value of future
cash flows that they generate. Calculating the net present value of the future cash flows requires estimates to be made In respect of highly
uncertain mattersincluding management's expectations of,

— growth in adjusted EBITDA, calculated as adjusted operating profit before depreciation and amortisation;
— timing and amaount of future capital expenditure, licence and spectrum payrments;

— long-term growth rates; and

— appropriate discount rates to reflect the risks involved.

Alack of observable market data on farr 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 business acquisition or disposal may be higher than
the assessed valug in use. Where the Group has interests in listed entities, market data. such as share price, is used to assess the fair value of
those interests.

Management prepares formal five year forecasts for the Group's operations, which are used to estimate their value in use; a iong-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 that include
management's best estimate of potential COVID-18 impacts.

Changing the assumptions selected by management, in particular the adjusted EBITDA and growth rate assumptions used in the cash flow
projecticns, could significantly affect the Group's impairment evaluation and hence repaorted assets and profits or losses. Further details,
including a sensitivity analysis, are included in note 4 "Impairment losses”™ to the consolidated financial statements.

For operations that are classified as held for sale, management is required to determine whether the carrying value of the discontinued
operation can be supported by the fair value less costs to sell Where not observabie in a quoted market, management has determined fair
value less costs o sell by reference to the outcomes from the application of a number of potential valuation technigues, determined from
inputs other than quoted prices that are observable 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 awhole

Accounting convention
The consclidated financial statements are prepared on a historical cost basis except for certain financial and equity instruments that have been
measured at fair value.

Basis of consolidation

The consclidated financial statements incorporate the financial statements of the Company, subsidiaries controlled by the Company (see note
31 “Related undertakings” tc the consolidated financial staternents), 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” to the consolidated financial statements).

Foreign currencies

The caonsolidated financial staterments are presented in euro, which is alse the Company’s functional currency, Each entity in the Group
determines its own functional currency and items included in the financial statements of each entity are measured using that 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-menetary items carried at fair value that are denominated in foreign currencies are retranslated at the rates
prevailing on the initial transaction dates. Non-maonetary tems measured in terms of historical cost in a foreign currency are not retranslated.

Changes in the fair value of monetary securities denominated in foreign currency are analysed between translation differences and other
changes in the carrying amount of the security. Translation differences are recognised in the consolidated income statement and other
changes in carmying amount are recognised in the consolidated statement of comprehensive income.

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

Share capital. share premium and other capital reserves are initially recorded at the functional currency rate prevailing at the date of the
transaction and are not retranslated.

For the purpose of presenting consolidated financial statements, the assets and liabilities of entities with a functional currency other than euro
are expressed in euro using exchange rates prevailing at the reporting period date.
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Notes to the consolidated financial statements (continued)

1. Basis of preparation (cortinued)

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 other comprehensive income. On disposal of a foreign entity. the cumulative amount previously recognised in the
consalidated statement of comprehensive income relating to that particular foreign operation is recognised in profit or l0ss in the consolidated
income statement.

Gocdwill and fair value adjustrments arising on the acquisition of a foreign operation are treated as assets and liabilities of the foreign operation
and transiated accordingly.

The net foreign exchange loss recognised in the consclidated income staterment for the year ended 31 March 2021 is €13 million (31 March
2020: €146 million loss; 2019:€2,277 million loss). The net gains and net losses are recarded within aperating profit (2027: €1 million charge;
2020: €24 miltion credit; 2015: £1 million charge), non-operating expense (2021: €4 million credit; 2020: €37 million credit; 2019: €nit),
Investmient income (2021: €23 million charge 2020: £205 million charge; 201%: €190 millicn charge), income tax expense 2021:£7 million
credit; 2020: €2 million charge; 2019: €7 million charge) and loss for the financial year from discontinued operations (2021: €nil, 2020: €nil
2019: €2 079 million charge). The foreign exchange gains and losses included within other income and expense and non-operating expense
arise on the disposal of subsidiaries, interests in joint ventures, associates and investments from the recyciing of foreign exchange gains and
losses previously recognised in the consolidated statement of comprehensive incormne.

Current or non-current classification

Assets are classified as current in the consolidated statement of financial position where recovery is expected within 12 months of the reporting
date. All assets where recovery is expected more than 12 months from the reporting date and all deferred tax assets, geodwill and intangible
assets, property, plant and equipment and investments in associates and joint ventures are reported as non-current.

Liabilities are classified as current untess the Group has an unconditional right to defer settlement of the liability for at least 12 months after the
reporting date. For provisions, where the tming of settlement is uncertain, amounts are classified as non-current where settlement is expected
more than 12 months from the reporting date. In addition, deferred tax liabilities and post-employment benefits are reported as non-current.

Inventory

Inventory is stated at the lower of cost and net realisable value. Cost is determined on the basis of weighted average costs and comprises direct
materials and, where applicable, direct labour costs and those overheads that have beenincurred in bringing the inventories to their present
location and condition.

New accounting pronouncements adopted on 1 Aprit 2020
The Group adopted the following new accounting policies on 1 April 2020 to comply with amendments 10 IFRS. The accounting
pronouncements, none of which had a material impact on the Group’'s financial reporting on adoption, are.

— Amendments to IFRS 3 "Definition of a Business™

— Amendments to 1AS 1 and 1AS 8 "Definition of Material” and

— Amendmenits to IFRS 9, 1AS 39 and IFRS 7 “Interest Rate Benchmark Reform”™.

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

The IASE has issued the following pronouncements for annual periods beginning on or after 1 January 2021,

— Amendments to IFRS 16 "Covid-19-Related Rent Concessions” and “Covid-19-Related Rent Concessions beyond 30 June 20217,
— Amendments to IFRS 4 “Extension of the Temporary Exemption from Applying IFRS 97 and

— Amendments to IFRS 9, 1AS 39, IFRS 4, IFRS 7 and IFRS 16 "Interest Rate Benchmark Reform — Phase 2",

These amendments have either been endorsed by the EU before 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 conselidated 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 (ASB and are effective for annual periods beginning on or after 1 January
2022 they were not endorsed by the EU at 371 December 2020 and have not yet been endorsed by the UK Endorsement Board.

— Annual improvements to IFRS Standards 2018-2020;

- Amendments to IAS 16 "Property, Plant and Equipment: Proceeds before intended Use”,
— Amendments to IAS 37 "Onerous Contracts - Cost of Fulfilling a Contract”; and
— Amendment to IFRS 3 "Reference to the Conceptual Framewaork”™

The following new standards have also been issued by the IASB 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 not yet been endorsed by the UK Endorserent Board,

— IFRS 17 "Insurance Contracts” and Amendments to IFRS 17 “Insurance Contracts’;

— Amendments to 1AS 1 "Classification of Liabilities as Current or Non-Current” (including deferral of its effective date);

— Amendments to IAS 1 "Disclosure of Accounting Policies” and Amendimentls Lo 1AS 8 "Definition of Accounting Estimates™; and
— Amendment to 1AS 12 "Deferred Tax related to Assets and Liabilities arising from a Sindle Transaction”.

The Group is assessing the impact of these new standards and the Group's financial reporting and will be presented in accordance with these
standards from 1 April 2022 or 1 April 2023 as applicable.
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2. Revenue disaggregation and segmental analysis

The Group’s businesses are managed on a geographical basis. Selected financial data is presented on this
basis below.

Accounting policies

Revenue

When the Group enters into 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 idemtified as separate obligations they are aggregated with other goeds and/or services in the agreement untila
separate obligation is identified. The obligations identified will depend on the nature of individual customer contracts, but might typically be
separately identified for mobile handsets, other equipment such as set-top boxes and routers provided to customers and services provided to
customers such as mobile and fixed line communication services. Where goods and services have a functional dependency (for exampie, a fixed
line router can only be used with the Group’'s services) this does not, in isolation, prevent those goods or services from being assessed as
separate obligations. Activities relating to connecting customers to the Group's network for the future provision of services are not considered
to meet the criteria 1o be recagnised as performance cbligations except to the extent that the control of related equipment passes to
custorners,

The Group determines the transaction price to which it expects to be entitled in return for providing the promised abligations to the customer
based on the committed contractual amounts, net of sales taxes and discounts. Where indirect channel dealers, such as retailers, acquire
customer contracts on behalf of the Group and receive commission, any commissions that the dealer is compelled to use to fund discounts or
other incentives to the customer are treated as payments to the customer when determining the transaction price and consequently are not
included in contract acquisition costs.

The transaction price is allocated between the identified obligations according to the relative standatone selling prices of the obligations. The
standalone selling price of each abligation 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 technigues are used maximising the use of externalinputs. See "Critical accounting judgements and key
sources of estimation uncertainty” in note 1 for details. Revenue is recognised when the respective obligations in the contract are delivered to
the custoimer and cash collection is considered probable. Revenue far the provision of services, such as mabile airtime and fixed line broadband,
is recagrised when the Group provides the related service during the agreed service period.

Revenue for device sales to end customers is generally recognised when the device is delivered to the end customer. For device sales made to
intermediaries such as indirect channel dealers, revenue is recognised If controt of the device has transferred to the intermediary and the
intermediary has no right to return the device to receive a refund; otherwise revenue recognition is deferred until sale of the device to an end
customer by the intermediary or the expiry of any right of return.

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

When the Group has control of goods cr services pricr to delivery to @ custorner, then the Group is the principal in the sale to the customer. As a
principal, receipts from, and payments to, suppliers are reported on a gross basis in revenue and operating costs. If another party has control of

goods or services prior to transfer to a customer, then the Group is acting as an agent for the other party and revenue in respect of the relevant

obligations is recognised net of any related payments to the supplier and recognised revenue represents the margin earmned 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 mobite services and monthly for other communication services, Customers typically pay for
handsets and other equipment either up-front at the time of sale or over the term of the related service agreement.

When revenue recognised in respect of a customer contract exceeds amounts received or receivable from a customer at that time a contract
asset is recognised; contract assets will typically be recognised for handsets or other equipment provided to customers where paymentis
recovered by the Group via future service fees. If amounts received or receivable from a customer exceed revenue recognised for a contract, for
example if the Group receives an advance payment from a customer, a contract liability is recognised.

When contract assets or liabilities are recognised, a financing component may exist in the contract; this is typically the case when a handset or
other equipmentis provided to a customer up-front but payrment 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 is provided to the custormer, the transaction price is
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 costs enhance the
ability of the Group to deliver an cbligation and are expectad to be recovered, then those costs are recegnised on the staterment 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
customers on behalf of the Group. are recognised as contract acquisition cost assets in the statement of financial position when the related
payiment 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 armounts
payable tc agents are deducted from revenue recognised {see above),
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2. Revenue disaggregation and segmental analysis (continued}

Revenue disaggregation

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 compeonent. The table
below disaggregates the Group's revenue by reporting segment.

Revenue from

Tatal

Service Equipment LoNTTacts with Oiner Irte-est segmert Adusted
31 March 2021 e T e i o
Germany 11,520 1055 12,375 380 29 12584 5634
Italy 4,458 446 4,904 97 13 5014 1597
UK 4,848 1,206 6,054 44 53 6,151 1367
Spain 3,788 292 4,080 64 22 4166 1.044
Other Europe 4859 549 5,408 124 17 5,549 1,760
Vodacom 4,083 800 4.883 282 16 5181 1,873
Other Markets 33512 441 3,753 12 — 3,765 1228
Common Functions? 470 36 506 862 - 1,368 (11D
Elirminations (197 (n (193) a7 — (369 -
Group 37,141 4,824 41,965 1,694 150 43,809 14,386

Revenue fram Total

Senvize Equiprment - GTracts with drer Int&rest segment Adv.sted
31 March 2020 = e e i
Germany 10,656 1,055 11,751 300 25 12076 3.077
ltaly 4.833 583 5416 101 12 5,529 2,068
UK 5020 1,333 6,353 63 68 6,484 1.500
Spain 3,904 318 4.222 51 23 4,296 1.009
Other Europe. 4,890 539 5,429 94 18 5,541 1,738
Vodacom 4470 864 2,334 180 7 5,531 2.088
Other Markets 3,796 552 4,348 36 2 4386 1,400
Common Functions’ 494 53 547 1.020 — 1,567 1
Eliminations 232 (2) (234) (202) - (436 -
Group 37,871 5,295 43,166 1,653 155 44,974 14,881

Reweruc fram Tata

Serviie Equiprient cort-acts vath Othier Interest <eyMment A.muitec
31 March 2019 rcw-n{t: 'e‘.-erL:L‘l: Custu'ﬂg: 'ever‘.i:; rm-sn{-,::el revel;u; EB\.{D;
Germany 9,145 1.077 10,222 139 29 10,390 4,079
Itaty 5030 722 5752 97 8 5,857 2202
UK 4,952 1,207 6,159 56 57 6,272 1.364
Spain 4203 392 4595 58 16 4,669 1.038
Other Europe 4,460 529 4,989 61 22 5,072 1,606
Vodacom 4,39 873 5,264 i71 8 5,443 2157
Other Markets 4,011 816 4,827 29 8 4,864 1,404
Commaon Functions: 477 37 514 1,003 - 1517 68
Eliminations (211 () (212 (206) - 418 -
Group 36,458 5,652 42,110 1,408 148 43,666 13,918
Notes

1 Otver revenJe indludes lease revenue recogmised under RS 16 "_eases” for the years ended 31 March 2021 ang 31 March 2020 and unge- 145 17 far the year ended 37 March 20°¢

(see note 20 "Leases’],

2 Comprises central teams and business funcuors,

The total future revenue from the Group's contracts with customers with performance obligations not satisfied at 31 March 2021 is £21,038
million (2020: £20,336 million; 2019: £18.447 million); of which £14,110 millon (2020: €13.456 millicn; 2019 €12,566 million) 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 allocate rescurces and in assessing performance. The Group has determined the chief operating
decision maker to be its Chief Executive Officer. The Group has a single group of similar services and products, being the supply of
communications services and related products. Revenue is attributed to a country based on the location of the Group company reporting the
revenue. Transactions between operating segments are charged at arm's-length prices.

With the exception of Vodacom, which is a legal entity encempassing South Africa and certain other smaller African markets, segment
information is primarily provided on the basis of geographic areas, being the basis on which the Group manages its worldwide interests.

The operating segments for Germany, Italy, UK, Spain, and 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 Eurcpe and Other Markets
reporting segrents 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
inludes developing economies with less stable economic or regulatory environments. Common Functicns is a separate reporting segment and
comprises activities which are undertaken primarily in central Group entities that do not meet the criteria for aggregation with other reporting
sedments.

Areconciliation of adjusted EBITDA, the Group's measure of segment profit, to the Group’s profit or loss before taxation for the financial year is
shown below.

2(::21 2020 2059
m £ £n
Adjusted EBITDA 14,386 14,881 13,918

Restructuring costs (356) {695) {460
Interest on lease liabilities 374 330 -

Loss on disposal of owned assets (30) (54) (33)
Depreciation and amortisation on owned assets’ (10,187) (10,454) (9.795)
Share of results in equity accounted associates and joint ventures 342 (2,505) (908)
impairment losses — {1,685) (3.525)
Other income/{expense) 568 4,281 (148
Operating profit/(loss) 5,097 4,099 (951)
Non-gperating expense - (3) (V)
Investment income 330 248 433

Finance costs (1.027) (3,549 (2.088)
Profit/(loss) before taxation 4,400 795 (2,613)

MNote:
1 Comparative figure for 2019 ncludes €59 million depreciation on assets hetd under finance leases under 1AS 17, prior o the adoption of IFRS 16 "Leases..
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Segmental assets
Deplecanon
Nor-cune it Capital Right-af-use  Dtheaddimens e and
assets addimoms asgel addmiens  Irtanable assets amartsalion IMparmetloss
im £m £ £m £m £n

31 March 2021
Germany 47,563 2,772 1,133 1 4,836 —
[taly 10,707 805 758 17 2025 -
UK 7,968 822 1,138 - 2,202 -
Spain 7,213 e 700 9 1,579 -
Other Europe 10,369 968 1016 431 1.727 -
Vodacom 5,835 703 174 - 872 -
Other Markets 2,588 512 247 439 666 -
Common Functions 2,145 829 140 — 194 -
Group 94,792 8,183 5,306 897 14,101 -
31 March 2020
Germany 48,266 2,278 912 1.613 4,805 —
italy 11,119 697 1,645 24 1,958 —
UK 7,790 753 733 — 2,160 —
Spain 7,229 761 386 -~ 1.763 {840)
Other Eurgpe 9,138 823 298 29 1,706 (740)
Vodacom 5,400 802 174 55 939 —
{Other Markets® 2,963 587 290 55 672 —
Common Functions 2217 821 155 ~ 171 (105)
Group* 94,122 7,522 4,593 1,776 14,174 (1,685)
31 March 2019
Germany 24525 1816 - 2 3,017 -
[taly 11,037 784 - 2.219 1,337 -
UK 7,405 804 — 408 1,612 —
Spain 7.438 813 — 216 1318 (2,930}
Other Europe 7093 775 - 42 1,073 310
Vodacom 5,503 810 - 91 758 -
Other Markets 3,429 626 - 34 673 (255)
Commaon Functions 2.009 759 - - 7 (30
Group 68,437 7.227 - 3,012 9,795 (3,525)

Notes

1 Comprisas goodwill otherintangible assets and property. plant and equicment.

2 Includes additions 10 property. plant and equipment {excluding nght-of-use assets.), computer software and development costs. reported within Intangible assets

3 Includes additiors 16 icences and spectrum and customer base acquisiors

4 Comparatve figures for the year ended 3* March 2620 have been re-presented 1o reflect that Egyptis ne longer held for sale See note 7 Discontinued operations and assets and labiities held
far sale’
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3. Operating profit/(loss)

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

2221 2-220 2?'\9

Amortisation of intangible assets (note 10) 4421 4459 3.941
Depreciation of property, plant and equipment (note 113

Owned assets 5766 5995 5795

Leased assets 3914 3720 59
Impairment of goodwill in subsidiaries, associates and joint arrangements (note 4) - 1.685 3525
Staff costs (note 24) 5,157 5462 5267
Amounts related to inventory included in cost of sales 5,160 3699 5886
Operating lease rentals payable - - 3826
Cwn costs capitalised attributable to the construction or acquisition of property, plant and
equipment (995) {802 (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 Italy_(note 27} - (3,356) -
Net gain on disposal of Vodafone Malta’ (note 27) - (170) -

Note
1 Included in Other income and expense In the Consolidated income statement,

The totat remuneration of the Group's auditer, 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, Accerdingly, comparative figures in the table below
for the year ended 31 March 2019 are in respect of remuneration paid to the Group's previous auditor, PricewaterhouseCoopers LLP and other
member firms of PricewaterhowuseCoopers International.

2021 2020 2019
Re-proserted
£m £m <m

Parent company 3 4

Subsidiaries 16 17 14
Subsidiaries - Vantage Towers ] - —
Subsidiaries - new accounting standards® - 1 1
Audit fees* 20 22 17
Vantage Towers [PO? 8 5 -
Audit-related” - 1 2
Corporate finance* - 1 -
Non-audit fees 8 7 2
Total fees 28 29 19
Notes.

1 Audn fees for the year ended 31 March 2020 have ncressed by £2 million compared ta the amount prewously repoted Thisis 10 nclude fees agreed duning the year ended 31 March 2027 but
which related 1o the year ended 31 March 2020

2 Fees incurred in preparations for the IPO of Vantage Towers AG Dunng the year ended 31 March 2027, fees of €1 millon retated 1o financial staterment audit services and fees of £8 million related
10 IPQ semices and Reporting Accountant procedures.

3 Feesnrelation to the implementauon of new accounting standards, notably IFRS 15 “Revenue from Contracts with Customers™ and IFRS 16 "Leases” which were effective for the first tme for the
years ended 31 March 2019 and 31 March 2020 respectively

4 Includes fees it connection with the intenm review, preliminary announeement and controls audit required under Section 454 of the Sarbanes Cxey Act.In tota this amounted to £1million in
each year for the years enden 31 March 2020 and 31 barch 2021,

5 Fees for statutony and requiatony fiings dunng the year. Fees wers 263 tharm €71 midian durng the years ended 37 Marcn 2027 ana 31 March 262G,

& Atthe time of the Board decision to recommend Ernst & Young LLP as the statutony auditor for the year ended 31 March 202010 February 2019, Ernst & Young LLP were prowding d range of
services [0 the Group All services that were prahibited by the Financial Reporting Council {FRCY or Secunties and Exchange Commussion (5EC for a statutary auditor to provide ceased by 31
March 2019 All engagerments that were not profubited by the FRC or SEC but were not in accordance with the Group's own internal approval policy for non-audtt services. ceased early in the
financial year ended 31 March 2020 ta enable a smooth transitian ta 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 cur 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 amoertisation but is tested for impairment annually or whenever there is an indication that the asset may be impaired.

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

If the recoverable amount of the ¢ash-generating unit is less than the carrying amount of the unit, the impairment loss is allocated first to
reduce the carrying amount of any goodwill allocated to the unit and then to the other assets of the unit pro-rata on the basis of the carrying
amount of each asset in the unit. Impairment losses recognised for goodwill are not reversible in subsequent periods.

The recoverable amount is the higher of fair value less costs of disposal and value in use. In assessing value in use, the estimated future cash
flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time value of money
and the risks specific to the asset for which the estimates of future cash flows have not been adjusted,

Management prepares formal five year 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 investrnents

At each reporting period date, the Group reviews the carrying amounts of its property, plant and equipment, finite lived intangible assets and
equity-accounted investments to determine whether there is any indication that those assets have suffered an impairment loss. If any such
indication exists, the recoverable amount of the asset is estimated in order to determine the extent, if any, of the impairment loss. Where it is not
possible to estimate the recoverable amount of an individual asset, the Group estimates the recoverable amount of the cash-generating unit to
which the asset belongs.

If the recoverable amount of an asset or cash-generating unit is estimated to be less than its carrying amount, the carrying amount of the asset
or cash-generating unitis reduced to its recoverable amount and an impairment l03s is recognised immediately in the income staternent,

Where there has been a change in the estimates used to determine recoverable amount and an imparrment 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 unitin prior years and an
impairment loss reversal is recognised immediately in the iIncome statement.

Impairment losses

Following our annual impairment review, the impairment charges recognised in the consolidated income statement within operating profit are
stated below. Further detail on the events and circumstances that led to the recegnition of the impairment charges is included below.

2021 2020 2315

Casn-GErerar g ur Fepotable segment €m im £
Spain Spain — 840 2930
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 Greup recorded a loss on disposal of Vodafone India of £3,420 million, including a loss on disposal of
£1,276 million and a foreign exchange loss of £2.079 million which 1s included in discontinued operations. See note 27 "Acquisitions and
disposals” for further detalls.
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Goodwill
The remaining carrying value of goodwill at 31 March was as follows:
2021 2020
Re-presented
£m £
Vodafone Germany 20335 22,500
Vantage Towers Germany 2,565 -
Italy 2,487 2480
25,381 25,380
Other 6350 5,998
31,731 31,378
Mote:

1 Comparatwe figures for the year ey
habitities held for sale!

nded 31 March 2020 have been re-presented to reflect that Vodafone Egypt « no longer 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:

AsSurnpnion

How gelerimineg

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
bundlies, and new products and services are introduced. Fixed revenue is expected to continue to grow as
penetration is increased and more products and services are sold to customers;,

- Qutside of Europe, revenue is expected to continue to grow as the penetration of faster data-enabled devices
rises along with higher data bundle attachment rates, and new products and services are introduced. The
Other Markets segment is also expected to berefit from increased usage and penetraticn of M-Pesa in Africa;

and

- Margins are expected to be impacted by negative factors such as the cost of acquiring and retaining
customers in increasingly competitive markets and by positive factors such as the efficiencies expected from
the implementation of Group initiatives.

Projected capital
expenditure

The cash flow forecasts for capital expenditure are based on past experience and include the ongoing capital
expenditure required to maintain our networks, provide products and services in line with customer
expectations, including of higher data volumes and speeds, and to meet the population coverage requirements
of certain of the Group's licences. In Eurcpe, capital expenditure is required to roll out capacity-building next
generation 5G and gigabit networks. Qutside of Europe, capital expenditure will be required for the continued
rollout of current and next generation maobile 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 services, the cash flow forecasts for licence and spectrum
paymeants for each relevant cash-generating unit include amounts for expected renewals and newly available
spectrum. Beyond the five year forecast period, a long-run cost of spectrum is assumed.

Long-term growth rate

For the purposes of the Group's value in use calculations, a long-term growth rate into perpetuity s applied
immediately at the end of the five year forecast period and is based on the lower of:

- _the nominal GOP growth rate forecasts for the country of operation; and

- the leng-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.
requlatory environment or sector-specific inflation expectations.

Pre-tax risk adjusted
discount rate

The discount rate applied to the cash flows of each of the Group's cash-generating units is generalty based en
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 above a risk free rate by an investor who is investing in
the market as a whole) and the risk adjustment, beta, applied to reflect the risk of the specific cash-generating
unit relative to the market as a whole.

In determining the risk adjusted discount rate. management has applied an adjustment for the systematic risk to
each of the Group's cash-generating companies determined using an average of the betas of comparable listed
telecommunications companies and, where available and appropriate, across a specific territory, Management
has used a forward-looking equity market risk premium that takes into consideration both studies by
independent economists, the long-term average equity market risk premium and the market risk premiums
typically used by valuations practitioners.

The risk adjusted discount rate is alsc based on typical leverage ratios of telecommunications companies in
each cash-generating unit's respective market or region.
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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 vear in Germany, Spain,
Portugal, Ireland, Greece, Romania. Czech Republic and Hungary and the acquisitions by Vantage Towers of Vodafone UK's 50% shareholding in
Cornerstone Telecommunications Infrastructure Limited (CTIL) and the remaining shareholding in the Vantage Towers Greece, management
considers Yodafone'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, Vedafone's investment in Infrastructure Wireless ltaliane SpA.
(INWIT? was also transferred to Vantage Towers during the vear.

Goodwill has been allocated on a relative values basis to the Vanitage Towers cash-generating units. where applicable, as part of the tower
business carve out from Yodafone's operations. The cash-generating units described below relate to Vodafone's mobile and fixed line trading
businesses, unless othenmse indicated as being part of Vantage Towers.

Value in use assumptions
The table below shows Key assumptions used in the value in use calculations,

ASSUMPTICIS LS 1M valug N Jse CaL Jlptior

Vantage Tawers

Gerrmany Iely Span Ieland Romania Germany

% % % % % ¥

Pre-tax risk adjusted discount rate 7.4 10.5 9.2 77 99 6.0
Long-term growth rate 0.5 05 05 0.5 10 15
Projected adjusted FBTDA' 1.2 2.1 49 05 08 B4
Projected capital expenditure’ 19.7-215  144-159 157176 126-151 12.3-15.2  359.1-56.2

Sensitivity analysis

The estimated recoverable amounts of the Group's operations in Germany, ltaly, Spain, Ireland, Romania and Vantage Towers Germany exceed
their carnying values by €7 4 billion, £0.6 billion, €0.3 billion, €0.1 billion, €0.1 billion and €3.5 billicn, respectively. If the assumptions used in the
impairment review were changed o a greater extent than as presented in the following table, the changes would, inisolation, fead 1o an
impairment loss being recognised for the year ended 31 March 2021.

Cnange requires “or famyirg value 10 eguel “ecaveranle amouat

wantage Towers

Germany Italy Spar I-eland Fomania Gerrrany

Pps pps ops ops o0 ERY

Pre-tax risk adjusted discount rate 13 0.7 04 07 0.7 52
Long-term growth rate (1.3 (0.8 0.5 0.0 0.9 4.9
Projected adjusted EBITDA’ 4.0 (1.5 (1.5 (1.6} 1.9 {19.3)

Projected capital expenditure? 127 30 16 2.8 19 162.6
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Management considered the following reasonably possible changes in key assumptions for projected adjusted EBITDA and long-term growth
rate, leaving all other assumptions unchanged. Consistent with the prior year, and due to the uncertainty of future COVID-1G impacts.
management’s range of reasenably possible changes in projected adjusted EBITDA is plus o1 minus 5 percentage peints (2020: +/- 5
percentage points). The sensitivity analysis presented is prepared on the basis that the reascnably 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

assessmentis presented in the table below.

Management believes that no reasonably possible or foreseeable change in the pre-tax adjusted discount rate or projected capital expenditure”
would cause the difference between the carrying value and recoverable armount for any cash-generating unit to be materially different from the

base case disciosed below.

Recaverable 3Mount wss Larmying valug

Vartage Towers

Gernd [taly Spen I-eland Romaria Gurmany
€hr €£bn £hn £on £ €hr
Base case as at 31 March 2021 74 06 0.3 0.1 0.1 35
Change in projected adjusted EB/TDA’
Necrease by Spps {1.6) (1.3 {0.0) (0.2} 0.1 2.4
increase by 5pps 18.2 29 14 05 0.3 5.0
Change in long-term growth rate
Decrease by 1pps 15 (0.1) (0.3} - — 2.2
Increase by ipps 16.0 1.6 1.0 03 0.2 5.1

The carrying values for Vodafone UK, Portugai, 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 materally greater than their
carmnying values and accordingly are disclosed befow.

if the assumptions used in the iImpairment review were changed to a greater extent than as presented in the following table, the changes would,
inisolation, lead to an impairment lass being recognised in the year ended 31 March 2027

Change reguirec “or carrung value 10 equat recoverable amodnt

JH Parugal Czech Repubhc Huraary

ups pps pps 505
Pre-tax risk adjusted discount rate 08 0.9 1.2 0.3
Long-term growth rate (0.3} (1.0) (1.3} 0.4
Projected adjusted EBITDA’ (1.7) {2.2) (3.0} {0.7)
Projected capital expenditure- 2.5 3.7 7.5 1.5

Notes:
T Projected adjusied ERITDA 1s expressed as the compound annual growth rates in the inimal five years for all cash-generating urits of the plans used for impairment testing, A pro-rata adjustrment

has been made 1o true up 31 March 2021 adjusted EBITDA to a full year where the towers business carve-out occurred dunng the year,
2 Projected capital expendituse. which excludes licences and spectrum. 15 expressed as capital expenditure as a percentage of revenue in the intial five years for all cash-generating units of the plans

used forimpairment testing
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Notes to the consotidated 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 31 March 2020, the Group recorded impairment charges of €0.8 billion, £0.6 billion, €0.7 billion and €0.1 billion with respect
to the Group's investments in Spain, Ireland, Romania and Vodzafone Automotive respectively. The impairment charges relate solely to goodwill
and are recognised in the consolidated income statement within aperating profit/(loss). The recoverable amounts for Spain, Ireland, Romania
and Yodafone Automotive are £5.6 billion, €1.2 billion, €09 billicn and €0.0 bilion respectively, and based on value in use calculations.

The COVID-19 outbreak developed rapidly in early 2020. Many countries have required businesses to limit or suspend operations and
implemented travel restrictions and quarantine measures. The measures taken to contain the virus have adversely affected economic activity
and disrupted many businesses. As the outbreak continues to progress and evolve, it is extremely challenging to predict the full extent and
duration of its impact on Vodafone's businesses and the countries where Vodafone operates, Based on information available as at 31 March
2020, management made additional adjustments to the five year business plans used in the Group's impairment testing in arder to reflect the
estimated impact. The impairment charges recognised and discussed immediately betow, were based on expected cash flows after applying
these adjustments.

Challenging trading and economic conditions in Spain matenialised in the prior financial year and managerment recognised an impairment
charge following a reductionin projected cash flows. During the year ended 371 March 2020 there was an observable repositioning towards low-
cost brands and competitive intensity within the multi-branded market was expected to remain elevated in the medium term. These factors led
to management projecting lower cash flows and 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 consequence, growth and ARPUs were expected to be lower. Management reflected these assumptionsin
expected cash flows.

The Impairment charges recognised with respect to Romania and Vodafone Automotive reflect management's latest assessment of likely
trading and economic conditions in the five year business plan. Management's view of the long-term potential in these rarkets remains
unchanged.

The European Liberty Global assets acquired in July 2019 (see note 27 "Acquisitions and disposals’} were subsumed within existing cash-
generating units in Germany, Czech Republic, Hungary and Romania. The primary reason for acquiring the businesses was to create a
converged naticnal provider of digital infrastructure In Germany, together with creating converged communications operators in the Czech
Republic, Hungary and Romania. Fellowing the integration of the acquired businesses, management considered the cash flows within these
cash-generating units tc be largely interdependent and monitors performance on a country-level basis.

On 31 March 2020, the Group merged its passive tower infrastructure in ftaly with INWIT (see note 27 *Acquisitions and disposals’. On the date
of the merger, management monitored performance of Its gperations in italy on a country-wide basis and considered Vodafone ftaly, including
its passive tower infrastructure, to be one cash-generating unit for the purpese of impairment testing as at 37 March 2020. No impairment in
relation to Vodafone ftaly would be necessary if impairment testing was performed on a past-merger basis at 31 March 2020.

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

Assuptions ysed i ealae 17 use calcalar ar

Vodafone

Germary ltay Spain Ir&lang R0Mania Automstve

% % % % % %
Pre-tax risk adjusted discount rate 75 103 5.2 76 10.2 5.7
L ong-term growth rate 0.5 05 05 G5 1.0 19
Projected adjusted EBH DA’ 38 02 82 3.0 8.0 313
Projected capital expenditure’ 20.1-207 125134 162-181 10.7-152 137185  141-234

Sensitivity analysis

The estimated recoverable amount of the Group’s operations in Germany and Italy exceed therr carrying values by €6.6 billion and £71.8 billion
respectively. If the assurmnptions used in the impairment review were changed to a greater extent than as presented in the following table, the
changes would. in isolation, lead to an impairment loss being recognised for the year ended 31 March 2020,

CrizniLe “&q A o7 Larryir g vae 1o
BC_3l "BCOGETIDE Aoy 1
Zermary ay

ELs ERS
Pre-tax risk adjusted discount rate 11 1.7
Long-term growth rate .0 (2.0
Projected adjusted EBITDA (3.2) (3.1

Projected capital expenditure- 114 75
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Management considered the following reasonably possible changes in the key adjusted EBITDA' and long-term growth rate assumptions,
leaving all other assumptions unchanged Due to incressed uncertainty following the COVID-19 cutbreak. management has widened the range
of reasonably possible changes in the key adjusled EBITDA growth rate assumption to plus or minus 5 percentage points (2019: 2 percentage
points). The sensitivity analysis presented is prepared on the basis that the reasonably pessible change in each key assumption would net 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 reasonably possible or foreseeable change in the pre-tax adjusted discount rate or projected capital expenditure®
would cause the difference between the carryving value and recoverable amount for any cash-generating unit to be materially different to the
base case disclosed below,

Regoverable amount less carnang value (pnor 1o recognnon of imparment charges;

Genmary Italy S Ireland Ramania
€50 £bn £4n £br €hr
Base case as at 31 March 2020 6.6 1.8 0.8 (0.6 0.1
Change in projected adjusted EBITDA
Decrease by Spps (3.3) 1.0 2.3) a.n 0.3)
Increase by Spps 184 5] 09 - 0.1
Change in long-term growth rate
Decrease by 1pps 0.2 08 )] {©.8) 02
Increase by 1pps 15.8 30 ~ (.4 -

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 carmying value,

If the assumptions used in the impairment review were changed to a greater extent than as presented in the following table, the changes would,
inisolation, lead to an impairment loss being recognised in the year ended 371 March 2020,

Change requiree for carnying vale to equal re: overabie amount

UK ortugal Czecr Renublic Hurgary

pp> pps ops Pps
Pre-tax risk adjusted discount rate 1.1 1.5 1.7 1.9
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? 45 7.1 125 5.1

Notes:
1 Projected adiusted EBITDA s expressed ds the compound annual growth rates in the inftial five years for all cash-generating Jnits of the plans used for imparment testing.
2 Projected capital expenditure. which excludes licences and spectrum, 15 expressed as capital expenditure as a percentage of revenue in the nibial five years for all cash-generating units of the plans

usec forimpatrment testing.

VodafoneZiggo

The recoverable amount for VodafoneZiggo is not matenally greater than its carrying value. If advarse impacts of economic, competitive,
regulatary or other factors were to cause significant deterioration in the operations of VodafoneZigge 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. impaimment losses (continued}

Year ended 31 March 2019
The disclosures below for the year ended 31 March 2019 are as previously disclesed 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, andg £0.3 billion in respect of the Group's
investments in Spain, Romania and Vodafone Idea respectively. The impairment charges with respect to Spain and Romania relate solely to
goodwill and the impairment charge with respect to Vodafone Idea relates to the jeint venture's carrying value. Allimpairment charges are
recognised in the consolidated incorne staterment within operating (loss)/profit. The recoverable amounts for Spain and Romania are €£7.1
billior and €0.7 billion respectively and are based on value in use calculations. The recoverable amaunt for the Group's stake in Vodafone Idea is
£7.6 billion and Is based cn 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 fiows are lower and this led to an impairment charge with respect 1o 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 Rgmanian
government bonds which increased the discount rate and management's reassessment of the long-term growth rate applied beyond the five
year business plan,

Vodafene Idea Limited
The Group's investment in Vodafone Idea was tested for impairment at 31 March 2019 in accerdance with applicable [FRS. Impairment testing
was considerad appropriate as a result of market conditions and declines in the quoted share price of the company during the period.

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

Management concluded that the fair value less costs of disposal based on an observable share price is the appropriate basis to determine the
recoverable amount of the Group'sinvestment in Vodafone Idea for the purpose of impairment testing for the year ended 31 March 2019.
Where the recoverable amount is less than the investment's carrving amount, the carrying amount is reduced to the recoverable amount and
an impairment is recognised.

The mvestrment in Vodafone idea was also tested for impairment as at 30 September 2018, The share price of INR38.55 implied a recoverable
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 billion was recognised to reduce the carrying vaiue 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 Vodafone Idea share price went ‘ex-
rights on 29 March 2015 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 (8.8 billion) and the associated cost under the terms of the rights issue INR12.5 per share}. After taking into
account these key assumptions and the quoted share price, the recoverable amount of the Group’s interest in Vodafone Idea was determined
to be INR123 billion (£1.6 billion) as at 31 March 2019,

Vodafone |dea's share price is observable in a quoted market and is considered a level 1input under the IFRS 13 fair value hierarchy. As
rmanagement also considered the abservable and unquoted inputs related to the number and cost of the new shares to be issued under the
rights issue, the recoverable amount quoted above is considered to be a level 2 valuation under the IFRS 13 fair value hierarchy.

The recoverable amount is £0.2 billicn higher than the carrying value of the investment as at 31 March 2019 and no further changes to the
carrying value or impairment charge recognised in September 2018 are required.

The carrying value of Vodafone Idea that was tested for impairment was dependent on a wide range of assumphions, 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, inwhole or in part, these will impact the entity’s expected future cash flows and may result in a future impairment.
The carrying vatue is also dependent on the ability of the entity to refinance its liabilites as they fall due. Should this not be achievable, this will
impact the liquidity of Vodafone Idea and will resull 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 amount as at 31 March 2019. No adjustment was made to the carrying value of the Vedafone Idea joint
venture as this was considered a non-adjusting event.

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

ASS MOUCNS UbeC % Wd L IF USE Sa.0J &8N0

Germany Ialy Soar Inmarz
% ks % b
Pre-tax adjusted discount rate 8.3 10.5 9.3 111
Long-term growth rate 0.5 1.0 0.5 1.0
Projected adjusted EBITDA’ 29 0.1 92 38
Projected capital expenditure- 169-19.9  122-125 17.1-184 121-127

Naotes,

1 Proected agjusted EBITDA 1S expressed as the compound an-wal growtn -ates inthe intial five years for all cash-generating units o° the plans usec for impairment testing,

2 Projected capital expenditure, which excludes icences and spectram, 5 exprassed as capital expendiure as  percentage of revenue 1~ the nibial five years for al. cash-generating umits of te plans
used for impairment testing
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Sensitivity analysis

The estimated recoverable amount of the Group's operations in Germany, Italy, Spain and Romania exceed their carning values by €74 biltion,
£2.7 billion, €0.5 Lillion and £0.1 Lition respectively. If the assumptions used in the impairment review were changed to a greater extent than as
presented in the following table, the changes would, in isclation, lead to an impairment loss being recognised for the year ended 31 March

2019.

Change required for carying waiue 1o eqdo recoverable ansou it

Germany Moy Spain Acmana

pos pps pEs pps

Pre-tax adjusted discount rate 2.1 25 05 1.2
Long-term growth rate (2.2) 29 0.7 (1.5
Projected adjusted ERITDA' (4.9) {4.6) {1.3) 2.0
Projected capital expenditure? 154 11.2 2.7 33

Notes.
1 Projected adjusted EBITDA 15 expressed as the compouna annual grawih rates in 1henitial five years for all cash-genersting anits of the plans used for Impairment testing
2 Projerted capal expenditure which excludes icences and spectrum. s expressed as capital expenditure as a percentage of revenue n the inial five vears for all cash-generating umits of the: plans

used for impairment testing
Management considered the following reasonably possible changes in the key EBITDAT assumption while leaving all other 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 carnying value of any cash-generating unit to materially exceed its recoverable amount.

Recoversble amounit 1655 carnying va ue

Jrureast by 2ops Base case nerease by 2pes
£01 £hn £bn
Germany 4.2 7.4 10.8
Italy 1.5 27 41
Spain {0.3) 0.5 14
Romania — 0.1 0.2
Nate:

1 Projected adusted EBITDA IS expressed as the compound annual growdh rates in theiniial five years for all cesh-generating units of the plans used for impairment testing.

The carrying values for Vadafone UK, Portugal and reland include goodwill arising from their acquisition by the Group and/or the purchase of
operating licences or spactrum 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 materizl 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, inisclation, led to an impairment loss being
recognised in the year ended 371 March 2019.

Change requirec for carrying val.e ta equal recoveraole

araunt
UK Ireland Portagal
pps pps PPs
Pre-tax risk adjusted discount rate 0.7 1.2 0.7
Long-term growth rate 0.9 (1.4) 0.7
Projected adjusted EBITDA (1.9 (2.7) (1.4)
Projected capital expenditure? 3.3 8.4 34

Notes
1 Projected adjusted FBITDA iz expressed as the compaund annual growth rates i the ritial five years for all cash-generating units of the plans used for impairment testing
2 Projected capital expendture which excludes licences and spectrum, 15 expressed as capital expenditure as 3 percentage of revenue in the itial five years for all cash-generating units of the plans

used for impairment testing.

VodafoneZiggo

Following the merger, the recoverable amount for VodafoneZiggo is not materially greater than its carrying value. If adverse impacts of
economic, competitive, requlatory or other factors were to cause significant deterioration in the operations of VedafoneZigge 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)

5. Investment income and financing costs

Investment income comprises interest recelved from short-term investments and other receivables.
Financing costs mainly arise from interest due on bonds and commercial paper issued, bank loans and the
results of hedging transactions used to manage foreign exchange and interest rate movements.

2021 2020 2019
€m £m £n
Investment income:
Financial assets measured at amortised cost 306 157 286
Financial assets measured at fair value through profit and loss 24 N 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? 463 626 415
Interest on derivatives {485) (354) (139)
Mark-to-market on derivatives (1,070 1,162 424
Foreign exchange 23 205 190
_ 1,027 3,549 2,088
Net financing costs 697 3,301 1,655

Notes.
1 Cornponents of financing costs for 2020 and 2019 have been represented to augn with the 2021 presentation. primanly combining interest costs on derivatives that were presiously shown as

items withi Medging relatanships and other babilities There € 1d mpact on tatal financng costs.
2 Imterest capitalised for the year ended 31 March 2021 was €17 miltion (20200 £25 millton, 2619 £l
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This note explains how our Group tax charge arises. The deferred tax section of the note also provides
information on our expected future tax charges and sets out the tax assets held across the Group together
with our view on whether or not we expect to be able to make use of these in the future.

Accounting policies
Income tax expense represents the sum of the current and deferred taxes,

Current tax payable or recoverable is based on taxable profit for the year. Taxable profit differs from profit as reported in the income statement
because some items of income or expense are taxable or deductible in different years or may never be taxable or deductibie. The Group's
liability for current tax is calculated using tax rates and laws that have been enacted or substantively enacted by the reporting period date.

The Group recognises provisions for uncertain tax positions when the Group has a present obligation as a result of a past eventand
management juege that it is probable that there will be & future cutflow of economic benefits from the Group 1o settle the obligation. Uncertain
Lax positions are assessed and measurad on an 1ssue by Issue basis within the jurisdictions that we operate either using management’s estimate
of the most likely outcome where the issues are binary, or the expected value approach where the issues have a range of possible outcomes.
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 carrying amounts of
assets and liabilities in the financial statements and the corresponding tax bases usad in the computation of taxable profit. [t s 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 it is probable that temporary differences or taxable profits will be available against
which deductible terporary differences can be utilised.

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

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries and associates, and interests in
joint arrangements, except where the Group is able to control the reversal of the temporary difference and itis probable that the temporary
difference will nat reverse in the foreseeabte 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 prefits will be available to allow all or part of the asset to be recovered,

Deferred tax is calcUtated at the tax rates that are expected to apply in the period when the liability is settled or the asset realised, based on tax
rates that have been enacted or substantively enacted by the reporting period date.

Tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against current tax lisbilities and when
they either relate to income taxes levied by the same taxation authority on either the same taxable entity or on different taxable entities which
intend to settle the current tax assets and liabilities on a net basis,

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

2021 2020 201%
Income tax expense & - e
United Kingdom corporation tax expense/{credit):
Current year 24 42 21
Adjustments in raspect of prior years 3 (€) ()
27 36 12
Overseas current tax expense/(credit):
Current year 872 900 1,098
Adjustments in respect of prior years (30 80 (48)
842 980 1,050
Total current tax expense 863 1,016 1,062
Deferred tax on origination and reversal of temporary differences:
Linited Kingdomn deferred tax (94) (318) (232
Overseas deferred tax 3,089 552 666
Total deferred tax expense 2,995 234 434
Total income tax expense 3,864 1,250 1,496

UK operating profits are more than offset by statutory allowances for capital investment in the UK network and systems plus ongoing interest
costs including those arising from the £10.7 billion of spectrum payments to the UK governmentin 2000, 2013 and 2018,
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Notes to the consolidated financial statements (continued)

6. Taxation (continued)

Tax on discontinued operations

Other information

2021

2020

2014

£m £m €
_Tax credit on profit from ordinary activities of discontinued operations - - (56}
Tax (credited)/charged directly to other comprehensive income
, e e i
Current tax (37} (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 2670 2015
£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 geographical split of
profits multiplied by the relevant local tax rates and the Group's total tax expense for each year.
2021 2020 Z09
£m £m £m
Continuing profit/(loss) before tax as shown in the consolidated income statement 4,400 795 (2,613)
Aggregated expected income tax expense/(credit) 1,124 226 {457}
Impairment losses with no tax effect - 332 807
Disposal of Group investments’ (332 (1,113 -
Effect of taxation of associates and joint ventures, reported within profit before tax 56 728 262
(Recognition)/derecognition of deferred tax assets for losses in Luxembourg and Spain* - - 1.186
Deferred tax following revaluation of investments in Luxembourg” 2815 (348) {488)
Previously unrecognised temporary differences we expect to use In the future (45) (14) -
Current year temporary differences (including losses) that we currently do not expect to use 170 352 78
Adjustments in respect of prior year tax liabilities (10 (86) 54)
Impact of tax credits and irecoverable taxes 90 52 79
Deferred tax on overseas eamnings - 3 (39
Effect of current year changes in statutory tax rates on deferred tax balances?® (45) 757 (2)
Financing costs not deductible for tax purpases 62) 174 67
Expenses not deductible for tax purposes 59 187 g7
Income tax expense 3,864 1,250 1,496
Notes:

1 20271 includes the tax tax exempt gans relating to the TPG Telecom Limited merger in Austraiis and indus ~owers Limited e India 2020 revates to tax eaempt disposal gars of hvew

Zealand. Malia and merger of our Itahian Towers wit INWIT
2 See note beluw reqarding deferred tax asset recogribon in Luxembourg and Spain on pages 128 and 129

3 2020 includes the impact 0 3 lower co-porate tax rate in Luxembourg and the mzact of the retention of the 19% corporate tax rate n tne UK
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Deferred tax
Analysis of movements in the net deferred tax balance during the year:

L €m
1 Aprit 2020 21,502
_Foreign exchange movernents 138
Charged to the income statement {continuing operations) {2,995)
Charged directly to GCl 1,009
_Charged directly tc equity 2
Arising on acquisitions and disposats (62)
31 March 20212 19,474
Deferred tax assets and liabilities, before offset of balances within countries, are as follows:

T Amount Net

credited/ recognised

(expensed) Gross Gross Less deferred tax

in income deferred deferred tax amounts (liability}/

statement tax asset Liability unrecognised asset

£m €m €m €m €m

Accelerated tax depreciation % 2,331 (1.842) ()] 480

Intangible assets 336 434 (2,169 13 (1,722
Tax losses (3.252) 29,791 - {8,707 20,090
Treasury related items (9) 761 (37) (392) 332
Temporary differences relating to revenue recognition (84) 3 {651) - (648)
Ternporary differences relating to leases (34) 611 429 - 182
Other temporary differences (627) 1,159 (352) {47 760
31 March 2021° (2,994} 35,090 (5480) (10,136) 19,474
Analysed in the balance sheet. after offset of batances within countries, as:

R £m
Deferred tax asset 21,569
Deferred tax liability (2.095)
31 March 20212 19,474
At 31 March 2020, deferred tax assets and liabilities, before offset of balances within countries, were as follows:

Amount Net
crediteds er egninec
expensed] Grass Grosy =33 deferrea tas
nneame deferred deterrad tax amnounts (habt>bity:/
stalemgr‘ﬂt tax as{s:re; idbl—g'; unr.ﬂmqmz;d ai;:

Accelerated tax depreciation 964 1,581 (1.876) 13 (282
Intangible assets (719 383 {1,965} 14 (1.568)
Tax iosses (926) 32,121 - 8,725 23,396
Treasury related items 144 530 770 (301 (541
Temporary differences relating to revenug recognition 187 4 (559 - (555)

Temporary differences relating to leases 205 260 “n — 219
Other temperary differences {89 1,207 (302) (71 834
31 March 2020'¢ (234) 36,086 (5,513) (9,070) 21,503
At 31 March 2020, analysed in the balance sheet, after offset of balances within countries, as:

Deferred tax asset 23,606

Deferred tax liability (2,103)
31 March 2020'¢ 21,503

Notes:

1 Comparatives for the vear ended 31 March 2020 have been re-presented 1o reflect that Vodafone Egypt 1s no [onger held for sale See note 7 "Discontinuec operdhons and assets and

liabilities held for sale”,

2 The Group does not discount its deferred tax assets This 15 0 arcordance with the requirements of 145 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 QECD's or Eurapean Commission's work on the taxation of the digital economy and European Commission
initiatives such as the proposed tax and financial reporting directive or as a consequence of state aid investigations, future corporate acquisitions
and disposals, any restructuring of our businesses and the resolution of open tax issues (see below).

On 25 April 2019, the Eurcpean Commission published its full decision in relation to its investigation into the ‘group financing exemption’ (GFE)
inthe UK's controlled foreign company rules and whether the GFE constituted unlawful State Aid. it concluded the GFE does not constitute
unlawful state aid when the managing of the financing activities is cutside the UK. As the Group's Luxembourg financing activities are properly
established and operate in accordance with EU and local law as well as the OECD's transfer pricing guidelines, we do not anticipate any
significant impact as a resuit of the Commission’s findings.

In March 2027, the UK government announced its intention to increase the corporation tax rate from 1922 1o 25% effective from 1 April 2023,
The increased rate is not yet substantively enacted but when it does this willincrease the value of cur deferred tax assets by approxdmately
£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 a legal process, the
amount ultimately paid may differ materially fram the amount accrued and could therefore affect the Group's overall profitability and cash
flows in future periods. See note 29 "Contingent liabilities and legal proceedings' to the consolidated financial statements.

At 31 March 2021, the gross amount and expiry dates of losses available for carry forward are as follows:

Expiring Expiring
within beyond
Syears 6 years Unlimited Total
£m €m €m £m
Losses for which a deferred tax asset is recognised 63 222 86,623 86908
Losses for which ne deferred taxis recognised 245 13,217 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:

Expining =xpinng

wirkin beyond
5 wedrs A ypears Unhmted Toral
£ £ £€m im
Losses for which a deferred tax asset s recognised 531 143 96,828 100,502
Losses for which no deferred tax is recognised 758 9,404 22772 329355
1,290 9,547 122,600 133,437

Deferred tax assets on losses in Luxembourg

Included in the table above are tosses of £69,742 million (2019: €82 372 million) that have arisen in Luxembourg companies. A deferred tax
asset of £17,394 million (2020: £20,544 million) has been recogrised in respect of these losses, as we conclude it is probable that the
Luxembourg entities will continue ta generate taxable profits in the future against which we can utilise these losses. These tax losses principally
argse from historical impairments. primarily following the acquisition of the Mannesrmann Group in 2000 These losses arose prior ta the 2017
tax reform in Luxembourg and are available to carry forward indefinitely.

The Luxemnbourg companies hold investments 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
i the local GAAP financial statements and therefore carrying values and valuation methadology differs frorm the goodwill assessrment for the
Group's consolidated financial statements. This assessment can give rise to tax deductible impairments or taxable reversals of previous
impairments.

Following the 20717 tax reform in Luxembourg, tax losses expire after 17 years and are only used after any pre-existing losses. In the years ended
371 March 2019 and 31 March 2020 the Luxembourg companies had tax deductible impairments resulting in additional tax losses. No deferred
tax assetis recognised for these losses on the basis that they are not forecast to be used prior to the expiry of their 17 year Ufe, In a period where
pre-existing tax losses are not utilised due to impairments arising the forecast utilisation timeframe extends by one year.

The reversal of iImpairments can result in a significant reduction to our deferred tax assets and the penod over which these assets can be
utilised. In the year ended 31 March 2021 a reversal of previous impairments of £12 billion has arisen in Luxembourg. This represents taxable
income against which the brougnt forward losses can be used. This is the main driver of the reduction in the {osses, and the associated deferred
tax asset, compared to the prior period.
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The Luxembourg companies’ recurring profits are derived from the Group’s internal financing, ceniralised 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 torecasts for the Luxembourg companies, including their ability to continue to generate income beyond this
pericd. The forecasts consider the impact of the current market conditions on the existing financing activities, including the current view of
interest rates, levels of intragroup financing, as well as the future profits generated from the procurement and roaming activities. The valuein
use calcutations 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 supperting the profits generated from these activities and considered the
factors, under the Group's control, which could impact the ability of these activities to generate taxable profits. We have assessed that the
current structure continues to be sustainable under the tax laws substantively enacted at the balance sheet date and the Group’s intentions to
keep these activities in 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 vears, and £4.891 million used
within 20 years. The losses are projected to be fully utilised over the next 59 to 62 years. The increase in the recovery periad over the prior year
15 principally a result of market conditions, including lower interest rates, driving mardins 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 Luxembourg in each year of 5246-10% would change the period over which the losses will be
fully utilised by 2 to 5 years. The Group uses a change in forecast income to understand the impact that a change ininterest rates or level of
debt advanced by the Luxembourg companies could have on the recovery period of the losses.

Any future changes in tax law, inciuding those driven by CECD, 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 changesin tax
laws are unknown, the profit forecasts assume that existing tax taws continue.

Based on the above factors the Group concludes that it is probable that the Luxembourg companies will continue to generate taxable profits in
the future against which it will use these losses.

In addition to the above, €12,975 million (2020; €9,242 million) of the Group's Luxembourg losses expire after 13 t¢ 17 years and no deferred
tax asset is recagnised as they will expire before we can use these losses. The remaining losses do not expire. We also have £5,136 million
(2020: €9.136 million? of Luxembourg losses in a former Cable & Wireless Worldwide Group company, for which ne deferred tax asset has been
recognised as it is uncertain whether these losses will be utilised.

Deferred tax assets on losses in Germany
The Group has tax losses of £16,296 million (2020: €17,160 million) in Germany arising on the write down of investments in Germany in 2000.
The losses are available to use against both German federal and trade tax liabilities and they do not expire.

A deferred tax asset of £2,529 million (2020: £2,662 million} has been recognised in respect of these losses as we conclude it is probable that
the German business will continue to generate taxable profits in the future against which we can utilise these losses. The Group has reviewed
the latest forecasts for the Germnan business which incorporate the unsystematic risks of operating in the telecommunications business. In the
period beyond the 5 year forecast we have reviewed the profits inherent in the terminal period and based on these and our expectations for the
German business we believe it is probable the German losses will be fully utilised.

Based on the current forecasts the tosses will be fully utilised over the next 8 to 16 years. A 5% -10% change in the forecast profits of the
German business would alter the utilisation period by 1 to 2 years.

Deferred tax assets on losses in Spain

The Group has tax losses of £4,334 million (2020: £4,281 million) in Spain which are available to offset against the future profits of the Grupo
Cerperativo ONO business. The losses do not expire and no deferred tax asset is recognised for these losses due to the trading environment in
Spain.

Other tax losses

The Group has losses amounting to £€8,285 million (2020:€7,500 milliory 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 utitised, no deferred tax asset has been recognised, in line with the prior
year.

The remaining losses relate to a number of other jurisdictions across the Group. There are also £2,092 million (2020: €1,514 million) of
unrecognised temporary differences refating to treasury items and other items.

No deferred tax liabitity has been recognised in respect of a further £7,522 million (2020: £7.130 million) of unremitted earnings of subsidiaries,
associates and joint ventures because the Group is in a position to control the timing of the reversal of the temporary difference and it is
probable that such differences will not reverse in the foreseeable future. Itis not practicable to estimate the amount of unrecognised deferred
tax biabilities In respect of these unremitted earnings.
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Notes to the consolidated financial statements (continued)

7. Discontinued operations and assets and liabilities held for sale

The Group classifies certain of its assets that it expects to dispose as either discontinued operations or as
held for sale.

The Group classifies non-current assets and assets and liabilities within disposal groups (assets’) as held for sale if the assets are available
immediately for sale in their present condition. management is committed to a plan to sell the assets under usual terms, it is highly probable
that their carrying amounts will be recovered principally through a sale transaction rather than through continuing use and the sale is expected
to be completad 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 staternent of financial position and
are measured at the lower of their carmying amount and fair value less costs ta sell. Property, plant and equipment and intangible assets are not
depreciated or amortised once classified as held for sale; this also applies in respect of assets held by equity accounted associates and joint
ventures.

Where operations constitute a separately reportable segment {see note 2 "Revenue disaggregation and segmental analysis”) and have been
disposed of, or are classified as held for sale, the Group classifies such operations as discontinued.

Discontinued operations are excluded from the results of continuing oparations and are presented as a single amount as profit or loss after tax
from discontinued operations in the Group consolidated income statermnent. 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, Vodafone India Limited has been accounted for as a discontinued operation for the
period up to 37 August 2018, the date the transaction completed, the results of which are detailed below.

Income statement and segment analysis of discontinued operations

2021 2020 2019
€m £ £m
Revenue - - 1,561
Cost of sales - - (1.18%)
Gross profit — — 376
Selling and distribution expenses - - (92)
Administrative expenses — - (134)
Operating profit - - 150
Financing costs — - (321
Loss before taxation - - 71
Income tax credit — - 56
Loss after tax of discontinued operations - - (115)
Loss on sale of disposal group - - (3,420)
Loss for the financial year from discontinued operations - - (3,535)
Loss per share from discontinued operations
2021 020 2%
eurocents 2urosents ELICLENLS
— Basic - - (12.80)c
- Diluted - — {12,830k
Total comprehensive expense for the financial year from discontinued operations
S
Attributable to owners of the parent — - (3,535)

Nate
1 Resuits for the five months ended 31 August 2018 whe™ the transaction competed,
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Assets and liabilities held for sale

Assets and liabilities held for sale at 31 March 2021 comprise the Group's 28.1%% interest in Indus Towers. The Group’s interest in Indus Towers
has been provided as security against both certain bank borrowings (see note 21 “Borrowings”™) and partly to the pledges provided to the new
Indus Towers entity under the terms of the merger between erstwhile Indus Towers and Bharti Infratel (see note 29 "Contingent liabilities and
legal proceedings™.

Assets and liabilities held for sale at 31 March 2020 comprised a 24.95% interest in Vodafone Hutchisen 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 “Investments in
asscciates and joint arrangements” for further details). On 271 December 2020, the Group announced that its discussions with Saudi Telecomn
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 net impact on either Total assets or Total equity and liabilities, although certain
line itemns have been re-presented, as detailed below.

Assets and liabilities held for sale and the impact of the reclassification of Vodafone Egypt

The table below disctoses the impacted line iterns only. The consolidated statement of financial position is on page 122 and has not
been reproduced below inits entirety.

As previously  Impact of Egypt

presented reclassification Re-presented
2021 2020 2020 2020
£m €m €m €m
Non-current assets
Goodwill - 107 (107 -
Cther intangible assets - 379 (379) -
Property, plant and equipment - 916 918) -
investments in assoctates and joint ventures 1.257 412) - (4123
Trade and other receivables — 15 (15) -
1,257 1,005 1,417 (412)
Current assets
Inventory - 13 (13) -
Taxation recoverable — 3 (3) -
Trade and other receivables - 313 (313) -
Cash and cash equivalents - 273 273 —
- 602 (602) -
Assets held for sale 1,257 1,607 {2,019) (412)
Non-current liabilities
Borrowings - 57 {57 -
Deferred tax liabilities - 60 {60) -
Provisions — 5 (5) -
- 122 (122) -
Current liabilities
Borrowings - 150 (150 -
Taxation liabilities — 116 (116) —
Provisions - 29 {29 -
Trade and other payables - 634 (634) -
- 929 (929) -

Liabilities held for sale - 1.051 {1,051) -
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Notes to the consolidated financial statements (continued)

8, Earnings per share

Basic earnings per share is the amount of profit generated for the financial year attributable to equity
sharehclders divided by the weighted average number of shares in issue during the year.

2021 2020 2819
Millions Milions Milliors
Weighted average number of shares for basic earnings per share 29592 28,422 27.607
Effect of dilutive potential shares: restricted shares and share options 91 - -
Weighted average number of shares for diluted earnings per share 29,683 29,422 27,607
- 2021 2020 2019
£m £m £m
Profit/(loss) for earnings per share from continuing operations 112 (920) (4,485)
_Loss for earnings per share from discontinued operations - - {3.535)
Profit/(loss) for basic and diluted earnings per share 112 (520) (8,020)
eurccents EBdrocents CUTDCEnTS,
Basic earnings/(loss) per share from continuing operations 0.38¢ (3.13)x (16.25)c
Loss per share from discontinued operations - — (12.80)¢
Basic earnings/(loss) per share 0.38¢ (3.13)c  (29.05)c
—_— eurocents EUTOLEnts eLrocents
Dituted earnings/(loss) per share from continuing operations 0.38c (313X (16.25)c
Diluted loss per share from discontinued operations - - {1280)c
_Diluted earnings/(loss) per share 0.38¢ (313} (29.05)c

9. Equity dividends

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

2021 2020 2019

_ €m im £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: 4.50 eurocents per share
(2020: 4.50 eurocents per share, 2019: 4.84 eurocents per share) 1.207 1.205 1.293
2,412 2317 4,022

Proposed after the end of the year and not recognised as a liability:
Final dividend for the year ended 31 March 2021: 4,50 eurocents per share
(2020; 4.50 eurocents per share, 2019: 4,16 eurocents per share) 1,260 1,205 1,112
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10. Intangible assets

The statement of financial position contains significant intangible assets, mainly in relation to goodwill and
licences and spectrum. Goodwill, which arises when we acquire a business and pay a higher amount than
the fair value of its net assets primarily due to the synergies we expect to create, is not amortised but s
subject to annual impairment reviews. Licences and spectrum are amortised over the life of the licence. For
further details see “Critical accounting judgemenits and key scurces of estimation uncertainty” innote 1 to
the consolidated financial statements.

Accounting policies

Identifiable Intangible assets are recognised when the Group controls the asset, it is probable that future economic benefits attributed to the
asset will flow to the Group and the cost of the asset can be reliably measured. Identifiable intangible assets are recognised at fair value when
the Group completes a business combination. The determination of the fair values of the separately identified intangibles, is based, to a
consierdble exlent, on management’s judgement.

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

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

Negative goadwill arising on an acquisition is recognised directly in the income statement.

On disposal of a subsidiary or a jeint arrangement, the attributable amount of goodwill is included in the determination of the profit or loss
recognised in the income statement on disposal.

Finite lived intangible assets

Intangible assets with finite lives are stated at acquisition or development cost, less accumulated amortisation. The amortisation period and
method is reviewed at least annually. Changes in the expected useful life or the expected pattern of consumption of future econcmic benefits
embodied in the asset are accounted for by changing the amortisation pericd or methaod, as appropriate, and are treated as changes in
accounting estimates.

Licence and spectrurm fees

Amortisation periods for licence and spectrum fees are determined primarily by reference to the unexpired licence period, the conditions for
licence renewal and whether licences are dependent on specific technologies. Amertisation is charged to the income statement on & straight-
line basis over the estimated useful lives from the comrencement 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 preducts controlled by the Group, and are probable of producing future economic
benefits, are recognised as intangible assets. Direct costs of software development include employee costs and directly attributable overheads.

Software integral to an item of hardware equipment is classified as property. plant and equipment.
Costs associated with maintaining software prograrms are recegnised as an expense when they are incurred.

Amartisation is charged to the income statemertt 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 customer bases, are recorded at fair value at the date of acquisition. Amortisation is charged to the
incorme statement, over the estimated usefut lives of intangible assets from the date they are avallable for use, on a straight-line basis. The
amortisation basis adopted for each class of intangible asset reflects the Group's consumption of the economic benefit from that asset. From 1
April 2018, the Group revised the method of allocating the amortisation of acquired customer base intangibles over their useful economic lives
from a sum of digits calculation to a straight-line basis.

Estimated useful lives
The estimated useful lives of finite lived intangible assets are a3 follows:

—Licence and spectrum fees 3 - 25 years
- Computer software 3 - 5Syears

— Brands 1 - 10 years
~ Custormer bases 2 - 32 years
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Jirence and Computer Custurrer

Goodwill soectium f:re: sc‘lwg: Da;en: CU;: Tugl::
Cost:
1 April 2019 89,563 31,606 17,209 6,716 471 145,565
Exchange mavements (563 (479) (196) 271 (39 (1,548
Arising on acqulisition 11,752 - 184 5,285 71 17,592
Disposal of subsidiaries (1.582) (129) {408} (66) (10} (2,196)
Additions - 1,776 2278 — 7 4,061
Disposals - (83) (2.383) - 47 (2.513)
Other — - 85 — - 85
31 March 2020° 99,170 32,691 16,768 11,964 453 161,046
Exchange movements 107 254 43 144 11 539
Arising on acquisition 87 - - 200 - 287
Additions — 896 2462 1 8 3,367
Disposals - (293) {1,651) i (2} (1,547)
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 — 1.833 2,203 349 74 4,459
Disposals — (70} (2.353) - (48) (2.471)
Other — — 79 - — 79
31 March 2020° 67,792 20,360 11,737 6,705 443 107,037
Exchange movements (159 255 3 131 11 241
Amortisation charge for the year — 1,721 2210 488 2 4,421
Disposals - (293} (1,643) - {1) (1.937)
Other - - 189 — (1) 188
31 March 2021 67,633 22,043 12,496 7,324 454 109,950
Net book value:
31 March 20202 31,378 12,331 5,031 5,259 10 54,009
31 March 2021 31,731 11,485 5,337 4,984 12 53,549

:Jmastomer vases and Other elements of intangible assets have been presented separately for the current reporting penod and the comparative penod has been re-presented on the same basis.

2 The compasative balances as at 31 March 2020 have beern re-presented to reflect that Vodafone Egyptis nolonger held for sale See note 7 "Discontinued operations and assets and liabilities
heloforsale” The mpact of the =e-presentation Is to Ncrease the net buok value of Goodwill by £107 million, lcence and spectrum fees by £324 milion, Computer software by £57 million and
decrease Other Dy €2 mulon compared to amounts previously reportect.

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

statement.

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

2021 2020

Zapiy dates €m £

Germany 2025/2033/2040 3,564 4208

Italy 2029/2037 3,429 3,683
2022/2023/2033/2038/

UK 2041 1,383 1.801

The remaining amartisation period for each of the licences in the table above corresponds to the expiry date of the respective licence. A

sumnmary 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 tc operate cur networks — that form the majority of our tangible assets. All assets are
depreciated over their useful economic lives. For further details on the estimation of useful economic lives,
see “Critical accounting judgements and key sources of estimation uncertainty” in note 1 to the
consolidated financial statements.

Accounting policies

Land and buildings held for use are stated in the staternent of financial positicn at their cost, less any accumulated depreciation and arny
accumulated impairment losses.

Amounts for equipment, fixtures and fittings, which includes network infrastructure assets are stated at cost less accumulated depreciation and
ary accumutated impairment losses.

Assets in the course of construction are carried at cost, less any recognised impairment losses. Depreciation of these assets commences when
the assets are ready for their intended use.

The cost of property, plant and equipment includes directly attributable incremental costs incurred in their acquisition and installation.

Depreciation is charged 5o as to write off the cost of assets, other than land, using the straight-line method, over their estimated useful lives. as
follows:

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

Equipment, fixtures and fittings
— Network infrastructure and other 1-35years

Depreciation is not provided on freehold land.

Right-of-use assets arising from the Group’s lease arrangements are depreciated over their reasonably certain lease term, as determined under
the Group's leases palicy (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 ansing on a lease and the carrying amount of the asset and is recognised in the
income statement.
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11.Property, plant and equipment (cortinued)

Equipment,
Lot and fixtures
bulldings and *ttngs Tolal
Cost:
1 April 2019 2,257 70,260 72,517
Exchange movements (58) (1,000 (1.058)

Arising on acqufsition 49 3.642 3.691
Additions 76 5161 5237

Disposals (51) (3.218) (3.269)

Disposals of subsidiaries (22) 2,851 (2,873)

Dther 10 311 321

31 March 2020’ 2,261 72,305 74,566
Exchange movements 25 188 213
Arising on acquisition 74 19 93
Additions 47 5,666 5713
Disposals 100} (2.512) (2,612)
Other 8 308 316
31 March 2021 2,315 75,974 78,289

_Accumulated depreciation and impairment:

1 April 2019 1,244 14,603 45847
Exchange movements 21 (498) (519
Charge for the year 109 5,886 5995
Disposals 42 (3,145) (3,187
Disposals of subsidiaries (17N (2.017) (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 5,727 5,766

Disposals on (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 corparative balances as at 371 hMarch 2020 have been re-presented to reflect that Vodafone Egqypt 5 na longer held for sale. See note 7 "Drscontinued aperations and assets and labilies held
for sale” The impact of the re-presentation s 1o ncrease the net book value of owned assets iIncluding Land ang bulldings by £37 milicn and Equipment. fixtures and fittings by €818 milion,
compared to amounts previously -eported

fncluded in the net book vatue of land and buildings and equipment, fixtures and fittings are assets in the course of construction, which are not

depreciated, with a cost of £15 million (2020: €34 million) and €2,243 million (2020: £1,914 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 vatue of £1,102 million (2020: £1,288 million}.

Right-of-use assets arising from the Group's lease arrangernents are recorded within property. plant and equipment:

2021 7
- m £
Property, plant and equipment (owned assets) 28,670 28,364
Right-of-use assets 12573 11,749
31 March 41,243 40,113

Nate

2 Agditions 0 £5.306 Tullie~ (2020 £4 593 million) anc 5 depreciation charge o €3.914 millon (2020 €3 720 millior) were recorded in resoect of night-of-use assets dunng the year 1o 31 March
2021.The pro- year comparatives have Seen re-presgnted to reflect that vodafone Eqyptis no longer meid for sale See Note 7 “Dhscontrued operations and assets and labilites held for sale”
The impact of tne re-presentanon s 1o ncrease the net book value of rght-of-use assets by £6° million. compared 10 amounts previously -enored



/I 57 Vodafone Group Plc
Annual Repart 2021 Strategic report Governance Financials Cther information

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 Australia, where we share
control with one or more third parties. For further details see “Critical accounting judgements and key
sources of estimation uncertainty” in note 1 t¢ the consolidated financial statements.

Accounting policies

Interests in joint arrangements

Ajoint arrangement is 2 contractual arrangernent whereby the Group and other parties undertake an economic activity that is subject 1o joint
control; that is, when the relevant activities that significantly affect the investee’s returns require the unanimous consent of the parties shanng
control. Joint arrangernents 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.

Ioint 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 arrangement or that other facts and circumstances indicate that thisis the case. The Group's share of assets, liabilities, revenue,
expenses and cash flows are combined with the equivalent items in the financial statements on a line-by-line basis.

Any goodwill arising on the acquisition of the Group's interest in a jeint operation is accounted for in accordance with the Group’s accounting
policy for goodwill arising on the acquisition of a subsidiary.

Joint ventures
A joint venture is a joint arrangement whereby the parties that have joint centrol have the rights to the net assets of the arrangement.

At the date of acquisition, any excess of the cost of acquisition over the Group's share of the net fair value of the identifiable assets, liabilities and
contingent liabilities of the joint venture is recognised as goodwill The goodwill is inciuded within the carrying amount of the investment.

The results and assets and liabilities of joint ventures, other than those joint ventures or part thereof that are held for sale {see note 7
“Discontinued operations and assets and liabilities held for sale”), are incorporated in the consolidated financial statements using the equity
method of accounting. Under the equity method, investments in joint ventures are carried in the consolidated staterment of financial position at
cost adjusted for post-acquisition changes in the Group's share of the net assets of the joint venture, less any impairment in the value of the
investment. The Group’s share of post-tax profits or losses are recognised in the consolidated income statement. Losses of a joint venture in
excess of the Group's interest in that joint venture are recognised cnly to the extent that the Group has incurred legal or constructive obligations
or made payments on behalf of the joint venture,

Associates
An asscciate is an entity over which the Group has significant influence and that is neither a subsidiary nor an interest in a joint arrangement.

Significant influence s the power to participate in the financial and operating policy decisions of the investee but where the Group does not
have control or joint control over those policies.

At the date of acquisition, any excess of the cost of acquisition over the Group's share of the net fair value of the identifiable assets, liabilities
and contingent liabilities of the asscciate is recognised as goodwill. The goodwill is included within the carrying amount of the investment.

The results and assets and liabilities of associates are incorporated in the consolidated financial staterments using the same equity method of
accounting used for joint ventures, described above.

Joint operations

The Company's principal joint cperation has share capital consisting solely of ordinary shares and is indirectly held, and principally operates in
the UK. The financial and operating activities of the aperation are jointly controlled by the participating shareholders and are primarily designed
for all but an insignificant amount of the cutput to be consumed by the shareholders.

Comntry of Percentage fereantage

mrarporaticr or snaretoleings snarcholdings

Name of jpint sperstion Principal dtimily reqistrat on 2021 2620
Cornerstone Telecommunications Infrastructure Limited Network infrastructure UK 50.0 500

Note:
1 Effective ownership percentages of Vodafone Group Ple rounded ta 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 2027
£€m £

Investment in joint ventures 4,249 5323
Investrnent in associates 421 508
31 March 4,670 5,831

Joint ventures

The financial and operating activities of the Group's joint ventures are jointly controlled by the participating shareholders. The participating

shareholders have rights to the net assets of the joint ventures through their equity shareholdings. Unless otherwise stated, the Company's
principal joint ventures all have share capital consisting solely of ordinary shares and are all indirectly held. The country of incorperation or
registraticn of all joint ventures is also their principal place of cperation.

0On 26 November 2020, the Group announced the completion of the merger between Indus Towers Limited and Bharti infratel Limited.
{together Indus Towers Limited?), an entity listed on the National Stock Exchange of India and the Bombay Stock Exchange. Vodafone holds a
28.1% shareholding in Indus Towers Limited, an assaciate of the Group and so is included in the associates section of this note. Prior to this
transaction, Vodafone held a 42.0% shareholding in Indus Towers Limited, a joint venture of the Group up to the merger date.

Country ot Percentage Percertaye
Name of jort vesiture INCOTRGraticn or sharehcldngs sagreboldings
“nncps. acteaty reqstration 2021 2020
Vodafone Idea Limited- Network operator India 44.4 44.4
YedafoneZiggo Group Holding B.V. Network operator  Netherlands 50.0 500
Infrastructture Wireless Italiane (INWIT) Sp.A° Network infrastructure Italy 33.2 375
TPG Telecom Limited® Network operator Australia 25.1 50.0
Indus Towers Limited Network infrastructure India - 420

Notes:

1 Effective ownership percentages of Vodafone Group Ple rounded to the nearest tenth of ane percent

2 At 31 March 2021 the farr value of the Group's Interest in Vodafone Idea Limuted was INR 118 bilbon (61,373 millian) {2020, INR 40 bilbon (£476 millicn)) based on the guoted share price on the
National Stock Exchange of india,

3 Ar31 March 2021 the farr value of the Group's nterest in INWIT S Awas £2.026 million (2020 £3.345 million) based an the guoted share pnce on the Milan Stock Exchange

4 0n 26 June 2020. Vodafone Hutthison Australia Pty Limited and TPG Telecom Limited completed their merger. The merged entity was adenitted to the Australian Securities Exchange (ASX) on
30 june 2020 and is known as TPG Telecom Limited. At 31 March 2021 the farr value of the Graup's interest in TPG Telecom Limited was AUD 2 948 million (€1.311 million), based on the quoted
share price on ASX

Vodafone Idea Limited

The Group’s carrying value in Vodafone Idea Limited (VIL) reduced to £nil at 30 Septernber 2015, The Group's share of VIL's losses not
recognised at 31 March 2021 is £3 562 million (31 March 2020: £1,804 million). Significant uncertainties exist in relation to VIL's ability to
generate the cash flow it requires to settle or its ability to refinance its liabilities and guarantees as they fall due, including those relating to the
AGR judgement (see note 29 "Contingant liabilities and legal proceedings”),

The value of the Group's 28.1% sharehelding in Indus Towers Lirnited 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 result in an
impairment in the carmying value (31 March 2021 £1.3 billion) of the Group’s investrment in Indus Towers Limited.

TPG Telecom Limited / Vodafone Hutchison Australia Pty Limited

On 26 June 2020, Vodafone Hutchison Australia Pty Limited (VHA') and TPG Telecom Limited (TPG) completed their merger to establish a fully
integrated telecommunications operator in Australia. The merged entity was admitted to the Australian Securities Exchange (ASX) on 30 June
2020 and is known as TPG Telecom Limited. Yodafone and Hutchison Telecormunications (Australia) Limited each own an economic interest
of 2505% in the merged unit, with the remaining 49.9% listed as free float on the ASX, The Group recorded & gain of €1,043 million in relation to
the merger, which is reported in Other income/(expense) within the Consolidated income statement. The financial information presented in the
tables betow includes debt held within the structure that helds the Group's interest in TPG.

The following table provides aggregated financial informaticn 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 [eint ventures centinuing operations®
2021 020 2021 2020 )
£m £ £€m im £10
Vodafone Idea Limited — - - (2.546) (903)
VodafoneZiggo Group Holding B.Y. 1.190 1,630 (232) (64) (239)
INWIT S.p.A. 2,920 3.345 3 - -
TPG Telecom Limited” 104 (466) 98 (35) (23)
Indus Towers Limited - 766 — 19 55
Other 35 48 (15) (125) (14)
Total 4,249 5,323 (146) (2,751) {1,124)
Notes

1 Amounts preserted reflect Vodafone Hutchison Australia Pty Limited results onty until the date of the merger with TPG Telecom amited on 2€ June 2020 subsequent of which tre combined
results are presented.
2 Total Other comarehensive (expensel/income s not matenally different t llassly profit from conunuing operations
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Summarised financial information
Summarised financial information for each of the Group’s material joint ventures on a 100% ownership basis is set out below.

Financial information is presented for Vodafone idea Limited (VIL) for the six month period to, and as at 30 September 2020 on the basis that
full-year information in relation to VIL has not been reteased at the date of approval of these financial statements and as suchis market sensitive
for VIL. Financial information presented for the year to, and as at 31 March 2020, has been updated to reflect the release of full year financial
informaticn 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.

INWIAT 5.p.A. Vodafone2igge Group Hotding B.V. TPG Telecom Limited
2021 2020 2021 2520 200G 2021 2020 2019
£m £ €m £ £ £m £n m

Income statement
Revenue 562 - 4,010 3,948 3,868 3,010 2,108 2,290
Operating expensas {46) - (2.058) (2163 (2.169) (2096 (1489 (1,654
Depreciation and amortisation {398) - (1.658) (1,528} 2012 (769} (508) (494)
Otherincome — - 25 - — - — —
Operating profit/(loss) 118 - 319 257 (313) 145 111 162
Interest income - - - — - 1 4 3
Interest expense (10m - {658} (343%) (602) 201 (256) (240
Profit/(loss} befora tax 17 - (339) (86} (915) (55) (141) (75}
Income tax (7 — (125 {42) 437 495 - -
Profit/(loss) from continuing
operations’ 10 - (464) (128) (478) 440 (141) (75)

Vodafone Idea Limited

20621 ZC‘CZC 2(]:19
Income statement
Revenue 2,315 5,704 3,379
Operating expenses (1,689) (4,938) (2,599)
Depreciation and amaortisation (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’ (2354)  (9,880) (1,997

MNote:
1 Total Other comprehensive Incorme/(expensel s not matenaliy different ta profit/(loss) from continuing operations.
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12. Investments in associates and joint arrangements {continued)

INWIT S.p.A VodafoneZiggo Group Holding B.V. TPG Telecom Limited
2021 2620 2021 2020 2021 2020
£m £ £€m £ £m £m
Statement of financial position
Non-current assets 14,422 14517 16978 17,745 10,272 2965
Current assets 256 288 911 752 679 767
Total assets 14678 14,805 17.88% 18.497 10951 3732
Equity shareholders’ funds 8.801 8917 2,380 3,260 3121 (2,047
Non-current liabilities 5,536 4,907 13025 12974 6,884 5.146
Current ligbilities 341 987 2484 2.263 946 533
Cash and cash equivalents within current assets 120 40 330 116 268 196
Non-current liabilities excluding trade and other payables and
provisions 5314 4,684 12,466 12,530 6,825 3,137
Current liabilities excluding trade and other payables and
185 218 1,154 1.108 83 124

Provisions

Vodafone Idea Limited'

2021

202

o

£€m £r
Statement of financial position
Non-current assets 19,387 21,240
Current assets 2,548 3,235
Total assets 21,835 24475
Equity shareholders’ funds (5.615) (3,475)
Ngn-current liabilities 21,749 15,835
Current liabilities 5,801 12,115
Cash and cash equivalents within current assets 200 320
Non-current Liabilities excluding trade and other payables and
provisions 14,992 15,790
Current liabilities excluding trade and other payables and
Provisions 2917 2978
Netes:

1 Includes cerian amounts subject to an adjustment mechanism agreed as part of the formaton of Vodafome Idea Limied See note 29 "Conungent Latilbies and legal proceedings™ for more detal.

The Group received dividends in the year ended 31 March 2021 from VodafoneZiggo Group Holding BV, of €209 million (2020: €148 million,

2019: £200 mitlion) and from INWIT S.p.A of £42 million (2020: €nil}.
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Reconciliation of summarised financial information
The reconciliation of summarised financial information presented to the carying amount of our interest in joint ventures is set cut below:

Other information

INWIT 5.p.A. VodafoneZigge Group Holding B.V. TPG Telecom Limited
2021 2020 2021 2020 2019 2021 2020 2019
€m €£m £m £m £m £m £n £m
Equity shareholders’
funds/(deficit) 8,801 8,917 2,380 3,260 3,121 (2,047)
Interest in joint ventures 2,520 3,345 1.190 1,630 50 (1.024)
Impairment — - - - - -
Goodwill - — - — 54 94
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/(toss) from continuing
operations 10 - (464) {128) {478) 440 (141} (75)
Share of profit/(loss) 3 - (232) (64) (239) 98 (70 (38)
Profit/(loss) proportion not
recognised — - - - - - 35 15
Share of profit/({loss) 3 - (232) (64) (239) 98 (35) (23)
Vodafone Idea Limited
2021 2020 2014
€m £ £m
Equity shareholders’
funds/(deficit) (5,615) {3,475)
Interest in joint ventures’ {2.453) {1.543)
Impairment (250 261)
Goodwill - _
Transferred to assets held for
sale - -
Investment proportion not
recognised 2,743 1.804
Carrying value - -
{Loss)/ profit from continuing
operations (2,354) {9,880) (1.997)
Share of {loss)/profit’ {1,045) {4,386) (9032)
{Loss)/ profit proportion not
recognised 1,045 1,840 -

Share of (Loss)/profit

(2,546) (903)

Note.

1 Tne Group's effective ownership percentages of Vodafone Idea Lirmited, VodafoneZiggo Group Holding BY. Inwit SpA, and TPG Telecon Limited are 44.4%, 50,024, 33.2% and 25.1% 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 ragistration 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

disctosed here following the completion of the merger described on page 158.

Country o” Percentage Percontage

nLorporaton of shareholding sharetolding

Name of assat,are Frircipa. detiviy reqist-aticn 2021 2020
indus Towers Limited: Network infrastructure India 281 -
Safaricom Limited Network operator Kenya 40.0 40.0

Notes

1 Effective ownership percentages of Vodafone Group Plc rounded to the nearest tenth of one percent

2 At37March 2027, the far value of the Group's imterest in Indus Towers Limited was INB 186 billon 62,161 millon) based on the closing quoted share price on the Nationa: Stock Exchange of

India

3 At 371 March 2027, the far value of the Group's interest i Safancorn Limited was KES 580 billon £4.513 rmillion) (2020, KES 423 bilian (€£3.672 milond based on the closing quoted share price
on the Nairabi Stock Exchange The Group alse holds two non-voting shares.
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Notes to the consolidated financial staternents (continued)

12. Investments in associates and joint arrangements {continued)

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

Investment In associates Profit from continulng operations’

2021 2020 2021 2020 2015

£m € £m £m £

Safaricomn Limited 421 488 217 247 214
Indus Towers Limited” - - 274 - —
Other - 20 (3) (1) 2
Total 421 508 488 246 216

Note.
T The Group'sinterest mn indus Towers Lirmited was ciassified as hetd for sale at 37 March 2021.5ee note 7 Tiscontinued operations and dssets and labilities beld for sale

Safaricom Limited Indus Towers Limited
2021 2020 2019 2021 2020 2093
€m m £m £m £m £m

Income statement
Revenue 2,083 2,310 2,140 2,421 2,365 2,227
Operating expenses {1,030) (1,122) {1078 (1.247) (1,336) (1,438
Depreciation and amortisation (259 (295) (301) (477} (268) (305)
Other income/(expense) - - - 412 (592 -
Operating profit 754 893 761 1,109 169 484
interest income 12 26 20 61 32 11
Interest expense 27 (18 {1} (154) {196} (79}
Profit before tax 739 901 780 976 5 416
Income 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 1,598 5271 2,448
Current assets 438 424 1,198 562
Total assets 1,771 1.822 6,469 3.010
Equity shareholders' funds 1,045 1212 3.083 566
Non-current liabilities 131 119 1,936 1,327
Current liabilities 595 49 1.450 1,117
Cash and cash equivalents within current assets 208 234 230 16
Non-current Liabilities excluding trade and other payables and
provisicns 93 10 1,656 1,095
Current liabilities excluding trade and other payables and
provisions 149 35 206 658

The reconciliation of summarised financial information presented to the carrying 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 not recognised - - 48 -

Carrying value 421 488 - 766

Profit from continuing operations 542 619 535 508 44 178
Share of profit 217 247 214 306 19 75
(Loss)/profit proportion not recognised - - - (32) - (20
Share of (loss)/profit 217 247 214 274 19 55

The Group received a dividend from Indus Towers Limited of €201 million (2020: €nil. 2019:€£141 million) in the year ended 31 March 2021 and
a dividend from Safancom Limited of £171m (2020 £261m).
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13. Otherinvestments

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 1s under & contract whose terms require delivery of the investment within the timeframe established by the market concerned, and
are initially measured at fair vatue, 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 method, less any impairment. Debt securities that do not meet the criteria for
amortised cost are measured at fair value through profit and loss.

Equity securities are classified and measured at fair value through other cormprehensive income, there i1s no subsequent reclassification of fair
value gains and tosses to profit or less following derecognition of the investrnent.

20521 2020
Included within non-current assets:
Equity secuyrities’ 128 77
Debt securities’ 797 715
925 792
Debt securities include €0.8 billion (2020: £0.7 billion} of loan notes issued by VodafoneZigge Holding BV.
Current other investrents comprise the following:
202t 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 4132
Collateral assets® 3107 1,115
Other Investments® 2,045 1.842
9,159 7,089

Notes:

1 lterns are measured at fair value and the valuation basisis level 2 classification, which compnses tems where far value is determined from inputs other than quoted prices that are observable for
the asset or liability, either directly orindirectly

2 lterns are méasured at amortised cost and the carning amount approxmates fair value.

3 Items are Measured at fair value and the valuation Basis is lever 1 classification. which compnses financial mstruments where fair value is determined by unadjusted quoted prices in active markets
for idenbcal assets or labitities.

4 Collateral assets are measured at amortised cost and were previously presented as part of short-term investments within bonds and debt securities

5 £1.057 millon (2020:€1,017 millon) 1s measured at farr value and the valuation basis s level 1. The remaining items are measured at amertised cost and the carrying amount approximates fair
value,

The Group invests surplus cash positions across a portfolic of short-term investments to manage liquidity and credit risk whilst achieving
suitable returns. Collateral arrangemants on derivative financial instrurnents result in cash being paid/(held), repavable when the derivatives are
settled. These assets do not meet the definition of cash and cash equivalents but are included in the Group's net debt based on their liquidity.

Bonds and debt securities inciudes £nil (2020: £194 millon} of highly liquid Japanese; €499 millicn (2024: €nib German and £554 million (2020;
£nil} French government securities; £nil 2020: £1.016 million) of German government backed securities and £nil (2020: €471 million) of UK
government honds.

Managed investment funds of £2,954 million (2020: £2.451 million) are in funds with liguidity of up to 90 days.
Collateral assets of £3,107 million (2020: €1,115 million) represents collateral paid on derivative financial instruments.

Other investments are excluded from net debt based on their liquidity and primarily consist of restricted debt securities including amounts held
in qualifying assets by Group insurance companies to meet regulatory requirements.
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Notes to the consolidated financial statements (continued)

14. Trade and other receivables

Trade and other receivables mainly consist of amounts owed to us by customers and amounts that we pay
to our suppliers in advance. Derivative financial instruments with a positive market value are reported within
this note as are contract assets, which represent an asset for accrued revenue in respect of goods or
services delivered to customers for which a trade receivable does not yet exist, and finance ease
receivables recognised where the Group acts as a lessor. See note 20 “Leases” for more informaticon on the
Group’s leasing activities.

Accounting policies

Trade receivables represent amounts owed by customers where the right to recelve 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 value through other
comprehensive income; all other trade receivables are recorded at amortised cost.

The carnying 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 lasses are first recorded on the initial recognition of a receivable and are based on
the ageing of the receivable balances, historical experience and forward lcoking considerations. Individual balances are written off when
management deems them not to be collectible.

2021 2520

c Re -prosented
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 8424

4,777 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 3038 3012
Contract-related costs 1.364 1,293
Amounts gwed by associates and joint ventures 184 362
Other receivables 883 9156
Prepayments 1,082 953
Derivative financial instruments? 239 752

10,923 11,724

Notes:

+ The prior year comparatves Ngve Deen re-presented 1o «eflect tnat Vodafone Egypt 1s ne langer neld for sale See note 7 "Jiscontinued ooerauons and assets and lablies held for sale” The
mpact of the re-presentation 15 to rcrease Trade and other recenvables within “on-current assets and within current assets by €15 milion and €313 milion. respectively

2 fterns are measured at farr valug and the valuatior basis s level 2 classification, which comprises tems where far value 1s determined frominputs other than quoted prices that are observabie for
the zsset Or Latulmy, erther directly o indirectly

The Group's trade receivables and contract assets are classified at amartised cost unless stated othenwise and are measured after allowances

for future expected credit losses. see note 22 “Capital and financial risk management” for more information on credit risk.

The carrying amounts of trade and other receivables, which are measured at amaortised cost. approximate their fair value and are predominantly
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 rillion 2020: £66 million) relating to costs Incurmed to fulfit customer contracts; an amortisation 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 1o 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
inctude 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-zreseied
€Em £m
Included within non-current liabilities:
Other payables 424 340
Accruals 47 60
Contract liabilities 519 512
Derivative financial instruments? 3919 4177
4,909 5,189
Included within current liabilities:
Trade payables 6,739 5.696
Amounts owed to associates and joint ventures 36 31
Other taxes and social security payable 1,196 1,185
Other payables 2,349 2,040
Accruals® 5,688 5077
Contract Liabilities 1,971 2081
Derivative financial instruments* 97 589

18,070 17.71%

hotes:

1 The prior year comparatives have been re-presented 1o reflect that Vodafone Egypt is ne longer held for sale, See note 7 “Disconunued operations and assets and biabilities held for sale” The
Impact of the re-presentation is 1o increase Trade and other payables included within current babilbes by €634 raillion compared to the amount previously reported.

2 lIterms are measured at far value and the valuation basis s lever 2 ¢lassification, which comprises terms where fair value 1s determined frominputs other than quated pnces that are observable for
the asset or Liability, erither directly on indirectly.

3 Includes €339 milion (2020 €nil payable In relation to the irrevocable and non-discretionary share buyback programime announced in March 2027

The carrying amounts of trade and other payables approximate therr fair value,
Materially all of the £2,081 millicn recorded as current contract liabilities at 1 April 2020 was recognised as revenue during the year.

Other payables included within non-current liabilities include €383 million (2020: €294 million) in respect of the re-insurance of a third party
annuity policy related to the Vodafone and CWW Sections of the Vodafone UK Group Pension Scheme.

The fair values of the derivative financial 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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Notes to the consolidated financial statements (continued)

A provision is a liability recorded in the staterment 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 retumning network infrastructure sites to
their original condition at the end of the lease and claims for legal and requlatory matters.

Accounting policies

Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a past event itis probable that the Group will be required
to settle that oblgation and a reliable estimate can be made of the amount of the obligation. Provisions are measured at the Directors best estimate of the
expenditure required to settle the obligation at the reporting date and are: discounted to present value where the effect is matenal Where the timing of
settlement is uncertain amounts are classified as non-current where settlernent is expected more than 12 rmonths from the reporting date.

Asset retirement obligations
inthe course of the Group's activities, a number of sites and other assets are utilised which are expected 1o have costs associated with decommissioning. The
associated cash cutflows are substantially expected to occlr at the dates of decommissioning of the assets to which they relate, and are long term in nature.

Legal and requlatory

The Group isinvolved in a number of legal and other disputes, including where the Group has received notifications of possible claims. The
Directors of the Company, after taking legal advice, have established provisions considenng the facts of each case. For a discussion of certain
legalissues potentially affecting the Group see note 29 “Contingent liabilities and lega! proceedings” to the consolidated financial statements.
Other provisions

Other provisions comprise various amounts including these for restructuring costs. The associated cash outflows for restructuring costs are
primarily tess than one year.

Azset
L1 remert Legal arc

oulwgal&irws regumir‘,- Resuuuulrwnq Other Total
31 March 2019 757 507 434 619 2,317
Exchange movements {16) (2 {2 5 {15
Acquisition of subsidiaries 56 18 33 71 178
Disposal of subsidiaries (69) - (4) (2) (75)
Amounts capitalised in the year 270 — — — 270
Amounts charged to the income staterment - 122 549 163 834
Utilised in the year - payments (34) 98 (452) (127) (711)
Amounts released to the income statement (9) (45) (13) (199 (266)
31 March 2020 955 502 545 530 2,532
Fxchange moverments 6 an 4 7 6
Acquisition of subsidiaries s - - - )
Amounts capitalised in the year 294 - - - 254
Amounts charged to the income staterment - 138 153 167 458
Utilised in the year - payments (32) (54) (243) (179 (504)
Amocunts released to the income statement N 47 (33 (66) {153)
31 March 2021 1,222 528 426 463 2,639

Note
1 The comparative balances as at 21 March 2020 Fave been re-presented 1o reflect that Vadafone Eqyptis ne longer neld for sae, See Note 7 "Discontinued coerations and assets and labilities
held for sale™ The imipact of INe re-presentation 15 to increase non-current prov'sions by €5 million and current prowisions 2y £29 rillon, ressectively, COMDared 10 amounts Previousy reported
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Provisions have been analysed between current and non-current as follows:

31 March 2021

Financials

Other information

Asset
retirement Legal and
abligations regulatory Restructuring Other Total
€m €m £m €m €m
Current liabilities 43 273 353 223 892
Non-current liabilities 1179 255 73 240 1,747
1,222 528 426 463 2,639
31 March 2020
rel\rei?::&:t _pgal and
abligations reguletony Rastruct.aring Jther Tota
£m £ £m £m £
Current liabilities 23 319 415 256 1,053
Non-current liabilities 932 183 130 234 1479
955 502 545 530 2,532

17. Called up share capital

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

during the year in relation to employee share schemes.

Accounting policies

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

2021 2020
Number €m Numbe- £m
Ordinary shares of 20 *%, US cents each allotted,
issued and fully paid:™3
1 April 28815914578 4,797 28815258178 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

Notes:
1 At 31 March 2021 there were 30000 (2020 500000 7% cumulative fixed rate shares of £1 eachinssue.

2 A3 March 2021 the Group held 532,642,303 (2020 2043750434} reasury shares with a nominal value of €99 million (2020: €340 milbon. The market value of shares held was €918 million

(2020 €2,63G rrullion). Duning the year, 63.830.400 (2020 49 625.857) treasury shares wére refssued under Group share schemes.

3 On 5 March 2019 the Group announced the placing of subordinated mandatory converible bonds totalling £1.72 bilion with a 2 year maturity date n 2021 and £1.72 bilion with & 3 year
raturity date due in 2022. Duning the year, 1.426 788537 treasury shares were issued in settlement of tranche 1 of the matunng subordinatect mandatory convertible bond The remaining bonds

are convertible Into a total of 1.426,793,872 ardinary shares with a conversion price of £1.2055 per share For further details see note 237

‘Borrowings™.
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18. Reconciliation of net cash flow from operating activities

Other information ]

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

flows generated from our operating activities.

2021

020

2019

Notes £m £m £m
Profit/(Loss) for the financial year 536 {455) (7,644)
Loss for the financial year from discontinued operations 7 - — 3,535
Profit/ (Loss) for the financial year from continuing operations 536 (455) (4,109)
Non-operating expense - 3 7
Investment income 5 (330 (248) 433
Financing costs 5 1,027 3,549 2,088
Income tax expense 5 3,864 1,250 1,456
Operating profit/{loss) 3,097 4,099 (951)
Adjustments for:
Share-based payments and other non-cash charges 146 146 147
Depreciation and amortisation 10.11 14,107 14174 9,795
Loss on dispesal of property, plant and equipment and intangible assets 17 51 33
Share of result of equity accounted associates and joint ventures i2 342 2.505 508
Impairment losses 4 — 1,685 3,525
Other (income)/expense (568) (4,281 148
(Increase)/decrease in inventory (68) 68 (131)
Decrease/(Increase) in trade and other receivables 14 582 (38) 31
(Decrease)/increase in trade and other payables 15 (730) {100} 739
Cash generated by operations 18,235 18,309 14,182
Net tax paid (10201 (830) (1,131}
Cash flows from discontinued operations - - (71
Net cash flow from operating activities 17,215 17,379 12,980

19, Cash and cash equivalents

The maejority of the Group’s cash is held in bank deposits cr money market funds which have a maturity of

three months or less from acquisition to enable us to meet our short-term liquidity requirements.

Accounting policies

Cash and cash equivalents comprise cash in hand and call deposits, and other short-term highly liquid investrments that are readily convertible
to a known amount of cash and are subject to an insignificant risk of changes in value. Assets in money market funds, whase contractual cash
flows do not represent sotely payments of interest and principal, are measured at fair value with gains and osses arising from changes in fair

value included in net prefit or loss for the period. All other cash and cash equivalents are measured at amortised cost.

2021

2020

Ae-presented

€m £

Cash at bank and in hand 2,705 2220
Repurchase agreements and bank deposits - 2,202
Money market funds’ 3116 9,135
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 5790 13,288

Notes

1 The priar year comparatives have been re-presented to reflect that Yodafone Egypt s no longer held for sale, See Note 7 "Disconbinued aperations and assets and liadilities held for sale”. The

IMpact o° the “e-presentation 1s [oIncrease cash and cask eqaivalents as preserted In the staterent of financial posmion oy €273 milion,
2 Itemns are measure at fair value and the valuation basis s level 1 classification, which comprises financial Instrurents where fair value s deterrined by unadjested quoted pnges in active markess

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 rémittances but where the balances
could be used to repay subsidiaries’ third party labilies. In addition, those balances couid alse be used W iepay €879 miltion (2020: €885

million) of intercompany liabilities as at 31 March 2021,
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The Group leases assets from other parties (the Group is a lessee) and also leases assets to other parties (the
Group is a lessor). This note describes how the Group accounts for leases and provides details about its lease
arrangements.

Lease accounting policy under IFRS 16

As a lessee

When the Group leases an asset, a right-of-use asset’ is recognised for the leased itern and a lease Liability is recognised 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 term is the non-cancellabie period of the lease plus any periods for which the Group is ‘reascnably certain’
1o exercise any extension options (see below). The useful life of the asset is determined in a manner consistent to that for owned property, plant
and equipment (as described in note 11). If right-of-use assets are considered to be impaired, the carrying value is reduced accordingly.

Lease liabilities are initially measured at the value of the lease payments over the lease term that are not paid at the commencement date and
are usually discounted using the incremental borrowing rates of the applicable Group entity (the rate implicit in the lease is used 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 amortised cost using the effective interest method. Itis remeasured when there is a
change in future lease payments arising from a change in an index or rate {e.g. an inflation related increase) or if the Group's assessment of the
lease term changes; any changes in the lease liability as a result of these changes also results in a corresponding change in the recorded right-
of-use asset

As alessor
Where the Group is a lessor. It determines at inception whether the lease is a finance or an operating lease. When a lease transfers substantially
ali the risks and rewards of ownership of the underlying asset then the lease 1s a finance lease; otherwise the lease is an operating lease.

Where the Group is an intermediate lessor, the interests in the head lease and the sub-lease are accounted for separately and the lease
classification of a sub-lease is determined by reference to the right-of-use asset arising from the head lease.

Income from operating leases 15 recognised ¢n a straight-line basis over the lease term. Incomne from finance leases is recognised at lease
commencement with interest income recognised over the lease term.

Lease income is recognised as revenue for transactions that are part of the Group's ordinary activities (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 sliocate the
consideration in contracts between any iease and non-lease components.

Accounting policies under |1AS 17 and IFRIC 4 for the year ended 31 March 2019

The Group adopted IFRS 16 on 1 April 2019 using the modified retrospective approach and comparative information was not restated. Financial
information for the year ended 31 March 2019 is reported in accordance with IAS 17 and IFRIC 4, as described below.

As a lessee
Leases were classified as finance leases whenever the terms of the lease transferred substantially all the risks and rewards of ownership of the
asset to the lessee; all other leases were classified as operating leases.

Assets held under finance |eases were recognised as assets of the Group at their fair value at the inception of the lease or. if lower, at the present
value of the minimum lease payments as determined at the inception of the lease. The carresponding liability to the lessor was included in the
staternent of financial pesition as a finance lease cbligation. Lease payments were apportioned between finance charges and reduction of the
lease cbligation so as to achieve a constant rate of interest on the remaining balance of the liability. Depreciaticn and finance charges were
recognised in the income statement.

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

As 3 lessor
Lessor accounting applied for the vear ended 31 March 2019 was consistent with that described for IFRS 16 above, except for the lease
classification, as a finance or operating lease, ¢f a sub-lease which was determined by reference to the underlying asset.
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Notes to the consolidated financial statements (continued)

20. Leases (continued)

The Group's leasing activities

As 3 lessee

The Group leases buitdings for its retail stores, offices and data centres, land onwhich 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 asset1s 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 rmaterial variable payments clauses other than those related to the number of
operators sharing space on third party mobile base stations.

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

Operational lease periods

Where practicable the Group seeks to include extension or break 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 T under critical accounting judgements and key sources of estimation
uncertainty.

After initial recognition of a lease, the Group only reassesses the lease term when there is g significant event or a significant change in
circumstances, which was not anticipated at the time of the previous assessment. Significant events or significant changes in circumstances
could include merger and acguisition or similar activity. significant expenditure on the leased asset not anticipated in the previous assessment,
or detailled management plans indicating a different conclusion on opticnal pericds to the previous assessment, Where a significant event or
significant change in circumstances does not cceur, the lease term and therefore lease liability and nght-of-use asset value, will decline over
time.

The Group’s cash outflow for ieases in the year ended 31 March 2021 was £4.234 million (2020: £3,902 million) and. absent significant future
changes in the volurme of the Group's activities or strategic changes to use more or fewer owned assets this level of cash outflow from leases
would be expected 1o 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 177, The maturity anatysis only includes the reasonably certain payments to be made; cash
outflows in these future perods will likely exceed these amounts as payments will be made on opticnal periods not considered reasonably
certain at present and on new leases entered into 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 resuit the Group normally has significant flexibility over the term it can lease such connections for; generally the notice
period required to cancel the lease s less than the notice period included in the senvice 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 minimum spend amounts for connectivity leases, which are included within
reported lease liabilities.

Sale and leaseback

In the year ended 37 March 2020, the Group sold its [talisn mobile base station assets to nfrastrutture Wireless ltatiane Sp A. (INWIT] (see note
27 “Acauisitions and disposals” for additional details), and entered into an agreement to lease back space on these and other INWIT mobile base
station towers to locate network equipment for 8 years (see note 30 “Related party transactions”). The Group de-recognised assets related to
the mobile base stations with a net book value of £548 million. A total gain on disposal of £4.100 million was realised as a result of the disposat:
£744 million of this gain, reflecting the gain on the proportion of sold towers that has been retained through the leaseback, was recorded in the
year ended 371 March 2020 as a reduction in the value of the right-of-use asset recognised for the leaseback of tower space and will be realised
as a reduction in depreciation over the lease term.

Other sale and leaseback transactions entered inta by the Group were not material, individually or in aggregate.
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Amounts recognised in the primary financial statements in relation to lessee transactions

Right-of-use assets
The carrying value of the Group's right-of-use assets, depreciation charge for the year and additions during the year are disclosed 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-prosertad

€m £€m

Within one year 3419 3,198
In more than one year but less than two years 2142 2018
In more than two years but [ess than three years 1,661 1,542
In miore 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 4,656 4,443
14,691 13,666

Effect of discounting {1,659 {1.548)
Lease liability (note 21 "Borrowings" 13.032 12,118

MNate:

1 The pnor year comparatives have been re-presented 10 reflect that Vodafone Egypt 1s no longer held for sale See Note 7 "Discontinued operations and assets and Liabilives heid for sale”. The
impact of the re-presentation s to Increase total undiscounted lease Labiltes by £75 millon and total discounted lease Labiites Dy £55 midon, respectively, compared to the amount previcusly
reported

At 31 March 2021 the Group has entered into lease contracts with payment obligations with an undiscounted value of €82 million (2020: €67
million) that had not commenced at 31 March 2021.

Interest expense on lease liabilities for the year is disclosed in note 5 “investment income and financing costs”.

The Group has no material liabilities under residual value guarantees and makes no material payments for variable payments notincluded in
the lease liability. The Group does not apply either the short term or low value expedient options in IFRS 16.

As alessor

The Group has a wide range of lesser activities with consumer and enterprise customers, other tetecommunication companies and other
companies. With consumer and enterprise customers, the Group generates lease income from the provision of handsets, routers and other
communicaticns equipment. The Group provides wholesale access to the Group's fibre and cable networks and leases out space on the Group's
owned mobile base stations to other telecommunication companies. In addition, the Group sub-leases retail stores to franchise partnersin
certain markets and leases 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 alt of the risks and rewards
incidental to ownership of the asset. Leases are individually assessed, but generally, the Group’s lessor transactions are classified as:

Operating leases where the Group is lessor of space on owned mobile base stations, provides wholesale access 1o its fibre and cable
networks or provides routers or similar equipment to fixed customers; and

- Finance leases where the Group is sub-lessor of handsets or similar items in back-to-back arrangements or where surplus assets are sublet
out for all or substantialty all of the remaining head lease term.

The Group's income as a lessor in the year is as follows:

20 2020

Operating leases
Lease revenue {note 2 "Revenue disaggregation and segmental analysis") 559 502
Income from |eases not recognised as revenue 180 203

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

Matunry
Withir ong Inone to twe Intwo G I three o four Infour (o five nmare than
yedr Ears TreE vears vears yrars five vears Total
£ £m £ £m £ £m £m
31 March 2021
Committed operating lease income due to the
Group as a lessor 510 261 175 134 115 395 1,590

31 March 2020

Committed operating lease income due to the
Group as a lessor 442 211 114 53 44 223 1,087

The Group has no material lease income arising from variable lease payments.
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Notes to the consolidated financial statements {continued)

21. Borrowings

The Group’s sources of borrowing for funding and liquidity purpeses come from a range of committed bank
facilities and through short-term and long-term issuances in the capital markets including bend and
commercial paper issues and bank loans. Liabilities arising from the Group’s lease arrangements are also
reported in borrowings; see note 20 “Leases”. We manage the basis on which we incur interest on debt
between fixed interest rates and floating interest rates depending on market conditions using interest rate
derivatives. The Group enters into foreign exchange contracts to mitigate the impact of exchange rate
moverments on certain monetary items.

Accounting policies

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. 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 Iransaction costs and the amount due on seltlement 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 recagnised as a component in equity and the fair value of future coupeons included in
borrowings. These are subsequently measured at amortised cost using the effective interest rate method.

Borrowings

2021 2020
Re-presented
£m {m

Non-current borrowings
Bonds (44,634) (47,500
Bank loans (761) {1,500
Lease liabilities (note 20} (9,909 (5.134)
Bank borrowings secured against Indian assets (385 (1,346)
Qther borrowings: (3,583) (3,465

(59,272)  (62,949)

Current borrowings

Bonds (2251} (1.912)
Bank loans (658) (1,380)
Lease liabilities (note 20) (3,123) (2,984)
Collateral liabilities (562) (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 pror year cormparatives nave been re-presented te reflect that Vodafone Egypt 1s no Langer held for sale See Note 7 "Discontinued aperatiens anc assets anc labibties helc for sale” The
impact of the re-presentation 15 to INCrease cur-ent borrawings and Non-crent borrowings by €150 miltion and €57 mitlion. respectively, compared to amo.ants previously repotied.

2 Includes €3312 million (2020 £3.215 milion} of spectrum lcence payables.

The fair value of the Group's financial assets and financial liabilities held at amortised cost approximate te fair value with the exception of long-
term bonds with a carrying value of £44.634 million (2020: £47,500 milliorm which have a fair value of £48,630 million (2020: £48.216 million).
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 issued in currencies other than euros, the Group has entered into foreign
currency swaps to fix the euro cash outflows on redemption. The impact of these swaps are not reflected in borrowings and would decrease the
eurg equivatent redemption value of the bonds by €0.7 bitlion.

Commercial paper programmes

We currently have US and euro commiercial paper programmes of US$15 bilion and €8 billion respectively which are available to be used to
meet shart-term iquidity requirements. At 31 March 2021 £nit (2020 £nil) was drawn urider the euro commerciat paper programme. The US
comrmercial paper programme remained undrawn.

The commercial paper facilities were supported by US$4.0 bilion (€34 billion) and €4.0 billion of syndicated committed bank facilities. No
arnounts had been drawn under these facilities.
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Bonds

We have a €30 billion eura mediurm-term note programme and a US shelf programme which are used to meet medium to long-term funding
requirelnents, At 31 March 2021 the total amounts in1ssue under these programmes split by currengy were USD22.9 billion. €184 billion, £3
billion, AUS1.2 billion, HKD2.1 billion, NGK2.2 billion, CHFQ.7 billion and JFY10 billion.

At 31 March 2021 the Group had bonds outstanding with a nominal value equivalent to €454 billion. During the year ended 31 March 2021,
bonds with a nominal value of £2 billion were issued under stand-alone documentation and bends with a nominal value £2.2 billion were issued
by Vantage Towers AG. unider their own £5 billion debt issuance programme.

In March 2021, the Group also repurchased its own bongs with a nominal value of £1.5 billion and USDZ2.1 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 7.875%).

Mandatory convertible bonds

On 12 March 2019 the Group issued £3.4 billion of subordinated mandatory convertible bonds (MCBs? splitinte 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 coupens of 1.2% and 1.5%
respectively. These were recognised as compound instrurnents with nominal values of £3.4 billion (€3 8 billion) recognised as a companent of
shareholders’ funds in equity and the fair value of future coupons £0.1 biition (€0.1billion) recognised as a financial liability in borrowings. At 37
March 2021, the conversion price of the bonds was £1.2055 per share. The Group's strategy s to hedge the equity risk associated with the MCB
issuance to any future movermnent in its share price by an option strategy designed to hedge the economic impact of share price movements
during the term of the bords. Should the Group decide to buy back ordinary shares to mitigate dilution resulting frem 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% (2020: 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

Financiat instruments

Financial assets and financial liabilities, in respect of financial instruments, are recognised on the Group's consolidated statement of financial
position when the Group becomes a party to the contractual provisions of the instrument.

Financial labilities and equity instruments

Financial liabilities and equity mstruments issued by the Group are classified according to the substance of the contractual arrangements
entered into and the definitions of a financial liability and an equity mstrument. An equity instrument is any contract that provides a residual
interest in the assets of the Group after deducting all of its liabilities and includes no obligation to deliver cash or other financial assets. The
accounting policies adopted for specific financiat liabilities and equity instruments are set out below.

Financial labilities under put opticn arrangements

The Group has an obligation to pay a fixed rate of return to minority equity shareholders in the Group's subsidiary Habel Deutschland AG, under
the terms of a court-imposed domination and profit and loss transfer agreement. This agreement also provides the minonty shareholders the
option to put their sharehclding to Vodafone at a fixed price per share, The obligation to purchase the shares has been recognised as a financial
liability and no non-cantrolling interests are recogrised in respect of minority shareholders. interest costs are accrued at the agreed rate of
return and recognised in financing costs.

Derivative financial instruments and hedqge 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 instruments. The use of financial derivatives is governed by the Group's policies approved by the Board of Directors, which provide
written principles on the use of financial derivatives consistent with the Group's risk management strategy. The Group does not use derivative
financial instrurnents 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 probabile forecast transactions or hedges of foreign currency or interest rate risks of firm commitments (cash flow hedges’, or
— hedges of net Investments in foreign operations.

Derivative financial instruments are initially measured at fair value on the contract date and are subsequently re-measured to fair value at each
reporting date. Changes in values of all derivatives of a financing nature are included within investment income and financing costs in the
income staternent unless designated in an effective cash flow hedge relationship or a hedge of a net investrment in foreign operations when the
effective portion of changes in value are deferred to other comprehensive income. Hedge effectiveness is determined at the inception of the
hedge relationship. and through periedic prospective effectiveness assessments to ensure that an economic relationship exists between the
hedged item and hedging instrurnent. For fair value hedges, the carrying value of the hedged item is also adjusted for changes in fair value for
the hedged risk, with gains and losses recognised in the income statement for the period.

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

For cash flow hedges, when the hedged item is recognised in the income statement, amounts previously recognised in cther comprehensive
income and accumulated in equity for the hedging instrument are reclassified to the income statermnent However, when the hedged transaciion
results in the recognition of a nen-financial asset or a non-financial liability, the gains and losses previously recognised in other comprehensive
income and accumulated in equity are transferred from equity and included in the initiat measurement of the cost of the non-financial asset or
non-financial liability. If a forecast transaction 1s no longer expected to occur, the gain or 1oss accumulated in equity 1s recognised immediately
in the income statement.

For net investrment hedges, gains and losses accumulated in other comprehensive income are included in the income statement when the
foreign operaticn is disposed of.
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Capital management

The following table summarises the capital of the Group at 31 March:
2021 2020
Re-presenter
£€m £n
Borrowings (note 21) 67,760 74.925
Cash and cash equivalents (note 15} (5821) {(13.557)
Derivative financial instruments included in trade and other receivables (note 14} (3151 (9,176
Cerivative financial instruments included in trade and other payables (note 15) 4010 4767
Short-term investments (note 13} {4.007) (4132)
Collateral assets {(note 13) (3,107} (1,115)
Financial Uabilities under put option arrangements 452 1.850
Equity 57,816 62,625
Capital 113,992 116,187

Note:
1 The pnor year compardtves have bheen re-presented 10 reflect that Viodafone Egypt 15 ne longer held for sale, as outlined in the nates referenced above.

The Group's policy s to 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 operations, are loaned internally or contributed as
equity to certain subsidiaries.

Dividends from associates and to non-controlling sharcholders

Dividends from our associates are generally paid at the discretion of the Board of Directors or sharehoiders of the individual operating and
holding companies, and we have no rights to receive dividends except where specified within certain of the Group's shareholders” agreements.
Similarly, other than ongoing dividend obligations to the Kabel Deutschland AG. minarity shareholders, should they continue to hold their
minority stake, we do not have existing obligations under shareholders’ agreements to pay dividends to non-controiting interest partners of our
subsidiaries or joint ventures. The amount of dividends received and paid in the year are disclosed in the consolidated staternent of cash flows.

Potential cash outflows from option agreements and similar arrangements

Put cptions issued as part of the hedging strategy for the MCBs perrit the holders to exercise against the Group at maturity of the option if
there is a decrease in our share price. Under the terms of the options, settlement must be made in cash which will equate fo 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 2 number of financial institutions. Whilst there are no repurchase obligationsin
respect of these receivables, the Group provided credit guarantees which weuld 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 associatad with the recervables
passed to the purchaser at the date of sale, therefore the receivables were derecognised. The maximum payable under the guarantees at 31
March 2027 was €£1,503 million (2020: €1,283 million). No provision has been made in respect of these guarantees as the likelinood of a cash
cutflow has been assessed as remote.

Supplier financing arrangements

The Group offers suppliers the 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 billion (2020:
€2.4 billion) of supplier invaices, principally from larger suppliers. The Group does not provide any financial guarantees to the financial
institutions under this programme and continues to cash settle supplier payables in accordance with their contractual terms. As such, the
programme does not change the Group’s net debt, trade payable balances or cash flows.

The Group evaluates supplier arrangements against a number of indicators to assess if the payable continues to hold the characteristics of &
trade payable or should be classified as borrowings, these indicators include whether the payment terms excead the shorter of customary
payment terms in the industry or 180 days. At 31 March 20271, none of the payables subject to supplier financing arrangements met the criteria
to be reclassified as borrowings.

Financial risk management

The Group's treasury function centrally manages the Group’s funding requirement, net foreign exchange exposure, interest rate management
exposures and counterparty risk arising frorm investrments and derivatives. Treasury operations are conducted within a framewark of policies and
guidelines authorised and reviewed by the Board, most recently in May 2021. A treasury risk committee comprising of the Group’s Chief
Financial Officer, Group General Counsel and Company Secretary, Group Financial Controller, Group Corporate Finance Directer, Group Treasury
Director and Group Director of Financial Controlling and Operations meets three times a year to review treasury activities and its members
receive management information relating to treasury activities on a quarterly basis. The Group's accounting function, which does not report to
the Group Treasury Director, provides reqular update reports of treasury activity to the Board. The Group's Internal Auditor reviews the internal
control environment regularly.

No bonds issued by the Group or the Revolving Credit Facilities are subject to financial covenant ratios. Approximately €35 billien of issued bonds
have a change cf control clause. Only £350 million of EIB loans have a financial covenant requirement, which broadly equates to a net debt to
EBITDA calculation. As at 31 March 2021, Vodafone was corpliant 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 perscninel. The Group mitigates banking
sector credit nsk by the use of collateral support agreements.
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Notes to the consolidated financial statements (continued)

22. Capital and financiai risk management (continued)

COovID-19

The Group did not experience any significant issues as a result of disruption to financial markets as a result of COVID in FY21. The ongoing
Macra 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 €98 billion, providing significant headroom over short-term
liquidity requirements. Additionally the Group maintains undrawn revolving credit facilities of £7.4 billion euro equivalent, As at 31 March 2021
and after hedging, substantially all the Group's barrowings 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 nisk 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 material impact on credit loss
provisioning at 371 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 2520
Re-preseqted
€m £m
Cash at bank and in hand (note 19} 2,705 2,220
Repurchase agreements and bank deposits (note 19) - 2,202
Money market funds (note 19) 3116 9,135
Managed investrent funds (note 13) 2.954 2,451
Current bonds and debt securities (note 13) 1,053 1,681
Non-current debt securities (note 13) 797 715
Collateral assets (note 13) 3,107 1115
Other investrments (note 13) 2,045 1,842
Derivative financial instruments (note 14) 3151 9176
Trade receivables {(note 14Y 5524 6017
Contract assets and cther receivables (note 14) 4.531 4,595
Performance bonds and other guarantees (note 29) 2,728 3.322
32,111 44,471
“Note'
* The prior year comparatives have been re-presented to reflect that Vodafone Egypt is ne longer helc for sale and to nclude gquarantees on trade recevables, performance bonds and other
guarantecs

2 ncludes amounts guaranteed under sales af trade “ecenables

Expected creditloss

The Group has financial assets classified and measured at amortised cost and fair value through other comprehensive income that are subject
to the expected credit loss model requirernents of IFRS 9. Cash at bank and in hand and certain other investments are both classified and
measured at amortised cost and subject to these impairment requirements. However, the identified expected credit loss is considered 1o be
immaterial.

Information about expected credit losses for trade receivables and contract assets can be found under “operating activities” on page 177.

Financing activities
The Group invests in government securities on the basis they generate a fixed rate of return and are amongst the most creditworthy of
investrents available.

Money market invesiments 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 mutual funds where the investment is
limited to 10% of each fund.

The Group has two managed investment funds that hold fixed incomne euro secunties with an average credit quality of AA.

In respect of financial instruments used by the Group’s treasury function, the aggregate credit nsk the Group may have with one counterparty is
limited by (i} reference to the long-term credit ratings assigned for that counterparty by Moody's, Fitch Ratings and Standard & Poor's; (i) that
counterparty’s five year credit default swap (CDS) spread; and (iii) the sovereign credit rating of that counterparty's principal eperating
jurisciction, Furthermore, collateral support agreernents reduce the Group's exposure {0 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 1o the counterparty the Group is required to post collateral on identical terms. Such cash collateral is adjusted daily as necessary.
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in the event of any default, ownership of the cash collateral would revert to the respective holder at that point. Detailed below is the value of the
cash collateral, which is reported within current borrowings, held by the Group at 31 March:

2021 2020
€m £
Collateral liahilities 962 5252

As discussed in note 29 "Contingent liabilities and legal proceedings”. the Group has covenanted 1o provide security in favour of the trustee of
the Vodafone Group UK Pension Scheme inrespect of the funding deficit in the scheme and pledged security in relation to the Indus Towers
merger. The Group has also pledged cash as collateral aganst derivative financial instruments as disclosed in note 13 "Other investments”.

Operating activities

Customer credit risk is ranaged by the Group's business units which each have palicies, procedures and controls relating to customer credit
risk management. Outstanding trade receivables and contract assets are reqularly reviewed to monitor any changes in credit risk with
concentrations of credit risk considered to be timited given that the Group's customer base 15 large and unrelated, The Group applies the
simplified approach and records lifetime expected cradit losses for trade receivables and contract assets. Expected credit losses are measured
using historical cash collection data for penods of at least 24 months wherever possible and grouped into various customer segments based on
product or customer type. The historical loss rates are adjusted where macroeconormic factors, for example changes in interest rates or
unemployment rates, or other commercial factors are expected to have a significant impact when determining future expected credit loss rates.
For trade receivables the expected credit loss provision is calculated using a provision matrix, in which the provision increases as balances age,
and for receivables paid in Instalments and contract assets a weighted loss rate is calculated to reflect the period over which the amounts
become due for payment by the custorner. 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.

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

Trade recelvables held

Trade receivables held at fair value through
Contract assets at amortised cost other comprehenslve income

2021 2023 2021 2020 2021 2620
€m £m €m im £m £m

1 April 137 129 1,431 1,347 51 40
Exchange movements 2 (2) {47) (26 - -
Amounts charged 1o credit losses on financial assets 63 73 592 576 9 11
Other’ (1013 (63) (496) {466} (3} -

31 March? 101 137 1,480 1,431 57 51

Notes

1 Pomerily utkisanion of the provision.

2 The pnior year comparatives have been re-presented to reflect that Vodafone Egypt is ne longer heid for sale See Note 7 *Discontinued operations and assets and Uabiities held for sale” The
impact of the re-presentation is to Increase the allowance for expected credit losses on trade recewables held at amortised cost by €65 million, cornpared to amounts previously reported

Expected credit losses are presented as net impairment Losses within operating profit and subsequent recoveries of amounts previously written
off are credited against the same line item.
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Notes to the consolidated financial staterments (continued)

22. Capital and financial risk management (continued)

The majority of the Group's trade receivables are due for maturity within 90 days and Largely comprise amnounts receivable from consumers and business
custormers.

The following table presents information on trade receivables past due' and their associated expected credit losses:

Trade receivables at amortised cost past due

30 days 31-60 £1-180 180
31 March 2021 Due or less days days days+ Total
€m €m £m £m £€m €m
Gross carrying amount 2,068 77 177 405 1,290 5157
Expected credit loss allowance (307 (72) (62) (211) {1,705 (1,480)
Net carrying amount 2.538 645 115 194 185 3677
T-ade recrivables ol gnormsed tost past cug
0 1- 60 2 S
31 March 2020? Due ordt(;);z : cays ' dwagyz da;»ig Tetal
£m £m £ £m £m £m
Gross carnying amount 2,513 836 236 513 1,249 5,347
Expected credit loss allowance (64) (76) (56) (215} (1.020 (1431
Net carrying amount 2.449 760 180 298 229 3916

Nate:
1 Cortract assets relate to amounts not yet due from customers These arcunts will be reclassified as trade recetvables befere they become due Trade recerables at far value thwough other

comprehensive inCome are not Mmatenally past due.

2 The pror year comparatives have beer: re-presented to reflect that Vodafone Egypt s no longer held for sale, See Note 7 "Discontinued operators and assets and iabilities held for sale”. The
impact of the re-presentation 15 10 INCrease the gross Carnang amount, expected credit 10ss allowance and net camying ameunt of rade ~ecevables held at amortised cost by £207 milion. £65
miulhon and £7142 million, respectively. compared to amounts previously reported

Liquidity risk

Liguidity is reviewed dally on at least 2 12 month rolling basis and stress tested on the assumption that any commercial paper outstanding
matures and is nof reissued. The Group maintains substantial cash and cash equivalents which at 31 March 2021 amounited to cash €2.8 billion
(2020:£13.6 billion) and undrawn committed facilities of £8.0 billion (2020; £7.7 billion), principally euro and US dollar revolving credit facilities
of £4.0 billion and US$4.0 bitlion (€34 billion) which mature in 2025 and 2026 respectively.

The Group manages liquidity risk on non-current borrowings by maintaining a varied maturity profile with a cap on the level of debt maturity in
any one calendar year, therefore minimising refinancing risk. Non-current borrowings mature between 1 and 38 years.

The maturity profile of 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:

T-ade payables ang
ather inanciai

Maturity proﬂle' Bank oa{: 50';_1_: Lease Uab\mi\’-: O’\:L Tod t\ﬂr’oww{a: lebl\tlg: Tc::(r.;l
Within one year 674 3,774 3419 2516 10,383 15,304 25,687
in one to two years 174 3329 2142 2575 8,220 49 8,269
In two to three years 440 5.964 1,661 399 8,464 — 8,464
In three 1o four years 173 2,784 1457 166 4,580 - 4,580
In four to five years 2 5,506 1316 199 7023 - 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) (20.010) {1,659} (417) (22.153) 2) {22155}
31 March 2021 1,419 46,885 13,032 6,424 67.760 15,351 83,111
Within one year 1500 3617 3,198 5,750 14,065 15250 29,315
In one to twa years 746 4.682 2018 316 7762 67 7.829
In two to three years 279 3852 1.542 3,270 8943 - 8,943
In three to four years 369 8,242 1337 390 10,338 - 10,338
In four to five vears 181 2.545 1,128 166 4,320 - 4.320
In more than five years - 47.947 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) (24078 ()] (24.084)
31 March 2020 2,880 49,412 12,118 10,515 74,925 15311 90,236

Nates:

T Maturtesreflect contractual casn flows apolicatee except in the event of a change af contral ar even of default upen which lenges have the nght. but ~ot the obligation. to request payment
within 30 days. This also applies to uncrawn committed facilmes Snty €30mailicn (2020 €81 million) of debt in relation ta the mandataor Ly convertible bonas is subject to a mater al adverse
change clause twhsch woud alse accelerate conversion of the £17 bilion 2020 £3 4 billion; princpal recognised In equity —see ndte 21 “Borrowings™)

2 Includes spectram beence payables wits maturity profie €387 million (2020 €344 million) within one year, £2,171 million (2020, £227 millior) ir one to twe years. €163 milion (2020 €1.505
miller) i b to three years, £ 65 million 2020 £166 million) in three to four years, £1%9 million (2020 £ 766 milbon)in four to five years and €386 millon (2020 £1.185 mio~iin more thar
Frve years. Also ncludes €962 rdlion (2020 £5,292 milian) in relation te Zash recerved under collateral support agreements snown vathin 1 year

3 Includes financial igbilties under put option arrangements ang non-denvative financial labilines presented with:n trade and other oayables.

4 Prior year comparatives for bank oans and Lease Labilites have been re-presented to reflect that Vodafone Eayptis fa longer held for sale, see nates 20 anc 21
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The maturity profile of the Group's financiai derivatives (which include interest rate swaps. cross-currency interest rate swaps and foreign
exchange swaps) using undiscounted cash flows, is as follows:

2021 2020

Payable Recelvable Total Payable Recevable Total

£€m £€m €m £m m £m

Within one year (16.218) 16,864 646 {20.519) 21,239 720
In one to two years {3,121) 3723 602 {4,217 4582 365
In two 1o three years {5.623) 5978 355 (3,680) 4.143 463
In three to four years (2,518) 2903 385 {(3,733) 4429 696
In four to five years (3,305) 3.620 315 (2.562) 3,102 540
In more than five years (33,771 37,399 3,622 (38.126) 43,933 5,807
(64,562) 70,487 5,925 (72,837 81,428 8,591

Effect of discount/financing rates (6,784) 4,182)
Financial derivative net (payable)/receivable (859) 4,409

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

Market risk

Interest rate managerment

Under the Group's interest rate management policy, interest rates on long-term maonetary assets and liabilities are principally maintained on 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 policy.

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 an increase In profit before tax by £782 mitlion (2020: €695 milion) including mark to market revaluations of interest rate and other
derivatives and the potential interest on cash and short-term investments. There would be no material impact on equity,

At 31 March 2021, the Group had limited exposure through interest rate derivatives and floating rate bonds referencing LIBOR and other
interbank offered rates (BORs).

Foreign exchange managerment

As Vodafone's primary listing is on the London Stock Exchange its share price is quoted in sterling. Since the sterling share price represents the
value of its future multi-currency cash flows, principally in euro, South African rand and sterling, the Group maintains the currency of debt and
interest charges in propertion to its expected future principal cash flows and has a pelicy to hedge external foreign exchange nisks on
transactions denominated in other currencies above a certain de minimis level,

At 31 March 2021 13% of net debt was denominated in currencies other than eurc (6% 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 prowvides a partial
economic hedge against incorme statement translation exposure, as interest costs will be denominated in foreign currencies.

Under the Group's foreign exchange management policy, foreign exchange transaction exposure in Group companies is generally maintained at
the lower of €5 million per currency per month or €15 million per currency over a six month pericd.

The Group recogrises 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 natimpact on equity for exchange rate movements on net investment hedging
instruments as there would be an coffset in the currency translation of the foreign operation. At 31 March 2021 the Group held financial liabilities
in a net investment hedge against the Group's South African rand operations. Sensitivity to foreign exchange movements on the hedging
liabilities. analysed against a strengthening of the South African rand by 15% (2020: 1196} would resuttin a decrease in equity of £285 million
{2020 €212 million) which would be fully offset by foreign exchange movements on the hedged net assets. In addition, cash flow hedges of
principally US dollar borrowings would result in an increase in equity of £469 million (2020 £713 million} against a strengthening of US dollar
by 6% (2020: 5%).

The Group profit ang less 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, whose functional currency is predominantly South African Rand,
Financing income and expense includes foreign currency gains/lesses incurred on the translation of balance sheet iterms not held in functional
currency. These are principally on certain borrowings, derivatives, and other investments denominated in sterling and US dollar.
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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 previous three annual reporting periods.

2021 2020

£m £m

ZAR 15% change (2020: 11%) - Increase in operating profit 152 126
USD 6% change (2020: 9%) - (Decrease) in profit before taxation (45) (64)
GBP 3% change (2020: 2%) - (Decreasel/Increase in profit before taxation (23) 63

Equity risk
There is no material equity risk relating to the Group's equity investments which are detailed in note 13 "Cther investments”.

The Group has hedged its expesure under the subordinated mandatory convertible bonds to any future movements in its share price by an
opticn strategy designed to hedge the economic impact of share price moverments during the term of the bonds. As at 31 March 2021 the
Group's sensitivity to a movemnent 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 s principally to convert foreign currency denominated fixed rate borrowings in US dollar, pound sterling,
Australian dollar, Swiss Franc, Hong Kong doltar, Japanese yen, Norwegian krona and euro and US dollar floating rate borrowings into euro fixed
rate borrowings and hedge the foreign exchange spot rate and interest rate risk. Derivative financial instruments dasignated in cash flow hedges
are Cross-currency interest rate swaps and foreign exchange swaps. The swap maturity dates and liquidity profiles of the nominal cash flows
match those of the underlying borrowings.

The abjective of the net investment hedges is to hedge foreign exchange risk in foreign operations. Derivative financial instruments designated
in net investment hedges are cross-currency interest rate swaps and foreign exchange swaps. The hedging instruments are rolled on an
ongaing 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 euro floating rate
borrowing. The swap maturity dates match those of the underlying borrowing and the nominal cash flows are converted to quarterly payments.

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

For hedges of foreign currency denominated barrowings and investments, the Group uses a combination of cross-currency and foreign
exchange swaps to hedge its exposure to foreign exchange risk and interest rate risk and enters into hedge relationships where the criticat 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
movemnents in the underlying exchange rates and interest rates. The Group therefore performs a qualitative assessment of effectiveness. If
changes in circurnstances affect the terms of the hedged item such that the critical terms no longer match with the critical terms of the hedging
instrurment, the Group uses the hypothetical derivative method 1o assess effectiveness.

Hedge ineffectiveness may occur due to:

a) The fair value of the hedging instrurment on the hedge relationship designation date if the fair value is not nit;
b) Changes in the contractual terms or timing of the payments on the hedged item: and

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

The hedge ratio far each designation will be established by comparing the guantity of the hedging instrument and the quantity of the hedged
itern to determine their relative weighting: for all of the Group's existing hedge relationships the hedge ratio has been determined as 1:7.

The fair values of the derivative financial instruments are calculated by discounting the future cash flows to net present values using appropriate
market rates and foreign currency rates prevailing at 31 March. The valuation basis is level 2. This classification compnises items where fair value
is determined from inputs other than quoted prices that are cbservable for the asset and liability, either directly or indirectly. Derivative financial
assets and babilities are included within trade and other receivables and trade and other payables in the statement of financial position.
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The following table represents the carrying values and nominal amounts of derivatives in a continued hedge relationship as at 31 March.

AL 31 March 2021 T Ty
Carrying Carrying balance Loss recycledto batance Eure
Nominal value value 1Aprit deferredto financing 31 March Maturity Interest
ameunts Assets  Liabilltles 2020 oCl costs 2021 year FXrate 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 1,070 (3.922) 5900 (1477 501 2036 118 282
Australian doltar bonds 736 38 = 26)  (102) 104 (24) 2024 156 092
Swiss franc bonds 624 — 45 28 28 (26) 30 2026 108 126
Pound sterling bonds 2.585 40 199 94 1 228 323 2047 089 259
Hong Kong dollar bonds 233 — 13 (4) 34 {17) 13 2028 908 148
Japanese yen bonds 78 - 12 5 13 (8) 11 2037 12853 247
Norwegian Krona bonds 241 - 22 (3 {23) 29 3 2026 915 112
Cash flow hedges - foreign currency
and interest rate rigk?
{ross currency swaps - US dollar bonds 417 - ) 18 52 (62) 3 2023 117 107
Cash flow hedges - interest rate risk®
Interest rate swaps - Eura loans 568 — — 7 (11 3 (1) 2021 - 121
Fair value hedges - interest rate risk®
Interest rate swaps - Eurobonds 186 131 — - - - — 2028 — —

Net investment hedge - foreign

exchange risk*

Cross-currency and foreign exchange

swaps - South African rand investment 1,785 - 23 6351 328 - 958 2021 1730 031
26,448 830 1,392 (3,171) 6,220 {(1,226) 1,823

At 31 March 2020 {Jaﬁmnsthy LU(E;}{S}CHSWE;:;ZE;) Clesing EE—
Carrying Carryirg baane s Loss recycled 1o ba.ance Eure
Norunzl vl value Tapn;  deferred to financiig 27 March Maturity nrerest
AMsunts Ansels Liathites 201§ acl casts 2020 year “Rrale -are
Cimi £ £T £ im £m £m %
Cash flow hedges - foreign currency
risk®
Cross-currency and foreign exchange
swaps
US dollar bonds 20383 5371 — (179) (4,233) 490  (3922) 2035 118 267
Australian dollar bonds 736 - 65 {17) 77 (86) (26) 2024 156 092
Swiss franc bonds 624 — 17 22 (27) 33 28 2026 108 126
Pound sterling bonds 3180 29 186 38 79 (23) 94 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 (38) {3y 2026 915 1.2
Cash flow hedges - foreign currency
and interest rate rigk?
Cross-currency swaps - US doliar bonds 905 46 — 12 (14) 20 18 2023 117 1.05
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 - —
Net investment hedge - foreign
exchange risk*
Cross-currency and foreign exchange
swaps - South African rand investment 2,138 314 - 810 (179) - 631 2020 1655 017
29,372 5914 327 713 (4,292) 408 (3,171)

Notes.

1 Farrvalue movemnent deferred into other comprehensive ncome incluges £1,164 million loss (2020 £1.271 million toss) and £2 millien gain 2020 £nit) of foreign currency basis cutside the cash
flowe and aet investrmant hedge relationships respectiely.

2 For cash flow hedges. the Movement in the hypothetical dervative (hedged item) mirmors that of the hedging instrument. Hedge neffectiveness of the swaps designated in a cash flow hedge
during the penod was €nil (2020 €nil),

3 The carnyng value of the bond includes £76 million loss (2020 £85 million loss! of cumulative fair value adjustment for the hedged interest rate nsk. Net imeffectiveness on the fair value hedges,
€8 million gan (2020 €8 milian gain) is recognised In the income staternent The carrving value of bonds includes an aaditonal €774 millen loss 2020, €889 million loss) in relation to farr value
of bonds previously designated in farr value hedge relatonships

4 Hedge ineffectiveness of swaps designated in a net investment hedge during the penod was €nil (2020, €ni0,
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Notes to the consolidated financial statements (continued)

22. Capital and financial risk management (continued)

Changes in assets and liabilities arising from financing activities

Governance L Other information '

BOIrowings

Dernarive assets and
lLiabuaties,

Fraroial &8s ey
Jnder put cptions

Other lavilites

Assers and iabirties
ansing rom fingnong
Elad

£m £m £m im €n
1 April 2020 74,925 (4,409 1.850 170 72,536
Cash movements
Proceeds from Issuance of long-term borrowings 4,359 - - - 4355
Repayment of berrowings (12237) ~ - - (12.237)
Net movement in short-term borrowings (2,791 -~ - - (2,791
Net movement in derivatives - 279 — — 275
Interest paid (2,421 452 (141) (42) (2,152)
Purchase of treasury shares - - - (62) 623
Payments for settlements of writien put options - - (1,482 - (1,482)
Non-cash movements
Fair valug movements (S 3,594 - - 3,585
Foreign exchange (1,480 1,428 - (2) (54
Interest costs 2459 (485) 52 11 2047
Lease additions 4578 ~ - - 4578
Acquisitions of subsidiaries 234 - - - 234
Other 143 ~ 203 416 762
31 March 2021 67,760 859 492 491 69,602

Jervatiye 353ets anc

Sinancacbiabn es

Agsets and habiles
ans g from firarcng

Bomwuggﬁ b, trwes under o7 rmzms Dther I|abmﬂes a-::wnges
1 April 219" 52,955 (1,190 1.844 949 54,558
Cash movements
Proceeds from issuance of long-term borrowings 9933 - - - 9933
Repayment of borrowings (16028} - - - (16,028}
Net movement in short-term borrowings 2488 - — — 2488
Net movement in derivatives — 95 — - 98
Interest paid {(2,320) 150 (72) 42 (2.284
Purchase of treasury shares - - - (821 (82N
Non-cash movements
Fair value movements 6 (2,543) - - (2.537)
Foreign exchange {312 {424) {1 {4) (4607
Interest costs 2,425 (354) 79 88 2238
Lease additions® 15,187 - — - 15,187
Acquisitions and disposals of subsidairies 9,040 {146) - - 8,894
QOther? 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 been re-preserted to prowide further disaggregation and to additionally inztude £170 million (1 Apnil 2019 €949 million} of other financia.
lablities The prior year comparatives far berowings have alsa bean re-presented for Vodafone Egypt (see note 21

2 Includes£10.340 millan recagrised on transimon 1o IFRS 15.on 1 Apnl 2019
3 Primanly indudes the recogniion of spectrum licence payables
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Fair value and carrying value information

The carrying value and vaiuation basis of the Group's financial assets are set out in notes 13 "Other investments”, 14 "Trade and other
receivables” and 19 "Cash and cash equivalents”. For all financial assets held at amortised cost the carmying values approximate fair value.

The carrying value and valuation basis of the Group's financial liabilities are set out in notes 15 “Trade and other payables” and 21 “Borrowings'.
The carmying values approximate fair value for the Group's trade payables and other payables categories. For other financial liabilities a
comparison of fair value and carrying value is disclosed in note 21 "Borrowings™

Net financial instruments
The table below shows the Group's financial assets and liabilities that are subject to offset in the balance sheet and the impact of enforceable

master netting or similar agreements.

Related amounts not set off in the balance sheet
Amounts Right of set off

At 31 March 2021 Gross ameunt Amount set off b:{:::: ;:::: ::u':\'::::)?r::ii:: assets/| ﬁ:tl:iflt;:: Net amount
£€m £m €m €m €m £m
Derivative financial assets 3151 — 3,151 (1,989) (562) 200
Derivative financial liabilities 4010 - (4.010) 1,989 2,194 173
Total {859) - (859) - 1,232 373
Related amounts not set offin the balanze sheer
AmMourts gt of set off
At 31 March 2020 Gross amoart Amount ser off b:g,?::;iigj ;\L\Tn?:g;dr':: assetsz’ﬁif{li‘fl' Net amount
£€m £ £ £m £m £
Derivative financial assets 9176 - 9,176 (3,556) (5.292) 328
Derivative financial lizbilities 4,767) - (4,767 35,556 1,115 (96)
Total 4,409 — 4,409 - (4177} 232

Note:

1 Excludes collateral of €513 mithon (2020, £nil pledged as inmal margin that does not offset aganst eisting mark to market balances as at 31 March.

Financial assets and liabilities are offset and the net amount reported in the consolidaied balance sheet when there is a legally enforceable right
to offset the recognised amounts and there is an intention o settle on a net basis or realise the asset and settle the iiability simultanecusly.
Derivative financial instruments that do not meet the criteria for offset couid be settled net in certain circumnstances under ISDA (International
Swaps and Derivatives Association’) agreements where each party has the option to settle amounts on & net basis in the event of default from
the ather. Collateral may be offset and ret settled against derivative financial instruments in the event of default by either party. The
aforementioned collateral balances are recorded in “cther investments” or "cumrent borrowings” respectivety.

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 £n £
Salaries and fees 4 4 4
incentive schemes' 3 i 2
Other benefits — 1 _
7 7 6
Notes:
1 Excludes gains fram long-term ncentrve plans
Z Includes the value of the cash allowance taken by some individuals in e of pension contributions.
No Directors serving during the year exercised share options in the year ended 31 March 2021 (2020: None; 2019: None).
Key management compensation
Aggregate compensation for key management, being the Directors and members of the Executive Committee, was as follows:
2021 2020 708
€m (01 £m
Short-term employee benefits 28 27 23
Share-based payments 23 30 35

51 57 58
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Notes to the consolidated financial statements (continued)

24. Employees

This note shows the average number of pecple 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.
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2021 2020 2015

Empleyees Eployess Erpioymes
By activity:
Cperations 14,893 14,616 15872
Selling and distribution 26,874 28,133 30,596
Customer care and administration 54,739 52470 52,528

96,506 95,219 98,996
By segment:
Germany 15,798 15,199 13,414
Italy 5818 5,980 6,536
Spain 4,257 4,316 5,140
UK 9,584 10,295 11,525
Other Europe 15460 14,646 12413
India (Discontinued operations) - - 4,554
Vodacom 7810 7773 7,695
Other Markets 9,498 10,515 12,837
Common Functions 28,281 26,495 24,882
Total 96,506 95,219 98,996

The cost incurred in respect of these employees (including Directors) was:

2021 2020 279

€m £m ir

Wages and salares 4,238 4.571 4333
Social security costs 549 531 576
Other pension costs (note 25) 235 226 223
Share-based payments (note 26) 135 134 132
5,157 5,462 5,267

India (Discontinued operaticns) - 84

Total 5,157 5,462 5,331




’] 8 5 Vodafone Group Plc
ann.al Repott 2021 Strategic report Governance Other information

25. Post employment benefits

The Group operates a number of Defined Benefit and Defined Contribution retirement plans for our
employees. The Group's largest defined benefit plan is in the UK. For further details see “Critical accounting
judgements and key sources of estimation uncertainty” in note 1 “Basis of preparation”.

Accounting policies

For defired 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 prejected 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 statement of comprehensive income as incurred. For this purpose, actuarial gains and losses
comprise both the effects of changes in actuarial assumptions and experience adjustrments arising from differences between the previous
actuarial assumptions and what has actually occurred. The return on plan assets, in excess of interestincome, and costs incurred for the
management of plan assets are also taken to other comprehensive income.

Other movements in the net surplus or deficit are recognised in the income staterment, including the current service cost. any past service cost
and the effect of any settlements. The interest cost less the expected interest income on assets is also charged 1o the income statement. The
amount charged to the income staterment in respect of these plans is included within operating costs or in the Group's share of the results of
equity accounted operations, as approprizte.

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 empioyees throughout the world, with varying rights
and abligations depending on the conditions and practices in the countries concerned. The Group's philosophy is to provide access to defined
contribution retirernent plans where feasible and to manage legacy defined benefit retirement arrangerments. Defined benefit plans provide
benefits based on the employees' length of pensionable service and their final pensionable salary or other criteria. Defined contribution plans
offer employees individual funds that are converted into benefits at the time of retirement.

The Group operates defined benefit plans in Germany, India, Ireland, ltaly, the UK, the United States and the Group operates defined benefit
indemnity plans in Greece and Turkey, Defined contribution plans are currently provided in Egypt, Germany, Greece, Hungary, India, Ireland,
laly. Portugal, South Africa, Spain and the UK.

Income statement expense

2021 2020 2019
£m £ £m
Defined contribution plans 204 180 166
Defined benefit plans 31 46 57
Total amount charged to income statement (note 24) 235 226 223

Defined benefit plans

The Group's retirement policy is to provide competitive pension provision, in each operating country, in line with the market median for that
location. The Group's preferred retirement provision is focused on Defined Contribution (DC) arrangements and/cr State provision for future
service.

The Greup's main defined benefit funding liability is the Vedafone UK Group Pension Scheme (Vodafone UK plan’). Since June 2014 the
Vodafone UK plan has consisted of two segregated sections: the Vodafone Section and the Cable & Wireless Section (CWW Section’). Both
sections are closed to new entrants and to futre accrual. The Group also operates smaller funded and unfunded plans in the UK, funded and
unfunded plans in Germany and funded ptans in ireland. Defined benefit pension provision exposes the Group to actuarial risks such as longer
than expected longevity of participants, lower than expected return oninvestments and higher than expected inflation, which may increase the
liabilities or reduce the value of assets of the plans.

The main defined benefit plans are administered by trustee boards which are legally separate from the Group and consist of representatives
whe are employees, former employees or are independent from the Group. The trusiee boards of the pension plans are required by legislation
to actin the best interest of the participants, set the investment strategy and contribution rates and are subject to statutory funding regimes,

The Vodafone UK planis reqistered as an occupational pension plan with HM Revenue and Customs (HMRC? and is subject to UK legislation
and operates within the framework outlined by the Pensions Regulator. UK legislation requires that pension plans are funded prudently and that
valuations are undertaken at least every three years. Separate valuations are required for the Vodafone Section and CWW Section.

The trustees obtain regular actuarial valuations to check whether the statutory funding objective is met and whether a recovery plan is required
to restore funding to the level of the agreed technical provisions. The 31 March 2019 tnennial actuarial valuation for the Vodafone Section and
CWW Section of the Vodafone UK plan showed a net deficit of £78 million (£90 million) on the funding basis, comprising of a £173 million (€200
million) deficit for the Vodafone Section and a £95 million €110 million) surplus for the CWW Section.
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Notes to the consolidated financial statements (continued)

25. Post employment benefits {continued)

These plan-specific actuarial valuations will differ to the IAS 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 aver the period to 31 March 2025 and made a cash contribution on 4 September 2023 of €80 miltion (€30 million) into
the Vodafone Section. This cash payment was invested into an annuity policy issued by a third party insurance company which in turn entered
into a reinsurance policy covering these risks with the Group’'s captive insurance company. see note 15 “Trade and other payables”. No further
contributions are due in respect of the deficit revealed at the 2019 valuation.

Funding plans are individually agreed for each of the Group's other defined benefit plans with the respective trustees or governing board, taking
into account local regulatory 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 legai proceedings™ to the consolidated financial statements.

The investment strateqy for the UK plansis 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
objectives through investing partly in a diversified mix of growth assets which, over the long term, are expected to grow in vaiue by more than
the low risk assets. The low risk assets include cash and gilts, inflation and interest rate hedging and in substance insured pensioner annuity
policies in both the Vodafone Section and CWW Sections of the Vodafone UK plan. A number of investment managers are appointed ta
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 assumptions set aut below:

2024 2020 2019
% % %
Weighted average actuarial assumptions used at 31 March':
Rate of inflation® 25 2.2 29
Rate of increase in salaries 2.7 25 27
Discount rate 1.8 20 23

TOtE\;ures shown represent awaighted average assumption of the ndradual plans.

2 The rate of increase N pemsions in payment and deferred revaluation are dependent on the rate of Inflation.

Mortality assumptions used are based on recommendations from the individual locat actuanes 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
23.4/254 years (2020: 23.2/25.2 years) for a male/fernale pensioner currently aged 65 years and 254/27 .4 (2020: 25.1/27 2 years) from age
65 for a male/female non-pensioner member currently aged 40.

Charges made to the consclidated income staterment and consolidated statement of comprehensive incomne (SOCI) on the basis of the
assumptions stated above are:

2021 2020 2015

£m £m £m
Current service cost 37 37 31
Past service costs * 2 — 16
Net interest (income)/charge &) 9 10
Total included within staff costs 3 46 57

Actuarial {losses)/qains recognised in the SOC| (686) 640 (33}

Notes

1 Folowiny a High Court judgement on 21 October 2018 wiich concluded tat affected defined benefit plans should equalise pension benefits for men and women i reatio™ to gaarameed
rrnimum pension (GMP) benefirs the Group nas secorded a pre-tax past senace Cost of €16 million {£14 milion? in the year ended 31 March 2019

2 Following a further udgement on 20 Novernber 2020 which concluded that effected definec benefit plans shauld also equalise t-ansfer value payments for men and women in relatior to
quaranteed rmimum pansior [GMP benefits the Group has recorded ¢ pre-tas past sery ce cast of £2 millior (E2 milhon) in the year enged 31 Marc~ 202°

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 amountinciuded in the staternent of financial position arising from the Group's obligations in respect of its Defined benefit plans is as

follows:
Anspty Jiabilitics Net detict
£m £m £
1April 2015 6974 (7,431) (457)
Service cost - (37) (37
Interest income/{cost) 154 (163 93
Return on plan assets excluding interest income 108 — 108
Actuarial gains arising from changes in demographic assumptions - 252 252
Actuarial gains arising from changes in financial assumptions - 383 383
Actuarial losses anising from experience adjustments - {103) (103)
Employer cash contributions 42 — 42
Member cash contributions 10 (10} -
Benefits paid (237) 237 -
Exchange rate movements (143) 156 13
Other moverments (2) (38) (40)
31 March 2020 6,906 (6,754) 152
Service cost - (29 (39
Interest income/{cost) 137 (129 8
Return on plan assets excluding interest income 466 -~ 466
Actuarial 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 (10} -
Benefits paid (243) 243 -
Exchange rate movements 244 (249) (5)
Cther movements (13 5 (8)
31 March 2021 7,632 (8,085) (453)
An analysis of the net (deficiti/surplus is provided below for the Group as a whole.
2021 2076
€m £m
Analysis of net (deficit)/surplus:
Total fair value of plan assets 7,632 6,906
Present value of funded plan liabilities (7.968) (6,541)
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
Liabilities {513) {438}
MNote:

1 Pension assets are deemed to be recoverable and there are no adiustments in respect of rhinimarm funding requirements as ecenomic benefits are availadle ta the Group either in the form of

future refunds or, for plans still apen to benefit accrual. in the form of possible reductions in fLture contnb.ations.
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Notes to the consolidated financial statements (continued)

25. Post employment benefits (continued)

An analysis of net surplus/{deficit) is provided below for the Viodafone UK plan, which is a funded plan. As part of the merger of the Vodafone UK
plan and the Cable and Wireless Worldwide Retirernent Plan CCWWRP') plan on & June 20714 the assets and liabilities of the CWW Section are
segregated from the Vodafone Section and hence are reported separately below.

CWW Section Vodafone Section
2021 2020 2021 2020
€m £m €m £in
Analysis of net surplus/(deficit):
Total fair value of plan assets 2912 2842 3,298 2873
Present value of plan liabilities {2852} (2,393 (3,457} {2,731
Net surplus/{deficit) 60 449 (159) 142
Net surplus/(deficit) are analysed as:
Assets 60 449 - 142
Liabilities - - {158%) -
Fair value of plan assets
2021 2020
£m £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 2594 197
Debt instruments:

With quoted prices in an active market 4,589 4446

Without quoted prices in an active market 559 S13
Property:

With quoted prices in an active market 26 18

Without quoted prices in an active market 494 391
Derivatives:

Without quoted prices in an active market (1.557) (1,110
Investment fund 604 533
Annulity policies

With quoted prices in an active market 4 3

Without quoted prices 996 801
Total 7.632 6,906
Note:

1 Denwatives include collateral held in the torm of cash Assets are valued using Yevel 2" inputs under IFRS 13 "Farr Value Measurement” principles and classified as ungquotec accordingly.

The fair value of ptan 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 3 quoted market price in an active market and those that do not, such as investrment funds. Where
available, the fair values are quoted prices (e.g. listed equity, sovereign debt and corporate bonds). Unlisted investrments without quoted prices in
an active market (e.g. private equity} are included at values provided by the fund manager in accordance with relevant guidance. Other
significant assets are valued based on observable inputs such as yield curves. The Vodafone UK plan annuity pelicies fully match the pension
obligations 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 investments in diversified alternative beta funds held in the Yodafone Section of the Vodafone UK plan.

The actual return on plan assets over the year to 31 March 2021 was a gain of £603 million (2020: €262 miltion gaink.
Sensitivity analysis
Measurement of the Group's defined benefit retirement cbligation 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 isolation, result in an increase or decrease in
the present value of the defined benefit obligation as at 31 March 2021.

Fat nfincrease nsdanes NS LT rate e exmatar Ly
nureast by D8% Jecreass oy D5% morease by 03% Duenrease oy toyegr nomase by yegr
& [ & . e
{Decrease)/increase in present
value of defined benefit cbligation”  (572) 641 (4 4 854 (738) (278) 275

MNore:

1 The sersitivty analysis may ot be representatwve of an actual c-ange n the cefined benefr gbligation as it s unlkewy that changes in assumplions would occur nisolation of cne a-other In
presentng this sensitrvity analysis. the change in the presert value o the defined benefit obligauon has been caleu.ated o Lhe sdiiie Ldss 85 pnor years Lsing the projected unit cred t mcthod at
the end of the year. which 1s the same as that aoplied in caiculating the defined benefit obl gation Lability recogn.sed nthe stazerment of financial posiion. The rate of inflatan assumaotion
sesitivity factors ir the impact of changes 1o all 2ssumptions relaimg t2 indation ncluding the rate of Mcrease '~ salanes, persior INcreases and deferrad revaluations
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26. Share-based payments

The Group has a number of share plans used to award shares to Executive Directors and employees as part
of their remuneration package. A charge is recognised over the vesting period in the consolidated income
statement to record the cost of these, based on the fair value of the eward on the grant date.

Accounting policies

The Group issues equity-settled share-based awards to certain employees. Equity-setties share-based awards are measured at fair value
{excluding the effect of non-market-based vesting conditions) at the date of grant. The fair value determined at the grant date of the equity-
settled share-based award is expensed on a straight-line 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-rmarket-based vesting conditions. A corresponding increase in additional paid-in capital (s also
recognised.

Some share awards have an attached market condition, based on total shareholder return (TSR, which is taken into account whean calculating
the fair valiie nf the share awarrds. The valuation for the TSR is based on Vodafone's ranking within the same group of companios, where
possible, over the past five years.

The fair value of awards of non-vested shares is an average calculation of the ¢losing price of the Group's shares on the days prior to the grant
date, adjusted for the present value of the delay In receiving dividends where appropriate.

The maximum aggregate number of ordinary shares which may be issued in respect of share options or share plans will not (without
shareholder approval) exceed:

— 10% of the ordinary share capital of the Company in 1ssue immediately prior to the date of grant, when aggregated with the total number of
erdinary shares which have been allocated In the preceding ten year period under all plans; and

— 5% of the ordinary share capital of the Company in issue immediately prior to the date of grant, when aggregated with the total number of
ordinary shares which have been allocated in the preceding ten year period under all plans, other than any plans which are cperated
on an all-employee basis.

Share options

Vodafone Group executive plans
No share aptions have been granted to any Directors or employees under the Company's discretionary share option plans in the year ended 31
March 2021 (2020: nil).

Vodafone Sharesave Plan

Under the Vaodafone Sharesave Plan UK staff may acquire shares in the Cormpany through monthly savings of up to £375 over a three and/or
five year period, at the end of which they may also receive a tax-free bonus. The savings and bonus may then be used to purchase shares at the
option price, which is set at the beginning of the invitation period and usually at a discount of 209 to the then prevailing market price of the
Company's shares.

Share plans

Vodafone Group executive plans
Under the Vodafone Global incentive Plan awards of shares are granted to Directors and certain employees. The release of these sharesis
conditicnal upon continued employment and for socme 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 to receive dividend shares.
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Notes to the consolidated financial statements (continued)

26. Share-based payments (confinued)

Movements in outstanding ordinary share options

Crdinary share apuions

2021 2020 2015
Millions il ars RAiIlions
1April 33 46 40
Granted during the year 35 39 33
_Forfeited during the year {1 n (2)
Exercised during the vear - - 1)
Expired during the year (25) (31) (23)
31 March 62 53 46
Weighted average exercise price:
TApril £1.19 €1.40 £1.64
Granted during the year £103 £1.06 £1.30
Forfeited during the year £1.16 £1.36 £1.52
Exercised during the year F1.23 £1.50 £1.67
_Expired during the year £1.27 £134 £164
_31 March £1.07 £1.19 £1.40
Summary of options outstanding
31 March 2021 21 Maich 2020
Weighted we ghzed
remalning CHIRTS
Weighted average Wemggtited avereg
Outstanding average contractual Outstanding average comraciigl
shares exerclse life shats exeruse "ife
— Millions price Months Hillions Erce Manttis
Vodafone Group savings related and Sharesave Plan:
£098-£189 62 £1.07 30 53 £1.19 30
Share awards
Moverments in non-vested shares are as follows:
2021 200 2014
Weighted Weighred Weignree
average falr average ‘anr average fan
value at value at vaueat
Millions grant date Willizns gran- date Rl I0nS crans dae
1 April 245 £1.41 200 £1.52 182 £2.04
Granted 108 £0.59 133 €100 88 €182
Vested (56 £1.56 (44) £2.10 (39) £2.21
Forfeited (30) £1.1C (45 E£1.76 (31 €157
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 million}.

The compensation cost included in the consclidated income staterment in respect of share options and share plans was £135 million (2020
€134 million; 2019: £132 million) which is compnised principally of equity-settled fransactions.

The average share price for the year ended 31 March 2021 was 120.8 pence (202G 135.9 pence: 2019 168.3 pence).



'] 9 'I Vodafone Group Plc
Annual Reporl 2021 Strategic report Governance Financials Other information

27. Acquisitions and disposals

The note below provides details of acquisition and dispesal transactions for the current year as well as those
completed in the prior year. For further details see “Critical accounting judgements and key sources of estimation
uncertainty” in note 1 “Basis of preparation” to the consolidated financiat staternents.

Accounting policies

Business combinations

Acquisitions of subsidiaries are accounted for using the acquisition method, The cost of the acquisition is measured at the aggregate of the fair
values at the date of exchange of assets given, liahilities incurred or assumed and equity instruments issued by the Group. Acquisition-related costs
are recognised in the income statement as incurred. The acquiree’s identifiable assets and labilities 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
transferred, the amount of any non-controlling interests in the acquiree and the fair value of the Group’s previousty held equity interest in the
acquiree, if any, over the net amounts of identifiable assets acquired and liabilities assumed at the acquisition date. The interest of the non-
controlling shareholders in the acquiree may initially be measured erther at fair value or at the non-controlling sharehalders’ proportion of the net
fair value of the identifiable assets acquired. liabilities and contingent liabilities assumed. The cheice of measuremnent basis is made on an acquisition-
by-acquisition basis.

Acquiisition of interests from non-controlling shareholders
In transactions with non-contralling parties that do not result in a2 change in control, the difference between the fair value of the consideraticn paid
or received and the amount by which the non-controlling interest is adjusted is recognised in equity.

Aggregate cash consideration
The aggregate cash consideration in respect of purchases of subsidianes, net of cash acquired, is as follows:

20521 20{20
Cash consideration paid
Eurcpean Liberty Global Assets - 10,513
Other acquisitions during the year 138 108
Net cash acquired () (126}
136 10,295

Acquisition of European Liberty Global assets

In the comparative period. on 31 July 2019, the Group completed the acquisition of a 100% interest in Unitymedia GmBH (Unitymedia’ and Liberty
Glebal's operations (excluding its ‘Direct Horme' business) in the Czech Republic (UPC Czech?), Hungary (UPC Hungany) and Romania CUPC
Remania) for an aggregate net cash considerstion of £10,313 million. The primary reason for acquining the businesses was Lo create a converged
naticnal provider of digital infrastructure in Germany, together with creating converged communications operators in the Czech Repubiic, Hungary
and Rermania.

The purchase price allocation is set out in the table below.

Fzir va.e
Net assets acquired
Identifiable intangible assets’ 5818
Property, plant and equipmeént: 4737
Inventory 2
Trade and other receivables 856
Other investments 2
Cash and cash equivalents 109
Current and deferred taxation (1.504)
Short and long-term borrowings 9527
Trade and cther payables 1.066)
Post employment benefits {40
Provisions {178}
Net identifiable liabilities acquired (1,191)
Geodwill® 11,504
Total consideration’ 10,313

Nates:

} Identfiable intangible assets of €3.818 million consisted of rustormer relationsheps of £3,569 milion, brand of €71 million and scftware of £178 milion

2 Includes Right-of-use assets.

3 The goodwill s attributable to future profits expected to be generated from new customers and the synergies expected to arise after the Group's acquisition of the businesses.
4 Transaction costs of €46 million were tharged to Other iIncome and expense m the consolidated ncome staternent 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 prior financial year, revenue would have been €45975
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 £33 million, respectively. In addition, the Group paid
€138 million in respect of acquisitions completed in prior periods.

During the year ended 31 March 2020 the Group completed certain acquisitions for an aggregate censideration of €276 million. of which £108
million was paid in that year. The aggregate provisional fair values of gocdwill, identifiable assets and liabitities of the acquired operations were €248
milion, £113 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 10ss on

dispesal. Foreign exchange translation gains or losses relating to subsidiaries, joint arrangements and associates that the Group has disposed of and
that have previously recorded in other comprehensive incorme or expense, are alse recognised as part of the gain or loss on disposal.

Aggregate cash consideration
The aggregate cash consideration in respect of the disposal of subsidiaries, net of cash disposed. is as follows:

20{21 ZOrQC
Cash consideration received
Vodafone New Zealand (37) 2.023
Tower infrastructure in ltaly 192 2.140
Vodafone Malta - 242
Other disposals during the period 3 35
Net cash disposed () {13}
157 4,427

Vodafone New Zealand

In the comparative period, on 31 July 2019, the Group sold its 100% interest in Vodafone New Zealand Limited (Vodafone New Zealand’) for
consideration of NZD $3 .4 billion £2.0 billion). The table below summarises the net assets disposed and the resulting net gain on disposal of £1.1
billion.

£m

Goodwill (243)
Other intangible assets {155)
Property. plant and equipment’ (783}
Inventory (29)
Trade and other receivables (244)
Investrnents in associates and joint ventures @
Current and deferred taxation an
Short and leng-term borrowings 215
Trade and other payables 261
Provisions 35
Net assets disposed (958)
Net cash proceeds arising from the transaction 2023
Other effects’ 13
Net gain on transaction® 1,078

Notes:

1 Includes Right-of-use assets

2 Includes £59 riluon of recycled foreig~ exchange losses

3 Recordec wathin Other ncome and expense N the consoligates ncore statement
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Tower infrastructure in ltaly

In the comparative period, on 31 March 2020, the Group merged its passive tower infrastructure in Italy with Infrastrutture Wireless ltaliane SpA.
{INWIT), (the ‘combination’. As part of the combination, Vodatone received proceeds of €2,140 million and a 37.5% sharehelding in the combined
entity. As a result of the transaction, we no longer consolidate the tower assets and account for our interest as a joint venture using the equity
method. We have also entered into an agreement to lease back space on the mobile base stations to locate network equipment (see note 20
“Leases™). The Group recognised a net gain on the combination of €£3,356 million.

£mr

Goadwill (1,320
Property, plant and equipment’ (548)
Trade and other receivables {164)
Current and deferred taxation 44

Short and long-term borrowings 270

Trade and other payables 79

Provisions 40
'Net assets contributed into INWIT (1,599)
Fair value of investment in INWIT? 3559

Net cash proceeds arising from the transaction 2,140

Restriction of gain (note 20) {744)
Net L gain on formation’ 3,356

Notes:

1 Includes Right-of-use assets
2 The fairvalue of £2.559 million compnses an investment of £3.345 mitlion recorded within investments in associates and joint amangerments (note 12} and a ddend recenable of €214 millon recorded

within Other recenables (nate 14)
3 Recarded within Other ncome and expense in the consolidated income statement.

Vodafone Malta
In the comparative period, 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 million has been recorded within Other income and expense in the consolidated income statement.

Other transactions with non-controlling shareholders in subsidiaries

- 20{21 2020

Cash consideration received/{paid)

Vantage Towers IPO 2,000 -

Vantage Towers Greece (288 -

Other (49) {160)
1,663 (160)

Vantage Towers [PO

During the pericd, the Group completed an initial public offering of Vantage Towers AG, with the first day of trading on the Reguiated 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 pericd described in the Vantage Towers prospectus.

Vantage Towers Greece
{On 25 March 2627, the Group exercised its option to purchase the remaining 38% of Vantage Towers Greece for cash consideration of €288

million, taking its sharehalding to 100%,
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Notes to the consolidated financial statements (continued)

28. Commitments

A cornmitrment is a contractual obligation to make a payment in the future, mainly in relation to agreements to
buy assets such as mobile devices, network infrastructure and 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
Lompaity and subsidiaries Share of joint cperations Group
2021 2020 2021 202G 2021 2320
€m on €m £ €m m
Contracts placed for future capital
expenditure not provided in the financiat
statements’ 3993 3,046 133 103 4,126 3,149

MNote,
1 Commitment includes contracts placed for property, plant and equiprment and intangible 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 payment is considered more than
remcte, but is not considered probable or cannot be measured reliably.

2!221 2?1_2(.\
Performance bonds' 381 414
QOther guarantees’ 2.347 2.908

Nates
1 Performance bonds require the Group to miake payments to third parties in the event that the Group does not perform whatis expectes of It under the terms of any relaled contracts or commercial

arrangements,

2 Qther guarantees principally compnse Vodafone Group Ple's quarantee of the Group’s S0% share of a US$3 5 billion loar facility (2020 AUD1 7 billon and US$3.5 biluor loan facilives), whic forms part of
the Group's averall jont venture nvastment in TPG Telecarn Lid (2020 Vodafone Hutehisan Austraba Pty Lmited) The Group's share of these loan balances 1s included in the net mvestment in joint
venture (5ee note 12 Investments in associates and joint arrangerents™ Other guarantees aiso ncludes INRAZ2S billion (2020 nid in relation 1o the secondaty pledge over shares owned by vodafone
Group in Indus Tewers (see "Indus Tower merger” paragraph on page 1951

UK pension schemes

The Group's main defined benefit plan is the Vodafone UK Group Pension Scherme (Vodafone UK Plan which has two segregated sections, the
Vodafone Section and the CWW Section, as detafled in note 25 “Post employment benefits”.

The Group has covenanted to provide security in favour of both the Vodafone Section and CWW Section whilst a deficit remains, The deficitis
measured on a prescribed basis agreed between the Group and trustee. The Group provides surety bonds as the security.

The level of the security has varied since inception in line with the movement in the Vodaione UK Plan deficit. At 31 March 2021 the Vodafone UK
Plan retains secunty over £822 millicn (notional vaiue) for the Viodafone Section and €176 million (notional value) for the OWW Section. The security
may be substituted either on a voluntary or mandatory basis. The Company has also provided two quarantees to the Vodafone Section of the
Vodafone UK Plan for a combined value up to €1.47 billicn to provide security over the deficit under certain defined circumstances, including
insolvency of the employers. The Cornpany has alse agreed a similar guarantee of up to €1.47 billion for the CWW Section.

An additional smaller UK defined benefit plan, the THUS Plc Group Scheme, has a guarantee from the Company for up to €117 million.,
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Vodafone Idea

As part of the agreement to merge Yodafone India and tdea Cellular in 2017, the parties agreed a mechanism for payments between the
Group and Vodatone Idea Limited (VIL) 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
receipts 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 would only be made after satisfaction of this and other contractual
conditions.

The Group’s potential exposure under this mechanism is now capped at INR 64 billion (€747 miltion] following payrents made under this
mechanism from Vodafone to VIL totalling INR 19 billion (€235 million). The matters covered by the mechanism include the Adjusted
Group Revenue (CAGR’) 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 2021.

The carrying value of the Group's investment in VIL is £n1l 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 conseguence, contingent
liabilities arising from litigation in lndia concerning operations of Vodafone India are no longer reported below.

Indus Towers merger

The merger of Indus and Bharti Infratel completed on 19 November 2020 and the combined entity was renamed Indus Towers Ltd Cindus
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 1s unable to satisfy certain payment obligations under its Master Services Agreements with Indus Towers (the "MSAS?. The security
package includes:

- Aprepayment in cash of INR 24 billion (€275 rmillion) by VIL to Indus Towers in respect of its payment obligations that are undisputed,
due and payable under the MSAs after the merger closing;

A primary pledge aver 190.7 million shares owned by Vodafone Group in Indus Towers having a value of iNR 47 billion (€544 million)
asat 31 March 2021; and

- Asecondary pledge over shares owned by Vodafone Group in indus Towers (ranking behind Vodafone's existing lenders for the
remaining £1.2 billion bank borrowings secured against Indian assets (see note 21) utilised to fund Vodafone's contribution te the VIL
rightsissue in 2619) (“the Bank Borrowings™) with & maximum liability cap of iNR 42.5 billion (€495 million).

in the event of nan-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 fiability cap. VIL's ability to make MSA
payments to Indus Towers Is uncertain and depends on a number of factors including its ability to raise additicnal funding.

Legal Proceedings
The Group is currently involved in a number of legal proceedings. including inquiries from, or discussions with, government authorities
that are incidental to their operations.

Legal proceedings where the Group considers that the liketihood 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 result in a financial
outflow, and a reliable estimate can be made of the amount of that obligation, a provision is reccgnised for these amounts.

In all cases, determining the probability of successfully defending a claim against the Group involves the application of judgement as the
outcome is inherently uncertain. The determination of the value of any future outfiows of cash or other resources, and the timing of such
cutflows, involves the use of estimates. The costs incurred in complex legal proceedings, regardless of outcorme, can be significant.

The Group is not involved in any material proceedings in which any af the Group's Directors, members of senior ranagerment or affiliates
are either a party adverse to the Group or have a material interest adverse to the Group.

Indian tax cases

InJanuary 2012, the Supreme Court of india found against the indian tax authority and in favour of Vodafone International Holdings BV
CVIHBYY in proceedings brought after the indian tax authority alleged potential liability under the Income Tax Act 1361 for the failure by
VIHBY to deduct withholding tax from consideration paid to the Hutchison Telecommunications Internaticnal Limited group (HTIL)in
connection with its 2007 disposal to VIHBY of its interests in a wholly-owned Cayman island incorporated subsidiary that indirectly held
interests in Vodafone India Limited (‘Vodafone India’).
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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
VIHBV's transaction with HTIL in 2007. Further, it sought to subject a purchaser, such as VIHBV, to a retrospective obligation to withhold tax On 3
January 2013, VIHBY received a letter from the Indian tax authority reminding it of the tax demand raised prior to the Supreme Court of India’s
Judgernent and updating the interest etement of that demand to a total amount of INR142 billion, which included principal and interest as
calculated by the Indian tax authority but did not include penatties. On 12 Februarny 2016, VIHBV recelved a notice dated 4 February 2016 of an
outstanding tax demand of INR221 billion {plus interest) along with a statement that enforcement action, including against VIHBV's indirectly held
assets in India, would be taken if the demand was nct satisfied. On 29 September 2017. VIHBV received an electronically generated demand in
respect of alleged principal, interest and penalties in the amount of INRT90.7 billion. This demand does not appear to have included any element for
alleged accrued interest liability.

In response: to the 2013 letter, VIHBV initiated arbiration proceedings under the Netherlands-India Bilateral Investment Treaty (Dutch BIT). The
arbitration hearing tack place in February 2019.1n September 2020, the arbitration tribunal issued its award unanimously ruling in VIHBY's favour.
The Indian Government applied in Singapore to set aside the award primarily on jurisdictional grounds. The proceedings have been transferred to a
senior court, with a hearing date set for September 2021.

Separately, on 24 January 2017, Vodafone Group Pl and Vodafone Consolidated Holdings Limited formally commenced arbitration with the Indian
Government under the United Kingdom:-India Bilateral Investment Treaty (UK BIT) in respect of retrospective tax claims under the Income Tax Act
1961 (as amended by the Finance Act 2012). Although relating to the same underlying facts as the claim under the Dutch BIT, the claim brought by
Vodafone Group Plc 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 an injunction preventing Vodafone from progressing the UK BIT
arbitration as an abuse of process, the Indian Government appealed the dismissal. Hearings took place from 2018 to 2020 with frequent
adjournments. Following the award in the Dutch BIT, the Delhi High Court dismissed the injunction appeal proceedings. Vodafone has undertaken to
take no steps advancing the UK BT 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.

WVIHBY and Vodafone Group Ple will continue to defend vigorously any allegation that VIHBY or Vodafone India is liable to pay tax in connection with
the transaction with HTIL and will continue to exercise all rights to seek redress including pursuant to the Dutch BIT and the UK BIT. Based on the
facts and circumstances of this matter, including the outcome of legal proceedings to date, the Group considers that itis more likely than not that
ne present abligation exists at 31 March 2021.

VISPL tax claims

Vodafone India Services Private Lirnited (VISPL) is involved in a number of tax cases. The total value of the claims is approximately £500 million plus
interest, and penalties of up to 300% of the principal.

Of the individual tax claims, the most significant is in the amount of approximately €249 million {plus interest of £554 million), which VISPL has been
assessed as owing in respect of (0 a transfer pricing margin charged for the international call centre of HTIL prior to the 2007 transaction with
Vodafene for HTIL assets in India; i} the sale of the international call centre by VISPL to HTIL, and i} the acquisition of and/or the alleged transfer of
options held by VISPL in VYodafone India. The first two of the three heads of tax are subject to an indernnity by HTIL. The larger part of the potential
claim is not subject to anindemnity. A stay of the tax demand on a depasit of £20 millon and a corporate guarantee 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 oplions and the call centre sale. The
Indian Tax Authority has appealed to the Supreme Court of India. The appeal hearing has been adjourned indefinitely.

While there is sorme 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 settle these cases.

Other cases in the Group

UK :IPCom v Vodafone Group Ple and Vodafore UK

On 22 February 2019, IPCom sued Vodafone Group Ple and Vodafone Limited for alleged infringement of two patents claimed to be essental to
UMTS and LTE network standards. If PCom 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 trals on the infringernent and
validity issues. The trial or the first patent was in Novernber 2019 and removed the risk of an injunction so IPCom withdrew the second patent trial
listed for May 2020. Both IPCom and Vodafone appealed certain aspects of the judgement from the first tnal at a heanng in January 2021, The Court
of Appeal found in favour of beth IPCom and Vadafone on different issues. Vodafone is seeking permission to appeal a discrete issue from the
Supreme Court of the United Kingdom. The validity of the first patent will be considered by the Board of Appeal of the European Patent Office at a
hearng in July 2021. Although the cutcome 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 liabitity for patent infningement which would mean that the Group has no present obligation. IPCom
has indicated that it wishes to pursue a damages assessment far the limited infringement found by the trial court. However, IPCom has suggested
that these proceedings be deferred until the ocutcome of the Board of Appeal of the Eurapean Patent Office. In any event, were the patent found to
be valid the Group believes that the resutting damages would be minimal
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Spain anid UK: TOT v Vedafone Group Ple, VGSL, and Vodafone UK

Vodafone Group Plc has been sued in Spain by TOT Power Control (TOT), an affiliate of Top Cptimized Technologies. The claim makes a
number of allegations including patent infringernent, with TOT initially seeking over £500 million in damages from Vodafone Group Ple a3
well as an injunction against using the technology in question. Huawei has also been sued by TOT in the same action,

In a decision dated 30 October 2017, the Commercial Court of Madrid ruled that while it did have jurisdiction to hear the 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 September 2018 and in January 2020 judgement was handed down in Vodafone and Huawei's favour. TOT appealed but
limited its claims against Vodafone to seek approximately £4 million in damages and injunctive relief. The appeal judgement was issued
on 23 April 2021 and TOT's claims for damages and injunctive relief against both Vodafone and Huawei were rejected, therefore the
Greup does not believe that any present obligation exists.

In December 2019 TOT brought a similar claim in the English High Court against Vodafone Group and Vodafone UK alleging breach of
confidentiality and patent infringement. The value of the claim is not pleaded. Proceadings have been stayed until 30 September 2021
pending the cutcome of the appeal in Spain. Vodafone has issued an application seeking to 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.
Vodafone has not yet filed its defence. At this stage of proceedings, we are not able reliably to evaluate the likelihood of, or amount of,
any financial outflow.

Germnany: Kabal Deutschland takeover - class actions

The German courts have been determining the adequacy of the mandatory cash offer made to minority shareholders in Vodafone's
takeover of Kabel Deutschland. Hearings took place in May 2019 and a decision was delivered in November 2019 in Vedafone's favour,
rejecting all claims by minority 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,

ltaly: lliad 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
behavicur in relation to portability and certain advertising campaigns by Vodafone italy. Preliminary hearings have taken place, including
one at which the Court rejected liad's application for a cease and desist order against alleged misleading advertising by Vodafone. The
main hearing on the ments of the claim is scheduled for 8 June 2021.

The Group is currently unable to estimate any possible lass in this claim in the event of an adverse jJudgement but while the outcome is
uncertain, the Group believes it has valid defences and that it is probable that no present cbligation exists.

Greece: Papistas Holdings SA. Mcbile Trade Stores (formerly Papistas SA) and Athanasios and Loukia Papistas v Vodafone Greece

In October 2019, Mr. and Mrs. Papistas, and companies owned 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 ctaimants had previously brought against
Vodafone Group Plc and certain Directors and officers of Vodafone were withdrawn. Vedafone Greece filed & counter claim and all claims
were heard in February 2020. All of the Papistas claims were rejected by the Greek Court because the stamp duty payments required to
have the merits of the case considered had not been made, Vodafone Greece's counter ¢laim was also rejected. The Papistas claimants
and Vodafone Greece have each filed appeals and, subject to the Papistas claimants paying the requisite stamp duty, the hearing on the
merits of these appeals will take place in late 2027 and early 2022.

The amount claimed in these lawsuits is substantial and, if the claimants are successiul, the totat potential liability could be material.
However, we are continuing vigorously to defend the claims and based on the progress of the litigation so far the Group believes that it is
highly unlikely that there will be an adverse ruling for the Group. On this basis, the Group does not expect the cutcome of these claims to
have a matenal financial impact.

UK: Phanes 4U in Adrministration v Vodafone Limited and Vodafone Group Pl and Others

In December 2018, the administrators of former UK indirect seller, Phones 4U, 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 44U thereby causing its collapse. Vodafone and the other defendants filed their defences in April 201% and the Administrators filed
their replies in October 2019. Disclosure has taken place and witness statements are due to be filed by the end of July 2021. The judge
has also ordered that there should be a split trial between liability and damages. The first trial will startin May 2022.

Taking into account all available evidence, the Group assesses it to be more likely than not that a present obligation does not exist and
that the allegations of collusion are completely without merit; the Group is vigorously defending the claim. The value of the claimis not
pleaded but we understand it to be the total value of the business, possibly equivalent to approximately £1 billion. Vodafone's alleged
share of the liability is alsc not pleaded. The Group is not able to estimate any possible loss inthe event of an adverse judgement.
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Notes to the consolidated financial statements {continued)

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 nete 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 asscociates primarily comprise fees for the use of products and services including
network airtime and access charges, fees for the provision of network infrastructure and cash pooling arrangements. No related party transactions
have been entered Into during the year which might reasonably affect any decisions made by the users of these consclidated financial statements
except as disclosed below.

2051 QGIZO ?\’3“9
Sales of goods and services to associates 14 32 27
Purchase of goods and services from asseciates B 4 3
Sales of goods and services to joint arrangements 203 305 242
Purchase of goods and services from joint arrangements 109 97 192
Net interest income receivable from joint arrangements’ 65 71 96
Net interest expense payable to joint arrangements'? 56 — —
Trade balances owed:
by associates 3 4 1
to associates 5 4 3
by joint arrangements 88 157 193
o jpint arrangements 31 37 25
Other balances owed by associates 56 - —
Other batances owed by joint arrangements’ 955 1.083 997
Other balances owed to joint arrangements? 1,575 2017 169

Notes:
1 Amounts arise prmarily through VodafoneZigge, TPG Telecom Limited and INWT Sp A, Interest 1s paid in Ling with market rates
2 Amounts for years ended 31 March 2021 and 2020 are primarily in relation to loases of tower space from INWIT SpA

Dwvidends received from asscciates and joint ventures are disclosed in the consclidated statement of cash flows.

Transactions with Directors other than compensation

Dunng the three years ended 31 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 2021 and as of 18 May 2021, the Company
has not been a party to any other material transaction, or proposed transacticns, 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 cr
was to have a direct or indirect material interest.
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31. Related undertakings

Other information

Afull list of all of our subsidiaries, joint arrangements and associated undertakings is detailed below.

Afulllist of subsidiaries, joint arrangements and associeted undertakings (as defined in the Large and Medium-sized Companies and Groups
{Accounts and Reports) Regulations 2008) as at 31 March 2021 is detailed below. No subsidianes 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 proportion of nominal capital and vating 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 retumns and exposure or rights to vanable returns from the entity. The results
of subsidiaries acquired or disposed of during the year are included in the consolidated income statement from the effective date of acquisition
or up to the effective date of disposal, a5 appropriate, Where necessary, adjustments are made to the financial statements of subsidiaries to
bring their accounting policies into line with those used by the Group. All intra-group transactions, batances, income and expenses are
eliminated on consalidation. Non-controlling interests in the net assets of consolidated subsidiaries are identified separately from the Group's
equity therein, Non-controlling interests consist of the amount of those interests at the date of the original business combination and the non-
controlling shareholder's share of changes In equity since the date of the combination. Total comprehensive income is attributed to non-
controlling interests even if this results in the non-controlling interests having a deficit balance.

% of share % cf share % of share
class held by class hed by class e by
Group Group Group
Cempany narne Comparies Shareclass  Comzany rarme Comparies Shareclass  Corpany rame Compaies Share class
Albania Avenida Cidade Jardim, 400, 7th and 20th Floors, Building 21, 11, Kangding St., BDA, Beijing, 100176 — China,

Rruga "lbrahim Rugava", Sky Tower, Katii 5, Hyrja 2, Tirané,
Shqipéirl. Albania

Jardim Paulistano, S8o Paula, Brazil, 01454-000

China

Vodafore Serizos Empresanans Brasl 10000 Crdinary shares

_tda

Viggafone Autarnctive Techrologies 10000 Ordinary snares

(Bayng! Co.Ltd

_VOIS Albana ShpK 10000 Ordnary sheres

Autostrada Tirane-Durres, Rruga: “Pavaresia”, Nr 61, Kashar,
Tirana, Albania

Vodafone Albaria $1.4 9994 Ordinaryshares

Argentina

Cenito 348, 5 to B, C1010AAH, Buenos Aires, Argentina

Av José Rocha Bonfim, 214, Cond Praga Capital — Edificio
Toronto, sls 228/229 13080-900 Jardim Santa Genebra—
Campinas, 350 Pauto, Brazil

Cobra do Brasl Servicos de 7000
Telerratica 'tda tn arocess

of dissolution)

Ordinary shares

Av Paulista 74-4 andar, Sala 427, Bela Vista, CEP, 01311-902,
S30 Paulo, Brazil

CAGML SA linprocess of d ssoluion) 10000 Oranary shares

Australia

Mills Oakley, Level 7, 151 Clarence Street, Sydney NSW 2000,
Australia

Yodaione Enterprse Astralia Pry
Lm'ted

10000 Ordirary shares

Austria

Vodafone Ermpresa Brasil 0000 Ordirary shares

Teetomunicacdes Lida

Bulgaria

10 Tsar Osvoboditel Bivd,, 3rd Floor, Spredets Region, Sofia,
1000, Bulgaria

Level 9, Tower 2, China Central Place, Room 940, No.79 lianguc
Road, Chaoyang District, Beijing, 100025, China

Vodafone China Limited (Chiral (r. 10000

process of dissolution)

Equity nterest
shares

Level 9, Tower 2, China Central Place, Room 941, No.79 Jianguo
Road, Chacyang District, Beijing, 100025, China

Wndafone Enterprise 10000 Branch
Corrmun catons Techn cal Senvice

(Shanghai! Ca, Ltd. Seyng Branch”

Room 1603, 16" Floor, 1200 Pudong Avenue, China (S, 1200
Pudang Avenue, Free Trade Zone, Shanghai, China

Viogafone Enferpnse 10000 Ordnary shares.
Communications Technical Senace

Ghanghai Co. Ltd,

odafone Z-terznse Bugana £00D 10000 Ordinary snares

Canada

¢/fo Stolitzka & Parther Rechtsanwiilte OG,
Kimntner Ring 12, 3. Stock, 1010, Wien, Austria

3280 Bloor Street West, Suite 1140, 11 Floor, Centre Tower,
Toronto ON MBX 2X3, Canada

Wodafone Enterpnse Aust 2 GrmpH 10000 Ordinary shares

Vodafone Canada Inc. 10000 Common shares

Bahrain

Cayman Islands

RSM Bahrain, 3rd floor Fakeon Tower, Diplomatic Area,
Manama, PO BOX 11816, Bahrain

One Nexus Way, Camana Bay, Grand Cayman, KY1-9005,
Cayman Islands

odafone Erteronse Bahrain W, | 0000 Ondinary snares

Belgium

CGPIrvestments (Haldngs: Limited 10000 Ordnary shares

Chile

Malta House, rue Archiméde 25, 1000 Bruxelles, Belgium

Vodzfone Belgum SAMNY 10000 Ordnary shares

222 Mirafiores, P.28, Santiago, Metrop, 97-763, Chile

voafone Enterprse Chile SA 10000 Ordinary shares

Brazil

China

Congo, The Democratic Republic of the

292 Avenue de La Justice, Commune de la Gombe, Kinshasa,
Congo

Vodaco™ Conge (RDCI SA 3085  Ordinary shares

Building Comirmmo Il Ground Floor Right, 3157 Boulevard du 30
Juin, Commune de la Gombe, Kinshasa, DRC Congo, The
Democratic Republic of the

Vadacash SA 2085 Ordnary shares

Cyprus

Ali Riza Efendi Caddesi No:33/A Onakdy, Lefkoga, Cyprus

Vodafone tobl.e Operations Limited 10000 Ordinary shares
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Czech Republic

namésti Junkowvych 2, Prague 5, Czech Republic, 155 00, Czech
Republic

Oskar Mobil SRO 10200 Oranary shaes

Nadace Vodafare Cesa Hepublia 10000 Trustee

Vodafone Czech Repubac 45 0000 Crdinary shares

Vodafore Erterpnse furope (UK Branch

Lirnited - Czech Branche

10000

Praha 4, Nusle, Z#iSova 502/5, 14000, Czech Republic

Vantage Towerssre.’ 81.05 Ordnary shares

Vantage Towers 2510 10000 Ordirary shares

Arena Sport Sechite Maketng GmbH 10000 Crdinary shares

Linuguzetcn)

Preference
sfraes

Company _vted

Vopdatore Adrinstation GTicH 000G Ordinary shares

Vodafone BW GmbH 100,00 Ordrary shares

Voda‘one Hesse Gmrbrd & Ce KG 10000 Drdinary shares

voda‘oe Managemert GmbH 10000 Ordinary sharas

vocafore NRW GrrbH 1000C Ordnary shares

Varaforie Wes: GrbH “0090 Ordinary snares

Altes Forsthaus 2, 67661, Kaisersl, n, Germany

THS Telenost Kabel-Senvce 9384 Ordinany shares
Haiserslaatern GmzH?

B 6-8, 85774 Unterféhring, Germany

Zévisova Rea. Estate. sro. 0000 Ordinary shares

Denmark

Kabe. Deutschiand Holding AG 93.84 Crdnary shares

Vedafone De tschland GribH 93.84 Ordinarysnares

Tuborg I d 12, 2900, Hell Dx L

Vodafone Castormer Care Grbk* 3384 Orarary sha‘es

Yodalone Entespnse Jerrmank A7S 10G0) Chdinary (R

shares

Egypt

17 Port Said Street, Maadi El Sarayat, Caire, Egypt

Vexdafone “or Tradng 5435 Ordingry shares

37 Kaser El Nil St, 4th, Fioor, Cairo, Egypt

Suarne: 5500 Ordnany snates

54 El Batat Ahmed Abed El Aziz, Mohandseen, Giza, Egypt

Sarmady Communications 5500 Orarary shares

Building no. 2109 “VHUB1”, Smart Vitlage, Cairo Alexandria,
Egypt

Buschurweg 4, 76870, Kandel, Germany

Vodafone Automiotve Deutscnand 10000 Ordinary shares

Gmb-

Nationat Cormmurications Backbone
Comparty Limited

7000 Ordinary shares

Vodafone Ghana Mobile Finencial
Services L.mited

7000 Ordinary sharss

Greece

1-3 Tzavella str, 152 21 Halandri, Athens, Greece

Van:age Tawers Sirgle Member
Seciere Anoryme {previoasly
Wantage Towers Scoiete Anonyme,
16 Azl 2021)

805 Ordrany shares

Vodafone-Panafon Hellenic
Telecommunications Cormpany SA

9987 Ordinary shaves

Vodatone Greece Towers Sonete
Anoriyrme?

8105 Ordinary shares

2 Adrianeiou str, Athens, 11525, Greece

Crysal Ariord Towers Sigie Member SAY 8105 Ordinary sizres

12,5 km National Road Athens — Lamia,
Metamorfosi / Athens, 14452, Greece

Ferdinand-Braun-Plat2 1, 40548, Duesseldorf, Germany

Vodafore Irnowus SA 9287 Ordirary shares

Veaafone Znteprse Germany GmbH “0000 Ordinaty snares

Pireos 163 & Ehelidon, Athens, 11854, Greece

Vodafore GrbH 10000 Crdirary A
shiaves, Ordinary

B shares

Vodafone Group Seraces GmbH 10000 Ordrrary stares

Viodafone Instiy fur Geselschalt Jng 10000 Ordnany shares

Hommurikat o GrbH

vodzfone Stftung Deutschland "000C Ordinary shares

Gerneirnutzige GmoH

Vacafone Interahora Seryces L.C 10000 C-dinary shares

Vodalone Vierme Ve walzings AG 1000C Ordinary snares

Site No 15/3C, Central Axis, 6th October City, Egypt

Friedrich-Wilkelm-Strasse 2, 38100, Braunschweig, Germany

Vodafore Egypt
Telecommunicaucrs SAE,

3500 Ordhnary snares

Smart Village C3 Vodafone Building, Egypt

Vodafone Data 5500 Orgimary shares

Finland

c/o Eversheds Asianajotoimisto Oy, Fabianinkatu 29 B, Helsinki,
00100, Finland

Vodaane Erterpnse Finand O 10000 Ordnary shares

France

KABELCOM Braurschweig
Gesedschaft Fu- Brethandkabel-
Kommunisanor Wi Beschrarkier
Hafang

3384 Ordinary shares

Helmhohzstalte, 2-9, Gerbidude F10587, Berlin, Germany

250 Connect SA 9987 Ordnary shares

Guernsey

Martello Court, Admiral Park, St. Peter Port, GY1 3HB,
Guernsey

F& Hldings nired 10000 Qrdirary shares

Le Bunt Haldngs Lirmited 10000 Ordinary shares

Silver Stream Imvestnents Lirited 10060 Ord nany snares

Roseneath, The Grange, 5t Peter Port, GY1 2Q), Guernsey

G050 Orainary shaves
a0 non-voting,
TedesTiane,
nar-cumulatve
preference

shares

WA HoINgs Lir tec

Vogatore Serace GrnH “0000 Ordinagty shares

Holzmarkt 1, 50676, K5In, North Rhine-Westphalia, Germary

Grandcentx Gk 10000 Ordirany shares

Nobelstrasse 55, 18059, Rostock, Germany

1300 route de Cretes, Le WTC, Bat 11, 06560, Valbonne Soph,
France

“Lrbenz Teleuor” Rostoc+ Gk & 6585 Ordinary shares

Cok&

Prinzenallee 11-13, 40549, Diisseldorf, Germany

Vadafone Aurornatve Talamatizs
DevelopTert SAS

0000 Ordinary states

varrage Towears AG 8105 Ordnary shares

Seilerstrasse 18, 38440, Wolfshurg, Germany

EuroPlaza Tour, 20 Avenue Andre Prothin, La Défense Cedex-
France (149153}, 92400, Courbevoie, France

vocafone A tomotive Framee SAS 1000 Orarany sfares

<ASELCOM Walfsourg Gesedlscnaf:
= ar Breitbanchabel-<ommon katzr
Mt Bescramter Hafurg’

3284 Ordingy shares

Yesatone tterprse France SAS 10000 wewers  @hana
srares

Manet Tower A, South Liberation Link, Accra, Ghana
Rue Champellion, 22300, Lannion, France

Wodacom Business (Ghang! omied TOOC Ordinany s~ares.
Apslic Saomar rie Cacie System Lid 13000 Branc~ Peference
—~erch Branch shares

Telecom House, Nsawam Road, Accra-North,
Germany Greater Accra Region, PMB 221, Ghana

Aachener Str, 746-750, 50933, Kin, Germany

Grane Telsco—rmoications 7006 Odnary srares

WBA Intematicnzl Limited 6050 Ordirary shares,
and nan-voting.
Irregesmable.
ron-tonver ble,
non-comudte
creference

shaes

Hong Kong

Level 24, Dorset House, Taikoo Place, 979 King's Road, Quarry
Bay, Hong Kang

Vaodafene Erterpnse Hong Hong Lid 10000 Ordirary shares

Hungary

40-44 Hungaria Krt_, Budapest, H-1087, Hungary

WESB voda‘one Szolgatatd <ozpo 130600 Regizered
3_dapest Zarkeorier M okcds Darary shares

Reczveriytasasag

6 Lechner (ddn fasor, Budapest, 1096, Hungary

Vartage Towers Zartherder MZ4000 8705 Ordrary shares
SsruinyArsasis

Vodafone Magyarcrszag, "abozlés 0000 Seres
Zarmorior MIwoad Regsteres

Aeszuerydisasty e RTEs




Vodafone Group Plc

201

Annual Report 2621 Strateqic report Governance Other information
. Wodafone [nterpnse taly 5L 10000 Taroshares  Vodafone Enterprise Global 10000 Ordnary shares
India Businesses S3r..
Vodatone Gestioni SpA, 10000 Ordraryshares
10th Floor, Tower ARB, Global Technology Park, {(Maple Tree Vodafone Enterprise Luxembourg SA 0000 Qrdinary eurc
Building), Marathahalli Guter Ring Road, D b hatli vodafone Servzi E Tecrologe SRL 10000 Equity shares samey
Vitlage, Varthur Hobli, Bengafun:, Kamataka, 560103, india . .
’ ne Via per Carpi 26/8, 42015, Correggio (RE), haly Vodafone Internanonal 154rL 6000 Ordinary snares
Cable andWireless (India) Lirmiged — 10006 Brarch
e Tited VNDSoA 10000 O-dnaryshares  yosafone Itemational M Sarl. 10000 Ordinary shares
Cable and Wircless Glozal {ndia) 10000 Eautysnres  Japan \k;}afonelﬂvestments Luxembourg 10000 Ordrayshares
Zrivate Lrited Sarl
KAKiYa building, 9F, 2-7-17 Shin-Yokohama, Kohoku-ku, Vodafore | uxemsa 3 ) .
. " ' - gh5arl 10006 Oromary shares
game 5: Wire:ess Nemwors ndia 10000 Equiy snares 4 ohar City, Kanagawa, 2230033, Japan
rvate Lirwted Wodafone Luxembourg S3 e 10006 Oroirary shares
. - . vindafone Autormative Japat KK 10000 Crdnary shaes
200 -‘206, Shiv Fmrrtl Chambers, 49/A, Dr. tﬂnme Besant Road, vadsfane Pracurerert Company 53 10000 Ordnary shares
Worli, Mumbai, Maharashtra, 400018, India Marunouchi Trust Tower North 15F, 8-1, Marunouchi 1chome, |
Level 15, Chiyoda-ku, Tokyo, Japan
Ormega Telecorm Holdirgs Prvate 10000 Equity shares Wadafone Roaring Sevices Sar., "00G0 Crdnary shares
Limited Viodatone Ertermnse LK — 10000 Zranch
eanese Vodatone Services Compary Sarl 0000 Ordimary snaves
Wodafone noa Senaces Private | 10 10000 Equry shares Jagress Brann 4 ¥
: Yodzfn rerprise 140 ridna 3 .
Business @ Mantri, Tower A, 3rd Floor, § No.157, Vodefre Clebel e frise L 2per) BoD0 - Cranayshares  ppalaysia
Wing Al & A2, Near Hotel Four Points, Lohegaon, Pune,
Maharashtra, 411014, India Suite 13.03, 13th Floor, Menara Tan & Tan,
Jersey 207 Jalan Tun Razak, 50400 Kuala tumpur, Malaysia
WVodafone Global Senaces Pryate Ltd 10000 EZuity shares
44 Esplanade, St Helier, JE4 9WG, Jersey \odafone Global Enterprse (Malaysia) 10000 Orcratyshares
E-47, Bankra Super Market, Bankra, Howrah, West Bengal, Sdni Bhd
711403, India e Azter Lirited SO00 0 Ordnarysnares
Usnz Martir Telerr anes Limied 10000 Equiyshares  2:0%€ Lmied 0000 Ordnayshees  Malta
Plex Lirnited 10000 Crdnary shares Portomaso Business Tower, Level 15B, St Julians, 5TJ 4011,
Ireland Malta
Vizzaw MTnance Lrited 9993 Crdinary shares
2nd Floor, Palrnerston House, Fenian Street, Dublin 2, Ireland ; Vodafone baldings Lirnited “0000 A ordinary shares,
Wadafone Intemaicna. 2 Limitec 10000 Orzinary shares B ordinany shares
Vodafone Internatioral Fanarg "0000  Ordirary shares
Desgnaled Actiity Company Vodaftne Jersey Dollar Raudings 10000 Limites Ligyl oy Vodafore heLrance Lrited 10000 A ordrany shares.
wmited shares B ordnany shares.
Mountainview, Leopardstown, Dublin 18, Ireland
Vodafone Jersey Fnence 10600 Crdimary shares,

Vartage Towers Limitec 8105 Ordinary shares
W Ireland Property Holdings Jmiied 10000 Orclinary eur o
sharas
Vordafone Eaverprise Glabal Limred 10000 Crdinary shares
Vodafone Globa Netwerk Limized 10000 Ordnary shares
Vodafone Gro.p Senvces irelang 10000 Ordnary snares
Lirnited
Vodafone Ireland 2istrbuticn Urrived 100,00 Ordnasy snares
Vodafone Ireland Limitec: 10000 Ordnary shares
Vodafone Ireland Mar«eting Limitesd 10000 Ordnany shaes
‘Vodafone Ireland Retail Lmited 10000 Ordinary shares

ltaly

Piazzake Luigi Cadorna, 4, 20123, Milano, ftaly

Bshares, C shares, D
srares, Fshares,

Mauritius

Gshares 10th Floor, Standard Chartered Towers, 19 Cybercity, Ebene,
Mauritius
Vipdafore lersey Ven Holdngs “0000 Lirmited Ja