U

I

T o IR 11T T

03003105

n vyk,;‘ljig Z‘ﬁ 13 I I

MICROFICHE CONTROL LABEL

BEST AVAILABLE CORY

REGI;TRANT'S NAME [/0621\&52}%\1/ ﬁﬁmﬂj ~
| Comunicacsto Leaoweto

*CURRENT ADDRESS

s g
?Reeiﬁﬁ“x

«*FORMER NAME ( JANT £ 2
| THOMSON
«*NEW ADDRESS FINANGIAL

FILE NO. 82~ [7[(\6;/2@ FISCAL YEAR c; j/@(j/

* Complete for initial submissions only ** Please note name and address changes

DICATE FO W
12G3-2B (INITIAL FILING) AR/S (ANNUAL REPORT)
12G32BR (REINSTATEMENT) SUPPL (OTHER)

' DEF 14A (PROXY)

OICF/BY: %ﬁ/}

DATE ////\éﬁg




L

SHNN e L s

i s

AT s

P

m shar

I!

ing

¥

- 31 MARCH 2002J

| Report and Accounts 2001 | 01 APRIL 2001

Vodafone Telecel

I

How are you?

vodafone”




%
“ gy
/3 N
/.,7’»1;: -

Vodafone Telecel L Report and Accounts 2001 L 01 APRIL 2001 - 31 MARCH 2002




4

I Vadafone Telecel

Report and Accounts 2001

(

TOTAL OPERATING REVENUES J
EUR million |

1,000

800

600

400

200

0

1,200 e,

) T3i;12/!~}9
606.7

L 1 1 1

1

.
4

L I 1
[ 1993 1904 1995 1996 1997 1298 1999 2000 2001 |

_NET INCOME ]
EUR mitlion |

110
90

70

‘50

30

(14.0)

(24.9)
R 1

B 1

104.8

.

[ 1903 1994 1995 1996 1997 1998

1 L
1999 2000

2001 |

J

VODAFONE TELECEL HIGHLIGHTS

-

* OPERATING CASH FLOW |
EUR millon |

290 236.1

27997

240

190
140

%0 . .

1 1 [ 1 1 1 1 I
I‘ 1993 1994 1995 1996 1997 1998 1993 2000 2001 I ‘

J

ANNUAL CAPITAL EXPENDITURE l
EUR milion | -

350

300

250

200
)
100

50

i ) | 1

1999 2000 2001 |

o

S A 1 1
[ 1993 1994 1995 1996 1997 1998

\* lnéludes 100 million euros of the UMTS license up-front fee.

» The years fromt 1993 to 1998 refer to the period {rom 1 January te 31 December; the year 1992 refers ta the 15 manth period between 1 January 1999 and 31 March 2000; the years 2000
and 2001 refer 1o the period from 1 April to 31 March (see chapter 1.11. Financial and Reporting Year).

(6]

vodafone”




Report and Accounts 2001

l Vodafone Telecel

l 3

}

F

NUMBER OF REGISTERED CELLULAR CUSTOMERS 1
Thousand | )

3,000

2,500

2,000
1,500
1,000

500

I} I 1 1 1

2,838

1
[ 1993 1994 1995 1996 1997 1398

1999 2000 2001 |

'\.
-

NUMBER OF CELLULAR VOICE BILLED MINUTES I

Thousand |

4,500 4,435

3,600
2,700
1,800

900

3307 3,450
3112/99
1,802
I

1 I ! 1 I

I 1996 1997 1998 1999 2000 2001

N

o

/

| NUMBER OF EMPLOYEES |

2,000

1,600

1,200
800

400

1 1 1 1 1 l

1,833

1 ] 1

| 1993 1994 1905 1906 1997 1998

AN

1999 2000 200t

4

» The years from 1993 to 1998 refer to the period from 1 January to 31 December; the year 1999 refers to the 15 month period between 1 January 1999 and 31 March 2000; the years 2000
and 2001 refer to ihe period from 1 April to 31 March (see chapler IL.11. Financial and Reporting Year).

vodafone™




| 4 [ Vodafone Telecel Report and Accounts 2001
INDEX |
[ | CHAIRMAN'S STATEMENT 7
| i] MAIN EVENTS
‘01 2001 ata Glance 10 l
02  Cellular Market Growth 12
03 Vodafone Telecel Growth 12
04 Vodafone Telecel Profitability 13
05 Regulatory Framework 14
06 Selected Financiai and Operating Data 16
07 Vodafone Telecel on the Stock Market 17 .
08 Corporate Bodies ) 19
| I} MANAGEMENT DISCUSSION AND ANALYSIS
01 Company Strategy 23 I
02 The Cellular Telecommunications Market in Elirope 24
03 The Cellular Telecommunications Market in Portugal 25
04 Vodafone Telecel Customers and the Service Offered 27
05 Migration to the Vodafone Brand 37
06 The Euro in Vodafone Telecel 38
07  Information Systems 38
08  Information Technolagy Businesses 39
09 Quality and Environment 40
10 Human Resources ) 42
11 Financial and Reporting Year 43
12 Review of the Accounts a4
13  Investment Policy 49
14 .Financing Policy 50
15 CMVM (Portuguese Securities Market Commission) Recommendations
Concerning the Governing of Companies Listed on the Stock Market 51
16 Distribution of Results 56
17  Future Outlook 56
18 Closing Remarks .57
: 19 Acknowledgements ' 58
| B . lI] " INDEPENDENT ACCOUNTANT'S OPINION AND OTHER LEGAL NOTICES )
‘ - 0t General Council Activity Report - 2001 _ 61
02 Stock Trading Activity by Management Board and General
Council Members ’ : ) 62
03 Listof Qualified Shareholders of the Company Share Capital %]
. 04 Extract from the Minutes of the Vodafone Telecel General _
‘ Council Meeting 64
05 Report of Independent Accountants 64
L ‘ S ' V] FINANCIAL STATEMENTS - A
' 01 Batance Sheet on 31 March 2002 . 67
02 Statement by Naturé of Costs and Income for the Financial Year o
" ended 31 March 2002 ' ' 70
03 Statement of Income by Functions for the Financial Year '
ended 31 March 2002~ . _ 71
04 Statement of Cash Flows for the Financial Year ended 31 March 2002 72
V] __NOTES ON THE FINANCIAL STATEMENTS
"7 01 Notes on the Financial Statements for the Financial Year
ended 31 March 2002 75
02 Notes on the Statement of Cash Flows for the Financial Year :
ended 31 March 2002 ' 95

vodafone™




01 APRIL 2001 - 31 MARCH 2002

Report and Accounts 2001

Vodafone Telecel

s Statement

§

Irman

Cha

S
o
€
L
s
2
>




=}
1773
=]
4
a
©
=
T
(5]
2
= |-
.Mm




L Chairman's Statement

Report and Accounts 2001

Vodafone Telecel

7

Jl

] Chairman’s Statement

The year 2001 can be summed up essentially as being another
good year of growth for the Company, in terms of revenues and
cash flows, and the year in which the Telecel brand was changed
to the Vodafone brand.

The brand transition process began in January 2001 with dual-
brand communication, and culminated in October with the
adoption of the single Vodafone brand.

All'indicators gathered untll now, including recognition level and
perception of values associated with the brand, suggest that this
transition was a complete success. All of our Employess take
great pride in the fact that in a relatively short space of time (10
years) it was possible to launch two highly recognised and
prestigious brands in Portugal: Telecel and Vodafone.

The Vodafone brand is expected to bring added benefits to all
our Customers, being part of the world’s largest mobile
telecommunications Group with mare than 101 miffion
Customers, who will enjoy more and more global services.

During 2001, Vodafene Telece! continued to consolidate its skills
and its position in the Portuguese market, confirming itself as the
most innovative and Customer-origntated operator in the country
and the operator delivering the most competitive offer.

Vodafone Telecel is especially well prepared to faunch and lead
the next generation of services, providing its Customers with a
comprehensive package of mobile communication services
{voice, data and image).

It is these new services, together with the progressive migration
of fixed network traffic to mobile networks, which will allow
continued growth of the mobile market at a time when
penetration of users is reaching its maximum level.

Aiming at the sustained development of the mebile market, it is
also important to guarantee the existence of a sane competition
and to avoid all situations of dominant position abuse. Competitive
interconnection conditions, availability of rights of way, the
opening of dominant networks to other operators in suitable
conditions and the prevention of eventual crossed subsidisation
situations are necessary factors for the positive market evolution,

Vodafone Telecel is committed to consolidating and reinforcing
its market position, therefore continuing to be a growth company,
and in confirming itself as Portugal’s best company — the
company that provides the greatest satisfaction to its Customers,
Shareholders and Employees, contributing at the same time
towards the development of our society.
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Main Events

Vodafone Telecel
commercially launches the
GPRS technology (General
Packet Radio Service).

" YORN launches

~ YORN Sound System - a

mobile mega disco that
provided entertainment to
10 university cities over two
months.

APRIL 2001

N N B a K

YORN
sSouUunbD
SYZTEM

01]2001 at a Glance

Vodafone Telecel launches,
exclusively in Portugal, the .
HSCSD technology (High
Speed Circuit Switched Data).

MAY 2001

Vodafone Telecel becomes
the first operator in Portugal
to offer an SMS Chat service.

Vadafone Telece! launches
SMS Games, the first service
of its kind in Portugal.

'

The Netc portal and the
children’s site Casquides, bofh
run by TelecelOnline, win
awards for 'best ISP and best
Web Design 2001,
respectively.

JUNE 2001 |

Vodafone Telecel faunches
Data VPN, an integrated Voice
and Data solution that enables
companies to connect several
different work sites through a
Data and Voice Virtual Private
Network (VPN).

Vodafone Telecel faunches
the Smart Traveller (12 7 24)
service specially geared
towards tourists visiting

- Portugal, available for all

Custormers on national territory
365 days a year.

Vodafone Telece! faunches
Goals Live service, enabling
Customers 1o follow the
games of the Premier League
and National football teams
via text messages.

AUGUST 2001

Vodafone Telecel is the first
operator in Portugal to
introduce veice recognition
in accessing the Voice Mail
system.

~ SEPTEMBER 2001
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Vodafone Telecel concludes
the transition to the Vodafone
brand three months ahead of
schedule, thanks o a complex
and successful process of
migration to the new brand
name.

" Vodafone Telecel starls the
Vodafone brand launching
campaign in Portugal, under
the phrase ‘How are you?'

OCTOBER 2001

Vodafone Telecel completes
the sale of 80% of the
TelecelOnfine company to the

Vizzavi Eurape Group.

Vodafone Telecel launches
the roaming service for
Customers of pre-paid
services in Spain based on
the intelligent platform (IN).

NOVEMBER 2001

Vodafone Telece! successfully
caries out initial tests of its
Multimedia Messaging
Service (MMS), an integrated
text, audio, image and video
service.

Vodafone Telecel is the ﬂfst
operator in Portugal to provide
roaming GPRS senvices.

DECEMBER 2001 |

- -
L ] [ 4

Vizzavi

passa palavra

Vodafone Telecel supports the
internet access at the Fr.
Antdnio Vieira Youth Centre in Of,
the capital of East Timor.

YORN announces the opening
of Vyrus — YORN Shopping
Attack,amegastore that provides
services in telecommunications,
fashion, music, radio studio, bar,
mulfimedia, among others.

JANUARY 2002

" The Vodafone Group signs a
sponsorship deal with
Scuderia Ferrari for the 2002
Formula 1 season and the two
following seasons.

Vodafone Telecel launches
the Music Box service that
enables its Customers to send
musical messages.

FEBRUARY 2002
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Y

Vodafone Telecel launches an

exclusive service that enables its.

Customeys to downioad ringing
fones, logos and posteards of the
film The Lord of the Rings and

alsoringing tones and logos from

MTV to their mobile phones.

The Vodafone Telecel Quality
Management System,
encompassing its whole
organisation, is certified by APCER,
inaccordance with the reference
standard NP ENIS0 9001:2000.

Vodafone Telecel launches the
1514 — Beaches Information
Service available via SMS.

Viodafone Telecel has roaming
agreements with 228
telecommunications operators in
109 countries from the five
continents. .

.MARCH 2002

Bnlish Columiia
Dnisrio
Queec

Dizponivel em cercs o8 35
estados dos EUA

Ardbia Saudila
Jordania; Emic. Arabes Unidos

Tajiquisido

[« has Maldivas R
by /!thasSeymeHes

G e ihas Maurias

Zimapwe ¢
Mogambique
rabes Unidos
Taliquistio
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02 | Cellular Market Growth

The value of service revenues for the Portuguese mobile
communications market rose to approximately EUR 2.7 billion
during the pericd from January to December 2001, registering
an increase of around 30% comparing to the figure achieved in
the previous year. It is estimated that the weight of the cellular
communications services market segment accounted for about
half of the value of the Portuguese Telecommunications services
market in 2001,

Portugal again made its mark in the global market of mobile
communications, registering, in Europe, one of the highest
proportions of GOP generated by cellular service revenues
(estimated at 2.3%). Furthermore, it achieved a penetration rate
of mobile services, in terms of registered customers in relation to
the total population, of 86% in December 2001, which is higher
than the EU average (76%). It should be noted that the
penetration rate of mobile telephones in Portugal, on 31
December 2001, was higher than most European countries,
which becomes even more significant taking into account the
fact that the Portuguese GDP per capita is around 75% of the
European average, adjusted by the purchasing power parity.

The strong increase in the number of cellufar Customers was, as
in the previous year, the main reason behind the growth in the
value of the Portuguese cellular market. From January to
December 2001, approximately 1.9 million new cellular
Customers were added, making a total of 8.6 million Customers
at the end of the year. It is estimated however, that about 10% of
the total number of registered Customers are Customers of
inactive services.

The main source of growth in the number of Customers in the
mobile communications market was, once again, the mass
consumer market segment. The low tariffs, appealing prices of
mobile telephones and the fierce competition that characterises
the market, attracted more than 1.5 million new Customers to
this segment,

03 | Vodafone Telecel Growth

Similarly to previous years, 2001 was a year of strong growth for
Vodafone Telecel in its various areas of activity, This was borne
out in the consolidation of its cellular business activity and in the
development of its complementary areas. Vodafone Telecel
maintained its 17% market share of Portugal's
telecommunications market's total revenues, solidifying its
position as the second nationa! telecommunications operator
after the incumbent operator, despite of its focus on mobile
communications.

In 2001, Vodafone Telecel increased its Customer base by
14.5%, having on 31 March 2002, a total of 2,838,015
registered Customers in its cellular service, resulting from
359,215 added Customers over the twelve previous months. On
the same date, about 90% of the total Customer base was active
(Customers who generated a chargeable svent in the previous
three months). Pre-paid products accounted for the vast majority
of the gross activations in the year. On 31 March 2002, the pre-
paid service Customers represented approximately 74% of the
Customer base registered in Vodafone Telecel's cellular service,
At the end of 2001, Vodafone Telecel maintained its leading
position in the post-paid and corporate segments.

Vodafone Telecel generated total operating revenues and total
service revenues of EUR 1,025.2 billion and EUR 956.7 million
respectively in 2001, which represents a growth of 14.0% and
16.6% in relation to the previous year. The operating cash flow
(EBITDA) generated by the Company during the year rose to EUR
286.1 million, which was 13.3% up on the preceding year.

The average monthly revenue per registered Customer (ARPU), in
Vodafone Telecel’s cellular business, was 29.37 euros in 2001,
which was 7.1% lower than in 2000, The ARPU per active
cellular Customer was 32.25 euros in the financial year ended
31 March 2002. The drop In ARPU is explained to a large extent
by changes in the users’ usage profile (higher proporticn of calls
made within the network, which have a lower charge)
optimisation of the tariff plans enabling them to lower their
monthly spending, besides of some tariff reductions.

As a result of efforts made by the Company to stimulate its
cellular service usage, traffic on the network increased .~
significantly over the year 2001. The cellular voice bille‘q migﬁtés
reached a total of 4,435 billion, a 28.6% increase comﬁaréd to
the previous year. In 2001, the average monthly use of each
cellular Customer registered in Vodafone Telecel was 139 voice
cellular minutes, which is 3.0% higher than the year before.
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One of the bedrocks behind the success achieved by Vodafone
Telecel, which has been essential to ensure its sustained growth,
has been its highly qualified and motivated human resources. At
the end of March 2002, the number of Vodafone Telecel
Employees totalled 1,833, 143 more than the previous year. This
increase took place mainly in the areas of Customer care and
information systems, arising from the need to respond to the
Customer base growth and an increased effort regarding its
loyalty and the expansion and modernisation of the Company.

Vodafone Telecel continued to invest heavily in its cellutar
network over the year, strengthening its coverage and capacity
and introducing new technology aimed at maintaining the
excellent service standards provided to its Customers. In the
twelve months ending in March 2002, the Company invested
EUR 205.4 million in fixed assets, approximately 25% of which
was applied in the development of its UMTS network and nearly
2% in its complementary business areas.

At the end of March 2002, Vodafone Telecel had around
128,000 Customers registered in its indirect fixed access
service, of which about 80% were business Customers, the
market segment in which the Company concentrates its
commercial activity in the fixed area. Furthermore, through its
direct fixed access service, Vodafone Telecel provides a wide
offer of telecommunications services in the areas of Lisbon and
Oporto to a base of approximately 100 corporate Customers.
These activities complement the Company's core business,
aimed at reinforcing Vodafone Telecel's competitive position in
the cellular market,

04 | Vodafone Telecel Profitability

in 2001, Vodafone Telecel registered pre-tax profits of EUR
166.1 million and net income of EUR 104.8 million, which
represents an increase of 27.7% and 30.8%, respectively in
relation 1o the previous year. Approximately EUR 19 million of this
net profit came from the sale of 80% of the Internet company
TelecelOnline to Vizzavi Europe Group — a joint venture in which
the Vodafona Group and Vivendi Universal have equal holdings.
Even so, Vodafone Telecel’s net profits were negatively
influenced both by the value of amortisation, which rose 15.7%
mainly due to the strong increase of the accumulated capital
expenditure, and by the inclusion of provisions that, given that
they were not accepted for tax purposes, caused the effective tax
rate to be higher than the nominal tax rate (36.9% and 35.2%,
respectively).

The operational cash fiow (EBITDA) generated by Vodafone
Telecel in 2001 was EUR 286.1 million, an increase of 13.3%
compared to the previous year's figure.

The EBITDA margin with regard to service revenues accounted
for 29.9% in the year, a drop of 0.9 percentage points compared
to the margin obtained the year before. This is explained, not only
because of tariff adjustments carried out during the course of the
year and Customers' pricing plans' optimisation, that led to a
reduction of the average revenue per minute, but also by the
increase in maintenance costs related to the cellular network's
coverage and capacity improvement, the efforts made regarding
Customer foyalty and retention and the alteration of
interconnection tariffs with the fixed and mobile network
operators.

The portfolic of services provided by Vodafone Telecel also
includes the complementary offer of fixed services, which
contributes towards the maintenance of its market leadership in
the business segments of the cellular market, During 2001 these
business areas had a positive impact of between 1.5% and 2%
on both the EBITDA and the revenues of the Company.

vodafone®
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05 | Regulatory Framework

During the period from 1 April 2001 to 31 March 2002 the
following noteworthy events took place:

| LEGISLATION

The Government decided, through Decree no. 667-A/2001, of 2
July to make changes to radio-electricity fees. These alterations
aim to gradually achieve a more appropriate balance between
the fees that are levied on the licence holders and the benefit
that the holders gain from the licence.

The Law no. 95/2001 of 20 August altered the ruie, untif then
applied, regarding access to audio-text services, which through
this alteration now anticipates default barring.

0On 7 December, through Decree-Law no. 309/2001, the new
statutes were established for the ICP {Instituto das ComunicagGes
de Portugal) which was renamed Anacom — Autoridade Nacional
de Comunicagbes, with reinforced powers and authority
procedures.

| INTERCONNECTION

Anacom’s Management Board established, on 30 July 2001,
through sub-paragraph c) of no. 1 of article 16 of Decree-Law
no. 415/98, that mobile operators should conclude negotiations
regarding interconnection agreements to be established with the
relevant bodies within 30 days. A full copy of the agreements
already agreed, and not yet disclosed to Anacom, and/or of the
agreements that will be established, should be submitted to this
regulator Body within 10 days after the respective celebration.

Anacom also recommended, through the resolution taken on 3
August 2001, that the prices resulting from negotiations should
have a more balanced structure, namely concerning intra-
network and inter-network traffic, in order to defend consumer
interests and promote conditions that encouraged fair
competition between fixed and mobile networks.

On 24 January 2002, Anacom established that the maximum
average prices per minute for calls terminating on a mobile
network originating from fixed terminals, per minute, for a call
lasting 100 seconds, charged per second from the first minute,
will undergo gradual reductions during 2002. Following this,
Anacom determined that, from 31 March 2002, the prices to be
charged would be 0.2170 euros, so as to reach the vaiue of
0.1870 euros on 31 December.

In addition, from the date mentioned above - 31 March 2002 -,
the maximum termination prices of international calls on the
mobile network will be 0.1870 euros per minute, charged per
second from the first second, and the maximum origination of
mobile network calls will be 0.1870 euros per minute, charged
per second from the first second.

It is further pointed out that despite the fact that Anacom
considers that there is no technical justification for different
prices to be charged in traffic terminating in mobile networks
{fixed-mobile or mobile-mobile), it accepts, in the shert term and
in the restricted framework of this price adjustment process, that
another solution may be analysed if negotiated by the operators
and provided that it fits into the limits established in this
resolution.

In this context, Vodafone Telece! and Optimus agreed an
interconnection price in the mobile network for calls originated in
mobile handsets, with effect in 2002, compatible with Anacom's
deliberations.

Despite of Anacom having, alsg, determined the closing of the
negotiations of the interconnection agreements, for 2002,
between mobilg operators within 20 days, Vodafone Telece! has
not reached yet an agreement with TMN, having this way asked
for Anacom's intervention in order to establish the figure for the
mobile-mobile termination in that network.

Additionally it was decided that PT, in fulfilment of no. 4 of article
34 of Decree-Law no. 474/39, must comply with the guidelines
of costs origntation. it was also recommended that the other
fixed telephone service providers must reflect the interconnection
price reductions in the price charged to the end user.

Anacom approved, through its resolution instituted on 7 February
2002, a decision regarding the evolution of the Interconnection
Reference Proposal (IRP) for 2002, to be published by PT, as the
entity with significant market power in the relevant markets. As
such, PT was asked to present a forecast evolution of the IRP
within 10 days, encompassing, namely, a reduction in
interconnection prices, taking into account the expected evolution
of costs, based, among other congiderations, on efficiency
criteria. Mention should be made to the fact that, at the date of
this report, this evolution had not been yet presented by PT.

t UNIVERSAL MOBILE TELECOMMUNICATIONS SYSTEM
(UMTS) -

Anacom considered that there were duly justified reasons of
major force that prevented the start-up of the UMTS activity on 1
January 2002, These reasons include the fact that the necessary
mobile phones were not yet available on the market and the
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network infrastructure was not yet in place. Therefore, through a
resolution taken on 22 October, Anacom decided to propose the
delay of the start-up in functioning of UMTS until 31 December

2002.

Through the Council of Ministers resolution no. 3/2001, a UMTS
Working Group was set up aimed at ensuring the connection
between the four operators of third generation mobile services,
the Inter-ministerial Commission for the Information Society and
Anacom. The creation of this Working Group has the goal of
accompanying and ensuring compliance with the obligations
taken on by the operators with regard to the development and
promotion of the Information Society.

| MOBILE VIRTUAL OPERATOR

Anacom submitted a document to its Consultation Council
containing the analysis of the concept and conditions needed for
the exercising of the Mobile Virtual Operator activity.

However, at the time of writing this document had not yet been
formally submitted to mobile operators as a survey to obtain their
respective comments,

| PORTABILITY

Through the resolution taken on 28 June 2001 approval was
granted to the operator portability specification, This resolution
fixed the terms and conditions that the service providers with
portability obligations must comply with in offering this function.

Through resolution taken on 21 December 2001, Anacom
decided that the providers with portability obligations should
carry out a marketing campaign over two months to inform
callers of the prices In force when they make a call to a
transferred number. At the end of the two-manth pericd
corresponding to the first operabllity phase of this system, the
operators and providers were obliged to provide information to its
customers through the customer care service.

I SIGNIFICANT MARKET POWER (SMP)

In May 2001, and as requested by Anacom, Vodafone Telecel
submitted all the relevant information about the services that
provides, namely in what concerns the mobile service, in order
for the mentioned Body to determine which are the entities with
SMP in the several existing markets.

Vodafone Telecel continues to await assessment, by Anacom, of
the entities with SMP in the national interconnection market.

Anacom decided through its resoiution taken on 7 February 2002
to declare PT as the operator with SMP in the leased lines market,

} EXPOSURE TO ELECTROMAGNETIC RADIATION

Through a resolution taken on 6 April 2001, Anacom decided to
adopt the reference values fixed in the Council Recommendation
1999/519/CE of 12 July 1993, which will be applicable as a
technical parameter to all radio communication stations to be
installed under the aegis of a network or station licence.

[t is pointed aut that the UMTS licences attributed already
encompass the obligation of the respective operators to
guarantee that the stations making up their network observe the
limits of this Recommendation or others that result from
approved norms or legislation.

Through a joint edict issued by the Ministries of Health, Social
facilities, Economy and Science and Technology on 7 January
2002, an Inter-ministerial Working Group was created, charged
with analysing Council Recommendation no. 1999/519/CE of 12
July 1999. The purposes of the Group are to propose a
framework of basic restrictions and suitable reference levels,
based on studies, norms and international practice concerning
this matter, and to draw\up proposals for concrete action, namely
through preventive measu be applied in the installation of
radio communication stations/antennas.

| LEASED LINES

Anacom, through the resolution taken on 29 November 2001,
requested PT to reformulate its offer of leased lines. The new
project offering leased lines should adhere to the principles of
transparency, non-discrimination and orientation fo costs.
Anacom revealed in particular that PT must simplify and review
the discount system in force and go ahead with significant
reductions In prices, especially with regard to national digital
circuits of capacity greater than or equal to 2 Mbps and circuits
with capacity of between 64 Kbps and 2 Mbps.

Anacom also fixed new levels for service quality indicators
refative to the years 2002 and 2003, which include, among
others, the average time of installation of a new circuit and the
average breakdown repair time.

O
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I Us: R mition T 200t 12000 1 1908 | 1009 | 1908 | 1997 T 1906 T 1995 T 1904 [ 1903 |
(OUIMAZ (AOO-MIDT) UaneSMaOD  (n-Ded  (anDe)  WanDe  (andeti  ManDey  GavDs)  (an-Dec)
OPERATING REVENUES
Service revenues T 967 8205 7806 6122 5605 3929 2624 1427 688' 259
Equipment and accessories revenues 68.5 786 83.4 66.9 66.2 444 310 19.0 135 115
Total operating revenues TN0252 7 8999 8640 6781 6067 ' 4373 2034 1616 828 ar4
OPERATING EXPENSES
Interconnection casts T amss’ 208 w8’ 12 883 661 585 34| 244 120
Cost of equipment and accessories sold 842 1236 1523 130.4 1321 91.3 400 205 135 10.5
Sefling, general and administrative expenses 2874 2306 2184 172.1 1288 86.2 811 394 25.4 18.0
Wages and salaries 83.3 594 66.0 49.2 379 240 18.0 13.0 8.0 6.0
Depreciation and amortisation 1241 107.3 106.2 832 626 44.8 311 209 14.0 BS
Pravisions 1856 121 58 32 153 178 170 90 30 15
Total aperating expenses " Be32 | 7538 6905 5493 ' 4650 33020 267 1417 868 549
Operating income Tae20' 14530 17350 1288 1417 0700 867 2000 65 (175
Operating cash flow (EBITDA) 2861 2526 2797 2130 2043 1518 a8 09 75 ©0)
Operating cash flow (EBTDA) / adjusted service revenues * 29.9% 30.8% 37.6% 36.5% 39.8% 40.4% 39.3% 30.4% 11.9% {36.9%)
Qther income / fexpense) 41 152 (122 ®7) 19 39) ©8) ®0) ®.0) )
Income before tax 1861 1301 1813 1231 1436 1041 579 120 (180 @49
Income tax provision 613 500 60.2 4538 ar0 378 25 00 00 00
Net Income U qo48 ' e 1011 7730 965 683 384 120 (140)  (249)
* Revenues from telecommunications services less the incoming Irafflc interconnection costs.
** The year 2000 Includes full consolidation of TelecetOnling
[ 12000 2000 | 1999 T 1999 | 1998 [ 1907 [ 1908 [ 1995 1 190 | 1903 |
Co01Ma2) AO0DH0) (enB-MarD))  Wan-Ds  (anDod  (an-Ded  Gen-lec)  wen-Ded  Wen-De)  Won-Deg)
Registered Celular Customers at the end of the period 2,838,015 ' 2478800  1,794927 | 1,720,647 ' 1370566 | 745252 | 331388 | 177,060 | 88.568 = 20235 '
New cellular Customers added during the period 359,215 683,873 424,361 309,081 625314 413,884 154028 88792 49333 31,469
tngirect Fixed Accass regisiered Customers at the end of the pariod 128,000 83,000 43,000
Annual capital expenditure (EUR milior) 2054 G216 2306 1750 1384 09,1 766 589 444 325
Accumutated capital expenditure (EUR million) 12727 10673 7457 6881 5131 3750 2759 1993 1404 95.0
Averags monthly revenus per celiular registered Customer (EUR) 29,37 3183 32.8¢4 32.78 4257 60.82 85.96 89.48 8993 9233

vodafone”

=** Includes 100 mitlion euras of the UMTS flcenss up-front fee.

The years from 1993 1o 1998 sefer to the pericd from 1 January 1o 31 December; the year 1999 refers to the 15 month period between 1 January 1999 and 31 March 2000; the years 2000 and 2001 refer to the period

{rom 1 April to 31 March {see chapter .11, Financial and Reporting Year).
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07 | Vodafone Telecel on the Stock
Market

Vodafone Telecel's share capital is represented by 215 million
shares, each with a nominal value of 0.50 euros, making a total
of 107,500,000 euros. The Company's capital is divided into a
50.89% holding owned by the company Vodafone Europe B.V.
with the remaining 49.11% free-floated on the Euronext Lisbon,

In the period from 1 Aprit 2001 to 31 March 2002 the share
price of Vodafone Telecel followed the downward direction of
companies around the world in the Telecommunications sector,
having devaluated around 26%.

l SHARE PRICE AND TRADED VOLUME OF VODAFONE TELECEL SHARES

The price of each Company share on 31 March 2002 was 8.58
guros, which translates into an appreciation of 116% since the
initial public offer (on 9 December 1996}, whilst the valuation of
the PSI 30 index over the same period was 75%. The annualised
rentability rate of Vodafone Telecel shares, since its stock market
listing until 31 March 2002, was approximately 16%.

At the end of March 2002, Vodafone Telecel was the eighth

largest Company in terms of stock market capitalisation (EUR
1,845 hillion} listed on the Euronext Lisbon.

_|

Closing Price (EUR} Volume
30 10,000,000
2 == 8,000,000
20 Ak

Y
NJ lw 6,000,000

10 Chand W - 4,000,000
5 MM’V | I | | 2,000,000
0 0

1 H i1 1 1 1 4 1 1 1 1 1. i i i1 1 3 J. i i 3 1 i 1 LY 3 1 1
{ 21-Feb-07 | 18007 | 05-Dec-o7 | 0a-May-08 | 21-Sep-98 | 15-Feb-99 | 07-4uk08 | 24-Nov-99 | 17-A0r-00 | 07-Sep-00 | OT-Feb-01 | 27-dun-01 | 15-Nov-01 | 31-Mar-02 |

09-Dec-96 [ 07-May-97 | 26-50p-07 | 18-Feb-08 | 14-4u-08 | 30-Nov-98 | 27-Apr-09 | 14-Sep-88 | 07-Feb-00 | 20-Jun-DD | 17-Nov-00 | 12-Apr-O1 | 05-Sep-0f | 20-Jen-02

== Sale of Telepri - TelecomunicagBes Privadas, SGPS shareholding corresponding to 10% of Vodafone Telecel's share capital 1 == Traded Volume ‘ — Closing Price
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APPRECIATION OF VODAFONE TELEGEL SHARES AND THE PSI 30 INDEX

Appreciation

600%

500%

400% A
A h -

300% -
WAk YN

200% it

JMIMW

100% 4
0% ;

| S 1 i) I | Il 1 ] A ! L 1 1 1 d 1 i L 1 —l i1 L i 1 ! L 1 L 1 13
{ 0o-Fob-97 | 09-sun-7 | 09-0ct-97 | 09-Fed-88 | 09-Jun-S8 | 09-0ct-98 | 09-Feb-53 | 06-Jun-03 | 09-0ci-99 | 09-Feb-00 | 09-Jun-00 | 08-0ct-00 | 08-Feb-01 | 0-Jun-01 | 09-0ct-01 | 09-Fab-02 |

09-Dec-96 [ 08-A0r-07 | 08-Aug-57 | 05-Dec-37 | 00-4pr-9 | 03-Auq-08 | 03-Dec-08 | 09-Apr-09 | 09-Aug-03 | 03-Dec-33 | 00-Apr-00 | 03-Aup-00 | 09-Dec-00 | 09-Apr-01 | 09-Aug-01 | 08-Dec-01 | 31-tar-02

[ — Vodafone Telacel | — 75(30 ndex ‘

T T 1 v T I I L 1] 1l T L] T
[P0 110067 31-D60-88 31-06c-99 31-Mar-00 31-Mar0l 31-Mar-g2] %ATOM | %A 1997 %A139B | %AIN9 A2000 %A2000 %A 2001 |

9-Dec-96 PO (Jan-Dec) (Jan-Dacy (Jan-Dec) (Jan-Mar}  {AprO0-Mar0i) (Ape01-Mar0Z)
Vodafone Telecel share price €UR]  3.97 | 978" 17.41' 1731 2040 11551 858  116% '  98%  78% 1% 18%  -43%  26%
Market Capitalisation (EUR millon) 854 2103 743 8722 4386 2483 1,845
PS) 30 Index 2006 3781 4795 5282 5815 4446 369 75% 75% 7% 10% 10% - 24% 7%

» Share prices following the 10 to 1 stock split of shares carried out by Vodafone Telecel on 19 November 1999,
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08 | Corporate Bodies

During the 2001 fiscal year, Vodafone Telecel's corporate bodies
were constituted as follows:

GENERAL COUNCIL

José Miguel Alarc&o Judice (Chairman)

Emanuele Tournon

Hans Anthony Kuropatwa

Ignatio Mas Ribo

Isabel Maria de Lucena Vasconcelos Cruz de Almeida Mota
Pigtro Guindani

Vittorio Colao

GENERAL ASSEMBLY

Carlos Manuel Chordo Tavares Aguiar

(Chairman of the General Assembly Board)

Cristina Maria Arroja Minoya Perez do Amaral Frazdo (Secretary
of the General Assembly Board)

Susana Paula Almeida Guerra Mendes Cardoso de Almeida
(Secretary of the General Assembly Board)

CHARTERED ACCOUNTANT

Sociedade Ledo, Morgado e Associados — Sociedade de
Reviscres Oficlais de Contas (SRCC), represented by Manuel
Maria de Paula Reis Boto

MANAGEMENT BOARD

Anténio Rui de Lacerda Carrapatoso (Chairman)
Anténio Manuel da Costa Coimbra

Paul Michae! Roberti

Paulo Jorge Gongalves Pereira Rodrigues da Silva

O
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01/ Company Strategy

Vodafone Telecel is a telecommunications operater dedicated to
meeting the communication needs of its Customers. Its goal is to
create service offers that are recognised for their extremely high
quality and value. The Company defines its position as a
telecommunications and information operator, with its core
business based on mobile communications and a commitment to
data communication mobile services offer. Vodafone Telecel also
provides complementary fixed services to maintain its market
leadership in the business segment of the cellufar market and
takes part in information and network technology projects that
are geared towards an increase in communication revenues and
significant reductions in costs.

Vodafone Telecel’s strategy is founded on providing an extremely
competitive offer in all aspects of its activity, in order to capture
and maintain the most valuable Customers of each market
segment, With a core business on mobile telecommunications,
the Company's vision is to be an efficient and professional
management reference, providing a top-quality public service.
Vodafone Telecel is among the largest, most profitable and
prestigious Portuguese companies. It is recognised for its
Customer orientation, its innovation, its professionalism and the
ethics with which it operates in the market.

Vodafone Telecel maintains its {eading edge through: a broad,
high-quality cellular communications network; a Customer Care
Service of excellence; continued leadership and innovation in
Marketing; a diverse and competitive offer of useful and
innovative services; constant development and permanent
adaptation to a market containing multiple professional and
dynamic distribution channels.

In 2001 the Company completed a successful migration process
to the Vodafone brand. It was the first operator of the Group to
meet all the necessary conditions to go ahead with this definitive
change that refiects its connection to the world’s largest mobile
community. The changeover to the Vodafone brand is another
step in the process working towards the construction of the
largest and best global mobile telecommunications brand and
ong of the ten most recognised brands in the world. This paves
the way for a future of convergence and service advantages at a
global scale.

In 2001 Vodafone Telecel continued to strengthen its internal
assets and skills that ensure that it Is prepared to fully take
advantage of the future opportunities afforded by the Portuguese
Telecommunications market, enhanced by the development of
new mobile data cellular services associated with GPRS and
UMTS mobile telephony technclogy.

Vodafone Telecel therefore remains well positioned to achieve its
main aims; the personal and professional fulfilment of its
Employees and the satisfaction of its Shareholders, maximising
the Company's value through the provision of a service of
outstanding quality to the Customer.

vodcfone™
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02 | The Cellular Telecommunications
Market in Europe

The mobile telecommunications market in Europe kept up its
high rate of growth in 2001. It is estimated that, on 31
December 2001, the number of European users of mobile
telephony services reached 292 million as a result of the further

48 miffion cellular Customers aftracted since the start of the year,

In accordance with estimates from market analysts, the average
penetration rate of mobile services in Europe, at the end of
December 2001, reached 76%, meaning that it has distanced
itself even further from the fixed telephone penetration rate,
which was around 60% on the same date. This growth
represented a rise of 13 percentage points in relation to the
figure registered at the end of December 2000. italy, Portugal
and Irefand recorded the highest penetration rates of cellular
telephony in Europe, with 88%, 86% and 84%, respectively, tis
pointed out, however, that these penetration rates are inflated by
the number of inactive Customers in the market, estimated at
approximately 10% on average in Europe.

Pre-paid service products continued to be the driving force
pushing the European celular market forward, accounting for
around 68% of new Customers in 2001. 1t is estimated that the
proportion of Customers of pre-paid services in Europe, on 31
December 2001, had reached 63%, which is about 2 percentage
points up on the figure registered at the end of December 2000.
[taly and Portugal continue to present the highest weight of pre-
paid cellutar Customers in Europe registering a figure of around
80%.

In 2001 the Portuguese cellular market continued to stand out in
Europe, achieving high levels of development and a mobile phone
penetration rate above the European average. Also worthy of note
is the weight of cellular service revenue in the GDP, estimated to
have reached 2.3% in 2001, compared to an average value in
Europe of 1.4%, showing that Portugal is one of the countries
with the most developed mobile telephony service among its
European partners.

‘ MOBILE PHONE PENETRATION RATES IN EUROPEAN COUNTRIES - 31/12/2001
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- 03| The Cellular Telecommunications
Market in Portugal

In December 2001 the mobile service penetration rate in
Portugal reached 86.1% in terms of registered Customers, which
represents an increase of 19.4 percentage points compared to
the previous year. This figure is already more than twice the
penetration rate for fixed telephone service which, in accordance
with Anacom, registered 42.6% on the same date.

In terms of active cellular Customers, it is estimated that the
penetration rate of mobile services in Portugal was situated at
around 77% at the end of December 2001, The number of
inactive Customers on the market is essentially owing to the fact
that the same user can be temporarily registered on more than
one mobile operator's network, although, in fact, he/she is using
the service of only one of these operators. This situation arises
chiefly because of the overall success in the market of pre-paid
products that do not require recharges.

| NUMBER OF MOBILE TELEPHONE CUSTOMERS IN PORTUGAL

No. of registered Customers {million} Penetration Rate
3 80%
6 60%
30%

0%

1 I ) 1 I L
'31/12/93 311284 N9 311286 N7 311198

Il 1 1
31/03/00  31/03/01  31/03/02

W Number of Cefluiar Customers l {0 Penetration Rate l

The mass consumer market segment, like in previous years, was
the main reason behind the continued growth in the Portuguese
mobile phone market. In 2001, pre-paid services made the
fargest contribution towards the increase in the number of
cellular Customers over the period, accounting for most of the
new activations of the service, This in spite of the fact that, on 31
December 2001, 79.4% of the registered celiular Customers
were Customers of pre-paid celivlar services, representing a
reduction of 1.2 percentage points compared to the 80.6% on
31 December 2000.

t Source: Estimate of market analysts !

In terms of traffic volume, in accordance with data published by
Anacom, the total number of outbound minutes of the mobile
service during the year 2001 rose to over 8.6 billion, which
corresponds to a 40% increase on the previous year. Qutbound
traffic is understood to mean traffic originating from each one of
the mobile operators destined to its network, other national
mobile networks, national fixed networks and internationat
networks.

6
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As for inbound traffic, the number of minutes during 2001
totalled 2.2 billion, which is an increase in traffic compared to
last year of around 16%. inbound traffic includes all traffic
destined to the networks of each national mobile operator
originating on fixed national networks, other mobile networks
with direct interconnection and/or on transit and international
networks.

Summing the outbound and inbound traffic gives a total during
the year 2001 of approximately 5.7 hillion outbound calls and
1.3 billion inbound calls. The average duration of each call
originating from the three mobile operators was 91 seconds.

During 2001 the Portuguese mobile market remained highly
competitive, as reflected by five aspects: {i) tariff reductions,
stimulating the optimisation of tariff plans management by

Customers; (i) strong innovation and launching of new products

and services; (iif) high number of promotional campaigns for
products and mobiie handsets; (iv) strong handset subsidisation,
especially in the corporate segment and in the residential
segment with contract; (v) high investment in the cellular
networks’ coverage and capacity.
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04 | Vodafone Telecel Customers and
the Service Offered

| VODAFONE TELECEL CELLULAR SERVICES

I MAIN INDICATORS

On 31 March 2002 Vodafone Telece! had 2,838,015 registered
cellular Customers, as a consequence of attracting 359,215 new
Customers since 1 April 2001, translating into a 14.5% increase
in its Customer base. Approximately 90% of all registered
Customers were active, 1.e. Customers who generated a
chargeable event in the three months up to the end of this date.

LNUMBER OF CELLULAR CUSTOMERS AND NET ADDITIONS ]

No. of registered customers
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Eource: Company Reports l The years presented refer to the financial years outlined in chapter I1.11. Financial and Reporting Year |

Pre-paid celiular products, especially geared towards the mass
consumer segments and characterised by the absence of a
monthly subscription fee as well as the pre-payment of the
service, continue to represent the vast majority of gross
activations in 2001. On 31 March 2002, the Customers of these
services represented approximately 74% of Vodafone Telecel's
registered cellular service Customer base, a decrease in relation
to the 75% registered at the end of March 2001,

It should be noted that the Company maintained its leadership in
the Portuguese mobile telecommunications market with regard to
the numbsr of post-paid Customers on its registered cellular
Customer base and also in what concerns to the number of
Customers and services in the business segment.

vodafone™
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L MONTHLY AVERAGE REVENUE PER CELLULAR REGISTERED CUSTOMER (ARPU) ]
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l Source: Company Reports | Tha years presented refer to the financlal years outlined in chapter .11, Rnanclal and Reporting Year ’

l ARPU = (total cetutar srvices revenue) / (average number of cellular Customers registared in the year / number of months in the year) }

in 2001, Vodafone Telecel registered average monthly revenue
per registered Customer (ARPL) of its cellular business of EUR

29.37, which is 7.1% down on the previous year's figure. The

ARPU per active cellular Customer was EUR 32.25 in the year

ending 31 March 2002.

Eliminating the effects arising from the shift in the fixed to mobile
traffic ownership from October 2000 as the Company started to
account for fixed inbound revenues net of inbound interconnect
costs, and, on the other hand, the upward adjustment on the
interconnection rate with mobile operators, the reduction on the
2001 ARPU would have been 9.5% in relation to the pravious
year, This decrease mainly arises from alterations in the traffic
profile, due to a higher percentage of calls originating and
terminating on the Vodafone Telecel network, which have a
lower price, from Customers’ optimisation of the tariff plans and
also from some tariff reductions.

it is pointed out that in 2001, ARPU per Vodafone Telecel
registered celiular Customer remained above average for the
Portuguese cellular market. it is also noted that this indicator has
been showing a trend towards stabilisation.

As a result of the Company’s efforts to encourage the use of the
cellular service, 2001 witnessed a considerable rise in traffic on
the Vodafone Telecel network. The cellular voice billed minutes
totalled 4,435 billion, an increase of 28.6% compared to the
previous year. Vodafone Telecel was the only Portuguese cellular
operator to register, in 2001, an increase in the use of the mobilg
phone in terms of monthly average of cellular voice billed
minutes per registered cellular Customer, rising to 139 minutes,
which is 3.0% up on the previous year's figure.
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[ MONTHLY AVERAGE OF CELLULAR VOICE BILLED MINUTES PER REGISTERED CELLULAR CUSTOMER
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[ Source: Company Reports { The years presented rafer to the financiat years outlined in chapter Il.11. Financial and Reporting Year

At the end of March 2002 approximately 40% of all Vodafone
Telecel registered cellular Customers regularly used the
Company's SMS {Short Message Service). On average, these
Customers generated 66 text messages per month during 2001,
i.e. an increase of 22.2% in relation to the number of messages

, generated the previous year. Revenue from mobile data, which
encompasses SMS, mobile access to the Internet, data and fax,
rose 10 EUR 49,5 million in 2001, which was 52.4% up on the
figure for the previous year.

! I 2001 T 2000+ | .

T T

Monthty Number of SMS per Registered Cellular Customer 28 21"
Monthiy Number of SMS per Regular Ceflular User* 66 54
Mobile Data Revenues™ as percentage of Cellular Service Revenues 5.3% 4.0%

* Customers who sent at least one SMS In the previous manth;

** Includes SMS, moblls aceess to the injermet, data and fax

~**Usa of the service across the networks of the three Poriugugse cellular operators was made available
fn February 2000

During 2001, Vodafone Telecel, as a result of its focus ¢n
optimising its cost structure, managed to reduce its average cash
cost per registered celiufar Customer (CCPU}, which was 20.55
euros. This is 2.5% down on the 21.07 euros registered in the
previous vear.
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MONTHLY CASH COST PER REGISTERED CELLULAR CUSTOMER (CCPU) l
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rSDurce: Company Reports | The years presented refer fo the financial years outiined in chapter 1.1, Financial and Reporting Year]
CCPU = {total oparating costs less depreciation & i and revenue) / (average number of cellufar
Customers during the year / number of months in the yean)

Despite the extremely competitive environment of the Portuguese
mabile telecommunications market, Vodafone Telecel, through its
constant striving for Customer satisfaction, loyalty and usage
increase, managed to keep the annual churn rate at 23.8%,
which is approximately the same as in the previous year,

| MAIN EVENTS

| CELLULAR NETWORK

The year 2001 was a year of consolidation of the cellular
network with a strong focus on its optimisation and
reinforcement with regard to the number of base stations. This
reinforcement allowed Vodafone Telecel not only to Improve its
quality of service but also to become the market leader in terms
of many of the main quality indicators ~ as illustrated by the
audits carried out by Anacom.

With respect to the data services, based on the SMS and GPRS
platforms, Vodafone Telecel strengthened its processing capacity
and improved the quality of its WAP service and Internet
connections. Vodafone Telecel's GPRS network was prepared to

-develop multimedia services, transmitted at high speed, thus

preparing users for services based on UMTS.

New business models and applications led to investments in the
network infrastructures with a view to creating ideal conditions to
meet new challenges. As a result, Vodafone Telecel this year
developed a new infrastructure with architecture based on an IP
backbone with its own transmission able to integrate the various
data, voice and image networks. This new network Infrastructure
enabled short-term standardisation and integration of all the
network services, namely the voice mail, GPRS, WAP, Internet
services and future third generation services. This ambitious plan
was made possible thanks to the continued introduction of own
transmission that enables flexibility in the network architecture
and reduces Vodafone Telecel's dependence on incumbent
operators. This new infrastructure leads to lower costs in the
operation of the Vodafone Telecel network, protecting the
investment and making it more efficient and secure.

Vodafone Telecel began to work with UMTS technology in 2001,
developing internal skilts so as to prepare the launch of its third-
generatlon network. The core of the network is being connected
and tested with the base stations, creating solid guarantees of
innovation and gquality of the new UMTS service.

The drive by Vodafone Telecel to improve the profitability of its
network is balanced by its willingness to integrate new network
technologies, giving the Company a leading edge over its
competitors.
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I CUSTOMER CARE SERVICE

In 2001 the Customer Care Service consolidated its service
levels in terms of speed of access and quality as a resuft of
internal productivity improvements and simplification of
processes.

The Customer Care strategy during 2001 focused particularly on
ease of access through the perfecting of the IVR {Interactive
Voice Respaonse) and the creation and launch of the Customer
Area at the Internet site of Vodafone Telecel.

The year 2001 also saw the integration of the residential and
corporate business units' call centres into the Customer Care
Service. This enabled not only the Company itself but also its
Customers 1o take advantage of synergies, both in terms of
systems and processes.

The telemarketing and contact centre areas of Clube Viva
strengthened the commercial component, which is essential for
the success of the Customer Care Service in Vodafone Telecel's
strategy concerning the management of Customer relations.

With regard to human resources, the continuous training policy
and introduction of an incentive scheme led to a visible increase
in productivity with a direct impact on service levels as perceived
by Customers. This is borne out by the constant improvement of
indicators in the weekly and monthly surveys of service quality.

In relation to technological evolution, new analysis tools were
introduced, supported on NICE Systems’ platforms which,
through call recording and quality monitoring, enables the
assessment of the whole customer attendance process, covering
its human, procedural and application components.

In order to strengthen the Customer Care Service in the north of
the Country, the installations in the Peninsula Building in Oporto
were enlarged, reinforcing Customer Care and providing excellent
working conditions for Employees of Vodafone Telecel and the
company that provides outsourcing service in the contact centre,

I COMMUNICATION

The year 2001 can be characterised as'the year of migration to
the Vodafone brand.

Before the definitive migration to the Vodafone brand, from
January to September 2001, a dual brand was used, ‘Telecel
Vodafone'. The chief goal of this strategy was to increase
awareness of the new brand among the Portuguese population.
An effort was made to ensure the correct transfer of values

through a process of Image building and positioning of Vodafone,
at the same time demonstrating its potential as a global brand.

The success of this process is shown by the fact that the
definitive move to the Vodafone brand took place three months
ahead of schedulg, in October 2001. Market research carried out
during the dual brand phase showed the strong recognition of
the new brand as well as the correct perception by the
Portugugse in refation to the advantages of the link between
Telecel and Vodafone. In July 2001 awareness levels of the
Vodafone brand in Portuga! had reached 76%. This figure, which
confirmed a conviction already held by the Company, associated
to Customers' positive welcome to the Vodafone brand proven by
studies carried out, granted the necessary confidence and
security needed to go ahead with definitive migration.

On 4 October 2001, a pre-launch campaign began. The main
aim of this campaign was to inform the public of the definitive
transition to the Vodafone brand, with communication of the date
on which this would occur: 22 October 2001. Over this peried
the huge task of implementing the new corperate identity was
undertaken in all communication channels, internal and external,
as well as the reformulation of image and identity at the points of
sale spread around the country.

The corollary of this whole process of building and communicating
a new brand occurred on 22 October 2001 with the start of a
campaign launching the Vodafone brand in Portugal: ‘How are
you?'. This was the key phrase that presided over the whole
campaign and which symbolised the essence of Vodafone's
activity — to communicate ~ summed up in this simplest of
phrases. This phrase translates the emotive side of the brand
with its Customers such that, wherever they are, they are well,

It sheuld also be pointed out that in May and June 2001,
respectively, Vodafone Telecel launched advertising campaigns
for their pre-paid products, Vitamina P and Vitamina R, Both
campaigns transmit the concept valued by the market segment
towards which they are geared. With regard to the Vitamina P,
the segment aimed at is the frequent-use and long-duration
users —~ “for those of you who can't stay away from their mobile”.
As for Vitamina R, it is directed at Customers who use their
mobile telephone mainly in the evening and over the weekend.

in January 2002 an advertising campaign was carried out aimed
at communicating and reorganising the whole business offer of
Vodafone Telecel under the new name Vodafone Negécios
(Vodafone Businesses). This reorganisation consisted principally
of the changing of the name of a set of products and services
geared towards profesgional users as well as better adaptation of
the business image to the values and style of communication of
the Vodafone brand.
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With regard to YORN, an effort was made to consolidate the
awareness of the brand among its target age group — people
between 15 and 25 years — through a serigs of campaigns and
gvents characterised by their original approach and the media
used. The achievement of this aim was shown by levels of
awareness of over 70% among the target group. Continuing its
strategy of providing access to content and events of great
interest for the target group, projects were devised in the areas
of music (YORN Sound System), sport (YORN surf clinics) and
fashion (sponsorship of Moda Lisboa — Lisbon’s fashion show).
Events were also held at schools in Lisbon and Oporto in the
form of ‘clinics’ that provided teaching in skateboarding, BMX,
hip-hop and radio, among others. The introduction of the single
Vodafone brand in October 2001 led to an alteration in the
reference to the parent Company, changing from Powered by
Telecel to YORN Vodafone. In January 2002 YORN announced
the faunch of the space Vyrus - YORN Shopping Attack, which
aims to be an innovation in commerce, lifestyle and
entertainment.

| PRODUCTS AND SERVICES

Throughout 2001 there has been an increasing usage of
Vodafone Telecel services, which shows that the current needs
of our Customers are far greater than the core function of voice
communication. The portfolio of services was widened and
updated in order to be in line with the specifics of each market
segment and the respective niche areas of interest.

From April 2001 Vodafone Telecel ensured almost complete
coverage of Portugal’s national territory for the transmission of
data in GPRS mode (General Packet Radio Service). The GPRS
technology, launched by Vodafone Telecel, in September 2000,
is based on transmission of data through packets, in accordance
with the IP communication protocols used in the Internet
environment. The Customer can remain constantly on-line
without having to maintain a telephone call, paying only for the
information received and sent. For this reason, access via GPRS
to services such as WAP (Wireless Application Protocol) — 'Wap
On-line’, the Internet via personal computer or via PDA (Personal
Digital Assistant), as well as the sending and reception of e-mait
becomes faster and more efficient.

In May 2001 Vodafone Telecel provided, exclusively in Portugal
the HSCSD technology (High Speed Circult Switched Data), which
allows faster mobile access to the Internet and data applications,
above all for business. This technology enables data throughput
at a speed of 43.2 Kbps, almost 5 times faster than the current
GSM technology. This mode of transmission, together with GPRS
technology, grants Vodafone Telecel Customers a particularly
strong position given that, depending on the specificity of the
applications and services that are to be accessed, they can opt

for the technoidgy that most suits them in ling with their needs at
that moment.

Also in May, the Intelligent Network (IN) was expanded so as to
allow a higher number of Customers and different products, such
as charging on-line of written messages (SMS).

In June 2001 Vodafone Telecel was the first operator in Portugal
to provide a Chat service through text messages. It is a service
that aims to provide the Company's Customers with the
opportunity to communicate with a group of friends or strangers
using their mobile telephone. Through this service Vodafone
Telecel Customers can take part in private or public Chat rooms
by sending written messages to the number 1582, identifying the
destination room at the start of the message. Once sent, the
messages are immediately delivered to all participants registered
in these rooms. To ensure confidentiality each Customer is
identified by the other users of the service by a nickname and
his/her number is never identified.

Also in June 2001 Vodafone Telecel launched for the first time
in Portugal an entertainment service that enables Customers to
take part in games by sending text messages. This entertainment
service is available for afl Customers, who can play by sending
written messages to the number 1564, without having to
purchase any specific equipment. In a first phase five games

- were launched: Génio, Speedy, Wordy, FightClub and Penalty-

Kick, with the later additions of Dinamite and Gatuno. The service
includes various games that range from general knowledge
guestion and answer quizzes to games that test speed and
agility. From July onwards the best weekly and monthly players
were awarded prizes.

On 7 August Vodafone Telecel launched a new service in
Portugal specially destgned for the needs of national or foreign
tourists called Smart Traveller ~ 12 7 24. The service is available
for national Customers or Customers roaming in Portugal, 365
days a year. Customers can access the service through the
Vodafone Telecel network by simply dialling 12 7 24 at any time
of the day, wherever they are. They will be attended, in a
personalised way, in Portuguese, Engtish, French, Spanish or
German, and can make bookings at restaurants, hotels, car hire
companies or cinemas; make their flight check-in; discover
tourism routes; obtain information about museums, concerts,
theatre shows, among others. Furthermore information is
provided about road conditions, routes and pharmacies.

fn August 2001 Vodafone Telecel provided screen savers for the
Nokia 3310 and 3330 handsets and new ringing tones for the
Sagem phones as part of the ringing tones and images service.
The screen savers are images for the mobile phone visor that
appear when the equipment is in standby mode.
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Also in August Vodafone Telecel launched the Live Goals Service
that enables Customers to keep in touch with football matches
involving the Portuguese First Division, Portuguese Cup, the
national team, the Candido de Oliveira Supercup and the
European competitions through text messages. The Vizzavi portal
provides the content of the Live Goals Service. The service is
activated simply through sending a written message to the
number 1566 with the name of the club or the National Team.
From that moment onwards Customers are notified live through
written messages whenever goals are scored in matches
involving the chosen team.

In September 2001 Vodafone Telecel was the first operator in
Portugal to introduce voice recognition in accessing the Voice
Mail system, With the Voice-Activated Voice Mail Service,
Vodafone Telecel's Customers can access their Voice Mailbox
from any telephone and listen to and manage messages received
using simple commands in Portuguese. This new function will
increase mobility and freedom of movement in numerous
situations, especially when driving or using a computer. In an
initial phase this service was only available to Customers of post-
paid services, and was provided to Customers of pre-paid
services from November 2001.

Partnerships were also established with RTP, Media Capital and
SIC for the development of services based on text messages,
namely interactive services with television channels. Among
those developed are services invalving voting, games, ringing
tones and images, contests, pastimes and interactive services
with television programming. The most popular services proved
to be Chat through RTP teletext, the Big Brother SMS from Media
Capital and Masterplan SMS from SIC. It is pointed out that these
partnerships were also established between RTP, Media Capital
and SIC and the other Portuguese mobile operators. This meant
that they were the first global services to be made available to all
Portuguese cellular Customers.

On 22 October, as part of the change of brand, services were
grouped into six thematic categories: entertainment services,
data services, roaming services, informative services, message
services and utility services. This reorganisation of the portfolio of
services made it easier to market them and aided Customers in
their searches.

Between October and December 2001, and as part of the
sponsorship of the television programme Survivor, Yodafone
Telecel launched an exclusive SMS Survivor service. Through this
service, run on the Short Message Service {SMS) Vodafone
Telecel Customers could subscribe for news updates and alerts
about the show, receiving written messages with relevant
information an the programme. Customers could also take part in

an SMS quiz with questions about the programme, in which
contestants could win a trip to Cuba. Customers could also take
part in weekly bets about which competitor would be expelled
from the 'Survivor istand', with holidays to be won on a weekly
basis.

In November 2001, Vodafone Telecel enabled its whole
Customer base with pre-paid products the possibility of using
pre-paid roaming in Spain as if they were in Portugal, being the
cost of communications, carried out in that country, immediately
updated in the available balance. Vodafone Telecel was the first
operator in the world to offer roaming to pre-paid products in
November 1897. Roaming in countries, other than Spain, is
available for Customers of pre-paid services, through Total
Roaming Service for Vitaminas (Vodafone Telecel's pre-paid
products), being, in that case, the costs of calls deducted
afterwards, via inveice.

In December 2001 Vodafone Telecel Customers could carry out
their GPRS communications from abroad. In enabling roaming via
GPRS with other Vodafone networks in seven European
countries, Vodafone Telecel became part of a restricted group of
operators able to offer this service to its Customers. Vodafone
Telecel Customers can therefore access GPRS services abroad in
the same way as if they were in Portugal.

In December 2001 Vodafone Telecel made a Gift Cheque and a
Recharging Gift Voucher available. The Recharging Gift Voucher
gave any Customer the opportunity to offer a family member or
friend who was a Vodafone Telecel pre-paid service Customer a
given sum in calls in the form of a recharge. The value of this
recharge, as well as the written message text that comes with it
on the date of delivery, are defined by the person giving the gift.
The Gift Cheque can be exchanged by the receiving Customer for
Vodafone Telecel products.

On 11 February 2002 Vodafone Telecel launched the first
entertainment voice service: the Music Box Service. Through this
service Customers can fisten to and dedicate different songs to
the people that mean most to them. The Music Box service
provides several categories of music, namely Saint Valentine's
Day, Top International, Top National, Soundtracks and Special
Occasions. The Customer can also add a personal message and
programme the date and time when the message is to be
delivered. This service is available to all Vodafone Telecel
Customers through the number 1564.

On 1 March 2002, as part of Vodafone's global sponsorship of
the Ferrari Scuderia, Vodafone Telece! launched a series of SMS
and WAP services diractly linked to Formula 1 (F1) and Ferrari.
As such, through both text messaging and WAP, Customers can
take advantage of the F1 em Directo (Live F1) service, which
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enables the Customer to keep track of each F1 event, from the
practice and timed laps to main events and classifications of
gach Grand Prix. To adhere to this service, Customers need only
send a written message to the number 1555 or subscribe
through Vodafone Telecel's WAP Portal using the ‘Vodafone
Ferrari F1 em Directo’ fink,

As well as this service Vodafone Telecel faunched a Logo and
Image service, through text messaging, aflowing its Customers to
personalise their mobile phones with logos or posteards alluding
to Formula 1 and to play the Grand Prix game that tests their
knowledge about Grand Prix, F1 drivers and constructors with
enticing Ferrari merchandising on offer as prizes.

Also on 1 March Vodafone Telecel launched exclusively in
Portugal the ‘Lord of the Rings’ Ringing Tones, Images and
Postcard service with the creation of the site —
www.aneis.vodafone.pt — and image specifically created for the
services, containing information about the service and the film.
Customers can download the ringing tones or logos directly
linked to the fantasy world of the ‘Lord of the Rings' by sending a
text message to the number 1560.

On 18 March, as part of Vodafone's sponsorship of the English
Premiership Football Club, Manchester United, Vodafone Telecel
launched the Man U Contest, through which two of its Customers
were taken to the mythical stadium of Oid Trafford to meet some
of the stars of the football team and watch a match between
Manchester United and Arsenal. In order to participate, Vodafone
Telecel Customers simply had to send written messages to the
number 1545,

Also exclusively from Vodafone Telece!, on 18 March the MTV
ringing tones and logos service was launched in partnership with
the MobileChannel. Network that allow Customers, through a text
message sent to the number 1568, to obtain their favourite MTV
music hits or personalise their mobile telephone with different
logos.

Also during 2001 and especially geared towards the business
market, a service was introduced that allowed the sending of text
messages on a large scale through a direct connection between
the corporate Customer and Vodafone Telecel systems. Among
other applications this service enabled companies to use text
messages to optimise their communication with their employees,
suppliers and customers.

The year 2001 also saw the launch of numerous initiatives
further increasing the already high usage of SMS by the YORN
Customer base. Especially noteworthy was the launch of the Chat
SMS in June 2001, SMS thematic games linked to sponsored
events, such as the Ericeira World Surfing Championships, or
connected to co-marketing initiatives such as the YORN / Nike
game and SMS postcards in December 2001. In the area of
integration between the Internet and mobile services the Y-
organizer' was introduced in July 2001, providing integrated SMS
mail, tasks and alerts.

| TARIFFS

in August 2001 Vodafone Telecel adjusted the tariffs of the
Vitamina R aimed at keeping this product the most economical
for the segment of Customers who use the mobile telephone
mainly in the evening and at the weekend.

In September 2001, Vodafone Telecel associated the Fixed
Network Option to its rechargeable product Vitamina T. Through
this option, Customers could call a fixed network number of their
choice at the same price as calls to the Vodafone Telecel
network by simply choosing one of the possible zones: Lisbon -
area code 21; Oporto — area code 22; Others — all area codes of
the national fixed network apart from 21 and 22.

In December 2001 the tariff plan for new Vitamina P Customers
was adjusted to keep the product the most competitive for its
target segment.

On 1 August 2001, Vodafone Telecel lowered the tariffs of its
Pack Empresas specifically aimed at business Customers. The
changes made translate the continuing enterprise shown by the
Company in allying provision of a quality service to the most
competitive tariffs in the national telecommunications market,
Later, in January 2002, a set of price plans were introduced —
the Pack Profissionais — specially geared towards individually
run and small companies. These plans consist of packets of
minutes, used at any hour, with a tariff structure designed
thinking of professional use of the celiular service.

During 2001 no changes were made to the base tariffs of YORN
Power. However, and so as to increase usage, temporary
initiatives were launched, usually on a weekly basis. This involved
prices being anchored at one of the communication concepts
that has the greatest impact - the ‘Insélitos YORN® (Uncommon
YORNs).
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I LOYALTY PROGRAMME

Between April 2001 and March 2002 Vodafone Telecel
constantly renewed the products on offer as part of its Clube
Viva loyalty programme, enabling Customers to acquire new
mobile phones, accesscries and communication packages at
discount prices.

This programme awards points to the Company’s Customers
based on their consumption of Vodafone Telecel services,
whenever a bill is issued or a phone is recharged, in ling with the
following rule: 0.5 euros = 1 point. Thereforg the higher the bills
the more points are earned, which guarantees that Clube Viva
can offer the greatest benefits to the Company's most valuable
Customers. This scheme is open to all Vodafone Telecel's
Customers.

The various offers integrated into the programme are associated
with different levels of points allowing the provision of several
ranges of products suitable for the various segments. Between
April 2001 and March 2002 the Clube Viva offer was renewed
three times {(eighth, ninth and tenth publications), keeping track
of market trends both regarding dasign of cellular telephonss and
the technology and data communication. The range of products
available was widened, with the introduction of new accessories
in the ninth publication, in which the MP3 earphones stand out,

As a complement to Clube Viva, at the start of Aprit 2001,
Vodafone Telecel launched another Customer loyalty programme
called ‘Sempre 0 Seu Numero' (Always your Number). This
enabled Customers to acquire new mobile telephones, at the
retail sale price, keeping their telephone number and also
benefiting from & bonus in calls.

With regard to ordering, new validation procedures were
introduced at the start of the process, through which the
Customer response time was significantly lowered, aimed at
maximising Customer satisfaction.

The Customers’ adherence to Clube Viva is constantly
increasing, as well as the levels of awareness and satisfaction
associated to it, which is chiefly a consequence of the appeal of
the programme itself, It is expected that the already important
role played by Clube Viva, as an instrument breeding Customer
loyalty, will become increasingly important due to the current
maturity phase of the market.

I DISTRIBUTION CHANNELS

in 2001, Vodafone Telecel continued the strategy of
strengthening the reach of its distribution network, aimed at
increasing ts geographical presence and proximity in relation to
its Customers and target market. The Company’s distribution
structure is characterised by direct channels through its own
shops and exclusive indirect channels (agents) and non-exclusive
channels (resellers, specialised channels and hypermarkets).

The Company increased its presence in the Vodafone Telecel
integral image channels, which, at 31 March 2002, owned 51
points of sale and 170 exclusive sales points, which is 21 more
sales points than in the previous year. Also worthy of note is
Vodafone Telecel's presence in the indirect channel of retail and
hypermarkets, through the beginning of a commercial working
relationship with Sonae. Vodafone Telece! now sells its products
through the network of hypermarkets and specialised shops of
Worten, Vobls, Continente and Modelo.

Also during 2001 the concept of business sales space in
Vodafone Telecel was introduced, with three pilot sales points in
Lisbon, Faro and Portimdo. These spaces are currently decked
with the Vodafone Negécios image and are presented as an
alternative distribution channel for the business offer geared
towards small and individually run busingsses. Over this period it
was also possible to consolidate a professional distribution
network on a national scale in the business segment, made up of
Vodafone Negdcios salesmen and agents. With regard o
Vodafone Negécios agents, there was a rise in the number of
specialised sellers per entity, who made a significant contribution
towards the results obtained in the business segment, both in
terms of attracting new Customers and services, and in
reinforcing loyalty to the existing services.

As for YORN, 2001 proceeded with the addition of new points of
sale, namely in geographical terms, maintaining however a high
level of image coherence at the point of sale through the use of
YORN materials at these locations.
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I TERMINAL EQUIPMENT

The year 2001 saw a slight increase in the sale price of cellular
telephones, This is mainly explained by a lower subsidisation in
the pre-paid segment carried out by Vodafone Telecel in the sale
of its equipment throughout 2001,

Universal — the Netc Vizzavi portal provided, in partnership with
D-Mall, an electronic shop selling a wide range of original gifts
and usefu! ideas, namely utilities for the house, office, sports and
free time as well as electronic consumables.

| AVERAGE SALE PRICE OF VODAFONE TELECEL CELLULAR TELEPHONES |
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The trend noted last year concerning the increase in the
replacement rate (purchase of mobile phones for upgrading)
became more accentuated in 2001 and is expected that the
same should happen in the following years,

During 2001 YORN invested heavily in the personalisation of its
offer to its reference market segment namely through the
inclusion of accessories with an exclusive design.

| VODAFONE TELECEL INTERNET SERVICES

In April 2001 TelecelOnline distributed a set of materials to be
used in teaching and leisure activities among several children’s
charities. Seven institutions and hospitals of recognised merit
that work in different aspects of child support were selected.

In June 2001 the Netc portal (current Vizzavi) was awarded first
prize in the category of ‘best ISP’ by the magazine PC Guia.
Furthermore, the children’s site ‘Casquides’ als¢ obtained an
important award, winning the Web Design 2001 prize attributed
by ESTAL - Lisbon College of Technology and Art.

in August 2001, and at this point operating under the dual brand
resulting from Vodafone Telecel's association with Vizzavi Europe
— the joint venture between the Vodafone Group and Vivendi

1998 1999 2000 2001 —I

Source: Company Reports

In November 2001 Vodafone Telecel announced the completion
of the sale of 80% of the company TelecelOnline to the Vizzavi
Europe Group. Vodafone Telecel retained a 20% holding in the
internet company. Vodafone Telecel maintained its operations as
an Internet Service Provider (ISP) In the business segment, with
TelecelOnline operating as a virtual ISP, through the Vodafone
Telece! netwark in the residential segment.

| VODAFONE TELECEL FIXED TELEPHONE SERVICES

Vodafone Telece! provides the fixed telephone service through
direct and indirect access as a complement to its mobile
communications offer, with a view to maintaining its leadership
among business Customers, who usually place a high value on
integrated telecommunications services.

During the financial year of 2001 Vodafone Telece! attracted
approximately 39,000 new Customers o its indirect fixed access
service making a current total of 128,000 Customers registered
at the end of March 2002. Vodafone Telecel's indirect fixed
access continues to be aimed essentially at the business
segment, which accounts for about 80% of its registered
Customer base.
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For large-scale business Customers, and using in most cases
FWA (Fixed Wireless Access) technology, Vodafone Telecel
provides through its direct fixed access services and virtual
private network, the Voz Corporate and Voz Pri services. These
packages consist of integrated voice communications provided to
a hase of approximately 100 corporate Customers.

In June 2001, as part of the Fixed Telephane Service
liberalisation process, Portability of Numbers for the fixed
network was officially made available. However, the effective
impact of this measura can anly be measured from the first half
of 2002, given that only in January 2002, with the widening of
Number Portability to mabile networks, were conditions created
for effective provision of this service.

In July 2001 Vodafone Telecel launched the Data VPN service —
Integrated Voice and Data Solutions, allowing companies to
interconnect their various work locations (head offices, branches,
remote work posts, as well as partners and suppliers) through a
Data and Voice Virtual Private Network (VPN).

In August 2001 Vodafone Telecel made big tariff reductions in its
Pack Empresas, geared towards the business market, Of
particular note was the drop of over 83% in the tariff per minute
applicable to calls made between telephones belonging to the
same Vodafone Telecel account as well as the 16% cut in the
price per minute of the other communications made to the
Vodafone Telecel network and to PT's fixed network.

05 | Migration to the Vodafone Brand

Vodafone Telecel began in January 2001 to associate the Telecel
brand tc the Vodafone brand in its communication, thus
reflecting the Company’s connection to the world’s largest mobile
communications group.

The year 2001 was a transitional period, aimed at implementing
a smooth migration process to the single Vodafone brand. The
goal of canferring the Vodafone brand with suitable positioning
and values, required the safe and effective transfer of the value
associated with the Telecel brand to the Vodafone brand.

The achievement of suitable awareness levels, the positive
welcome and recognition of the Vodafone brand and its
association with the Telece! brand dictated the moment to
replace the dual Telecel Vodafone brand with the single Vodafone
brand. From 22 October 2001 onwards, the Company adopted
commercially the single Vodafone brand. As such the transition
phase to the new brand was achieved three months ahead of the
schedule announced in December 2000.

The changeover became possible thanks to a complex and
successfully implemented migration process to the new brand, in
addition to the extremely positive reaction of Customers and the
general public regarding the change. Successive market studies
carried out from the very start of the transition phase showed
high awareness and receptivity of the Vodafone brand, as well as
strong association with the Tefecel brand.

This process took place at the same time in other European
operators, Vodafone Telecel was the first operator of the Group
to have all the conditions needed to switch to the new brand
definitively.

The changeover to the Vodafone brand is one of the aspects
waorking towards the building of the largest and best global
mobile telecommunications brand and one of the ten most
recognised brands in the world, preparing a future of
convergence and advantages brought by service provided on a
world scale. In March 2002, after five months of operations
under the single brand, the awareness of the Vodafone brand in
Portugal was over 80%.

It should be remembered that the Vodafone Group is the waorld's
largest mobile communications group, with more than 101

mitlion Customers spread over 28 countries throughout the five
continents. As part of a group of this scale and spread, Vodafone
Telece! benefits from the image associated with a powerful brand
and can offer its Customers even more competitive prices and
new services and equipment that are constantly improving and
diversifying.
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06 | The Euro in Vodafone Telecel

In order to prepare Vodafone Telecel for the introduction of the
euro, a working group was created at the start of 1998, with
representatives from each department of the Company and a
full-time Project Manager, under the supervision of the Vice-
Chairman of the Financial Area.

The defined conversion strategy involved the following four
phases:

- First phase (November 1998): Vodafone Telecel billing was
issued solely in escudos, with totals also shown in euros, based
on an approximate conversion rate. This phase was aimed at
increasing our Customers’ awareness of the euro;

- Second phase (February 1999); Vodafone Telecel gained the
capacity to process all commercial transactions both in escudos
and euros, The escudo continued to be the functional currency
used in the Company until 20071;

- Third phase (December 2001): from this moment onwards the
suro became the functional currency used by Vodafone
Telecel, and the escudo was used only for indicative purposes
and as an alternative currency for payment by Customers.

- Fourth phase (March 2002); Vodafone Telecel started using
solely the euro, abandoning the escudo both as an alternative
currency and for indicative purposes.

The total cost of the project to switch over to euros was
approximately EUR 1.6 million, including alterations in software,
training and communication campaigns.

07 | Information Systems

In the year 2001, the main areas of focus for Vodafone Telecel's

Information Systems continued to be:

- the adaptation of the systems and applications to meet new
business needs;

- the introduction of improvements in support and attendance
systems, aimed at more efficient use of resources and a
substantial improvement in the quality of the service provided;

- an improvement in management efficiency and control of the
area so as to optimise resources;

- the guarantee of availability and reliability in the various
applications that are vital in supporting the business.

Within the area of focus all systems were adapted to the euro
and Number Portability, all documents were altered to contain the
Vodafone brand and a process was carried out to aid the
migration of pre-paid service Customers to a new release of the
intelligent Network Platform. The project involving the
implementation of a convergent billing system is continuing,
having completed the part involving charging of calls and
production of bills.

As for the attendance support systems, special mention must be
made of the implementation ¢f the first automatic Campaign
Management system, developed by Siebel and completely
integrated into the Customer Care and Sales Activity divisions.
This new system optimises the operability of campaigns via mail,
SMS, cuthound and e-mail, making it possible to carry out Up
Selling and Cross Selling activities during Customer Care
aftendance. Also of note in this area is the complete integration
of the Customer Care activities in a single Siebel application with
2,500 registered users and more than 1,500 simutangous
users. In 2001 a further application was developed to provide
Customer Care via Internet ('Customer Area’) and a project is
ongoing to provide Internet access to the Distribution network.

During the year migration of the ERP/SAP to version 4.6 took

place and implementation of an electronic approval system for
bills and requests for goods was completed. Furthermore, the

first B2B integration with Sonas was concluded.

In what concerns the ongoing projects, the main one is the
conclusion of the implementation of the new Arbor billing system,
which will replace the current billing solution for the post-paid
plans, with increased functionalities and capacities. Mention
should alsc be made to the Disaster Recovery project which is
being articulated with the consolidation of the central systems
and consolidated storage, the migration to the Windows 2000
and Exchange 2000 and the project of transition to the new
Vodafone Telece!’s head offices.
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08 | Information Technology Businesses

| CELFOCUS

In the year 2001 the two fundamental areas of activity of
CelFocus were established and consolidated: CRM (Customer
Relationship Management} and EAI (Enterprise Applications
Integration).

In the CRM area several Vodafone Telecel projects were carried
out successfully, namely the projects critical for sales force
management and marketing campaigns, which led to the
strengthening of the Company's confidence in CelFocus services.
This in turn led to a considerable increase in the allocation of
resources in all Vodafone Telecel projects. The end of the year
brought the signing of the "Sfebel-Arbor” project contract
(integration of the CRM system and the new Vodafone Telecel
billing system), which is expected to run until September 2002,

The EAl area was established in 2001, having the setting up of
the team being particutarly relevant, The first contracts were
signed and especially noteworthy were the setting up of a team
allocated to Vodafone Telecel and the project undertaken at
Sumolis.

In partnership with WebMethods, some CelFocus resources took
part in projects carried out abroad, namely in the United
Kingdom. With regard to the commercial aspect, CelFocus took
the first steps towards the acquisition of new Customers, as
illustrated by the participation involving the emerging operator
Telemar PGS in Brazil and the drawing up of a proposal in
partnership with Cap-Gemini, for the new Portuguese terrestrial
digital television operator, the WTS/PTDP consortium,

Vodafone Telecel has a 45% hoiding in the capital of CelFocus,
being approximately 55% owned by CFocus, a company
belonging to the Novabase Group.

! NEXENTER

Throughout its first year of activity Nexenter gave priority to the
internal organisation of its rendering of services and the
preparation of infrastructures that allowed it to attract and keep
new Customers in its installations.

Despite the capture of some Customers, the contraction of the
TMT (Technology, Media and Telecommunications) market during
2001 somewnhat limited the company’s potential for growth in the
short term.

Nexenter began a rationalisation process during the year 2001,
namely through the elimination of less profitable activities and
the substitution of some processes with athers at a lower cost.
As a consequence it rescaled its commercial area in order to
make sure it is prepared to meet market expectations. A decision
was made to subcontract out the administrative and financial
services so as to rationalise their costs.

Vodafone Telecel has an 80% holding in Nexenter's capital, the
other 20% being owned by MaifTec.
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09| Quality and Environment

Vodafone Telecel's Quality Management System, covering all its
organisation was certified by Portuguese Certification Association
(APCER) on 20 March 2002, in accordance with the reference
norm NP EN 1S0 9001:2000. Vodafone Telecel thus became the
first telecommunications operator in Portugal to obtain Global
Certification through this universally recognised norm. The new
norm NP EN 1SO 8001:2000, which replaces the previous one
dated 1994, outlines a set of practices already in place to ensure
excellence of the organisation. These encompass management of
processes, continuous improvement and consideration of the
needs of all interested parties (Customers, Shareholders,
Suppliers, Employees and Society).

The certification attributed by APCER as an independent entity
recognises Vodafone Telecel’s Quality M‘anagement System as
an essential tool for the permanent improvement of its
organisation, internal processes and mode of functioning,
ultimately reflected in Customer satisfaction. It also represented
the culmination of an effort in which all areas of the Company
and all its Employees were involved.

The Certification obtained translates Vodafone Telecel's clear
commitment to Quality at all levels of the organisation, and its
permanent drive towards innovation and the establishment of the
highest standards of quality, so as to achieve full Customer
satisfaction,

With regard to the environment, Vodafone Telecel has followed a
constant policy of concern for the environment that covers all
aspects and is related to the processes that it carries out, with a
view to improving its performance in this area. At the end of
2001 the Company began, in collaboration with a consultancy
with international experlence, the implementation of an
Environmental Management System, with the international norm
IS0 14001 adopted as a reference.

Investors and the general public show an increasing interest in
businesses sustainability and development. This trend is reflected
in the importance attributed to indexes such as the FTSE4Good
and the Dow Jones Sustainability that assess companies based
on sustainability criteria. It is pointed out that in March 2002
Vodafone Telecel became pan, together with two other
Portuguese companies, of the FTSE4Good Global index.
Furthermore, in May 2002 Vodafone Telecel received
confirmation of its permanence on the Dow Jones Sustainability
World Index continuing to be the only Portuguese company
included in this list since its entrance in September 2001, The
inclusion of Vodafone Telecel in the sustainability indexes
mentioned above translates the Company’s concern with respect-
to its performance not only with regard to the environment but
also in ethical and social terms,

In an effort to minimise the negative environmental impacts
resulting from its activity, Vodafone Telecel implemented and
consolidated the following programmes during 2001:

! BATTERY AND CELLULAR TELEPHONE RECYCLING
PROGRAMME

This programme alfows batteries to be recycled at the end of
their lifespan, minimising the negative impact that waste of this
kind has on the Environment by ensuring that it is properly
disposed of, All Vodafone Telecel shops possess a small
recipient designed specifically as a battery bank, The batteries
collected are delivered to a multinational company, which
transports them in safe conditions to a recycling unit in
Switzerland that is specially designed to treat this kind of waste.
In the period from January to December 2001 approximately
three tonnes of mobile telephone batteries were callected. Taking
advantage of the logistical process described above, Vodafone
Telecel implemented a similar programme for the collection of
obsolete mobile telephones. The mobile phones collected are
later delivered to a properly licensed company that takes apart
the various components of the telephones and forwards them to
the appropriate recycling units. In the last quarter of 2001
Vodafone Telece! forwarded approximately 8,500 cellular
telephones for recycling.
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| WASTE MANAGEMENT

Throughout 2001, and aimed at increasing recycling levels of
waste products, Vodafone Telecel selected a properly licensed
entity in the market to carry out the collection and recycling of
waste. The Company forwarded approximately 125 tonnes of
waste for recycling.

| MANAGEMENT OF PACKAGING

The packaging waste of Vodafone Telecel products is managed
as part of the Integrated System of Packaging Waste
Management. The company Ponto Verde, with which Vodafone
Telecel signad a contract in 1998, manages this system,
Vodafone Telecel pays an annual sum to Ponto Verde for every
package that it places on the market in order that it guarantees
the profiting and recycling of this kind of waste.

I SHARING OF INFRASTRUCTURES

Vodafone Telecel, whenever possible, shares antenna towers
with other mobile operators in order to minimise the respective
environmental impacts. As part of this scheme, in April 2002
Vodafone Telecel and Optimus signed an agreement creating the
company Situs, a company that constructs, manages and
operates the physical telecommunications infrastructures of the
two companies, such as towers and rooftops. Basides of
providing considerable savings in terms of investment and costs
for the two operators, the constitution of this company will create
better conditions for minimising the environmental impact of the
network infrastructures.

vodafone®
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10 [ Human Resources

Between 1 April 2001 and 31 March 2002, Vodafone Telecel
recruited 329 new Employees. The total number of Employees at
the end of the period was 1,833, representing an increass of
8.5% compared with the previous year,

2,000 7
1,649 1,690
1,500 |
1,296
1,000 l
500 I
0
L i e 1
’ Mar-99 Mar-00 Mar-01 Mar-02 |

’ J- MalesJ- Femalesl- Totall

The average age of Vodafone Telecel Employees remained
unchanged at around 30 years, and showed the following
breakdown at 31 March 2002:

l BREAKDOWN OF EMPLOYEES BY AGE GROUP AS AT 31 MARCH 2002

{7 Over 50 years | IS From 41 to 50 years L- From 31 to 40 years | M Up to 30 yearsJ
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Reflecting & human resources policy emphasising the continued
development of Employees’ skills, investment in training
{technical, behavioural and management) totalled approximately
3 million euros in 2001, covering 1,283 Employees in all the
Company's departments.

In paraliel with the migration to the Vodafone brand, a process
was begun to introduce and communicate internally the new
Vision and Values of the Company, involving all Employees in a
variety of presentations and internal meetings.

With a view to promoting wider experience of direct contact with
Customers and to consolidating one of our Values - ‘Passion for
Customers' - the first phase of a new internal programme known
as ‘Customer Experience’ was initiated, consisting of yearty visits
to retail outlets and call centres. In 2001, the programme gave
priority to covering the various management levels in the
Company, with 121 Employees taking part. The second phase of
the programme began in April 2002.

Conscious as it is of the importance of attracting and retaining
high-quality staff, in June 2001 Vodafone Telecel implemented a
Stock Options Plan covering some 170 Employees. Its principal
objective is to establish a closer relationship between the
interests of Shareholders and Employees, and to enable the latter
to share in the Company's medium and long term success.

Vodafone Telece! has been carrying out, since 1994, regular
surveys on Employee satisfaction. In February 2002, the
Company conducted its fifth Employee Survay that obtained the
highest ever participation rate, having 89% of Employees
answered the questionnaire, which was spread out, for the first
time, via web. From the several analysed dimensions, a high
global motivation and satisfaction level amongst Employees
clearly stands out. As in previous times, the survey results, on a
global and functional perspective, were disclosed to alfl
Employees, feading to improvement plans to be implemented
during 2002.

11| Financial and Reporting Year

In compliance with current legislation and having obtained the
necessary official approval, Vodafone Telecel changed its
financial and reporting year to the period from 1 Agril to 31
March, in order to coincide with the financial calendar and
reporting policies of the Vodafone Group, its majority shareholder.

As a result of this change, the 1999 financial year, being a
transitional year, exceptionally covered five quarters, i.e. the
period from 1 January 1999 to 31 March 2000.

The financial and operating indicators for Vodafone Telecel
referred to in this report refate to the Company's operations
during the following financial and reporting periods:

1993-1988: period from 1 January to 31 December;

1999: period from 1 January 1999 to 31 March 2000
(transitional year);

2000-2001: period from 1 April to 31 March,

O
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12 | Review of the Accounts

| EVOLUTION OF REVENUES

Ever since the beginning of its commercial activity, Vodafone
Telecel has reported very significant growth in its business,
which has been reflected in its revenues. Between 1993 and 31
March 2002, Vodafone Telecel's operating revenues grew at a
compound average growth rate (CAGR) of around 49%.

In 2001, Vodafone Telecel’s total operating revenues was -
1,025.2 million euros, representing an increase of 14.0% on the
previous year, when operating revenues was 899.1 miffion euros.

Of the total cperating revenues reported for the 2001 financial
year, 956.7 million euros relate to services revenues
(approximately 93% of total operating revenues) and the
remaining 68.5 million euras relates to revenues from the sale of
handsets and related accessories. Compared with the previous
year, these figures represent an increase of 16.6% in services
revenues and a reduction of 12. 8% in sales of handsets and
accessories.

| TOTAL OPERATING REVENUES AND SERVICE REVENUES |

vodafone®
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The reported increase in Services Revenues is attributable not monthiy revenue per registered cellular Customer mentioned
only to a rise of 14.5% in the number of registered Customers earlier in this Report.
but also to an increase in the average monthly usage per
registered cellular Customer, In 2001, this amounted 10 139 The reduction in Equipment Sales was mainly attributable to the
cellular voice minutes (an increase of 3.0% on the figure of 135 lower number of units sold during the year, resulting mainly from
minutes for the previous year). Service revenues were, however, the fall in the number of new cellular Customers added, which in

negatively affected by the reduction of 7.1% in the average
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turn reflects the fact that the cellular market in Portugal is
beginning to show signs of maturity.

| EVOLUTION OF COSTS

Total operating expenses, which include all costs except financial
and extraordinary costs, amounted in 2001 to 863.2 million
eurgs, representing an increase of 14.5% on the pravious year's
operating costs.

The weight of these costs on total operating revenues was
84.2%, an increase of 0.4 percentage points over the figure of
83.8% reported in 2000, as a result mainly of increases in
interconnection costs, depreciation and provisions for the year
and in the total costs of atfracting and retaining Customers.

The difference between operating revenues and operating costs
generated an operating margin of 162.0 million euros in 2001,
an increase of 11.5% on the 145.3 million euros achigved in the
2000 financial year.

l TOTAL OPERATING COSTS AND PROPORTION OF OPERATING REVENUES
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Source: Company Annual Reports ] The years presented refats to the fiscal years referred in Section il.11. Financial and Reporting Year |

The trends in the various component parts of operating costs
were as follows:

Interconnection Costs, including circuit rental and access to
other telecommunications operators’ networks, totalled 285.6
million euros in 2001, an increase of 29.3% on the previous
year. These costs represented approximately 27.9% of total
operating revenues, 3.3 percentage peints higher than the figure
for the previous year. This increase is attributable to the increase
in the tariff for interconnection with mobile operators and the
increase in the number of leased lines, resulting from the
progressive improvement of the cellular network’s coverage.

Cost of Equipment and Accessaries Sold, which include not only
the costs of handsets sold but also those of activation packs and
related SIM cards, totalled 84.2 million euros, a reduction of
31.9% on the previous year. The weight of these costs on total
operating revenues was 8.2%, a reduction of 5.5 percentage
points on the previous year’s figure of 13.7%, reflecting the
reduction in the number of units sold, itself the result of the lower
number of celiutar Customers added during the year.

Selling, General and Administrative Expenses totalled 287.4
million euros in 2001, which, when compared with the previous
year's figure of 230.6 million euros, represents an increase of
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24.6%. The weight of these costs on total operating revenues
was 28.0%, an increase of 2.4 percentage points on the
previous year's figure, mainly resulting from an increase in the
costs associated with long-term contracts with Customers,
commissions, consultancy services and information systems, and
temporary Employees.

Wages and Salaries totalled 63.3 million euros in 2001, an
increase of 6.6% on the previous year's figure. This variation is
explained by the increase in the total number of Employees of
the Company of approximately 8.5%, to 2 total of 1,833 at the
end of March 2002, The proportion of staff costs to total
operating revenues fell by 0.4 percentage points to
approximately 6.2%, compared with 6.6% in the previous year.

Depreciation and Amortisation totalled approximately 124.1
million euros, an increase of 15.7% on the figure of 107.3
milion euros for the previous year. Despite this increase, the
proportion of these costs to total operating revenues for the year
remained unchanged at 12%. The increase in amartisation and
depreciation costs is the result of Vodafone Telecel's continual
investment in improving the quality of its cellular network, in
terms both of strengthening its coverage and capacity and
introducing new technologies.

The total of Provisions made in 2001 was 18.6 milfion euros, an
increase of 53.7% over the previous year. Provisions corresponded
to 1.8% of the Company's total operating revenues in 2001, half
a percentage point higher than in the previous year. The increase
in the figure for provisions is explained by the increase in
provisions for doubtful debts (the most significant item in this
heading), and the new provisions made for accounts receivable
from operators, mainly Maxitel, Teleweb and HLC, totalling around
3.2 million euros.
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I RESULTS

The operating cash flow (EBITDA) generated during the 2001
financial year was 286.1 million euros, an increase of 13.3% on
the figure of 252.6 million euros reported for the previous year.

The EBITDA margin in relation to service revenues was 29.9%,
0.9 percentage points lower than the figure of 30.8% achieved in
2000. This reduction in the margin is attributable, not only to
tariff adjustments carried out during the course of the year and
Customers’ pricing plans' optimisation, that led to a reduction of
the average revenue per minute, but also to the increase in
maintenance costs related to the cellular network’s coverage and
capacity improvement, to the growth of Customers retention
costs and to the interconnection tariffs’ changes for fixed and
mobile network aoperators.

| OPERATING CASH FLOW AND MARGIN ON ADJUSTED SERVICE REVENUES *
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Non-operating Income ({financing and extraordinary) showed a
profit of approximately 4.1 million euros in 2001, which contrasts
with the loss of 15.2 million euros in 2000. This profit is directly
related to the sale of 80% of TelecelOnline to Vizzavi Europe in
November 2001, The sale of this Internet subsidiary made a
positive contribution 1o pre-tax profits of approximately 27 million
£uros,

Income before Income Tax for 2001 was 166.1 million euros,
an increase of 27.7% on the previous year’s figure of 130.1
million euros, representing a margin on total operating revenues
of 16.2%. As stated above, this marked increase was influenced
by the sale of 80% of the Company’s shareholding in
TelecelOnline.

Income Tax Provision amounted to 61.3 million euros, an

services less

,T from

costs of inbound traffic }

increase of 22.6% on the figure of 50.0 million euros for which
provision was made in 2000, representing a taxation rate of
36.9%, lower than the previous year's rate of 38.4%.

Net Income was therefore 104.8 million euros, equivalent to 49
euro cents per share, an increase of 30.8% on the previous
year's figure of 80.1 million euros (37 euro cents per share). The
margin on total operating revenues increased to 10.2% from the
8.9% achieved in the same period last vear, principally reflecting
the positive contribution of approximately 19 million euros to net
profit from the sale of 80% of TelecelOnline to Vizzavi Europe.
However, net profit was negatively affected by the increase of
15.7% in amortisation and depreciation costs compared with the
previous year.

vodafone™
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13| Investment Policy

During 2001, Vodafone Telecel continued to make substantial
investments in its cellular network aimed at improving coverage
and capacity and introducing new technologies, in order to
maintain the high quality of the service provided to Customers.

Accumulated investment in fixed assets at the end of March
2002 totalled 1,272.7 million euros, following the investment of
205.4 million euros in 2001, representing approximately 20% of
total operating revenues. This annual investment represents a
decrease of 36.1% on the figure of 321.6 million euros invested
in the previous year. The majority of this decrease, however, is
attributable to the fact that the figure for 2000 reflects the
acquisition of the operating licence for UMTS technology, at a
cost of around 100 million euros,

Of the total invested during the year, Vodafone Telecel applied
approximately 25% to the development of the UMTS network and
around 2% to complementary business areas.

| ANNUAL CAPITAL EXPENDITURE |
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14 | Financing Policy

Vodafone Telecel's Interest-Bearing Liabilities as at 31 March
2002 totalled 246.8 million euros, a decrease of 16.3% on the
figure of 294.8 million euros at 31 March 2001, It should be
noted that, in 2000, the Company had to finance the payment of
its UMTS licence, at a cost of around 100 million euros.
Additionally, in 2001, Vodafone Telece! continued to pursue its
policy of substantial investment in its telecommunications
network, and defrayed a larger sum in taxation than in the
previous year.

At the end of March 2002, the Company’s Total Liabllities
reflected an improvement in the balance between self-financing
and debt, corresponding to approximately 56% of Total Assets, a
decrease of 5 percentage points on the figure of 61% for the
2000 financial year, Vodafone Telece!'s Net Intersst-Bearing
Liabilities in relation to its stock market capitalisation remained
tow (at around 13%).

During 2001, the Company continued to pursue its policy of
financing from its majority Shareholder, the Vodafone Group,
instituted in April 1999 with AirTouch. Thus, at 31 March 2002,
Vodafone Telecel's Interest-Bearing Liabilities consisted of
shareholder loans to a total of 200.0 million euros and 46.8
million euros of short term finance (bank overdrafts).

| INTEREST - BEARING LIABILITIES |
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15| CMVM (Portuguese Securities
Market Commission)
Recommendations Concerning the
Governing of Companies Listed on
the Stock Market

This section has been prepared pursuant to and for the purposes
of CMVM Regulation 07/2001, and in accordance with the annex
to that regulation. Account nas also been taken of the CMVM's
recommendations on ‘Corporate Governance'.

With effect from the date of issue of such recommendations,
Vodafone Telecel has included its observations on these matters
in its Annual Report and Accounts.

| | - DISCLOSURE OF INFORMATION

I 1. CORPORATE MODEL AND ORGANOGRAMS / FUNCTIONAL
ORGANISATION CHARTS

a) In terms of internal organisation, Vodafone Telecel adopted a
model containing two Company Bodies - the Management Board
and the General Council.

This model is designed to allow Shareholders to contribute to
decisions that fall within the scope of the powers of the General
Council. In fact, under the terms of Article 12 of the Company's
Articles, the General Council must be composed of Vodafone
Telecel Shareholders with the right to vote.

Amongst the various powers attributed to the General Council in
the Articles, the following deserve to be highlighted in view of
their importance: (i) supervision of the Management Board's
activities; (ify the power to call General Meetings; and {iii}
approval of the Annual Reports and Accounts prepared by the
Management Board (Article 13 of the Company’s Articles).

For its part, the Management Board is responsible for
management of the Company and, in so doing, implementing the
Company's decisions on strategy. The Management Board is also
responsible for representing the Company and for making
decisions on the acquisition, entailment or disposal of all assets.
However, certain types of acts by the Management Board require
the prior approval of the General Council, in particular the
acquisition, sale or subscription of shares in other companies,
the approval of business plans and annual budgets, the
acquisition of loans exceeding the amount fixed by the General
Council, and the distribution of advance profits to Shareholders.

The internal organisation of the Company is as follows:

I
MARKETING,
SALES AND
CUSTOMER SERVICE

FINANCE AND

TEGHNOLOGY ADMINISTRATION
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The arganisation of the Company's business is as follows:

-
VODAFONE TELECEL
! I ]
TELECELONLINE NEXENTER CELFOCUS
20% 80% 45%
vodafone®
MOBILE AND FIXED SERVICE l rBZC INTERNET ] I DATACENTER | ‘ CUSTOMER
- Corporate Segment PORTAL INFRASTRUCTURE RELATIONSHIP
- Residential Segment PROVIDER MANAGEMENT
- YORN Youth Segment
{ 2, PERFORMANCE OF SHARES ON THE STOCK MARKET
The evolution in the price of Vodafone Telecel shares during
2001 is shown in the following figure:
| VODAFONE TELECEL SHARE PRICE EVOLUTION (1 APRIL 2001 - 31 MARCH 2002) |
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During the pericd referred to above, Vodafone Telecel did not
gffect any increase in share capital, did not issue any securities
capable of conferring a shareholding position in the Company,
and did not distribute any dividends to its Shareholders.
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In relation to this, the Company issued the following reports and
~_; Notices during the period referred to:

| Relevant Reports and Notices:

Date of issue:

Notice on glection of Corporate Bodies " 28 March 2002
Results for the Nine Months ended on 31 December 2001 T30 January 2002
Report and Accounts for the First Half of 2001 (April to September) ™26 December 2001
Notice on qualified shareholding by the Gavernment of Singapore Investment Corporation Pte Ltd "5 December 2001
Results for the First Half of 2001 (April to September) " 15 November 2001
Sale of 80% of TelecelOntine to Vizzavi Europe " 9 November 2001
Approval of the Company's new legal name by the General Assembly " 10 Octaber 2001
Notice of General Assembly of Shargholders "6 September 20071
Correction of figures for net profit and corresponding application to free reserves in the Annual Report and Accounts for 2000 20 August 2001
Notice on agreement with Vizzavi Europe on the acquisition of 80% of Telece!Onling "3 August 2001
Annual Report and Accounts for 2000 {April 2000 to March 2001) BER July 2001
Results for the First Quarter of 2001 (April to Jung) T30 July 2001
Results for the Twelve Months ended on 31 March 2001 e May 2001

I 3. DIVIDEND DISTRIBUTION POLICY

In the financial years 1999 and 2000, Vodafone Telecel made no
distribution of dividends to Shareholders as a result of the need
to make substantial investments in telecommunications.

| 4, SCHEMES FOR THE ALLOTMENT OF ACQUISITION OPTIONS
ON SHARES

Vodafone Telecel has a share options scheme, the objective of
which is to establish a close relationship between the Company's
performance, the interests of Shareholders and the sharing of
suceess with Employees.

The scheme was approved at a General Council meeting held on
25 May 2001 at Vodafone Telecel's registered office in Lisbon,
and is specifically aimed at Board Members, Directors and other
senior staff of the Company, subject to approval by the General
Council.

The scheme provides for options to be assigned between 1 June
and 31 July of each year, with the possibility of an interim
assignment in December in exceptional cases approved by the
General Council,

The scheme as approved does not provide for incentives to be
granted for the purchase of shares and/or the exercise of
options, although the General Council has the necessary power
to modify the scheme. As at 28 June 2001, a total of 944,210
share options had been assigned, which are convertible into
Vodafone Telecel ordinary shares at an exercise price of 9.30
£uros.

To date, none of the assigned options has been exercised or
extinguished.

Separately from the above scheme, during the financial year
2001, a total of 5,936,077 options to purchase Vodafone Group
Plc shares were assigned, on 2 July 2001, to Vodafone Telecel
Employees holding effective employment contracts as at 2 May
2001, When converted, these will entitle bearers to Vodafone
Group Plc ordinary shares at an exercise price of 1.575 pounds
sterling. it should be stated that the same scheme also applies
to Employees of the majority of companies controlled by
Vodafone Group Pic during 2001,

15, USE OF NEW INFORMATION TECHNOLOGY IN THE
DISCLOSURE OF FINANCIAL INFORMATION AND PREPARATORY
DOCUMENTS FOR GENERAL ASSEMBLY MEETINGS

In terms of technologies, Vodafone Telecel is equipped with
internet and electronic mail, with the e-mail address
ir@corp.vodafone.pt. In addition, the Company has its own
website (www.vodafone.pt).

Since August 1999, Vodafone Telecel has been publishing
financial information about the Company, in both Portuguese and
English, on its website. This information is also issued by the
Company, on an immediate basis, via e-mail and fax.

The Company's intention is to organise itself in such a way that,
in future, it will be able to make the preparative documents for
General Meetings available on its website.

6)
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I 6. INVESTOR ASSISTANCE SERVICE

Vodafone Telece! has maintained a Corporate Communications
and Investor Relations Department since 1997. This department
is responsible for the Company’s relations with market agents
and the various regulatory bodies, and for the Company’s
relations with investors.

In terms of the Company's relations with investors, mention
should be made of the fact that the Company publishes financial
information and press releases of various types on its website
(www.vodafone.pt) on the day of their issue.

investor relations are managed by Paula Pato, Ana Catarina
Braga and Nuno Alvino, reporting to Luisa Pestana. Investors can
contact the department by telephone (21.081.5252), fax
(21.091.5480), post (Centro Empresarial Torres de Lisboa, Rua
Tomas da Fonseca Torre A, 15° C, 1649-032 Lisbon) or e-mail
(ir@corp.vodafone.pt). It is Vodafone Telecel's practice to reply
as quickly as possible to Investors' queries.

The Company's representative in relations with the market is
Lufsa Pestana, who can be contacted by any of the foliowing
means:; telephone (21.091,5252), fax (21.091.5480), post
(Centro Empresarial Torres de Lisboa, Rua Tomas da Fonseca
Torre A, 15° C, 1649-032 Lishon) or e-mail
{ir@corp.vodafone.pt).

I Il - EXERCISING OF VOTING AND REPRESENTATION
RIGHTS BY SHAREHOLDERS

Under the terms of Article 7 of Vodafone Telecel’s Articles of
Association, alt Shareholders with the right to vote may attend
and vote at General Meetings, provided that they hold at least ten
shares. Each ten shares confers one vote.

Article 8 of Vodafone Telecel's Articles of Association provides
for Shareholders to be represented at a General Meeting by
proxies. in the case of individuals, the proxy may be another
Shareholder, any member of the Board of Management or any
other person allowed under company law. Under the terms of this
Article, proxy instruments must be addressed to the Chairman of
General Assembly Board and be delivered to the Company’s
registered office at least three days in advance of the date
announced for the Meeting.

Vodafone Telecel's Articles of Association do not make express
provision for 'vote by correspondence’. However, following the
approval of the new Securities Code, the Company has included
reference in the Notices of General Assembly of Shareholders to
this facility, in the following terms:

‘The right to vote on matters on the Notice of the Meeting may
be exercised by post.

Shareholders who wish to vote by post should send a letter to
the Company’s registered office, addressed to the Chairman of
the General Assembly Board, unambiguously showing how they
cast their vote on each of the matters on the agenda.

The signatures on such letters should be notarised or
authenticated by the Secretary of the Company.

Shareholders who are private individuals should have their
signature authenticated in person by a notary or enclose a legible
copy of their identity card.

Letters should be defivered to the Company’s registered office by
hand or by registered post, to arrive at least four working days in
advance of the date announced for the General Meeting of
Shareholders.'

Finally, it should be stated that the text of the Company's Articles
of Association does not contain any rule preventing or hindering
the exercise of vote by correspondence by Shareholders.

The Company has not yet implemented the exercise of the right
to vote by electronic means, as the implementation of a such a
mechanism would involve consideration of a number of legal
issues, in particular those retated to verifying the authenticity of
such votes.

| 1t - CORPORATE REGULATION

The provisions of the Companies Code and the Securities Code
place special duties on companies’ Board members in respect of
conflicts of interest and the duties of confidentiality and diligence
in the management of the Company. In view of the existence of
these legal provisions, the Company has not established codes of
conduct or internal rules on these matters.

It should be added in this respect that Vodafone Telecel has
adopted the ‘Business Principles’ established by Vodafone Group
Pic, which, while they do not directly govern the matters
mentioned above, lay down guidelines for sound and co-
operative business behaviour, particularly in relation to
Shareholders, Employees and Customers.

In terms of internal auditing, Vodafone Telecel systematically
evaluates the risks associated with its business. In connection
with this, the risks associated with each business operation are
evaluated on an annual basis. These evaluations are conducted
by the ‘Internal Audit' department, with the ‘Business Continuity'
department taking responsibility for evaluating the status of
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contingency plans for critical operations and the ‘Fraud Control’
department managing the prevention and detection of possible
frauds. All these departments report to the Vice-Chairman for
finance and administration.

To the best of Vodafone Telecel's knowledge there are no
Shareholder agreements signed by its Shareholders in respect of
the Company's shares.

't should also be stated that the Company's Articles do not
provide for any special rights to be accorded to any of its current
Shargholders nor for any restriction on the exercise of voting
rights, with the exception of the rule under which gach ten
shares confer one vote,

I IV - STRUCTURE AND FUNCTIONING OF THE
MANAGEMENT BOARD

As stated in paragraph | of this Section, responsibility for
managing the Company’s day-to-day affairs lies with the
Management Board.

During the financial year just ended, the Management Board of
Vodafone Telecel was composed of the following members:

- Antdnio Rui de Lacerda Carrapatoso (Chairman)

- Antdnio Manuel da Costa Coimbra (Vice-Chairman)

- Paul Michael Roberti (Vice-Chairman)

- Paulo Jorge Gongalves Pereira Rodrigues da Silva
(Vice-Chairman)

The four above named members were designated executive
directors,

At a meeting of the Company’s General Council held on 20
March 2002 to efect members of the Company’s Management
Board for the thres years ending In 2004, the following were re-
elected as members of the Management Board:

- Antonio Carrapatoso (Chairman)

- Anténio Manuel da Costa Coimbra (Vice-Chairman)

- Paulo Jorge Gongalves Pereira Rodrigues da Silva
(vice-Chairman)

The three above named members are designated executive
directors.

Remuneration of the current members of the Management Board
in 2001 totalled approximately 1.8 million euros, of which 58%
was a fixed component. The variable part of remuneration was
determined on the basis of the achievement of certain objectives

for various operating and financial indicators in relation to the
Company's results for 2000.

The responsibilities of members of the Management Board of
Vodafone Telecel are governed by the scape of the powers
conferred on the Management Board by the Articles of
Association and company law.

None of the current members of the Management Board of
Vodafone Telecel holds positions in any company that does not
integrate Vodafone Telecel or the Vodafone Group.

Amongst the current members of the Management Board of
Vodafone Telecel, the following hold positions in companies in
which Vodafone Telecel or the Vodafone Group hold
participations:

Antdnio Rui de Lacerda Carrapatoso {Chairman):

- Non-executive member of the Board of Directors of Vodafone in
Spain;

- Member of the Strategy Board of the Vodafone Group (United
Kingdomy;

- Chairman of the Board of Directors of TelecelOnling;

- Chairman of the Board of Directors of Nexenter,

Paulo Jorge Gongalves Pereira Rodrigues da Sitva:
- Board member of TelecelOnfine;
- Board member of Nexenter.

The Management Board of Vodafone Telecel met a total of thirty
four times during the year just ended, in order to ensure effective
controt of the Company's affairs in full compliance with the
Articles.

The Company does not have an Executive Committee, nor any
other management committees in view of its decision to opt for a
mads! containing two Company Bodies.

No conflicts of interest have arisen at Vodafone Telecel to justify
the adoption of internal control commissions apart from the
internal auditing area. Within the scope of Vodafone Telecel's
General Council, there is an Audit Committes, which aims at
supervising the Management Board's activities, and a
Remuneration Committee for the establishment of the
Management Board's members remuneration policies.

vodafone®
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16 | Distribution of Results

Taking into account the financial and business plans expected for
2002, the Management Board proposes that the net income for
2001, totalling 104.831 million euros, should be applied as
follows:

Reinforcement of the Legal Reserve: 2,085 million euros;

Distribution of Dividends: 0.07 euros per share, or 15.017 million
Buros;

Free Reserves: the remaining 87.729 million suros.
This proposal, which includes a dividend distribution of around

14% of the net income, relates only to the 2001 profits and will
accordingly be reviewed annually,

17| Future Outlook

The cellular telecommunications market in Portugal has now
entered a phase of maturity in terms of users penetration, and it
is expected that the strong competition that characterised 2001
will be maintained over the coming years as a result of the entry
of a new operator into the market and the extension of services
to include those based on new technological developments,
particularly GPRS and UMTS. In spite of the strongly competitive
environment, Vodafone Telecel succeeded in 2001 in achieving
the targets for operating and financial growth that had been set
for it.

In terms of the maturity of the Portuguese cellular
telecommunications market, it is forecast that the penetration
rate of mobile services in Portugal, in terms of numbers of users
(excluding Customers of inactive services), will stabilise at around
83% and 85% by the end of 2002, However, the reported figures
could, in the future, be above 100% as a result of the double
counting of SIM cards and machine-to-maching communications
(multiple devices per user). t is also estimated that average
annual growth in revenues in the cellular market for the period
2001 to 2005 will be between 6% and 10% in nominal terms,
and that the celiular market will account for 55% of fotal
telecommunications services in 2005.

The agreement signed between Vodafone Telecel and Optimus
in April 2002 to establish Situs to build, manage and operate
physical telecommunications infrastructures such as towers and
roof-tops Is a historic step for the telscommunications sector.
The establishment of this company will offer significant savings
in investment and costs for the two operators, while minimising
the environmental impact of their network infrastructures.

The marked development of the GPRS technology expected at
the end of 2002 and during 2003 and 2004, and the progressive
roll-out of UMTS, accelerating in 2004 and 2005, will make it
possible to offer new mobile data services besides the voice
service that currently predominates today, using more efficient
and rapid data transmission technology along with larger
bandwidth.

Vodafone Telecel is particularly well positioned to take maximum
advantage of these new market opportunities and technological
developments to achieve Customer satisfaction and 10 increase
Customer loyalty and use of the cellular service. The Company
will continue to lead the revolution in mobite data in Portugal, and
has already demonstrated its strong positioning in this area
through its launch of a series of pioneering services in the
country, such as WAP, GPRS and GPRS in roaming mode, HSCSD
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on mobile internet and, more recently, MMS (Multimedia
Messaging Service).

Vodafone Telecel's principal objectives are to reinforce its
competitive position in the market, consolidate its brand image,
maintain its position as a pioneer and innovator in mobile data,
increase the level of Customer satisfaction (through emphasis on
CRM — Customer Relationship Management) and to optimise its
cost structure.

During 2002, the Management Board of Vodafone Telecel and
all the Company's Employees will continue to demonstrats their
total commitment and give their best to create value, both for
Customers and Sharehalders, by continuing to pursue the
strategy of growth in revenues and operating cash flow.

18 Closing Remarks

Vodafone Telecel is one of the most important
telecommunications companies in Portugal and a leading player
internationally in the cellular market. In terms of service
revenues, it is the second largest telecommunications operator in
the country. In wider terms of the overall economy, it is also one
of the largest, most profitable and most respected Portuguese
companies.

Since its foundation, Vodafone Telecel has learnt how to create
and develop the competencies neseded to achieve and maintain
the leadership position that it now occuples in the mobile
telecommunications market. These competencies enable it to
meet with confidence the challenges with which it will be faced
and to make best use of the opportunities offered by
technological development. Vodafone Telecel is the holder of a
UMTS system licence and is committed to establishing itself in
the so-called mobile third generation, as it did with GSM, as the
leading proponent of this market in Portugal, and to making a
significant contribution to the development of the Information and
Knowledge Society.

vodafone”
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19 | Acknowledgements

2001 was yet another year of growth and of consolidation of
Vodafone Telecel's competencies. We are certain that the
Company will continue to grow in 2002, by responding positively
to the new challenges that arise. In concluding this Report, we
would wish to express our most sincere appreciation to:

Our Customers, who spur us on with their comments and
suggestions and whose expectations we constantly seek to fulfit
and exceed.

Our Employees, whose dedication and hard work have made
possible the development of one of the mast dynamic of
Portuguese companies, considerable in both size and profitability,
and one that is able to offer an excellent quality of service.

Our Distributors and Suppliers, who have responded efficiently
to our demands and who have made themselves key partners in
our business.

Our Shareholders, who have given us thelr unfailing support and
co-operation, and whose confidence we believe we will continue
to deserve. :

The Public and Government Organisations, who have sought to
understand our problems and expectations, and discussed
matters openly with us.

Lastly, a special word of thanks to the members of our Governing
Bodies: the General Council, the Statutory Auditors and the
Officers of the General Meeting.

Lisbon, 28 May 2002

THE MANAGEMENT BOARD

Anténio Rui de Lacerda Carrapatoso (Chairman)
Antdnio Manuel da Costa Coimbra

Pau! Michae! Roberti

Paulo Jorge Gongalves Pereira Rodrigues da Silva
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01 General Council Activity
Report - 2001

To the Shareholders of Vodafone Telecel,

As required by faw and the Company's Articles, the General
Council met regularly during 2007 to fulfil its duty to supervise
and monitor the activities of the Management Board and of the
Company generally.

In July 2001, the General Council approved the Management
Board's Report and the Accounts for the 2000 financial year and
the General Council Activity Report for 2000, subsequently
submitted for appreciation of the General Assembly and duly
approved.

In October 2001, the members of the General Council approved
the sale of 80% of TelecelOnline to the Vizzavi Europe Group. On
the same date, the General Council reviewed the financial and
operating resuits of Vodafone Telecel for the six month period
ended in September 2001, having alsc been referred the
intention to proceed with an initiative in the context of the
creation of a company 10 share telecommunications
infrastructures. Also at that meeting the studies and campaigns
related to the brand migration process were reviewed. The
Company’s General Councll showed to be very pleased with the
success of the brand transition process leaded by the Company's
management, which, reflecting the Company’s link to the world's
largest mobile community, is expected to reinforce the
competitive skills of the Company.

At the General Council's meeting in December 2001, the
rembership of the Remuneration and Audit Committees was
approved, At the same meeting, the Board analysed the
regulatory and competition framework for the cellular market in
Portugal,

In March 2002, the General Council approved the Budget and
Business Plan for 2002, setting the framework for the Company’s
operations during that year. Also at that meeting, the Council re-
elected Antdnio Carrapatoso, Anténio Coimbra and Paulo
Rodrigues da Siiva as members of the Company's Management
Board for the three years ending in 2004,

The General Councll expresses its pleasure at the dynamism and
excellence of management shown by the Company and its Board
of Management during 2001, which is demonstrated by the
continued improvement in its financial and operating indicators
and in the achievement of the gstablished goals, and which has
enabled the consolidation of the Company's strong position in the
telecommunications market in Portugal.

Lisbon, 28 May 2002

The General Council

(6)
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02 | Stock Trading Activity by
Management Board and General
Councit Members

10,000
Paul Michae! Roberti -
Paulo Rodrigues da Silva

| [ Acquired betwesn | Sold between |
|
GENERAL COUNCIL Held at 31/03/01 OT/04/01 2nd 3103002 O1/04/01 and 1/03/0p | Dance at3/os/z
Shares Shares ' Shares T Shargg
MEMBERS
T T —
José Miguel Alarcéo Jidics (Chairman) 10 10
Emanuele Tounon 10 10
Hans Anthany Kuropatwa 10 10
{gnatio Mas Ribo 10 . 10
Isabet Maria de Lucena Vasconcelos Cruz de Almeida Mata 10 - 10
Pietro Guindan| 10 - 10
Vittorlo Cofa 10 10
I P heigat stroaron Acquired between | sodbetwesn | gojance ata1/03/02
MANAGEMENT BOARD 01/04/01 and 31/03/02  03/04/07 and 31/03/02
" Shares Shares ' Shares T Shares
MEMBERS
Anténio Camrapataso 16,000 ! 6,000 ' 10,000
Antdnio Coimbra 10,000

Antdnio Carrapatoso
On 7 February 2002, sold Vodafone Telecel's 4,393 shares at
9.85 euros and Viodafone Telecel's 1,601 shares at 9.86 euros,

Antdnio Coimbra
No purchase or sale of Vodafone Telece! shares was made in the
period between 1 April 2001 and 31 March 2002.

Pau! Roberti
Does not hold any Vodafone Telecet shares and is not covered
by the Company's Stock Option Plan.

Paulo Rodrigues da Silva
No purchase or sale of Vodafone Telecel shares was made in the
period between 1 April 2001 and 31 March 2002.

Chartered Accountant

The firm Ledo, Morgado e Associados - Statutory Auditors
(SROC) does not hold any shares or bonds in the Company.
Mr. Manuel Marla de Paula Reis Boto does not hold any shares
or bonds in the Company.
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03| List of Qualified Shareholders of
the Company Share Capital

in compliance with the terms of Article 6, paragraph 1, sub-
paragraph €) of CMVM Regulation 11/2000 (as amended by
CMVM Regulation 24/2000), we give below the list of
Shareholders who hold at least 2% of the voting rights in the
share capital of Vodafone Telece! as at 31 March 2002:

T 31/03/02 o

I Shareholder 1 Noofshares | %ofShareCapital | %ofVoting Rights |

Yodafone Eurape B.Y. 109,411,070 50.89% | 51.00% |
Government of Singapore Investment Corporation Pte Ltd 4,354,143 2.03% 2.03%
Others 100,767,770 16.87% 18.97%

» At 31 March 2002, Vodafone Telece! held 467,019 own shares, correspanding to 0.22% of the number of shares representing the Company's share capital.

Vodafone Europe B.V. directly holds a totat of 109,411,070
shares in the Company, representing a holding of 50.89% of the
share capital and 51.00% of the voting rights. At 31 March
2002, the Government of Singapore Investment Corporation Pte
Ltd held 4,354,141 Vodafone Telecel shares, corresponding to a
holding of 2.03% of the share capital and of the voting rights.
The remaining 100,767,770 shares, equivalent to 46.87% of the
share capital and 46.97% of the voting rights, were dispersed on
the stock market.

vodafone™
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04 | Extract from the Minutes of the
Vodafone Telecel General Council
Meeting

o
4 - Approval of the 2001 Report and Accounts

Mr. Anténio Carrapatoso, Chairman of the Board of Management,
gresented the Board of Management Report and the Financial
Statements for the year 2001, period from 1 April 2001 to 31
March 2002, and provided an overview of the most refevant
svents of the year as well as a summary of the Report’s content.

Mr: Manuel Boto from the Chartered Account firm "Ledo,
Morgado e Associados” expressed his confidence in the
Accounts stating that they reflect the truly Company situation.
Mr. Manuel Boto reiterated his unqualified opinion of the 2001
Accounts and recommended that the General Council approve
the Accounts.

Mr. José Miguel Jidice expressed his satisfaction on the
excellent performance of the Company and its Management
during 2001, for the benefit of all Shargholders. Ms. Isabel Mota
and Mr. Emanuele Tournon seconded this opinion. Mr. José
Miguel Judice then requested the Council to vote its approval for
the Board of Management Report and the Financial Statements
for the year 2001, They were approved by unanimous vote.

5 - Approval of the 2001 General Council Report

The Council reviewed the General Councll Activity Report for
2001, which was put to vote and unanimously approved.

()

28 May 2002
Lisbon, Portugal

05| Report of Independent Accountants

To the Shareholders of
Vodafone Telecel — Comunicagdes Pessoais, S.A.

1. We have audited the accompanying balance sheet of the
Vodafone Telecel — Comunicagdes Pessoais, S.A. as of
- March 31, 2002, and the related statements of income and
cash flows for the year then ended. These finangial
statements are the responsibility of the Company's
management. Qur responsibility is to express an opinion on
thess financial statements based on our audit.

2. We conducted our audit in accordance with audit standards
generally accepted in Portugal. Those standards require that
we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free
of material misstatement. An audit includes examining, on a
test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also
includes assessing the accounting principles used and
significant estimates made by management, as well as
evaluating the overall financial statement presentation. We
believe that our audit provide a reasonable basis for our
opinion.

3. Inour opinion, such financial statements present fairly, in all
material respects, the financial position of the Company as
of March 31, 2002, and the results of its operations and its
cash flows for the year then ended in conformity with
accounting principles generally accepted in Portugél‘

DELOITTE & TOUCHE

May 28, 2002
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01| Balance Sheet on 31 March 2002 . .
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| Vodafone Telece! Report and Accounts 2001 Financial Statements
{Amounts expressed in Eurgs)

l 31-03-2002 31-03-2001 ]
ASSETS Note i Gross Assets agzp‘:f;?;; ::s Net Assets Net Assets
FIXED ASSETS
Intangiﬁle assets

Installation expenses 38,075,210.43 33.436,566.65 4,638,643.78 6,951,649.14
and 37,905,167.37 26,988,557.35 10,916,610.02 8,120,036.29
industriat property and other rights 1,170,447.56 38,128.30 1,132,319.26 1,143,615.48
Work in progress 114,885,747.75 114,885,747.75 105,347,581.28
8,10 82,036 60,46 0 0.8 8 9
Fixed assets
' Land and naturat resources 4,058,249.31 4,058,249.3% 3,779,202.73
gs and other 103,340,485.59 32,140,666.09 71,199,819.50 65,843,772.41
Machinery and equipment 640,815,848.07 288,201,277.74 352,614,570.33 337,100,911.51
Transportation equipment 11,838,698.90 6,797,732.83 5,040,966.07 4,283,681.93
Tools and ather equipment 22,671,982.46 15,511,005.93 7,160,976.53 7,494,523.89
Otfice equipment 156,415,000.25 106,587,088.50 49,827,911.75 43,388,477.79
Other fixed assels 56,795.63 55,378.97 1,416.66 2,407.63
Work in progress. 111,717,925.30 111,717,925.30 68,831,032.59
10 050,914,98 449,29 0.06 601,621,835.4 0,724,010.48
Financial investments
Investment in group companies 2,917,695.59
Loans to group companies 3,331,613.19 3,331,613.19 3,990,383.18
Capitat shares in associated companies 325,7112.05 325,712.05 114,186.24
Capital shares in other companies 146,250.00 146,250.00 146,250.00
10 80 80 68 1]
CURRENT ASSETS
Stocks
Merchandise 21,2234 22,119,023.14 3,082,435.11 19,036,588.03 23,367,257.42
Advances for purchases
g0 08 9,036 0 3] 4
Short term receivables
Trade debtors 142,613,151.03 142,613,151.03 124,108,799.64
Doubtfui trade debtors 23,34 88,122,569.65 87,718,535.77 404,033.88 481,765.65
Advances to customers
Group companies
Other associated companies 24.316.40 24,316.40
Other shareholders
Advances to trade creditors 5,453,043.09 5,453,043.09 5,776,812.99
Advances to fixed assets suppliers 88,553.53 88,553.53 67,076.90
State and public entities 48 1,053,162.95 1,053,162.95 1,083,249.04
Other deblors 11,156,488.46 11,156,488.46 2,410,263.49
48 8 8 8 60,79 9.34 9279
Bank depusits and cash in hand
Cash at banks 1,877,560.42 1,877,560.42 1,574,464.12
Cash in hand 77,603.95 77.603.95 54,580.24
1,955,164.37 1,955,164.37
Accruals and deferrals
Accrued income 49 84,134,243.99 84,134,243.99 61,619,775.74
Deferred costs 63,904,675.32 63,904,675.32 62,637,360.70

vodafone”

148,038,919.31

{ 1,667,379,525.79

» The accompanying notes on the financial statements are an integrat part of these financial statements

THE CHIEF ACCOUNTANT

148,038,919.31

509,756,402.36
80,800,870.88,

o088 4
600,557,373.24/ 1,066,822,152.55

124‘257,136.44

THE MANAGEMENT BOARD
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(Amaunts expressed in Euros)

LSHAREHOLDERS’ EQUITY AND LIABILITIES Note{ 31-03-2002 .31»03-2001

SHAREHOLDERS’ EQUITY

Share Capitat ) 36,3740 107,500,000.00 { 107,500,000.00
Own Shares :
Nominat value . 0 (233,510.51) (233,510.51)
Share premium 40 (6,537,027.90) {6,537,027.90)
Supplementary contributions .
' Reserves
Legal reserves 40 19,415,400.65 15,370,608 53
Statutory reserves
Contractual reserves
Special reserves 40 248,258,671.22 171,407,620.86
Retained earnings X 40 i
Net income 40 104,830,584.15 80,895,842.48
Anticipated dividends
Ttal shareholders' equity 473,234,117.81 366,403,533.46 ‘
|
!
LIABILITIES 3

PROVISIONS FOR RISKS AND CHARGES

Provision for pensions .
Other provisions for risks and charges 34 27,361,584.44 17,112,485.49

LIABILITIES - MEDIUM AND LONG TERM

Debentures
Convertible
Non convertible

LIABILITIES - SHORT TERM

Bank loans . 52 46,818,265.92 54,787,394.23

Advances on sales .

Trade creditors 56.55!?,621 .92 49,353,299.02

Trade creditors - invoices pending approval 54,382,537.31 46,707,380.62

Trade bilis payable

Other shareholders 51 200,000,000.00 240,000,000.00

Fixed assels suppliers 37,898,358.40 41,450,524.90

State and public entities 48 37,991‘,862.93 13,399,431.12

Other creditors 7.664,734.93 9,924,100.34
44 81.4 451,6 0

ACCRUALS AND DEFERRALS

Accrued costs 49 94,707,610.22 79,238,800.04

Deferred income 49 30,183,458.81 26,259,854.38

» The accompanying notes on the financial statements are an integral part of these tinancial statements

THE CHIEF ACCOUNTANT ) THE MANAGEMENT BOARD

vodafone™




L 70 ‘ Vodatene Télecel Repert and Accounts 2001 Financial Statements

02| Statement by Nature of Costs and Income
for the Financial Year ended 31 March 2002

{Amounts expressed in Euras)

] EXPENSES ) Note!  01-04-2001 to 31-03-2002 01-04-2000 to 31-03-2001 I
Cost of goods sold ' 41 84,064,449.65 ' 123,662,248.79
Supplies and services’ 490,859,797.69 574,924,246.77 391,562,849.31 515,225,098.10 |

Employee costs

Salaries and wages 43 45,311,138.30 41,204,474.68
Social charges and other 43 19,354,576.75 64,665,716.05 16,741,916.09 57,946,390.77
Depreciation and amortisation 10 124,106,085.05 106,047,497 .36
Provisions 34 23,771,775.69 147,877,860.74 12,104,982.96 118,152,480.32
Taxes 18,584,103.89 18,691,186.17
Other operating costs 58,452,993.62 77,037,097.51 38,598,552.38 57,289,738.55
864,504,921.07 748,613,707.74
Losses of group companies 16,45 2,183,539.13 ' _ 4,082;301.41
Reserves for financial investments 16,45 3,643,652.07 . .
Interest payable and other financial expenses 45 20,754,680.77 26,581,871.97 18,038,307.65 22,120,612.06

891,086,793.04 770,734,319.80,

Extraordinary charges 46 23,324,925 52 23,324,925.52
914,411,718.56

6,473,188.77 6,473,188.77

777,207,508.57

Income tax 61 6122093026 6122493026
.......... 975,636,648.82

104.830,584.15 -

1,080,467,232.97

49,954,790.52 49,954,790.52

827,162,299.09

Net income 80,895,842.48

908,058,141.57

" INCOME . Note!  01-04-2001 to 31-03-2002 l 01-04-2000 to 31-03-2001
Sales 44 68,509,704.56 78,609,227.30\
Services rendered 44 956,648,594.41 820,155,053.14
Capitalisation of own costs 3 1,345,161.47
RILTHEN ;

Supplementary income and other operating income 1,864,756.79 . 2,511,399.43

1,028,368,217.23 901,275,679.87

Profits of group companies 16,45 211,525.80

Interest received on bonds and investment securities 45 748,389.11 418,553.27
Other financial income 45 2,413,427.10 3,373,342.01 §,184,240.03 5,602,793.30

1,031,741,559.24

906,878,473.17

48,725,673.73 ’ . 1,179,668.40
1,080,467,232.97 808,058,141.57

[omtigieone ] sty oy
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»The accompanying notes on the financial statements are an integral part of these financial statements
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03 | Statement of Income by Functions for the Financial
Year ended 31 March 2002
{Amounts expressed in Euros)
01-04-2001 01-04-2000
Note : 15 31-03-2002 | to 31-03-2001

Sa;es a;d serrvices;ern&e;ed ) 44 1,005,158,298.97]  898,764,280.44
Cost of sales and of services rendered 56 314,246,716.39 302,031,180.75

Grass Profit

Other operational income
Distribution costs
Administrative cosis
Other _uperatiunal costs

Operating Income

Net financial costs
Profit/(loss) in subsidiary
Profit/{foss) in other investments

Current Income

Income tax before extraordinary items

Current income after income tax

Extraordinary income

Extraordinary income tax

Netincome

Earnings per share

56

56

» The accompanying notes on the financial statements are an infegral part of these financial statements

THE CHIEF ACCOUNTANT

710,811,582.58

51,935,591.99
414,606,072.68
135,652,132.00

23,324,925.52

189,264,044.37

{1,972,013.33)
(21,236,516.63)

166,055,514.41

61,224,930.26

104,830,584.15

104,830,584.15

596,733,099.69

3,691,067.84
334,275,411.23
112,307,115.77
6,473,188.77

147,368,451.76

(4,062,304.41)
{12,435,514.35)

130,850,633.00

49,954,790.52

80,895,842.48

80,895,842.48

THE MANAGEMENT BOARD
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04 | Statement of Cash Flows for the Financial
Year ended 31 March 2002

' (Amounts expressed in thousands of Euros)
01-04-2001 01-04-2000
to 31-03-2002 | to 31-03-2001

OPERATING ACTIVITIES: -
Received from Customers 960,896 | 813,636
Payments to suppliers . : {541,827) | (464,437)
Payments to employees (64,543) (53,808)
Funds from operating activities 4,526 85,389
Paymenis related to income taxes {44,873) (67,304)
Other ip related to ing activities, net (81,808) {61,710)
Funds generated before extraordinary items 8 66,376
related with inary items ' 19,840
L related with inary items 1,872 (608)
Cash Flows from operating activities (1) 245,813 165,769,
INVESTMENT ACTIVITIES:
Cash receipts from:
‘Financial investments 27,262
Tangible fixed assets . 4,000 933
Intangible assets
Investment subsidies
Interest and other income . 3,162 5,603
Payments related to: .
Financial investments {11,251)
Tangible and intangible fixed assets ) (210,994) (294,823)
Other investments : 6,243

(210,954), (312317),
{176,570) (305,781}

Cash Flows from investing activities (2)

FINANCING ACTIVITIES: .

Cash receipts from:
Loans obtained (47,969) 158,070
Increases in share capitat
Subsidies

Payments related fo:
Loans obtained
Interest and refated expenses {20,948) (17478)
Other financing activities

(20,948 (17,478)4
(68,917) 140,592

Cash Flows from financing activities (3)

Variation of cash and equivalents (4) = (1} + (2} + (3) 326 580
Effect of exchange differences

Cash and cash equivalents at the beginning of the period 1,629 1,049
Cash and cash equivalents at the end of the period 1,955 1,628

» The accompanying notes on thefinancial statements are an integral part of these financial statements
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01| Notes on the Financial Statements for the Financial
Year ended 31 March 2002

(Amounts expressed in thousands of Euros - thEur)
| INTRODUCTION

Telece! - Comunicagdes Pessoais, S.A. associated its brand with Vodafone as of January 2001, thus reflecting the Company's
relationship with the leading world-wide mobile communications Group.

In October 2001, the Company concluded a successful migration to the Vodafone brand, and since then it has kept on a path of
maximum brand awareness, enhancing the advantages the Customer gets from its association with the largest mobile community in
the world. Vodafone Telecel will continue to create added value for its Customers and Shareholders, based on its internal strengths.

Consolidation of the Vodafone brand in Portugal led to the General Assembly of 10 October 2001 approving the Company's new legal
name: Vodafone Telecel — Comunicagdes Pessoais, S.A. (“Vodafone Telecel”).

Vodafone Telecel was founded on 15 May 1991, and principally provides mobile telecommunication services under a 15-year license
granted on 18 October 19971 by the Portuguese Government through the national communications authority Anacom - Autoridade
Nacional de Comunicagdes. The business activity of the Company is subject to the terms of this license.

In December 1998, Telechamada - Chamada de Pessoas, S.A. was merged into Telecel - Comunicages Pessoais, S.A., the effective
merger date Deing retrospectively applied to 1 January 1998, All assets and liabilities of the acquired entity were transferred to
Vodafone Telecel based on the related book value as at 31 December 1997,

As a result of the merger, Vodafone Telecel began providing paging services that were previously provided by the acquired subsidiary.
Following approval by Anacom on 27 October 1998, the original 15-year license granted to Telechamada on 29 April 1992, to provide
direct paging services, was transferred to Vodafone Telecel. This new business activity of the Company Is subject to the terms of this
license.

The shortfall observed In the paging services, both in terms of Customer traffic and of the number of market operators, stems from the
growing communication needs of our Customers, which largely exceed the capacities of this kind of service, but also from the launch
of alternative technologies (SMS and GPRS) that give a better response to those needs.

The continuing reduction in the number of Customers, together with the low income this activity generates and the high operating and
maintenance costs, diminished Vodafone Telecel's commercial interest in those services. Consequently, the Company informed
Anacom it would stop supplying paging services as of 15 October.

The cessation of the paging services by Vodafone Telecel did not cause any problem for the Company's Customers, since alternative
services were on hand at no additional cost.

In order to complete its offer of mobile telecommunications services, Vodafone Telecel applied to Anacom for operating licenses for
indirect fixed telephone services and for direct fixed service via radic. The licenses, both valid for 15 years starting 1 January 2000,
were granted in 1999. Operation of the indirect fixed telephone services started at the date of the license, whereas the direct access
service through Vodafone Telecel's fixed network, using FWA (Fixed Wireless Access) as the main channgl, started pilot operations in
June 2000.

In June 1999, Vodafone Telecel started its Internet operations as a service and content provider. The success of the new activity,
together with the need to specialize the commercial exploitation of sach of the business areas, led to the creation on 9 October 2000
of a fully owned subsidiary, TelecelOnline - Comunicagdes & Servigos, S.A., for the establishment, management and operation of
telecommunication infrastructures, the supply of telecommunication services and the development, management and operation of
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interactive content and services. TelecelOnline has a share capital of thEur 5,000 represented by 5 million shares with a nominal value
of Eur 1 each.

The share capital is made up of cash and assets:

- Eur 545,804 in cash;
- Eur 4,454,196 through a transfer of fixed assets related to the activities to be developed by the company in the Internet sector;

On 3 August 2001, Vodafone Telecel and the Vizzavi Europe Group agreed in principle to the sale of 80% of TelecelOnline. On 31
October, the parties signed a contract defining the calendar for the transaction, as well as the modus operandi to define the value of
the transaction.

The price of 80% of TelecelOnline's share capital was established at thEur 33,934, following an independent valuation of the Company.
This amount was adjusted by thEur 7,331, which corresponds to 80% of the financing loan granted by Vodafone Telecel to
TelecelOnline in the run up to the Vizzavi transaction. The cash generated by the operation for Vodafone Telece! was therefore thEur
26,603 (see Note 46), On December 2001, Vizzavl Europe had stated In its accounts a prepayment of thEur 32,080 for this
transaction, and therefore Yodafone Telecel will now repay an amount of thEur 5,477 to Vizzavi.

Vizzavi Europe is a Joint venture held in equal shares by Vodafone Europe B.V., the world's largest mobile telecommunications operator,
and Vivendi Universal, the media and contents worldwide giant. The main thrust behind this financial operation was the prospect of a
Portuguese gateway allowing users to access both national and international contents, as well as communications and entertainment
services, using the vast experience and know-how of both shareholders, namely in the mobile and content tecnologies.

As part of Vodafone Telecel’s continuing strategy to position itself as an integrated supplier of telecommunications and information
services, on 24 October 2000 Vodafone Telecel and Cfocus — Solugdes de Marketing, S.A. created CelFocus — Solugdes Informaticas
para Telecomunicagdes, S.A., a joint venture for the development and marketing of Customer Retation Management (CRM) solutions for
the telecommunications sector at both national and internationaf level. CelFocus has a share capital of thEur 100 represented by
100,000 nominal shares with @ nominal value of Eur 1 each, of which Vodafone Telecel holds 45%. CelFocus' share capital was fully
paid-up in cash at the date of the memorandum and articles of association.

The need to optimise the role of information technologies (iT) as a telecommunications market support was a decisive factor behind
Vodafone Telecel’s decision to take an 80% share in Nexenter — Centros de Tecnologia de Informag&o, S.A., incorporated on 22
February 2001, an IT service provider whose functions include the management of IT support infrastructures, the technical
management and operation of computer systems, the supply and management of connectivity capacities access to software
applications under its responsibility and the management of computer operations, both in-house and at the premises of business
partners, Nexenter has a share capital, fully paid-up in cash, of thEur 2,500 represented by 2,500,000 shares with a nominal valug of
Eur 1 each. Nexenter's operations started up on 1 April 2001,

In order to maintain a leading position in the Portuguese cellular telephony market thanks to a cellular phone-internet convergence and
UMTS development in Portugal, on 29 September 2000 Vodafone Telecel applied for a UMTS license, granted by a Government Act on
19 December, foliowing the call for tender for four nationwide UMTS licenses. The license has a 15-year duration, ending on 11
January 2016, and Vodafone Telece! will be subject throughout to the legal obligations in force for the operations licensed.

The commercial launch of the third generation mobile services (UMTS), initially foreseen for 1 January 2002, was adjourned until 31
December 2002, since the licencesed operators and the regulator Body (Anacom) agreed that the Companies that had obtained the
licences could not start operations earlier due to the lack of sufficient network infrastructure and terminal equipment in the market at
that time. This decision is stilt pending a second evaluation of market evolution which will take place until the end of 2002.

On 16 April 2001, the Vodafone Telecel Foundation for the Development of the Information Society was created. This institution results
from commitments undertaken by Vodafone Telecel at the time it obtained its UMTS licence.
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The new Foundation will namely promote scientific and technological research aiming to the development of the Information Society,
training and professional gualification in the telecommunications and IT sectors, develop special social integration projects, promote
development of contents and initiatives benefiting the Portuguese language and cuiture on the Internet, and support the development of
Portuguese companies in the computer and telecommunications sectors.

The Foundation’s initial patrimony consists of & fund of thEur 4,988, to be paid on the following dates:

- thEur 1,496 in December 2001, already paid (see Note 46 ~ Donations);
- thEur 3,492 before 30 June 2003.

Should the Foundation cease to exist, its assets will continue to be allocated to achieving the goals set at the time of its creation. Their
management may then be taken over by a specialised company.

On 21 March 2002, the Portuguese Certification Association (APCER) certified the whole of Vodafone Telecel's organisation according
to standard NP EN 1SO 8002:2000. Vodafone Telecel thus become the first telecommunications operator in Portugal to obtain this
internationally recognised certification for the whole of its structure, a recognition of its Quality Management System as an essential
tool for the continuous improvement of its organisation and its internal procedures and working methods, ultimately reflected in
Customer satisfaction.

The following notes are numbered in accordance with the Portuguese Official Plan of Accounts (POC) approved by Decree Law no.
410/89, of 21 November, as modified by Decree Law no. 238/91, of 2 July. The notes that are not included are not applicable.

| NOTE 2 - COMPARATIVE FIGURES

Foliowing the merger, on 30 June 1999, between the Vodafone Group Plc and Air Touch Communications Inc., the majority Shareholder
of Vodafone Telecel changed its trading name to Vodafone AirTouch (Europe) B.V. On 4 September 2000, through a change in the
memorandum and articles of association, this denomination was changed to Vadafone Europe B.V. (see Note 37).

Due to the standardisation of accounting policies with the Vodafone Group and the requirement of consolidated information for Group
reporting purposes, which differs from the annual reporting date normally used in Portugal, Vodafene Telecel successfully applied to
the Portugugse tax authorities for a change in its tax accounting period.

Following this change, Vodafone Telecel adopted a 12-month accounting period beginning on 1 April 2000.

The Company is fully convinced that the use of an accounting period that is not equivalent to the calendar year will not result in any
distortion in the analysis of the Company's results.

in order to minimize the impact of the compulsory adoption of the euro as internal currency as of 2002, Vodafone Telecel changed its
accountancy support’s computer systems from escudos to euro in April 2001, Given the complexity of the Company’s billing systems,
adoption of the euro as the monetary unit for billing only started in December 2001. The objective of this phased approach was to
guarantee the maintenance of high quality services to Customers.

Values presented for the period ended on 31 March 2002 are in every significant respect comparable to the values presented in the
previous financial year for the corresponding period. Comparisons were made using a fixed exchange rate of PTE 200.482 for the EUR.

| NOTE 3 - BASIS OF PRESENTATION AND SIGNIFICANT ACCOUNTING PRINCIPLES AND POLICIES
The accompanying financial statements have been prepared on a going concern basis from the accounting records of the Company

and are presented in accordance with generally accepted accounting principles in Portugal. The significant accounting principles and
policies used for the preparation of the financial statements are as follows: .

o
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| a) RECOGNITION OF REVENUES AND EXPENSES
Revenues and expenses are recorded on the accruals basis.

Revenues for telecommunications services are recognised when earned. These services are billed on a monthly basis throughout the
month. Unbilled revenugs from the date of the last billing cycle to the end of the month are estimated based on actual volume and are
accrued. Differences between estimated and actually billed revenues, which have not been significant, are recognised in the following
period.

| b) INTANGIBLE ASSETS

Intangible assets are recorded at cost and consist principally of the following capitalised costs and expenses: (i) operating expenses
incurred during the Company’s start-up period, (ii) expenses related to the development of the netwaork, (iii) expenses related to the
tender for a license to operate as a mobile telecommunications operator, fixed operator and Internet provider (iv) expenses directly
refated to the development of the Company's commercial operations, (v) costs incurred with the extension of the initial warranty period
of the network equipment, (v) expenses related to the technical support of the development and optimisation of the network
operations, (vil) lease line installation fees and (viif) costs related to promotionai campaigns for new businesses and acquiring new
Customers.

The amortisation policy is directly related to the nature of the costs incurred, as follows:

- Expenses related to tenders and associated studies are amortised on a straight-line monthly basis over the period of the license
(15 years), starting from the date at which the business activity under tender is launched.

- The remaining intangible assets are amortised on a straight-fine monthiy basis over 3 to 5 years, depending on their nature,
starting from the date on which the costs are incurred.

I ¢) FIXED ASSETS

Fixed assets are stated at cost. Recurring maintenance and repair costs are charged as an expense in the period incurred. Significant
enhancements and improvements are capitalised. Fixed assets are depreciated on a straight-line monthly basis from the date on which
the assets are placed in operation. The rates used are defined in Decres-Law 2/90, of 12 January, and do not differ significantly from
the useful lives of the related assets, as follows;

[ I usetul ive |
(years)
Buitdings and other constructions ' 101050
Plant and equipment 81010
Network software 3
Other 31010

Depreciation of the tangible fixed assets directly related to the telecommunications network {with the exception of software
applications) acquired up to 31 December 19385 was calculated according to the progressive rates method, fotlowing approval by the
Tax Administration. As of 1 January 1998, given the Company's development in terms of number of service users and volume of
telecommunications reception and transmission equipment, the Company decided to apply the straight-line method for the calculation
of the depreciation of tangible fixed assets acquired after that date,

As a result of the continuous technological changes in network software, management revised with effect from 1 January 1996 the
estimated useful life of network software from 6 to 3 years. Accordingly, all acquisitions subsequent to 31 December 1995, are
depreciated over 3 years applying the straight-line method, and depreciation rates for network software at 31 December 1995, have
been revised prospectively, the effect of which was recorded in Other provisions (see Note 34).
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As a complement to its main business activity as a provider of mobile telecommunications services, Vodafone Telecel capitalises
celiular phones for replacement at Customer-level while their equipment is under repair by the manufacturer. Given the electronic
equipment obsolescence indexes, together with the fast degradation rate of equipment supporting this activity, Vodafone Telecel
requested and obtained from the Tax Administration approval to use a degressive tax rates for those assets, while maintaining their
useful life period (5 years).

I d) FINANCIAL INVESTMENTS

Financial investments by Vodatone Telecel are shown using the equity method, and the accounting of social costs reflects the full own
capital and results from said subsidiaries.

According to the accounting principles contained in Accounting Di(ective no. 9, the equity method was discontinued as of Aprit 2001
and January 2002, for TelecelOnline and Nexenter, respectively. On those dates, Vodafone Telecel's losses in those subsidiaries
equalled the amounts recorded in the investment accounts, which were consequently brought to zero (see Note 16). Losses by these
subsidiaries, not refiected on Vodafone Telecel's “Losses on financial investments”, were recorded as “Pravisions for losses on
financial investments”.
Since the net results and transactions between the Groups' Companies are relatively small, the adoption of the integral consolidation
method would not change the presentation of the financial results for the Group's Companies in any substantial way, and therefore,
under the terms of article 4 of the Decres Law 238/91 of 2 July, no consolidated financial statements will be presented for the Group.

I ¢) FINANCIAL LEASING
Assets acquired under finance lease contracts are accounted for as fixed assets, and the obligations under the finance Isases, which
correspond to the present value of the lease payments, are recorded as a liability under the heading “Fixed assets suppliers” (see Note
15).

I f) INVENTORIES
Inventories are stated at the lower of cost or net realisable value. The cost is determined using the average cost method.

I g) ACCRUED EXPENSES AND INCOME, PREPAID EXPENSES AND DEFERRED INCOME
Accrued expenses and income include expenses and revenues that are accrued in the current reporting period and which will be paid
or received in subsequent reporting periods. Prepaid expenses and deferred income include expenses paid and revenues billed that will
be recognised as expenses and income in subsequent reporting periods.

| hy CUSTOMER CONTRACTS

Direct costs of acquiring Customers under a contract to remain with the Company for a specific period of time are deferred and
amortised over the period of the contract (see Notes 41 and 48).

i i) PROVISION FOR DOUBTFUL DEBTS

The provision for doubtful debts is stated at the amount considered necessary to cover potential risks in the collection of accounts
receivable balances.

| jy PROMOTIONAL PROGRAM
in 1998, the Company developad a bonus scheme for Customers based on the value of airtime usage from 30 June 1997, in which

access points are awarded for various promotions, The Company set up a provision for the related costs to be incurred based on the
estimated volume of alrtime points usage. Given that the Company has maintained this commercial strategy, the initial estimation was
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adjusted throughout the several accounting exercises. The net results at the end of each accounting year are a function of the forecast
usage of points by the subscribers and of their estimated useful life. ’

| k) STOCK OPTION PLAN

Liabilities related with the Stock Option Plan for Management Board members and managerial staff (see Notes 3 n) and 53) are
accrued as expenses on a propertional basis, taking into consideration the pericd of time during which the aptions to acquire the
attributed Vodafone Telecel shares are vested. Whenever the market price of the refated shares goes over the price at which the
Company grants the shares under the stock option plans, a reserve is created to face the future costs.

| ) CORPORATION TAX
The Company is subject to corporation tax in accordance with Portuguese corporation tax legistation (see Note 6).
Until 31 December 1997, the company did not account for deferred taxes.

However, from 1 January 1898, and in accordance with the International Accounting Standard no. 12 (revised), which was adopted by
the Company following implementation of the Portuguese Accounting Directive no. 18 in 1998, deferred taxes are provided for
temporary differences arlsing from the recognition of income and expenses for financial reporting and for corporation tax purposes in
different financial years (see Note 6).

During the financial year ended on 31 March 2002, and according to the generally accepted accounting principles which are at the
core of the Company's financial statements, Vodafone Telece! chose to account in an adequately separate manner for deferred taxes
(assets and liabllities), under the headings "Accrued Income" and “Accrued Expenses” (see Notes 6 and 49).

| m) PENSION SCHEME

In May 1998, the Company set up a contribution pension scheme covering all Employees. The Company’s pension cost for the year Is
the amount effectively contributed into the pension fund (see Note 55).

! n) OWN SHARES

Following internal directives from the Vodafone Group, Vodafone Telece! maintained the own shares portfolio it acquired on the stock
market with a view to owning the full stock of shares committed under different stock option plans (see Notes 3 K}, 40 and 53),

This acquisition of own shares fulfils alf the legal requirements of the applicable corporate legislation, and accounting was done in
compliance with the dichotomy foreseen under the Offictal Accounting Plan between the face value and premiums and discounts.

| o) BILLING OF PENALTIES TO CUSTOMERS FOR BREACH OF CONTRACT

The Company recorded penaties billed to Customers who breached their contracts during the period under the heading “Extraordinary
income”, since it does not consider those penalties to stem directly from its main business activities. However, since no historical data
exists on the probability of recovering those amounts, the Company took a cautious approach and recorded an adequate provision for
doubtiul debt risks under the heading "Extraordinary provisions” (see Notes 34 and 46).

! p) CAPITALISATION OF OWN COSTS
In accordance with norma! procedures in the telecommunications industry and taking into account the need to allocate Company

resources to the implsmentation of the UMTS project, Vodafone Telecel recorded the wage costs of Employees working exciusively for
the praject during the financlal year under the heading “Capltalisation of Own Costs”.
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The amount accounted reflects the number of Employaes actually working in the project, which will be reviewed quarterly according to
the project's development and to the need to allocate any further human resources.

The amounts accounted for this period will be transferred to “Fixed assets” from the time when the technology is made available to
Customers. Amartisation will be done according to the criteria defined in Note 3 b) for intangible assets.

| NOTE 4 - ASSETS AND LIABILITIES DENOMINATED IN FOREIGN CURRENCIES

In accordance with Accounting Directive no. 21, related to the accounting effects of the introduction of the euro, Vodafone Telecel has
converted to euro all assets and liabilities denominated in a foreign currency at 31 March 2002, using the triangulation with the euro
conversion rate.

The SDR and the USD are the two variable currencies most used by Vodafone Telece! in its transactions with foreign partners, Sales
and acquisitions denominated in SDR were not re-evaluated at the end of the period, since these transactlons are originally accounted
on the basis of a defined exchange rate for payment. As regards the USD, an exchange rate to EUR of 0,87340 was usad for all assets
and liabilitles.
The resulting exchange gains and losses are recorded In the statement of incomne.

| NOTE 6 - CORPORATION TAX
The Company is subject to corporation tax in accordance with Portuguese corporation tax legislation (see Note 30
The Company's fa situation Is subject to inspection and possible adjustment by the Tax Administration for @ period of 5 years for the
years prior to 1998, and for a period of 4 years for 1998 and subsequent years (10 ysars for Social Security taxes), with the exception
of tax losses, which can be reviewed for a period of 10 years. On the basls of previous routing inspections, the Management Board
does not expect any significant adjustments to be mads to tax returns arising from the Tax Administration review.

Following the approval of the 2000 State Budget, the current corporation tax rate (including carryover) was set at 35.2%.

Corporation tax (RC) recorded as costs In the period ending on 31 March 2002 Is corrected by the accounting of deferred taxes
incurred during the period through the respective temporary differences.

The corporation tax rate used for the calculation of deferred taxes incurred during the period was 33% (including “Derrama”), dus to an
expectad reduction in corporation tax rate in the 2002 State Budget.

I T 31-03-2002 | 31-03-2001 |

T

Corporatlon tax {o be pald 68951 51,968
Deferred taxes {7.728) (2,013
Accounted corporation tax 61,225 49,855
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The headings that resulted in the accounting of deferred taxes stated by the Company as accrued costs and income on 31 March
2002 are as follows:

{ 1 31-03-2002 1 31-03-2001

T Jemporary | Tomporary | Deferred | Deferred | Temporary " Temporary | Deferred - Deferred
Differsnces  Differences ax Tax Differences  Ditferences ax Tax
(Assets) (Uablitties) (Assets) (Labllities) (Assets) (Liabilliies) (Assets) (Liabllitles)

Provisians for doubtiul debts R ' 1,075 ) 7,260 ' 2555
Provisions for sundry risks 7,030 2,340 5,684 455 2,001 160
Accumulated amortisation 1387 432
Accrued expenses 4,872 1608 6,309 2221
Galn on dlsposals 570 188
T 45524 570 15,028 188 20,650 455 7,269 160

The corporation tax rate for the period ended 31 March 2002 was 41.5% (2000: 38.2%)
| NOTE 7 - AVERAGE NUMBER OF PERSONNEL
The average number of personnel in the period from 1 April 2001 to 31 March 2002 was 1,793 (2000: 1,691).

| NOTE 8 - INTANGIBLE ASSETS

I T 31-03-2002 | 31-03-2001 |

T T d

Start-up costs:
Stanl-up expenses 12,174 12,104
Tendar study 1,380 1,380
Share capital issus costs 1,458 1,458
Network development and set up studies 8,485 8,485
Other start-up costs (8) 14,568 13,787
38,075 37.224
(33,436) (30,272
' 4639 6952
Research and development costs (b) 37,905 30,557
Accumutated amortisation (26.988) {22.437)
T e 8120
Intellectual proparty and other rights: 1170 1,170
Accumulated amortisation {38) 28)
1132 1,144
Work In Progress (o) T 114886 105348
Total T 131573 121563

1) Oher start-up costs mainly represent costs of incorporation and of commercial sxpansion of the Company,

(b} Ressarch and development costs mainly inciuds costs incurmed wilh enginesring stucies related with network
planning, and costs retated 1o promotional camoaigns for the development of new senvices and nw products
In aocerdanca with Vodatons Teteced's comvmercial strategy.

(@) "Work in progrss” Includes, for the Currant peiod, he cost of the UMTS flosca granted ko Vodatone Telecel,
o the tune of thEur 99,760, paid tn December 2000. This amount wil ondy b 20countadis a3 a fixso essat
fom the moment when the techinology is made avaiabie t Customers (ssa infoducton).
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| NOTE 10 - FIXED ASSET MOVEMENTS

" hssets foogregsmerl sassns | s T vpoms Tt
INTANGIBLE ASSETS:
Starl-up costs e 216" 644 ® 38076
Research and development costs 30,557 5,576 2,027 (258 37.805
Intellactual property and other fights 1170 1170
Work-in-progress 105,348 11,822 {2,284) 114,886
T 142097 T4 387 (263 192,037
l Assets |°°;"‘.‘gg_";£’1‘“l adsitors | Taastens | Disposats | “gf’?}":’&“ 1
FXED ASSETS:
Land and natural resources ' 3779 218" ! T 4,058
Buitdings and other consiructions 89,790 2,974 10.655 )] 103,340
Plant and equipment 549,521 1,425 93871 4,001} 640,318
Transportation equipment 9,523 900 2.074 (658) 11.838
Tools and other equipment 20,570 2,983 613 (1,494} 22,672
Administrative equipment 125,664 21,399 10,877 (1,325 156,415
Other tangbble fixed assets 57 57
C ion In progress 68,831 161,164 (11B,277) 111,718
867,735 191,124 387 (7557 1050915
[ [opsning balance] I T Tciostng batancs |
Assets 31032001 Adgitlons Dispasals Equlty 31-03-2002
FINANCIAL INVESTMENTS:
investrents In group companies T 2,318 T 734 @184} '
fnvestments In assoclated companies 114 212 326
Loans fo group companies 3,891 (658) 3332
Securities and other financial instruments 148 146
j 7.169" 0 (1399) 1972 3804
! Amortisation '°’§|"$§.";o‘8?”‘ saes | wwen | oo | v I
INTANGIBLE ASSETS:
Start-up costs EED 3,168 ' ) @ 34
Research and development costs 22,437 4,640 B89 26,988
Intgliectual property and other rights 27 1" 38
I 7,819 j ©2) 60463
FIXED ASSETS:
Buildings and other constructions ' 239477 8,198 ' @ 32342
Piant and equipment (Note 34) {2) 212,420 77,213 (440) (992} 288,201
Transporiation equipment 5,239 2179 ®21) 6,797
Tools and other eguipment () 13,076 3,511 m (1,075 18,5411
Administrative equipment 82.275 25,185 (873) 106,587
Other tangible fixed assets 54 1 55
T ot 116,287 AN’ (3564 445,003
Total T 3897477 124,106 (441’ (3658) 509,756

) The amount of thEur 440 accounled s a ransfer under tha hieading *Flant end equipment” coresponds 1o the Balance Shest ractassification of proisions for ather
‘assats and Eabiiies stemming fram the Company's accounting poficies for the amortisation of ifs telscommunicatons netwark support software {sae Notes 3 ¢ and 34),

) The amount of thEur 1 shown as aceruals and ransters under the heading retaed D amortisation of parts and other equipmen refers ko accrued costs during the
geried (sea Nots 49),
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1 NOTE 11 - CAPITALISATION OF INTEREST ON FINANCING OF FIXED ASSETS

In the perlod ended 31 March 2002, as in other comparable periods, Vodafone Telece! did not capitalise interest related to the
financing of fixed assets during the construction phase.

| NOTE 14 - ADDITIONAL INFORMATION RELATED TO TANGIBLE FIXED ASSETS

[ T 31-03-2002 1 31032001 |
2) Fixed assets In and belonging to third parties
Network aulpmest T 601859 520383

1 NOTE 15 - FINANCIAL LEASING

[ | [ Accumulated | |
Gross value ‘Amortisation Nt value

T T d

Transpor! equipment 1,048 262 786

As indicated in Note 3 e), assets acquired under finance fease contracts are accounted for as fixed assets, To this end, on 31 March
2002 an amount of thEur 893 is stated under the heading "Amounts payable to suppllers of fixed assets" (31-03-2001: thEur 489).

| NOTE 16 - GROUP COMPANIES AND ASSOCIATED COMPANIES
As at 31 March 2002, Vodafone Telece! held shares in the following Companies:
- TeleceiOnling — Comunicagdes e Servigos, S.A.
- CalFocus — Solugdes Informéticas para Telecomunicagdes, SA
- Nexenter — Centros de Tecnologta de Informagéo, S.A.
- SESI - Sociedade de Ensino Superior e Investigagdo, S.A. {8)

{8) Updated financial data not avaitable as of 31-03-2002.

The refevant information on the financial situation and activity occurred in the period ending 31 March 2002 as regards the group
companies and associated companies can be summarized as follows:

[—COmpany U s | | ! oot L
31-03-2002 31-03-2002
TelacelOniine T dsben 50000 (242 (13340 20%
Nexentar Liston 2,500 (1,449 0.549) 80%
ColFocus o) Lisbon 100 724 444 45%
) 7600 (13147 (16845
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Summary financial information on the associated companies:

31-03-2002
r 1 Telece!Onfing I Nexanter I CeiFocus () l
Net assets T 12,450 2,855 2328
Uiabitities 24872 4,304 1,604
Shareholders' Equity {12:422) (1,445 724
Sharg Capital 5000 2,500 100
STATEMENT OF INCOME ACCOUNTS:
Income - 5863 3134 3,400
Costs 19,203 7,083 2,956
Net Results T (3340 @edg) “ua’

Net results from the transactions between Vodafone Tetece! and the associated companies are as follows:

T d

] 31-03-2002
| i TeleceiOnfine | Nexanter | CelFocus () |

BALANCE SHEET:
Amounts due to Vodatone Tolecel 7 12,351 1,291 ! !
Amounts owed by Vadafone Telecel 2922 197 1,045
Loans from Vodafone Telacel 3332

STATEMENT OF INCOME:
Vodatona Tetecel income ) 5812 1087 '
Vodafons Telecel Costs . 3147 1,858 3,358

{6} Ce!Focus uses an accounting period corresponding to the calendar year, Dzla relating to this company was adjusted to the accounting periog used by
Vodatone Telece! {01-04-2001 to 31-03-2002)

Vodafone Telecel uses the equity method to account its investments in the share capital of associated companies. As regards
Vodafone Telecel's investments in TelecelOnfine and Nexenter, the equity method was discontinued during the period, according to the
accounting principles contained in Accounting Directive no. 9, which states that the equity method should be discontinued whenever
the investors' losses equal or exceed the amounts recorded as investments (see Note 3 d)).

The following table shows the transfer of the equity held in TelecelOnline and Nexenter to Vodafone Telecel's accounts, foliowing the
discontinuation of the equity method (Accounting Directive no. 9), as well as the record of additional losses as “Provisions for financial
investments” (see Note 34).

Compary Corim e el e s | Rl
31-03-2002 Imvestments
TetecelOnling T 5,000 20% (12422 17,422 3,484 1,000° 2,484
Nexenter 2,500 80% (1,449 3,949 3.160) 2,000 1,160
j 7,500 ! (13871) @1,311) (6.64) 3,000 3644

According to article 35 of Company Law, should a company lose at least half of its share capital, its shareholders can either liquidate
the company, lower its share capital or pay-in new funds in order to guarantee a coverage of at least two thirds of the share capital.

Given the above, the minimum liabillty for Vodafone Telece! arising from the coverage of TefecelOnling’s and Nexenter's share capital
amounted to around thEur 400 and thEur 1,200 on 31 March 2002,
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| NOTE 21 - EXPLANATION FOR EXTRAORDINARY PROVISIONS RELATED TO CURRENT ASSETS

The in-house commercial and logistical rationalisation that took place during the period ended 31 March 2002 allowed Vodafane
Telece! to significantly optimise inventory rotation levels, and thus reduce provisions for their cover. Given this fact, the Company
reduced provisions for inventory depreciation, aimed at covering the technological and commercial devaluation of phone and
accessories inventories (see note 34), by thEur 2,163, From 1. April 2000 to 31 March 2001, this provision had already been reduced
by thEur 2,223.

During the same period, the Company destroyed obsalete inventorles amounting to thEur 2,836+(2000: thEur 2,456). ’
| NOTE 22 - INVENTORY HELD BY THIRD PARTIES

As at 31 March 2002 the inventory held by third parties amounted to thEur 454 (31-03-2001: theur 454).
| NOTE 23 - DOUBTFUL ACCOUNTS RECEIVABLE

The allowance for doubtful accounts receivable is based on the estimated risk related to collection of these accounts at the end of each
pariod (see Note 34).

| NOTE 25 - RECEIVABLES AND PAYABLES FROM EMPLOYEES

[ T 31-03-2002 | 31-03-2001 |

T T

Receivabtes 803 352
Payables 82 42

I NOTE 32 - LIABILITIES RESULTING FROM UNDERWRITTEN GUARANTEES

0On 31 March 2001 and 31 March 2002, guarantees undsrwritten by Vodafone Tetece! were as follows:

Nature V31032002 1 31.03-2001

Licensing for actiities ' 4301 3,566
Rentals 883 352
Other 925 112
Total ' 5,908 4030

| NOTE 34 - MOVEMENTS IN PROVISIONS

L 1 Cpening | ] | | Closing 1
Provisions Balance Ingreass Decrease Transfer Balance
31-03-2001 31-03-2002

Broviion for Goubl SoconS fecehablo Note 231 | SBE06 | 37680 (6,567) T
Otner provisions 7112 11,758 (1,948 440 27,362
Provision for inventories depreciation (Note 21) 5,246 (2,184 3.082

Total ' 78,964 49,438 (10679) 40" 118163

Other provisions inciude mainly ) a provision of thEur 5,618 (31-03-2001: thEur 4,775) to cover costs to be incurred with the
promotional program (see Note 3 ), (i) a provision of thEur 7,109 (31-03-2001: thEur 4,293) to cover costs of contingent liabilities in
connection with the activation of Customers, as referred in Note 50, (iii) a provision of thEur 8,362 (31-03-20071: thEur 4,489) to cover
for uncertainty in the recovery of extracrdinary bifls from Customers and (iv) a provision of thEur 3,544 for financial investments in
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associated companies in order to absorb the losses taken by those companies following the discontinuation of the equity method
accounting {see Notes 3 dj and 16).

Taking into account, on the one hand, the adjournment of the new telecommunications Customer bilting systems and, on the other
hand, the need to keep the previous billing system up and running, in order to guarantee the keeping of historical records and to allow
for functions that are complementary to the new system, the Company revised the need for a provision of thEur 1,397 made during the
previous period to cover for the anticipated devaluation of the current biling system. This provision was therefore not included in the
current exercise.

The movement during the period for the reduction In the amortisation of the telecommunications network software, stated under the
heading “Provisions” with an amount of thEur -440 (2000: thEur —1,536) (see Notes 3 ¢) and 10), which was transferred in the
Balance Sheet from the headlng *Other provisions” to the heading “Tangible fixed assets - plant and equipment”, is shown in the above
table under the heading "Transfer",

The amount shown under “Provision for doubtful accounts receivable”, "Decrease" In the above table, to the tune of thEur ~6,567 (31-
03-2001: thEur 2,700), relates to the cancellation of fully provided claims, based on the measures for simplification of pending legal
cases foreseen under the 2000 State Budget and Decree-Law 114/98, of 4 May.

| NOTE 36 - SHARE CAPITAL
At 31 December 1998, the Vodafone Telacel share capital was represented by 21,500,000 common shares with a nominal value of
PTE 1,000 (Eur 4.99) each. On 6 July 1999, the Company changed the nominal value of these shares to Eur 5, which resulted in an
increase of the share capital by Eur 258,452.13, using the legal reserve.
On 19 November 1998, Vodafone Telecel carried out a share split, changing the nominal value of each share from Eur § to Eur 0.5,
and therefore issuing 10 new shares for each of the existing 21,500,000 shares. Thus, the share capitaf currently consists of
215,000,000 shares with a nominal value of Eur 0.5,

| NOTE 37 - ENTITIES HOLDING AT LEAST 2% OF THE COMPANY'S SHARE CAPITAL
From 31 March 2001 to 31 March 2002, the Company's shareholder structure did not change.

The Company's shareholders were as follows:

I 1

Holding Entities 31-03-2002 31-03-2001

T Amount % T Amount % '
Vodafone Euraps B.V. (Nots 2} T sa7077 5089 54,707 5089
Government af Singapare Invesiment Carporation Pie Ltd 2177 2.03
Others 50616 47.08 52,793 4941
Total T 07,500 10000 107,500 10000

On 31 March 2002, Yodafone Europe B.V. was the only recognised qualified Sharehoider in the Company, with a share of 50.85% of
its capital. This Company, formerly designated Vodafone AirTouch (Europe) B.V., changed its denomination on 4 September 2000 (see
Note 2). '

In accordance with the Company’s Articles of Association, as modified by the Shareholders at their mesting of 14 November 1986, the

Management Board is allowed to increase the share capital up to a maximum amount of thEur 249,393 In one or in several phases,
subject to the approval of the General Council,
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| NOTE 40 - CHANGES IN SHAREHOLDERS' EQUITY

1 opening 1 ! T Closing 1
Balance Increase Decreass Balance
31-03-2001 31-03-2002
Share capiia RCE ! T 107500
Own shares:
Nominal vafug (234) (234}
Premlum and discounts {8,537 6.537)
{egal reserve 15,371 4,044 18,415
Additional payments
Free reserves 171,408 76,851 248,259
Other reserves
Retained earnings 80,896 (80.,896)
Net Income:
2000 80,896 (80,896}
2001 104,831 104,831
Totat T aeed0d 2w (181792 4132

By decision of the Shareholders at their meeting of 31 July, ratified in a new mesting on 10 October 2001, the distribution of the
earnings for the period 1 April 2000 to 31 March 2001 was made as follows: (i) increase of the legal reserve amounting to thEur
4,045, and (il) increase of other reserves amounting to thEur 76,851,

In accordance with applicable corporate legistation, legal reserves must be increased by at least 5% of annuat net income until those
reserves represent 20% of the share capital. This reserve cannot be distributed to the Shareholders, but can be used to increase share
capital and to absorb future losses.

On 31 March 2001, as on 31 March 2002, Vodafone Telecel held 467,019 own shares, with an acquisition cost of thEur 6,771 (see
Note 3 n)).

According to article 324° of Company Law, Vodz{fone Telecel own shares in stock must be fully covered by the amount of "Free
Reserves”, )

| NOTE 41 - COST OF GOODS SOLD

The cost of goods sold was calculated as follows:

I [ 2000 | 2000 |
Opening Inventory ! 28613 50,926 '
Purchases 151,687 170,209
Transfers to flxed assets 1,725 (3.014)
Inventory adjustments {72.392) (65,846)
Closing inventory @219 {28,613)

" aamed | 123662

inventory adjustments include offers, internal consumption and the deferred Customers acquisition costs, as follows:

i tnventory adjustments T 0 T 200 |
Ofters ’ 900" 2451
(nternal consumption 5859 4,845
Deferred customers acquisitions costs (Notes 3 hj and 48) 65,633 58,580

! 72392 65846

2
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| NOTE 43 - REMUNERATION OF THE MANAGEMENT BOARD

Basic remuneration of the Company's Management Board was as folows:

I T 200 [ 2000 |

Board (Notes 53 and 55) 1815 1,323

| NOTE 44 - SALES AND SERVICES RENDERED BY ACTIVITIES

The net sales and services provided, was as follows:

| 2000 T 2000 1
Sales of equipment T 85100 78608
Services provided and others 956649 820,155
Total " 1025159 898,784

| NOTE 45 - INTEREST AND OTHER SIMILAR FINANCIAL EXPENSES AND INCOME

I Expenses P a0 T 2000 I
Intgrest payable ) 11,097 6,406 "
Losses in group and assoclated companies (Notes 3 d) and 16) 2,184 4,082
Provision for financlal Investments (Notes 3 d), 16 and 34) 3,644
Exchange losses 2046 6,472
Discounts granted for prompt payment 150 212
Other financlal costs 7461 4.949
Total 5582 22021

U Income T o T 20w I
Interest raceivable i 748" 349
Gains in group and associated campanies (Notes 3 &) and 16) 292 89
Exchange gains 1,990 5,104
Discounts recetved for prompt paymant 423 53
Other financial income 28
Total 3373 5,603
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| NOTE 46 - EXTRAORDINARY RESULTS

[ Expenses T 2001 " 2000
Bonations (Note of Introduction) ' 1,689 173
Bad dabts (Note 34} 215 2,411
Losses on inventories 2,856 2620
Losses on fixed assets 472 835
Fines and penalties 106 17
Extraordinary provislons (Notes 3 o) and 34) 17,910
Prior year adjustments 394
Other extraordinary losses 77 23
Total T 23325 6473

f income ‘ 2001 f 2000 !
Debt recovered (Note 34) 1067 ER
Gains on assets {Note of Introduction) 26,149 32
Other benefits 1
Reduction on amortisation/pravisions 10 155
Prior year adjusiments 343
Income tax adjustment 1,670 875
Extraordinary income from contractual breach (Notes 3 o) and 34} 19,467
Other extraordinary income 880
Total = 1,180

| NOTE 48 - STATE AND PUBLIC ENTITIES
I I 31-03-2002 T 3103-2001 |
T Recgivable T Payabls ! Receivabie " Payanie

Value added tax VAT) ' 10837 5,455 1,083 3379
Social security contributions 1,054 902
Withholding tax fncome and corparation tax) 993 111
Corporation tax (RC) 30,339 7.931
Qther taxes {Loca! Authorlty Tax and Stamp Duty} 151 76
Total ' 10530 37992 1083 13399

The value added tax (VAT) payable relates to tax payable to the Portuguese State, whereas the VAT receivable relates to tax payments

made to foreign entities and recoverable by Vodafone Telecel directly from the foreign tax authorities.
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| NOTE 49 - ACCRUED INCOME / DEFERRED COSTS AND ACCRUED EXPENSES / DEFERRED INCOME

T Accrued income 1 31082002 T 31-03-2001 |
Trade revefvables 1o be Invoiced Toer0e 52007
Receivables from suppliers 144 27
Other accrued income 1,945 2317
Deferred taxes (Note 3 1 15,023 7.269

! 84,134 61,620

I Deterred costs 1 a1-03.2000 T 31032001 1
Rent ! 3603 3108
Spectrum fees 4,766 4,478
insurance kil 54
Deferred customers acquisitions costs (Notes 3 h) and 41) 53,704 53,177
Other deferred costs 1,795 1,821

63905 62,637

]

Accrued expenses ¥ 31.03.2002 | 31-03-2001 !

Salaries payable T 13,706 13,583
Financlal charges . 679 872
fntgrconnection cosis 68,368 48,839
Commissions payable 1,688 3,580
Lease lines 5192 6,113
Depreclation (Note 10) 1
Other accrued expenses 4,888 6,082
Deferred taxes (Note 3 ) 188 160
T w708 19239
I"beferred incame [ 3105-2002 | 31-03-20m l
Prapald wireless services and access fees j 30,183 26,260

i NOTE 50 - CONTINGENCIES

| ACTIVATION OF CUSTOMERS
The procedures adopted by the Campany in connection with the activation of a significant partion of its Customers can give rise to
additional liabilities which, depending on legal interpretation, can be estimated to be between thEur 2,862 and thEur 12,554 as at 31
March 2002 (see Note 34).

Based on legal advice received, generally favourable to the Company's position, the Board of Dirsctors believes that no extraordinary
provision must be mads in the financial statements for these contlngencies.
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| NOTE 51 - TRANSACTIONS WITH SHAREHOLDERS AND AFFILIATES

Significant transactions with Vodafone Telecel's major Shareholder and affiliates are as follows:

[ T Transactions value from | Transactions value from | T !
Company 01-04-2001 01-04-2000 to Sl
t0 31-03-2002 *31-03-2001
meoms | Gost | mcome | Cost | Payale | Recelvable |
Vodatone Europe B.Y. and associated companies ! 12,403 14185 8744 11,704 2847 1190

Furthermors, as at 31 March 2002 the Company has a loan granted by Vodafone Overseas Finance Ltd., amounting to Eur 200 million,
which is recorded as a liability under the heading “Other shareholders payables® (31-03-2001: Eur 240 million). This loan is made up
of two credit lines, the first with a total value of Eur 100 million and the second with a total value of Eur 150 million, of which Eur 100
million were committed on 31 March 2002. Both oans are short term with deferred interest during the contract period, in the first case
at the Euribor rate plus 0.6% and in the second case at the Libor rate for euro contracts plus 0.325%. Interest incurred during the
period amounted to thEur 10,673 (2000: thEur 5,838).

| NOTE 52 - BANK LOANS AND OVERDRAFTS

As at 31 March 2002, the bank short term loans, in the amount of thEur 46,818 (31-03-2001: thEur 54,787) are only related to
overdrafts, and bear interest at market rates.

| NOTE 53 - STOCK CPTION PLAN

The stock option plans in place for the current Board of Management members and for the managerial staff of the Company, made up
of Vodafone Telece! shares, can be summarised as follows (see Notes 3 K) and 3 n))

I T swox | T swok | stoox | Stck |
Date of Approval options Unit price options options options
granted cancalled taken not yet taken
Jan-97 T 750000 397" T750000" '
Dec-98 95,000 17.47 28334 26,332 41,334
Jun-99 282,500 12.28 4,667 4,833 273.000
Sep-89 84,050 1137 84,050
May-00 5,000 17.40 5,000
Sep-00 (a) 508,555 16.30 508,555
Dec-00 () 23,230 12.40 23,230
Jun-01 (&) 944,210 8.30 944,210
T

Total " 2,693,545 33001 781,165 1879379
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Maturity of each of the stock option plans vested on 31 March 2002 is summarised in the following table

l Jan-87 ' Dec-88 f Jun-89 T Sep-99 I May-00 ! I IJurH)l (a)‘ Total !

" Exercise date Sep-00 (2) ' Dec-00 (a)

1998 250,000 j j j T j j 250000
1999 250,000 250,000
2000 250000 26334 94167 28,016 398,517
2001 20866 91833 28017 1666 127,138 5,807 275,327
2002 0665 91833 28017 1667 127,139 5807 236052 511181
2003 1667 127,138 5808 236052 370,666
2004 127,139 5808 236053 369,000
2005 236053 236,053
Tota! T 750000 67685 277893 64050 5000 608,555 23,230 944210 2,660,544

{2) Stock aation plans ofiered aftar September 2000 can only ba exercised when both tha plan maturlty conditions and the Compary's stock parformance ciieria are fuffsd,
The tafter condibon will only be daemed to be fillad when, at the date of tha elevent evaluation, the Company's Tatal Sharehoider Ratum (TSR} is squal of higher than the median T3R of the otter compardes n PSI 30.

The right to exercise the stock options in each of the plans ends 7 years after granting.

in the period ended on 31 March 2002, Vodafone Telecel did not record any provision to support the costs o be incurred under these
plans, since the market value of the Company's shares is below the foreseen buying price.

During this period, an additional new incentive was offered to Employees, consisting of a global stock options pian for Vodafane Group
Plc “GEM option” shares, under which eligible Employees will be able to buy those shares at a fixed price on a given date in the future.

The plan Is reserved for effective Employees of any of the Group companies as of 2 May 2007 and at the date of the plan's Issuing.

The stock option can only be exercised after 3 years, and a maximum limit of 50% of the Employee's basic salary at the date of the
plan’s faunch was defined.

Participation in the plan is optional,
No additional costs are foreseen for Vodafone Telecel as a consequence of the plan,

| NOTE 55 - COMPLEMENTARY PENSION SCHEME
During its Dacember 1997 meeting, the Company's General Council approved a complementary pension scheme (defined contribution)
covering all Employees with more than six months of service, including Board members (see Note 3 m)). As of May 1938, the Company
set up the aforementioned scheme, which is funded by both the Company and its Employees contributions (by their own option). The

Pension fund is managed by an independent pension fund management institution.

In accordance with the terms of the plan, the Company Is committed to make contributions equivalent to between 1% and 5.75% of
the annual payroll, depending on both the percentage of the Employee’s own contribution and age.

In the period ended 31 March 2002, the contribution made by the Company amounted to thEur 1,209 (2000: theur 874), accounted as
a payroll cost.

Employee contributions are vested benefits upon payment, If an Employee decides to leave the Company, contributions made by the
Company also become vested benefits; however, the percentage of the Company's contribution that becomes vested benefits depends
on the Employee’s time of service, as fallows:

I I I ] I 1

| Employee's time with the Company
% of vesied benefit j 10 25" 50 80 100

>1<3years ' >3<5years ' >5<Byears ' >B<10years’ >10years
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| NOTE 56 - STATEMENT OF INCOME BY FUNCTIONS

| &) RECONCILIATION OF THE EXTRAORDINARY INCOME IN THE STATEMENT OF INCOME BY NATURE WITH THE STATEMENT OF INCOME BY

FUNCTIONS

The Statemant of Income by Functlons was prepared in accordance with the Accounting Directive no. 20. The concept of extraordinary
income in this statement is different from that of Official Portuguese Chart of Accounts (POC) to that of the Statement by Nature of
Costs and Income. Consequently, extraordinary income recorded in the Statement by Nature of Costs and Income (see Note 46) has
been reclassified to other operational income and to other operational costs, amounting thEur 48,726 and thEur 23,325 (2000: thEur

1,180 and thEur 6,473), respectively.

The reclassification effect is as follows:

Statement of income - T

from 01-04-2001 to 31-03-2002

Statement of incoma |
from 01-04-2000 to 31-03-2001

T

By nature Reciassifications. By fuaction |

Bynatwe  Recassiicetions’ By function,

Operating income T 163,863 25401 189,264 152,662 5294 147,368
Financial casts {23.208) 23,208) (16.518) (16518}
Current income 140,655 25,401 166,055 136,144 (5.294) 130,850
Extracrdinary losses 25,401 (25.401) (5.294) 5,204

Net income 104,831 104,831 80,895 80,898

i b) COST OF SALES AND SERVICES

I I 01-04-2001 10 31-03-2002 | 01-04-2000 to 31-03-2001 i
T T v T . )
Goods Services Total Goods Services Total
rendered
Opening inventory j B3 j BHI . 50926 50926
Production and purchase entries 151,687 230,183 381,870 170,208 178,368 348,578
Inventory adjustment (72,392) (72,332) (65,848 (85.846)
Transter to fixed assets (1,729 (1,728 @Y 3014
Closing inventory (22,119} (22,119) (28,613) (28,613)
Cost of sales and services providsd ' B0o4 | 230083 314247 123662 178369 302031

| NOTE 57 — SUBSEQUENT EVENTS

0On 15 Aprll 2002, Vodafone Telecel and Optimus agreed 1o set up a company o build, manage and operate the telecommunications
infrastructures, such as towers and roof tops, to be used by both operators.

This company, Situs — Explaragao de Torres de Telecomunicagdes e Sites, S.A, will be a joint venture with a share capital of Eur

50,000, egualty split between Vodafone Telecel and Optimus.

The company's share capital will be reinforced through the integration of such equipment that is currently held by both operators,
following an independent evaluation. The company will start its activities as soon as it gets approval from competition authorities.

The main reasons for the creation of this company are the expected significant savings on investment and costs for both operators and
the minimisation of the infrastructures' environmental impact in both current and future networks.

THE CHIEF ACCOUNTANT

THE MANAGEMENT BOARD
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02 | Notes on the Statement of Cash Flows for the Financial
Year ended 31 March 2002

(Amounts expressed in thousands of Euro)

I Cash and Cash Equivalents I 31-03-2002 I 31-03-2001 1
Cash in hand ' 78" 55"
Cash at banks i 1.877 1,574
j 1955 1629
THE CHIEF ACCOUNTANT THE MANAGEMENT BOARD
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