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Welcome to our 2023 Annual Report

We have adopted a digital-first approach to cur reporting reflecting how we operate as 2 business.
Whilst the Annual Report continues to be 3 core part of our reperting suite, we use a simplified
format and include links to interactive ontine content, such as videos. We also provide summaries
at the start of each key section {denoted by an @ in the contents to the left).

We continue to publish a separate report that summarises our progress towards meeting the
recommendations of the Task Force on Climate-related Financial Disclosures {TCFD, as well as a
comprehensive addendum that includes data on Environmental, Social and Governance {ESG? topics.
This year, we have also published a separate cyber security factsheet which provides detail on our
approach to ranaging cyber risk, as welk as how we help our customers protect themselves.

ESG reporting

We also report against a number of voluntary reporting framewaorks to help our stakeholders
understand our sustainable business performance. Disclosures prepared in accordance with the
Global Repoarting Initiative (GRIY and Sustainability Accaunting Standards Board {SASET guidance
can be found in our ESG Addendurm and cn investorsvodafone.com respectively.

Corperate website Investor Relations website
vadafare.com investarsvadafone.com

“ FY23 TCFDreport ESG Addendum
investersvodafone.com/tcfd investorsvadafone com/esgaddencum
Cyber security factsheet FY23 SASB disclosures

investosvodafone.com/cyber investorsvadatone. com/sash

A-Z of ESG disclosures
investorsvodafonecom/esga-z

ESGratings
investorsvodafone.com/esq-ratings

References

Gur Annual Report has been designed to aid navigation. We have crass-referenced relevant
material and included navigation icons that are ‘clickable” when using the digital versian

aof the Annual Report. Online content can be accessed by clicking links on the digitat version,
copying the website address into an internet browser, or scanning the QR code on a mobile device.

I Read more Click to see relaeted % Click or scan to watch related
= page reference content online @ video contentonline
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This document is the Group's UK Annual Report and is not the Group's Annual Report on Form 20-F that will be flled sepai ately with the US 8RC at alater date

This report contains references to Vodafone's website, and other supporting disclosures located thereon such a5 videos, our ESG Addendum, our TCFD report,

and our cyber security factsheet, amongst others. These references are for readers’ convenience only and informationincluded on Vodafone’s website is not
incorporatedin. and does not form part of, this Annual Report.
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A new roadmap for Vodafone

Our transformation

Our purpose is to connect for a better future,
e have a new roadmap for Vodafone based on
hree priorities: customers, simplicity and growth,
e must make four key strategic shifts.

Key strategic shifts

Consumer back-to-basics
to win in the market

Balanced focus on
Business + Consumer

Leaner organisation
focused onvalue

Portfolio right-sized
for growth

Action
plan

AR

Customers Simplicity Growth
Ambition
Best-in-class Europe’s
telcoin Europe leading platform
& Africa for Business
Read more
onpage?7

FY23 performance

Our financial performance was in line
with expectations for the year but below
our potential.

Organic service revenue growth'’
s Y23 2256 e ;

2.5% 2.5%

2.7%

G3FY22  Q4FY22  Q1FY23  Q2FY23  GQ3FY23  Qa4FY23

B Group  — Group excluding Turkey

- Group service reverue growth maintaned throughout the year
— Growth slowdown due to cornmercial underperformance in Germany

Adjusted EBITDAaL
St

£149bn  €14.4bn €152bn  €147bn

FY20 Fr21 Frz2z FY23

— Decline reflects weak Germany performance and higher energy costs
— Absolute adjusted EBITDAaL impacted by foreign exchange

Return on capital employed (ROCE’)®

635 7.2% .89
I ] I I
Fr20 Fy21 FY22 FY23

W Pre-tax ROCE
— ROCE maintained above pre-pandemic levels despite
macroeconomic challenges

Notes

1 Crganic arowth See page 219 for more information.
2 Incwdes benefit of a legal settlementin [taly of £105 mulbonin FY22.
3 P23 excludes Vaniage Towers

Full year dividend maintained at

9.0 eurocents per share

Read more about our financial performance in FY23
on pages 16t0 25

O, Click or scan to watch our Group Chief Executive,
£ * Margherita Della Valle, introduce a new roadmap
H iy: forVodafone:

E investors.vedafone.com/videos

E%5E Click or scan to watch our Group Chief Executive,
'-ﬂc.o-ﬁ. Margherita Della Valle, summarise our financial
%ﬁ performancein FY23;

investors.vodafone.com/videos

=
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About Vodafone

Qur business model

We are a European and African telecommunications
company which transforms the way our customers
live and work through our innovation, technology,
connectivity, platforms, products and services.

Where we operate

We operate mobile and fixed networks in 17 countries and have stakes in
a further five countries through our joint ventures and associates. We also

Governance

partner with mebile networks in 46 countries outside cur footprint. Our
portfolio of local markets is supported by corporate services and shared
operations, which deliver benefits through scale and standardisation.

Aa

Ll

» Sy

— -
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How we are structured and what we sell’

Our business is comprised of infrastructure assets, shared operations.
growth platforms and retail and service operations. Our retail and service
operations are split across three broad business lines: Europe Consumer,
Vodafone Business and Africa Consumer.

Core connectivity products and services in fixed and mobile account for
the majority of our revenue. However, our portfolio also includes high
return growth areas that leverage and complement our core connectivity
business, such as digital services, the Internet of Things (10T and financial
services. We market and sell through digital and physical channels.

O vodafone

Europe
Consumer

€19bn

Service revenue

vodafone
business

Vodafone
Business

€10bn

Seryice revenue

o vodacom

Africa
Consumer®

€6bn

SENVICE revenue

hotes

We provide a range of market leading mabile
and fixed line connectivity services in our
European markets. Qur converged plans
combine these offerings, providing simplicity
and better value for our customers. Other value
added services include our Consumer loT
propositions, as well as secunty and

insurance products.

We serve private and public sector customers
of all sizes with a broad range of cennectivity
services, supported by our dedicated global
network. We have unique scate and capabitities,
and are expanding our portfolio of products
and services into growth areas such as unified
communications, cloud & security, and loT.

We provide & range of mobite services.

The demand for mobile data is growing rapidly
driven by the lack of fixed broadband access
and by increased smartphone penetration.
Together with Vodacom's VodaPay super-app
and the M-Pesa payment platform, we are the
leading provider of financial services, as well as
business and merchant services in Africa.

1 Perfcrmance across our markers 1s sammansed on pages 16 tc 22

2 Incleding Turkey

Financials

How we govern

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

Governance

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

The Nominations and Governance Cemmitiee evaluates the
compasition and perfarmance of the Board and ensures an appropriate
balance of independence, skills, knowledge, experience and diversity.

The Audit and Risk Committee provides effective governance

over the appropriateness of financiat reporting of the Group, including

the adequacy of related disclosures, the performance of the internal audit
function and the external auditor and oversight of the Group's systems of
internal control, risk management framework and compliance activities,

The ESG Committee oversees our Environmental, Sociat and
Governance (ESG) programme, including our purpose pillars,
sustainability and responsible business practices, and cur contribution
to the societies we operate in under our social contract.

The Remuneration Committee advises the Board on policies for
executive remuneration and reward packages for individual Executive
Directors. The Committee also oversees general pay practices

across the Group

Read more cn
pages 74to 86

[EL3IS]  Click or scan to watch our Non-Executive Directors
%5 speakabouttheirrolesin short video interviews:
& investors.vodafone.com/videos

Risk management

Risks are not static and as the environment changes. $o do risks —some
diminish or increase, while new risks appear. We continuously review and
improve qur risk processes it order to ensure that the Camparty has the
appropriate ievel of support in meeting its strategic objectives.

Our risk framework clearly defines roles and responsibilities, and sets
out a consistent end-to-end process for Identifying and managing risks.
We have embedded the risk framework across the Group as this allows
us to take a holistic approach and to make meaningful comparisons.
Our approach is continuously enhanced, enabling more dynamic risk
detection, modelling of risk interconnectedness and the use of data,
all of which are improving our risk visibility and our responses.

Our Board oversees principal and emerging risks, which are reported
to the various management committees and the Board throughout the
year. Additionally. risk owners are invited to present m-depth reviews to
ensure that risks are managed within the defined tolerance levels.

Read more on
pages 51ta 59

= & Click or scan to watch our privacy and By E
0 cyber experts explain how we protect

S customer data and our networks:
= investors.vogdafone.com/videos 0
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egatrends

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

Governance

Hybrid Working
E -:E — Hybrid working is becoming a permanent
C 1% feature of the modern working environment.
o — This requires continued investment in reliable,
E.‘;ﬁ high-speed connections for both business and
. CONSUMers.
Digital services
investor bricfing
Connected devices
E .ﬁﬁm -~ Demand for connected devices, beyond
" smartphones, is growing rapidly.

- The Intermet of Things (10T is expected ta drive
huge operational efficiencies, deliver real-time
information, and can be employed in a broad
range of use cases.

Vodafone Business
investor briefing

Adoption of cloud technotogy

E!ﬁ%
20

e e
Vodafone Business
investor briefing

— Large technology cornpanies have invested
heavily in advanced centralised data storage
and processing capabilities that consurmers ¢an
access remotely viz cloud technelegy.

— The cloud is increasingly utilised by businesses
and consumers as a more efficient way of
sharing capacity and services.

Digital and green transformation for the
private and public sector

Social contract
investor briefing

— The European Union has launched a series
of funding programmes under the banner
‘NextGenerationEL', including a Recovery
and Resilience facility which will also
support the European Commission’s
digital transformation agenda.

— Companies are also increasingly looking to
digitalise their operations ta become more

efficient and reduce therr environmental impact.

Digital payments and financial services
— The trend towards rnore digital forms of
payment is growing, with a broader range of

H 0 financial services now being delivered through

E apps and online.
— In Africa, the growth in smartphone penetration

Pigital ser\{ices is allowing consumers access to digital financial
investor briefing services for the first time,
Read more

onpagesB8to9

Financials

Our stakeholders

We are committed to maintaining good
communications and building positive relatlo

with all of our stakeholders, as we see this as
essential to strengthening our sustainable busines3

Our customers

323m

mobite custormers’ € 45'7b n
28m > revenue across
broadband custorners! 1 9

2 1 m operating markets?
TV customers!

Ourpeople

€5.8bn

benefits of job creation

104,000

employees and contractors

Our suppliers

9,000

suppliers >

€25bn

spend, and

€8.4bn

capital additions

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

98% €3m

netwark coverage donated in contributions and
recovered within days > in-kind services in response
of earthquakes in Turkey to the earthquakes in Turkey
and surrounding areas

Government and regulators

€2.2bn
total direct contribution €9.9bn

across )
> total tax and economic
62 contributionin FY22

marketsin FY22

Ourinvestors
1,000 €2.5bn
interactions with > paid in dividends in FY23 and
institutional investors
inFY23 - €2.0bn

interest paid in FY23
Notes i

1 Inciudes Vedatone /190 and Safancom

2 Including vedafone Hungary and Viodsfone Ghane wihich
were sold in January 2023 and February 2023 respectively

Read more on
pages 10to 12
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Financial and non-financial performance

Key Performance Indicators

Our progress

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

Financial results summary L e 2023 w2
Group revenue Im 45706 45580 43806
Group service revenue £m 37,969 38203 37141
Operating profit’ £€m 14,296 5813 5129
Adjusted EBITDAaL ‘ £€m 14,665 15,208 143856
Profit for the financial year’ £€m 12,335 2773 483
Basic earnings per share' £ 4277 771 0.20
Adjusted basic earnings per share’ * < 11.45 11.68 790
Cash inflow from operating activities £€m 18,054 18081 17.215

Adjusted free cash flow* £m 4842 5437 5019
Borrowings less cash & cash equivalents £€m  (54,685) (62.556) 61,939
Net debt? £€m (33,375} 41578} (40,543)
Total dividends per share £c 9.00 9.00 9.00
Operational key performanceindicators e 2023 2022 w0m
Europe mobile contract customers® - million 64.8 064 654
Europe broadband customers® million 247 256 256
Europe Consumer converged custorners? mitlion 9.1 90 79
Europe mobile contract customer chum % 13.5 136 137
Africa mobile customers® million 189.9 1845 1780
Africa data users® million 948 89.9 849
Business service revenue growth? % 26 08 0.6)
Europe TV subscribers? million 207 219 222
loT SIM connections million 162.3 1501 1233
Africa M-Pesa customers? miltion 56.7 524 483
Africa M-Pesa transaction volume? billion 26.0 199 152
Digital channet sales mix® % 26 25 26
End-to-end TOBi completion rate® % 56.2 429 346
5G available in European cities® # 332 294 240
Europe on-net gigabit capable connections® million 50.0 485 437
Europe on-net NGN broadband penetration® % 29 30 30
Pre-tax return on capital employed? 7 % 6.8 7.2 55
Post-tax return on capital employed’ % 5.1 5.2 4.0
Europe markets where 3G switched off ¥ # 4 4 3
Mot 4 Africa nzlading 1003 o° Safancor, excl.ding Chane

1 F¥22 3nz P21 have beer re-presenied for the reclassticzhon o Inas Towers Lirnited which 5 Basec cr Gormary. lialy, UK enc Spain only

15 NG warger repored as held for sale See page 157 for maore rformatigr

f=3

Defines 25 percentage of (oral Costomer contacts resalved witha 2t homan Interaction trough
2 This s anon-CAAP meas.rc See page 21% ‘or more nformatian TOBI Group excuthng £Qyp?
3 Incluting 100% o+ vodafoneZiggs

-1

Tme FY23 ROCE erclages vantage Towers FV22 excl.ong vantage Towers pre-tax ROCT
15 7 0% ard post-tax ROCE 15 50%
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urpose, sustainability and responsible business

e want to enable a digital, inclusive and sustainable society. To underpin the delivery of our purposé
e ensure that we operate in a responsible way. Acting lawfully and with integrity is critical to our
long-term success.

Digital Saciety - 2023 2022 2021
Curnulative V-Hub unique visitors i ~million 52 36 11
Registered farmers on agricultural ptatforms milbon 5.0 29 2.1
Inclusion for All B ~ w023 2021
4G population coverage (outdoor 1Mbps) — Europe’ % 99 99 98
4G population coverage (outdoor TMbps) — Africa’ % 70 65 62
4G population coverage (outdoor 1Mbps) — Group % 85 82 75
Our people

Average number of employees and contractors® thousand 104 104 105
Employee engagement index? % 76 73 74
Employee turnover rate (voluntany) % 12 14 8
Women cn the Board % 54 50 45
Wormen in management and senior leadership roles % 34 32 32
Women as a percentage of ernployees %5 40 40 40
Plgpeﬁ_ B 2023 2022 w0
E}nergy use o

Total electricity cost <bn 1.2 08 08
Total energy use” GWh 6,274 6125 6,142
Mobile and fixed sccess network and technology centres energy use % 93 93 94
Percentage of purchased electricity from renewable sources % a1 I 35
Percentage of purchased electricity from renewable sources in Europe % 100 96 79
Greenhouse gas emissions ({GHGs")

Total Scope 1 and Scope 2 GHG emissions (market-based method)® m tonnes CO.e 0.97 1.08 142
Total Scope 3 GHG emissions? m tonnes CO.e 101 9.6 94
Total customer emissions avoided due te cur green digital solutions® mtonnes CO.e 249 156 6.2
Waste

Total network waste (including hazardous waste)® metric tonnes 12,407 2381 7173
Network waste reused or recycled® % 96 a5 98
Responsible business 2023 2022 2c21
Code of Conduct

Completed Doing What's Right’ employee training % 92 85 84
Nurmber of ‘Speak Up' reports # 505 642 623
Health & safety

Number of lost-time incidents — employees and contractors # 19 12 7
Lost-time incident rate per 1.000 employees and contractors # 0.2 011 006
Responsible supply chain

Total spend £bn 25 24 24
Number of direct suppliers # 9 9 iy
Number of site assessments conducted collectively by JACT initigtive members # a3 71 76
Tax and economic contribution

Total tax and economic contribution® £bn - 99 8.6

Nates
Changes 16 Fy22 figures retate 1o abgnment of the Furope segment to excluge Turkey
Based an toverage in Atnca inclucing Cgyp: Ghanaisincl_ged in 2021 and 2022 metncs.

[FNI S

Calculanon considers employes pro-rated headcount

The emplayee enqagernent iIndex s based 0n @ weighted average Index oF respanses in faree
qJesuons satsfaction working a° Vooalone, expenending positve emotinns at work, and
recorimending us as an cmployer

s

5]

Daia calcuiateg using weal market actual o estimated data sources from nvoices purchasing
fequisSilions, ¢irect data Measurement ang esumations Carbon erissions calcuiated inline with
GHG Protocal stangaras For fall methodclogy see our ESG Addendum 2023

6 Comparative metric s have been restated inlie with our upcated methocology See our E56

Addendum 2023 for more sletal

Loint Alliance for CSR.

ncludes direct taxes. non-taxanon based revenue mechanisms. such as payments for the
nghtte gse spectrum. and ndiect taxes collected on behalf of governments around the world
excludes ot wentures and assecidtes The FY23 fiqure will be findlised aunng FY24 For more
information refer 1o our ~ax and Econamic Contnbauon repocs, avallable at vodatone com/tax.
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Chair's message
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A new roadmap for Vodafone

This year has been a challenging one for Vodafone
and for many of our customers, following the rise

in energy costs and broader inflation. We have taken
a number of steps to mitigate the impact of these
cost pressures.

However, as a Board, we recognise that the Company
has also underperformed, and that change is needed.
This will require a transformation of the Group,

so that Vodafone can realise its full potential.

Group Chief Executive succession

In December 2022, we announced that Nick Read would step down

as Group Chief Executive. The Board and | would like to thank Nick for

his cormmitment and significant contribution te Vodafone throughout his
career spanning more than twe decades with the Company.

The Board has undertaken a rigorous internal and external search to find
the best possible candidate, and in April 2023 | was delighted to announce
the appointment of Margherita Della Valle as Group Chief Executive.
Margherita has a strong track record during her long career at Vodafone
in marketing, operational, commercial and financial positions. During her
time as interim Group Chief £xecutive, the Board and | have been impressed
with her pace and decisiveness to begin the necessary transformation

of the Company. Margherita has the full support of myself and the Board
for her plans for Vodafone to provide a betier customer experience.
become a simpler business and accelerate growth — and detiver value
for our shareholders.

Board composition

As | wrote last year, my ambition for this year was to further enhance
the Board's experience within the telecornmunications and technology
sectors. | was therefore pleased to welcome four new Non-Executive
Directors to the Board this year: Stephen Carter, Delphine Ernotte Cunci,
Simon Segars and Christine Ramon. Their appointments bring extensive
experience and strong track records of value creation, which will be

of great support to the Group.

On 10 May 2023, the Board approved the creation of a Technology
Committee as a Committee of the Board. The Technology Committee,
once established in due course, will oversee the technology strategy
and how it supports the overall Company strategy. The creation of a
Technology Committee — run by the highly experienced team of Simon
Segars, Stephen Carter, Delphine Ernctte Cunci and Deborah Kerr

—will be a great additional berefit to the Board and to Vodafone. On the
same date. having completed either 9 years or almost S years, we also
announced that Valerie Gocding. Sir Crispin Davis and Dame Clara Furse
would not be seeking re-election at the 2023 Annual General Meeting
CAGMY, lwould like to thank my colleagues for their outstanding service
to the Company and lock forward to their continuing contribution

until the AGM. In light of these retirernents and following a review of
committee membership, a number of Non-Executive Directors will take
on new roles, including David Nish, who will be appointed Senior
Independent Director

On 11 May 2023, we announced that we had agreed a strategic
relationship with Emirates Tetecommunications Group Company PJSC
(*e&"). This marks the next phase in a strategic relationship that began last
year, and I'm delighted we have strengthened our existing relationship
with e, which will bring additional telecoms experience to our Board

in the future.

hotes
1T Thrais e non-GAAR measare See page 21% for more nformation
2 Proformia reuo gfter agiusing “or farcigr: exchienge anc Mbh

FY23 financial performance

Our financial results for FY23 have been in line with expectations for the
year. Totat revenue increased by 0.3% to £45.7 billion, with Group organic
service revenue growing by 2.2% this year. This was driven by continued
good growth in the UK, Other Europe and Africa, partially offset by
declines in Germany. ltaly and Spain.

Adjusted EBITDAaL declined by 1.3%" reflecting the impact of higher
energy costs and commercial underperformance in Germany. These
factors more than offset the benefits of service revenue growth and a
further €0.2 billion of savings from our ongoing European cost efficiency
programme. Qur reported financials were also impacted by adverse
currency movements during the year. Overall Group returns were broadly
maintained, with a return on capital employed (ROCE} of 68% on a
pre-tax basis (excluding Vantage Towers)', Group operating profit
increased by 146% to €£14.3 billion, largely reflecting a gain on disposal
from Vantage Towers, and as a result basic earnings per share increased
to 42.77 eurocents.

Following the successful disposal of Vodafone Hungary and parhal sale
of Vantage Towers, our balance sheet position has alsc improved, with
Group leverage now at 2 5x2 The Board has declared a total dividend
per share of 9.0 eurocents, implying a final dividend per share of 4.5
eurccents, which wilt be paid on 4 August 2023 following shareholder
approval at our AGM.

Taking a leadership role in shaping the future
of digital connectivity

Over the last few years, we have seen significant shifts in society and the
direct role telecoms plays. Digital connectivity Is animportant pricrity for
governments as it increasingly impacts the relative competitiveness and
resilience of countries.

Vodafone is firmly committed to supporting Europe and Africa in realising
their digital ambitions. However, in crder to do so. investrment in digital
infrastructure is critical. While the European Union has set out a clear
viston and Digital Decade targets for a mere sustainable and prospercus
future, there is currently an estimated €300 billion gap between their
ambitions and Europe’s current investment plans

This investment gap is primarily due to the unintended consequences of
past policy and regulatary decisions, which have iImpacted returns for the
telecornmunications industry. Returns have remained below the cast of
capital for gver a decade, restricting the appetite for further investment.

Whilst we welcame & number of positive reforms towards pro-investment
policy, the current pace and magnitude of change is not enough. Further
pro-Investment policy reform is required to drive growth and scale inthe
sector. If delivered, it would enable operators to €arn a sustainable return
and support the much-needed investment required to safeguard Europe
and Africa’s global competitiveness.

Going forward

On behalf of the Board. | would like to thank all of our colleagues across
the Group who have continued to work tirelessly to suppert our
customers — keeping them reliably connected.

Aswe enter FY24, the macrceconomic outlook still remains uncertain,
| am confident that under Margherita's leadership we will improve the
Company's performance and drve value for all of our stakeholders.

Jean-Frangois van Boxmeer
Charr
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Delivery through Customers, Simplicity & Growth

“Today [ am announcing my plans for Vodafone.
Our performance has not been good enough.

To consistently deliver, Vodafone musl change.

My priorities are customers, simplicity and growth.
We will simplify our organisation, cutting out
complexity to regain our competitiveness. We will
reallocate resources to deliver the quality service
our customers expect and drive further growth from
the unique position of Vodafone Business.”

Margherita Della Valle, Group Chief Executive

We set out bielow a new roadmap for Vodafone, following a strategic
review conducted over the last five months.

1. Vodafone must change

The circumstances of our industry and the position of Vodafone within it,
require us ta change.

— The European telecommunications sector has amongst the lowest
return on capital employed C(ROCED of any sector in Europe, alongside
the highest capital investment demands. This has resulted in ROCE
being below the weighted average cost of capital (WACC) for over
a decade, impacting total shareholder returns.

— More importantly, the comparative performance of Vodafone has
worsened over time, which is connected to our customer experience.

— Our market position and performance varies by geography and segrment.
Where we hayve the right combination of strong local execution and 2
rational market structure, we can grow and drive returns. There are also
material differences between our Consumer and Business segments,
with Business growing in nearly all of our Eurcpean markets

— Ourturnaround must be built from our strengths, bui we need to
overcome some clear challenges. We are more complex than we need
to be, which limits our local commercial agility.

2. Strateqic shifts

QOur target is to be a best-in~class telco in Europe and Africa, and become
Europe’s leading platform for Business. To achieve this, we must change
Infour essential areas

— We will rebalance our organisation to maximise the potential of
Vodafone Business, which continues to accelerate growth, and
we believe has a unique set of capabilities and has a strong position
in a large and growing market as organisations digitalise.
- Inorder to win in our consumer markets, we will refocus on the basics
and deliver the simple & predictable experience our customers expect.
— We will be a leaner and simpler organisation, to increase our
commercial agility and free up resources.

We will focus our resources on a portfolio of praducts and geographies
that is right-sized for growth and returns over time.

3.0ur action plan

Te execute the change In these four areas, we have an action plan already
underway. focused around three prionties: Customers, Simplicity and
Growth. Early examples of this action plan include:

— Customeyrs: Significant nvestment reallocated in FYZ24 towards
custormer experience and brand:

— Simplicity: 11,000 role reductions planned over three years, with both
headquarters and local markets simplification; and

- Growth: Germany turnaround plan, continued pricing action and
strateqic review In Spain.

We will change the level of ambition, speed and decisiveness of execution.
We will have ernpowered markets focused on customers, scale up
Vodafone Business and take out complexity to simplify how we operate.

Qur transformation

Our purpose is to connect for a better future.

We have a new roadmap for Vodafone based on
three priorities: customers, simplicity and growth.
We must make four key strategic shifts.

Key strategic shifts

Balanced focus on Consumer back-to-basics

Business + Consumer to win in the market
Leaner organisation Portfolio right-sized
focused on value forgrowth
Action
plan
Customers Simplicity Growth
Ambition
Best-in-class Europe’s
telcoin Europe leading platform
& Africa for Business

roadmap for the transformation of Vodafone:
investors.vodafone.com/videos

Click or scan to watch a more detailed outline of the new !
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Long-term trends shaping our industry

Digital services and next-generation connectivity
are increasingly central to everything we do—and
will be the driving forces that redefine relationships
between sectors, employers, employees, customers,
and friends and family.

There are five 'mega trends’ that we believe will
continue to shape our industry in the years ahead:
hybrid working, connected devices, adoption

of cloud technology, the digital and green
transformation of public and private sectors, and
digital payments.

Hybrid working

Over the past few years we have seen a dramatic shift in working
patterns, which are now being maintained following the end of the
COVID-19 pandemic. Companies have now moved from largely
office-based environments to more hybrid working modets, thereby
providing their employees with much greater flexibility as to how and
where they work, whilst still ensuring high or even increased levels

of productivity. This change in working patterns will continue to drive
increased dermand for fast and reliable fixed and maobile networks, as well
as a range of supporting services such as cloud-based productivity and
communication platforms.

The majority of large multinationals already have remote working
capabilities; however they are now moving to more efficient technologies.
Smaller companies. ranging from corporates to small and medium-sized
offices, rely on netwerk operators such as Vodafone to provide secure
remote working solutions. These solutions iInclude virtual private
networks, unified communication services and the migration of enterprise
applications to the cloud. This is vital for business continuity, and it
provides network operators with an opportunity to further deepen their
customer relationshups by offering a broad range of services.

Connected devices

The world is becoming ever more connected, and it is not just driven

by smartphones. A wide range of new devices, across all sectors and
applications, are increasingly being connected to the intérnet. These
connected devices, known as the Internet of Things (loT), are expected
to increase by around 55% to over 23 billion devices by 2025 . This 15
driven by continued reductions in the cost of cormnputing components,
advances in cross-device operability and software, and the near-ubiquity
of networks.

For consumers. there is a growing range of applications such as
smartwatches, tracking devices for pets. bags and bicycles, and connected
vehicles — which can lower insurance premiums and enable a range

of advanced in-vehicle solutions

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

facte
1 CSMA Mcbie Eonarry Report 2627

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

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

provide complex end-to-end hardware and software solutions such

as surveiliance, smart metering and rermote monitoring: it is often more
efficient for these solutions to be created in-house. Scaled operators
can leverage their unique paosition to co-create or partner with nimble
start-ups at attractive economics.

As the number of loT devices increases, physical assets are also
communicating with each other in real-time and new digital markets
are being established. This is leading to the Economy of Things. where
connected devices securely trade with each other on a user's behalf,
without human intervention. This presents businesses across multiple
industries with exciting opportunities to transform goods into tradeable
digital assets which can compete in new disruptive online markets.
. EEEE) Click or scan to watch our digital services and
| experiencesinvestor briefing:
investors.vodafone.com/digital-services

Adoption of cloud technology

Over the past decade, large technelogy companies have invested heavity
in advanced centralised data storage and processing capabilities that
organisations and consumers can access remotely through connectivity
services (commonly termed ‘cloud’ technology). As a result. organisations
and consumers are INCreasingly moving away from using their own
expensive hardware and device-specific software to using more efficient
shared hardware capacity or services through the cloud. This is popular
as it allows upfront capital investrment savings, the ability to efficiently
scale resources to meet dermand, systemns that can be easily updated and
increased resilience. This is driving demand for fast, reliable and secure
connectivity with lower latency.

Many small businesses increasingly understand the benefits of cloud
technology: however, they lack the technical expertise or direct
relationships with large enterprise and cloud specialists, This presents an
opportunity for network operators, particularly those with strong existing
relationships. as they can effectively help custorners navigate their move
to the cloud at scale.
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Larger corporates, which may already use the cloud today, are
progressively moving away from complex systems based on their own
servers or single cloud solutions, to mutti-cloud offers soid by network
operatars and their partoers, This approach reduces supplier risk and
increases corporate agility and resilience. Large corporates continue to
drive higher demand for robust, secure and efficient connectivity services
as they transition from their own legacy hardware and services. Cloud
providers also recognise the criticality of telecommunications networks.
Many cloud providers are partnering with the largest network operators,
sometimes through revenue sharing agreements, to develop edge
compufing solutions which Integrate data centres at the edge of
telecommunication netwaorks to deliver customers reduced latency.
The opportunity is significant as the total addressable market in
business-to-business cloud & security is expected to reach £82 billion
by 2025 compared to £65 billion today.

Consumers use cloud solutions for a variety of reasons, iIncluding

digital storage, online media consumption or interacting through the
metaverse. Consumer hardware can also in some cases be replaced

by cloud-first solutions. For cxample, new cloud-based gaming services
allow consumers to stream complex, bandwidth-heavy cormnputer

garmes directly to ther phones or tablets, without the need for expensive
dedicated hardware. Fast and reliable connectivity will act as g catalyst
for further innovation and consumer applications, many of which do

not currently exist today.

Read more about how Vodafone's teading gigabit connectivity
infrastructure supports the digital society on pages 29 to 30

EIEGE] Click or scan te leam more about our loT leadership and
” * evolution in our Vodafone Business investor briefing:
o] investors.vedafone.com/vbbriefing

1
\
|
|
|

Digital and green transformation of the

public and private sectors

As a part of the fiscal response 1o the COVID-19 pandemic, the European
Unien has launched a series of funding programmes with £723.8 billion
available under the banner ‘NextGenerationEL. This includes the
Recovery and Resilience facility, which combines £385.5 billion of loans
and €338 billion of grants available to European Union Member States.
Of these grants, approximately 70% are being allocated to European
Union Member States in which Vodafore has an operating presence.
The range of funding presents a direct and indirect opportunity given
that at least 20% of the total funding is planned to support the European
Commission's digital transformation agenda.

The UK and many of our African markets have similar stimulus measures
in place. These support measures will help connect schools, hospitals
and businesses to gigabit networks and provide hardware, such as tablets,
to millions of school children.

Similarly, the European Union has committed to be carbon-neutral

by 2050. Mobile network operators across Europe will be able to benefit
from these funds as they seek to limit their impact on the climate, and
help their customers from across the private and public sectors reduce
their own energy Use and carbon emissions.

MNote
1 GSMA State of the Industry Repor: on Mobile toney 2022
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Small and medium-sized enterprises (SMES) in Europe can often lag
behind in terms of digital adoption. However, under various government-
led support mechanisms, SMEs will he sligihle for vouchers, grants

and loans to transition to eCommerce, upskill ermployees, and move

to cloud-based solutions whilst ensuring they are secure as they do so.
SMEs will look to trusted and experienced network operators which can
offer a full suite of sclutions, whilst also help them navigate technical and
regulatory processes. Finally, to ensure the benefits of these projects are
spread equitably, funding is also being allocated towards rural inclusion
to subsidise the building of network infi astructure where 1t1s currently
uneconomical for operators to do so.

Read more about our purpose to enable an inclusive
and sustainable digital society on pages 35to 38

Digital payments

Businesses In Europe continue 1o expand and migrate sales channels
from physical premises to online channels such as websites and
micbile applicalions. As a result, businesses increasingly transact
threugh moebile-enabled payment services which remove the

need for legacy fixed sales terminals. Consequently. businesses
demand reliable and secure mobile connectivity. Consumers are also
increasingly transitioning away from 11sing cash to digital payment
methods conducted directly via mobile phones or smartwatches,
further increasing the importance of mobile netwarks,

In Africa, digital payments are primarily conducted via mobile phones
through payment networks owned and operated by network operators,
and the annual value of mobile money transactions has reached a key
milestone in 2021 with one trillion transactions globally”. Consumers

are also moving beyond peer-to-peer transactions as rising smartphone
penetration drives the adoption of mobile payment applications. Network
operators and a range of FinTech startups are using these applications to
sell additional financial services focused products, ranging from advances
on mobite airtime and device insurance to more complex offerings

such as life Insurance. loans and e-commerce marketplaces. This plays

a critical role inimproving financial inclusion for millons of people across
Africa where the traditional banking sector has not been able to reach.

Businesses are also increasingly reliant on operator-owned payment
infrastructure for consurmer-to-business payments and for large
business-te-business transfers. These payment networks drive scale
benefits for the largest aperators by allowing customers to save on
transaction fees whilst also driving both business and consumer
customners 1o seek reliable and secure networks.

E4im Click or scan to watch our digital services ]
"o and experiences investor briefing:
investors.vodafone.com/digital-services
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Engaging regularly with our stakeholders
is fundamental to the way we do business

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

We are committed to maintaining good communications and building
positive relationships with all of our stakeholders. as we see this as
essential to strengthening our sustainable business.

Section 172 factor Disclosure

The likely consequences of any
decision in the long term

Key perfo?ance indicators
Business model
Stakeholder engagement
Our purpose

Responsible business

Risk management
Governance

The interests of the ¢ Co?pany_‘sempmyees Ekﬁdﬁwg‘ag_ement
Our pecple strategy
Hey performance indicators
Our purpose

Responsible business

Vodafone is required to provide information on how the Directors have
performed their duty under section 172 of the Companies Act 2006
to promote the success of Vodafone, and these matters are covered
throughout this Annual Repert and summarised in the table below.
This inciudes how those matters and the interests of Vodafone's key
stakeholders have been taken into account by the Directors.

We have alse surmnmarised our interactions with key stakeholders dunng
the year in this section. The engagement mechanisms directly involving
the Directors are indicated below with a (B ) symbaol.

Location

Pages4to 5
Page 2
Pages 10to 12
Pages 28 10 39
Pages 40 1o 49
Pages 51to 59
Pages 60 to 109
Pages10to12
Pages 13to 15
Pages4to 5
Pages 2810 39
Pages 4010 49

The need to foster the Company's
business relationships with suppliers,
customers and others

The impact of the Company’s
operations on the community
and the emvironment

Stakeholder engagement

Our Company purpose, values, and culture

Remuneration Committee, Remunération Policy
and Annual Report on Remuneration

Business model

Stakeholder engagement

Chief Executive's staternent and strategic roadmap
Our purpose

Responsible business

Risk management

Board activities and principal decisions

Supplier financing arrangements

Qur purpose

TCFD disclosure

Responsible business

Contribution to Sustainable Devetoprment Gaals
ESG Committee

The desirability of the Company
maintaining a reputation for high
standards of business conduct
The need to act fairly as between
members of the Company

Stakeholder engagernent

Stakeholder engagement
Responsible business

Governance

Page 64
Pages 8510 106

Pages 10tq 12
Page 7

Pages 28 10 39
Pages 40 to 49
Pages 51 to 59
Pages 71to 72
Pages 37 and 177
Pages ﬁ?g
Pages 2810 39
Pages 5810 59
Pages 40 to 49

Page 39

Pages 83 to 84

Pages 10t 12

Pages 401c 49
Pages 60t 109

Governance

Shareholder information

Pages 10to 12
Pages 60 t0 109
Pages 230 10 235
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Our custemers How did we respond?

We are focused on deepening our engagement with our customers

to develop long-term valuable and sustainable relationships. We have
hundreds of millions of customers across Europe and Africa, ranging from
individual consumers to large multinational corporates.

How did we engage with them?
- Digital channels (MyVodafone app, TOBI chatbots, social media interaction
and the Vodataone website), and call centres and branded retail stores

What were the key topics raised?

— Better value offerings and converged solutions for customers

— Fast and reliable data networks and wider coverage

Making it simple and quick to deal with us, with prompt feedback and
resolution of service-related issues

Managing the challenqe of data-usage transparency

How did we respand?

— Improved efficiency and functicnality of MyVodafone app

— Expanded our 45 and 5G coverage

— Stronger focus on Customer Experience (CX) with new automated
satisfaction tracking tools, setting up CX boards in all markets and
increasing investrments 1o reduce customer detraction

— Continued to leverage our digital channels to support easy access for
all of our customers

— Enabled free international calling and reaming for our customers
follewing the devastating earthguakes in Turkey and surrounding areas

— Supported financially vulnerable customers in the cost of living crisis

— Drove inclusion and affordability for smartphones and technology
hardware by introducing trade-in & Flex propositions in nine markets

— Entered an exclusive three-year partnership with WWF to collect one
miliion phones for the planet to support the circular economy

Our people

Our people are critical to the successful delivery of our strategy. It is

essential that they are engaged and embrace our purpose and values.
Throughout the year we focused on a number of areas to ensure that
everyone is highly motivated, and we remained focused on wellbeing.

How did we engage with them?

— Regular meetings with managers

— (B) European Employee Consultative Committee

— Inaugural Vodacom Group Ermployee Engagement Forum

— (B)National Consuitative Committes (South Africa)

- (B) brecutive Committee discussions

- Internal website and live webinars, newsletters and other
digital communications

- Employee Speak Up channel

— Global employee surveys, including onbearding and exit surveys

Whit were the key topics raised?
— Enhancing performance management and career development

Abalanced hybrd working approach

— Global and local market communication channels

— Global Pulse and Spirit Beat survey actions

— Increasing engagement amengst new hires

— Importance of manager/employee relationships

Impacts of the macroeconomic environment

Supporting colleagues affected by the earthquakes in Turkey

— Launched a new peformance management systerm

— Embedded our integrated skills and learning platform

— Strengthened our global senior leadership programme

— Reviewed our global hybrid ways of working policy

— Refreshed manager tearning and support guides

— Redesigned our global onbgarding processes and new starter support

— Regular business and trading updates communicated to staff

— Provided support for colleagues and their relatives affected by the
earthquakes in Turkey, as well as free psychological and wellbeing
guidance and matched employee donations

Our suppliers

Our business is helped by 9,000 suppliers whao partner with us.

These range from start-ups and small businesses to large multinational
companies. Our suppliers provide us with the products and services

we need 1o deliver our strategy and connect our customers.

How did we engage with them?

— Supplier audits and assessments

— Safety farums. events, conterences and site visits

— Purpose critena in tenders relating to planet, diversity and safety

What were the key topics raised?

— Improving health and safety standards

- Driving towards net zero emissions in supply chains
— Supplier and product iInnovation

How did we respond?

— Held quarterly safety forums

— Recognised suppliers through awards for health and safety, diversity
and inclusion and planet efforts at our Arch Summit

— Collaborated with industry peers and suppliers through the Joint
Alliance for CSR CJAC), formerly known as the Joint Audit Cooperation

— Launched environmentally-linked supply chain finance programme

Our local communities and non-gevernmental
organisations (NGOs")

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

How did we engage with them?

— Through our products and services

— Community and NGO interaction on education, health. agriculture and
inclusive finance projects. and on our humanitarian response to global
issues including the war in Ukraine

— Participation in multi-stakeholder working groups on policy issues
at the national and international level

What were the key topics raised?

— Increasing access to connectivity and digital services, by closing
the digital divide, closing the rural gap and connecting SMEs
Human rights topics including digital child rights

Environrmental topics including net zerc and the circular econormy
Delivery of global and national development goals including

UN Sustainable Development Goals
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How did we respond?

— Qur previous Group Chief Executive chaired a UN Broadband
Cormmission working group on increasing smartphone access and
co-chaired a pillar of the International Telecommunication Union's
Partner2Connect initiative

— Participated in partnerships and working groups on human rights

— Participated and engaged with key environmental initiatives, including
the Science Based Targets initiative and CDP

— Launched a response to the earthquakes in Turkey and surrounding
areas with NGOs and charities

Governments and regulators

Qur retationship with governments and requlators is important and we
hope to work together on policies impacting cur industry and custormers.
while also enabling them to better understand the positive impact we can
have on the environment and communities we cpeérate in.

How did we engage with them?

- Participation and attendance at company and industry meetings
with government and regulators, EU institutions, public forums and
parliamentary protesses

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

— Hosting ang participating in workshops and events te improve sector
undersianding of connectivity and digitalisation

- QOur Chair chairs the European Round Table for Industrialists. which
promotes competitiveness and prosperity and engages with European
and global institutions, and governments

What were the key topics raised?

- Regulatcry and policy environment and compliance

— Responses to COVID-19 and the war in Ukraine

— Security and supply chain resilience, and data protection and privacy

— Digital societies, digitat inclusion, the clmate transition and the
European Green Deal

How did we respond?

— Engaged on the digital and green transformation of the EU, and the
Digital Decade targets such as the digitalisation of industries and SMEs

— Communications on the impact of electromagnetic fields (EMF?

— Engaged on network investments, design and deployment, and issues
such as the atlocation of spectrum and the protection of consumers

— Discussed policy and regulatery environment that facilitates
investment in technology

— Engaged with the EU with respect to the data ecoenomy, including data
protection, digital principles, and data sharing

— Engaged with the UN on digital inclusion via the ITU and UN
Broadbang Commission, and climate topics via COP27

Click to read more about our social contract in our latest
investor briefing. The materials set out why a reset of the
European regulatory framework is so important; how
through our sccial contract we have taken a leadership
role in improving our relationship with governments and
policymakers; and what is need in terms of policy reform:
investors.vodafone.com/social-contract
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Our investors

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

How did we engage with them?

- Personal meetings. roadshows, conferences

- Annual & interim reports and presentations

- Investor relations website used as primary digital communications
tool and is available to all shareholders (institutional and retail),
including over 12 hours of dedicated video content covering investor
events and interviews with Non-Executive Directors

— Stock Exchange News Service (SENS) announcements

- Annual General Meeting (AGM)

- Investor perception study and reqular feedback survey

— For FY24. further resaurces will be available ta individual shareholders, such
as online presentations hosted by the UK Individual Shareholders Society

— Our Registrar, Equiniti, operates a portfolio service which provides
shareholders with the ability to manage their holdings

What were the key topics raised?

— Strategy to deliver sustained financial growth and operational priorites
— Allocation of capital, deleveraging strategy and dividend policy

—~ Portfolio optimisation

— Corporate governance practices

— ESG strategy, targets and reporting

How did we respond?

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

— Meetings were attended by Directors and senior management,
including our Chair, Group Chief Executive, Chief Financial Officer,
and Executive Committee members
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Our people strategy
Our people strategy
Our people strategy is to create an inclusive Leadership at Vodafone

environment for growth where everyone has the
opportunity to thrive. Our engaged and experienced
team are a key strength and will support us as we
begin the transformation of Vodafone.

12 The Spirit of Vodafone
Guredlture — the Jpiil ul Yudalune — ullnes Uie Leliers we stand ful
and the behaviours that enable our strategy and purpose.

We foster our cullure by developing individual habits that reinforce cur
Spirtt, invest in leadership development to role model cur beliefs, and
ensure systems, processes and milestone activities are aligned with the
Spirit of Vodafone. We measure our progress and identify where to take
action via a bi-annual employee survey called "Spirit Beat'. In our latest
Spirit Beat survey (Septernber 2022), we had an 83% response rate and
sustained high scores in engagement, connection to purpose and Spirft.

Spirit Beat surveys

Measurement ) Sept2022 Apr2022
Engagement 76 82
Purpose 88 93
Team Spirit Index’ 84 87
Response rates 83 84
Note

This year we expanded our listening strategy and as part of this unified our scanng methodology

10 3 5-point scale ard favourable percentage Fram a 7-poin: scale and weighted average) This new
sconng methodology provides less chosce and greater distinction so any change between -3 to -5
points far Spint Beat 1s likely due to the scale change, rather than e real decline

*. The Tearm SpintIncex represents an overall view of how people are doing on the Spint

of Wodafone and takes imto account each of our Spirit Behaviours
The Spirt Beat survey informs our pricnities which include a focus
on ensuring new starters and managers are engaged with our Spirit.
New starters who joined during the pandemic were scoring slightly
lower on Spirit and engagernent compared to cther colleagues (-1 paint.
In response, we redesigned our onboarding processes and support
globally. In Septemiber 2022, new hires reported higher Spirit and
engagement scores compared to other colleagues (+9 points).
hightighting the impact that listening and focused action can have.
Managers that act on Spint outperform those who do not take action
on average by 18 points on Spirt and 22 points on engagement. This has
informed our new approach to perfermance development and how we
support and hold managers accountable for theirimpact.

We continue to evolve our employee listening strategy and deepen the
connection between employee and customer experiences by opening
up more channels. During the year, thisincluded a pulse survey sent in
June 2022, the results of which were used to inform our hybrid ways

of working. Our listening strategy also includes standardising our
onboarding and exit listening approach globally. Results show that 715
of teavers would recommend Vodafone as a great place to work (based
on 2,066 responses). As part of our focus on one of our Spirit behaviours,
earning custorner loyalty, our Spirit Beat survey was extended in
September to include contractors in customer-facing roles in five
markets (76% response rate). This has enabled markets to celebrate
high customer scores, while also identifying cpportunities to be

more effective. Based on the success of the pilot, we extended
contracter measurement to further markets in April 2023,

Once a quarter, we have a ‘Spirit of Vodafone Day’ which is dedicated

time to focus on [gaming, connection and wellbeing. During our Spirit

of Vodafone Day in February 2023, 80% more online learning hours were
recorded compared to a typical day in the financial year up until that point.
Colieagues toak the opportunity to tocus on earning customer loyalty
and this was facilitated through new learning materials that include
Consumer and Vodafone Business customer feedback and net

promoter scores.

Leadership is essential for enabling transformation, and we have
continually invested in developing inclusive teaders who drive growth
and innovation, act as role models, coach and empower teams, and
lead with Spirit.

In Aprit 2022, we launched a Spirit Accelerator. which aims to increase
accountability and ownership of our strategic pricnties by our senior
leaders. Further to this, we launched ‘CEQ accelerator, an exciting and
varied pregramme of support to accelerate the leadership transition and
develop new local market CEQs. We have introduced tools to support
the development of our leaders and our selection process includes

an independent assessment. Executive coaching is now available to all
leaders through a platform-based approach and we support the broader
leadership population through an internal network of accredited coaches.

Senior leadership is accountable for our culture transformation, whilst

the Board reviews progress on employee engagernent and Spirit on a
regular basis, and the Executive Cornmittee monitors key achievements
and considers further opportunities to embed Spirit We continue to do this
through Company policies and improvements to employee experience
through our ‘moments that matter” prograrmme. We are supporting
leaders to demonsirate Spirit as they transition with their teams into hybnd
working and are using updated leadership assessment methodologies to
reflect Spirit behaviours. We alsc run a global recegnition programme that
celebrates those who demonstrate our Spirit behaviours,

Innovation at Vodafone

We continue to develop ‘LaunchPad, our global employee-led
innovation platform which helps ‘Create the Future’. In the three years
since it has been operational, our employees have submitted over
2,000 ideas, ranging from e-waste recycling, Internet of Things (loT)
marketplaces and cloud smartphones. We are seeing the value these
ideas have. For example, 'Scam Signal’ is a Vodafone application that
helps businesses combat fraud and cyber crime by utilising our network
to identify bank transfer scams in real time. LaunchPad has delivered
£15 million annualised value from ideas executed since inception and
this year 360 colleagues provided ideas based on using Vodafone
technology to solve environmental challenges.

_—uSimplified operating model

We recentty simplified the Group's operating model to execute our
strategy. accelerate and streamline performance, and improve customer
experience. Key commercial decisions have moved back to markets, and
this is supported by a new governance structure, Group functions will
rernain committed to governance, performance management, shared
operations, and best practice programmes that uphiold globat standards.

Read more about our headcount
on page 33

' Diverse talent and future ready skills

In April 2022, we launched a new operating model for learning. talent,
leadership, and skills — the global Vodafone Learning Organisation (VLO)
—which has already started to drive simplification across our markets,
while enabling a high quality development experience for employees.
We have already begun to realise the benefits of this operating model
change with higher quality streamlined global learning offerings.

We are focused on developing diverse talent with the skills to transform
Vodafone and this is reflected by four strategic pillars which are
surmrnarised on the following page.
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1. Enable a high impact perfermance & learning culture

We continue to support the personal and professional growth of people
through online learning initiatives. During the year, our employees
accomplished two million hours of learning with an average of 1.7 hours
per month. The annual average number of hours per employee has
increased by 33% per ernployee since FY22, with each employee now
spending 20 hours on average per annum on their learning. We invested
an average of €301 for both mandatory and non-mandatory training for
each employee 1o build future capabilities.

To support customer experience, we have launched customer-centric
programimes for all employees including a Company-wide customer
experience curricylum,

I April 2023, we launched a new performance management system and
process to increase alignment and prioritisation of goats, enable greater
employee ownership, and create a shared understanding of the impact
an employee has on cutcomes. Performance assessments consider

the impact an emplayee has had on team. business, and customer
outcomes and how the Spirit of Vodafone has been harnessed to deliver
those outcomes. Reward will be linked to the individual's impact and
underpinned by minirmurn performance standards, including completion
of our Doing What's Right training, that reinforce our commitment to
building an ethicai culture.

2. Build the skills for the future

This year, we strategically reviewed the skills that we need to support our
business strategy. From April 2023 we started to deliver Skill Accelerators
across the organisation for critical skill areas such as agile project
management. software engineering, automation, and cyber security.

In Italy. more than 300 people have been reskilled from contact centres
to other internal functions. Large-scale programmes on digital skills have
impacted emplayees in Italy, reflected by more than one million leamning
hours delivered. We are also introducing a global software engineering
reskilling programme. Successful applicants began training in May 2023.

As part of our ambition to hire 7.000 software engineers by 2025.

we enhanced our employer brand awareness by launching a global
recruiting playbook, investing in talent acquisition campaigns, ranning
events across markets, and redesigning the global careers site. So far,
we have hired 5880 software engineers. This year, we also launched

a specific ‘Always-on Software Engineer’ attraction campaign in EQypt,
Germany, Spain, Turkey, Romania, Portugal and the UK. As a result,

we have had 42,8 million impressions, Moreover. last year we were a
platinum sponsor at the React Summit, an annual conference gathering
thousands of software engineers from around the world. This had a
positive IMpact as 77% of engineers we interacted with had an improved
perception of Vodafone as a technology employer following the event.

Our technical career path supports the attraction, retention and
developrment of our technical experts and sits alongside a managerial/
leadership career path. The technical career path is designed to provide
more formal ways to recognise and reward career progression for
technical experts, giving choice in career direction.

Click to read our technology employee articies:
careers.vodafone.com/life-at-vodafone/projects-stories
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3, Drive an efficient engine with the scale and expertise to deliver
on our growth ambitions

We simplified the operations of the VLO by leveraging vendor partnerships,
and launching global product offerings on agile preject management.
languages and executive coaching. We removed duplicated activities
across markets by continuing to expand our _VOIS shared services team.,
We also conducted global demand planning for our leaming, talent,
leadership and skills to align our investments with our strategic objectives.

4. Engage and retain diverse talent, and unlock potential through
focused succession and people development

We reviewed our talent and succession pools across senior roles.

These are ultimately discussed and approved at the annual Executive
Cornmittee talent review and are also shared with the Board. Gender
diversity of the executive succession pools increased to 50% fram 38%
in the prior year, This year, we also reviewed our commercial capabilities
by reviewing the skills we need for the future, assessing the capability
of current and future leaders, and developing learning journeys and
targeted development acticns. We further embedded these assessment
tools and strategies into our overall processes for developing and
recruiting senior leaders across the business.

We continue to invest in youth hiring (5,731 hires. of which 942 were
graguates) whilst providing digital learning experiences to 66,036 young
people through local work experience programmes and training
initiatives. During the year. we also hired 236 apprentices with local
prograrnmes that aim to grow future talent and skills in areas such as
cyber security, network engineering and software engineering through
work-based learning and quatifications.

Read more about workplace equality
on pages 33 to 34

‘&' Digital and personalised experience

Future ready ways of working

This year, we reviewed our Future Ready Vodafone global policy on
hybrid working, which includes the option te work from another country
during the year for a maximum of 20 days. To continue our commitment
to hybrid ways of working, we believe a minimum of two days in the office
is the right balance to achieve the benefits of in-person collaboration and
our leaders are expected to clearly role-model this. We are not mandating
a fixed day per week at a function or market level as this compromises
the principle of flexibility that hybrid waorking is built on. Underpinning all
our hybrid thinking is our continued commitment to the health, safety,
and wellbeing of our teams.

Office space

The shift to hybrid working has redefinec the role of the office and
inspired us to create a new global office design primarily for collaboration
and connection. We experimented in different countries last year,
redesigned the Vodafone Turkey headquarters, and cpened a new

office in Valencia, and a new Innovation Hub in Malaga. These are great
examples of the hybrid workplace improving the employees’ experience
and being a magnet to attract talent. collaborate, and innovate.

A new inttiative called ‘Office in a Box was implemented to support
employees wellbeing while working from home, providing a virtual
office setup at home following a setf-assessment. We are also improving
the digital workplace experience with new booking systems for desks
and collaboration spaces, access control, video conferencing. and
presentation facilities to enhance the employee experence at the office
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Mental health and wellbeing

We remain focused on physical and mental wellbeing, with training
and services available in each market, including the provision of
employee assistance and psychological support services. Market
examples from the year include:

— Vodafone Egypt became one of the first companies in the Middle East,
as well as in our Vodafone markets. to be verified against 150
45003:2021 for psychological health and safety at work.

— Inltaly. we organised awareness and training sessions, including
mindfulness sessions. a wabinar with a tearn of psychologists durnng
Mental Health Week, and a session on social welfare services.

— Inthe UK we continued our third year of support for the 245 mental
health first aiders across the business. We facilitated six bi-monthly
learning sessions across a range of topics on mental health. In May
2022, we delivered a two-hour workshop to 400 employees during
UK Mental Health Awareness Week and intraduced a new service
for people to access professional therapy.

— It South Africa, we launched an onsite financial roach and rounseiting
clinic in February 2023 and established the Wellbeing Commitiee
on employee wellbeing needs. We also held 10 wellbeing café sessions
on a range of topics including mental health. finance, resilience,
anxiety. and trauma (2,235 participants).

~ Finally in Spain, we launched the rercargate wellbeing programme.
engaging more than 1,260 colleagues in wellbeing programmes.

Click to read more about mental health and wellbeing:
vodafone.com/wellbeing

Digital experience

This year, we continued to focus on providing a digital and personalised
experience 10 employees, informed by internal insights. and underpinned
by our culture. This has included digitalising our core HR processes,
ensuring we have the right tools and data to deliver the peaple strategy.

In 2022, we launched ‘Grow with Vodafone', an integrated talent
acquisition, skills and learning platform that enhances the employee
experience, whilst giving employaes greater ownership of their learning
and career development. The tool is split into three main features:

— Grow your skills: Fnables individuals to create their unigue skills
profile enabling personalised learning and career recommendations,
as well as providing upskiilling opportunities.

— Grow your learning: Offers personalised learning recommendations
to help each employee achieve their career goals, whilst also driving
a culture where growing never stops.

— Grow your career: Provides role recommendations based on skills
and experience to candidates, and offers optimised recruiter and hiring
manager experience by prioritising the most suitable applications.

This has had the following impact;

— Candidate experience: Job recommendations based on an
individual's skills and experience (driven by an Al role-matching
engine). This is facilitated by 66% of roles being auto-calibrated.

— Gender diversity: For management roles a higher proportion
of women shortlisted. supported by efforts to remove unconscious
bias during screening.

— Recruiter capability: Increased effectiveness of recruiters, as
reflected by a reduction in time-to-hire time by 49%, enabled through
Al-based sourcing capabilities.

Governance
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To standardise and improve the experience of new joiners, we deployed
a new digital cnboarding tool in November 2022. It has received

an effectiveness score of 8624 from new joiners and 83% from hinng
managers over a baseline of 80%,

We continued to invest in our Al chatbot called, TOB. to provide
personalised instant responses and process administrative tasks.

New features have been piloted in Vodacem Group and _YOIS India,
with roll-out plans to UK employeesin FY24.In FY23 TOBi resolved 53%
of queries that would have been actioned by other support channels.

We have also implemented a new quality tool to check and correct HR
data against pre-set rules ta enable richer and more accurate insights
on employee experience. The tool has already fixed 98% of errors.

We continue to invest in our data strategy by bringing together and
visualising both HR and non-HR data through cloud-based data-lake
functionality, and this is reflected in pilots in Greece and _VOIS.

Workers' councils and union engagement

We respect freedom of association and recognise the rights of
employees to join trade unions and engage in collective bargaining in
accordance with local law. We continue to maintain strong relationships
with workers' councils and unions through their representatives and we
have almost 23,000 people cavered by collective bargaining agreements
across our global footprint. As an example, unions in Spain are supported
through infrastructure and resources which employees have access to
through union halls, digital and physical forums, and regular newsletters.
This year, we reached agreements with unions in Spamn and Itaty on
iterns such as pay, hybrid working and training as we continued to

shape the future of work.

Employee forums

We have a number of employee forums where elected empioyee
representatives represent the views of their colleagues. During the year,
the Board's Workforce Engagement Lead, Valerie Goading, attended
employee forums to gather employee views, such as the European
Employee Consultative Committee. Key discussion topics from the
meetings included talent development, future ready ways of working,
cost of lving suppart, and business performance

Read more about the Board's engagement with the
employee voice on pages 62, 64 and 85

Pay and benefits

As part of the people experience, we continue to ensure pay. benefits,
and weilbeing propositions are cormnpetitive and fair. Pay 15 typically
reviewed on an annual basis, with increases aligned to an individual's levet
of skills and experience, as well as external factors like market competition
and inflation. Qur total reward approach also encourages collective
perforrmance and ‘in-the-moment’ recognition. For example, 21,335
peer-to-peer Thank You's and 65,258 cash Vodafone Star awards were
issued through a digital recognition tool during the year. We continue to
apply Fair Pay principles across all markets, working with the Fair Wage
Network to ensure a good standard of lving in each market. In the UK,
our comrmitment to these principles is reflected in being an Accredited
Living Wage employer.

Read more about our Fair Pay principles
on page 100

Click to read more about Fair Pay at Vodafone:
vodafone.com/fair-pay
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Our financial performance

Financial performance in line with expectations

Group revenue increased by 0.3% to £45.7 billion driven by growth in Africa and higher equipment sales, offset
by lower European service revenue and adverse exchange rate movements.

Group service revenue trend was impacted by a decline in Germany, ltaly, and Spain, offset by continued growth
in the UK, Other Europe, and Africa.

Service revenue growth in Turkey increased to 47.6%* driven by higher inflation. Group service revenue growth
excluding Turkey was 1.0%5*.

Adjusted EBITDAaL' declined by 1.326* to £14.7 billicn due to higher energy costs, and commercial
underperformance in Germany.

Inflationary cost pressures in Europe were mitigated by our ongeing ceost efficiency programme, with a further
€£0.2 billion of savings in FY23.

Returns broadly maintained; pre-tax ROCE" {ex. Vantage) at 6.8%.

Note

1

Adjusted EBITDASL ano ROCE are non-GAAF measures See page 2719 for mare infarmation

‘ Elﬁ\ﬁ:E Click or scan to watch our Group Chlef Executive and Chief Financial Officer.

& i Margherita Della Valle, summarise our financial performance in FY23:

investors.vodafone.com/videos |

Group financial performance

[e-presented

Frz23! Y2z Reporec
€m £€m change®

Revenue 45,706 45,580 03
— Senvice revenue 37,969 38203 06
— Other revenue i B 7737 7377
Adjusted EBITDAaL> - 14665 15208 (3.6)
Restructuring costs (587 (346)
Interest on lease liabilities® 436 398
Loss on disposal of property, plant and equipment and intangible assets (36) (28)
Depreciation and amaortisation of owned assets (9,649) (9,858)
Share of results of equity accounted associates and joint ventures 433 389
Impairment loss 64 -
Other income ] ) 9.098 50 -
Operating profit ) © 14,296 5813 1459
Investment income 248 254
Financing costs N (1,728) (1.964) .
Profit before taxation 12816 4,103
Income tax expense 481) (1,330
Profit for the financial year 12,335 2,773
Attributable to:
— Qwners of the parent 11,838 2237
— Non-controlled interests ) ) 497 536
Profit for the financial year 12,335 2773
Basic earnings per share 42.77¢c 771¢
Adjusted basic earnings per share” 1145¢ 11.68¢
Netes

1

The FY23 reslts reflect average foreig— exchange -ates of €1°E0 86, €1 INR 83,65 £1.ZaR1760.£€1TRY 1853 and €1 ECP 2372

2 The resuits ‘or the year ender 31 March 2022 have been re-presentec to reflect thatingus “ewers Liritec 15 no langer reperted as hela “ur sale “here s 70 impact an previc.sly reporter reven..e and
adjusted EBITDAzL However, operaung profit profit before tasaticn and profic for the “inancia year have al. ncreasec by €143 mullion compared iz amounts previously repered Consequently, basic
eanings per share increzsed by 0512 and adiusted basic earmings per share increased by § 65¢ cormpared to amourts previausly reported See no'e 7 Tiscortnaed operations arc assets held ‘or sale’
n the consclidated fimaaial statererss for mere nformatior

3 Adpsted EBITDAa. and adiusiec basic carnings per share are non-CALP measures. See page 215 for more nformauan

4 Inclodes depreciatior ar eased assets of £3283 million (FY22 £3.505 milwor.

S Reversa ofircerest o7 225 lzbilies inc'Loes vathin adjustec EBITOAaL uncer the Grop s sefinitic of that metnic for re-prasentatisr in ‘inencng costs

Organic growth

All amounts marked with an ™ i the comrentary represent orgaric growth which presents performance on a comparable basis, excluding the impact of foreign
exchange rates, mergers and acquisiions, the hyperin‘lation adjustrments in Turkey and other adjustrents to improve the comparability of results between penods.
Qrganic growth figures are non-GAAP measures.

Read more about non-GAAP measures
on page 219
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Geographic performance summary
‘ Orher \antage Cormmssn

FYZS Gmmz}: Itgg ‘;Ji, Sp;.; Othe Eum{pﬂe1 voﬁarzm Mar«{e;j !ng; fungtn-z\: lelnam%nr:: Gmgl:::
Totat revenue 712715 4809 6824 3907 5744 6314 3834 1338 1387  (1564) 45706
Service revenue 11433 4251 5358 3514 5005 4849 3300 - 530 (271) 37969
Adjusted EBITDAAL 5323 1453 1350 947 1632 2159 1145 795 (139) - 14665
Adjusted EBITDAaL margin (%) 406%  302%  198%  242%  284%  342%  299%  59.4% 321%
Service revenue growth %

- m Q2 . H1 Q3 Q47 HZ Total
Germany o B 0.5 (1.1 08 (1.8) 28 2.3 (1.6)
Italy (2.2 G4 28 (33 28 (3.0) 29
UK 83 69 76 27 (1.6) 05 490
Spain (2.9 6.1 (45 87 G7 (6.3) (5.4)
Other Europe 21 1.9 20 14 (5.2) (1.8) 01
Vodacom 7R Q& 89 5.3 4.1) 05 1.6
Other Markets (1.8) (1.9 a8 (75) 5.0 (5.3) (3.5
Group 13 0.8 1.0 {1.3) (3.2) 2.2 (0.6)
Organic service revenue growth %*'

G1 a2 H1 Q3 . 04 H? . Tui

Germany T 05 (1.1) ©8 (18 28 23 (1.6
Italy 2.3) .4 28 (3.3 @0 (Z0) 29
UK 6.5 63 67 53 38 46 56
Spain 3.0 (6.0 (4.5) 8.7 (3.0 (6.2) (5.4)
Other Europe 25 29 27 2.1 36 28 28
Vodacom 29 48 39 35 26 31 35
Other Markets 247 267 25.7 341 400 268 30.7
Group 2.5 2.5 2.5 1.8 19 1.8 2.2

Note

1. Qrganic seruce reven e growth Group adj.sied EBITDAAL and Group adjusted EBITDA:L margin are non-GAAF measures See page 219 for more infarmatian
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Germany: 30% of Group service revenue
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Italy: 1125 of Group service revenue

Repored Organ Reported Drganme
FY23 Y22 change change” FY23 Frez change change®
€m £ % % €m £m % 5
Total revenue 13113 13128 O Total revénue 4809 5022 42
Service revenue 11,433 11616 (16) (16) Service revenue 4,251 4379 29) 29
Other revenue 1,680 1512 Other revenue 558 643 )
Adjusted EBITDAaL 5323 5,669 6.1 ®.1) Adjusted EBITDAaL 1,453 1699 (14.5) {14.5)
Adjusted EBITDAaL Adjusted EB'TDAaL
margin 40.6% 45.2% margin 30.2%4 33.8%

Total revenue decreased by 0.1%¢ to €13.1 billion, driven by lower service
revenue partially offset by higher equipment sales.

On an organic basis. service revenue declined by 1.6%* (Q3: -1.8%*, Q4:
-2.8%%) due to broadband customer tosses and a lower mobile ARPU.
partially offset by higher roaming revenue and broadband ARPU growth.
The slowdown in quarterly trends was prirnarily driven by small

one-off benefits in Q4 last year and the impact of a multi-year l6T
contract renewal,

Fixed service revenue declined by 1.8%* (Q3; -2.0%* Q4: -2.1%*), driven
by a lower broadband customer base, primatily as a result of specific
operational challenges related to the implerentation of policies to
comply with the 2021 Telecommunications Act, which are now resolved.
This was partially offset by ARPU growth. In November 2022 we
Increased prices for new broadband customers, and in March 2023,

we started to communicate price increases to some of our existing
customers, which will be implemented during 41 FY24, Our cable
broadband customer base declined by 119.000 and we lost 87.000 DSL
broadband customers during the year. As expected, cur cormmercial
performance in Q4 was impacted by the decjsion to increase retail prices.

Our TV customer base declined by 412.000 and our converged customer
base decreased by 52,000 to 2.3 million Consumer converged accounts.
These deciines primarily reflect higher disconnections of broadband
bundle customers, as well as fewer cross-selling opportunities,

Ahead of changes to German TV laws, which take effect from July 2024
and end the practise of bulk TV contracting in Multi Dwelling Units
(MDUS?, we are actively working with our Housing Association partners
to manage this transition, and sign customers up to individual contracts.
In total, we have 8.5 million MDU TV customers, and they generate
around €800 million in basic-TV revenue. We have commmenced our first
trials to re-contract customers.

Mobile service revenue declined by 1.2%* (Q3: -1.7%* Q4:-2.7%%)
primarily driven by lower contract ARPU reflecting mobile termination
rate cuts and a change in customer mix, as well as lower MYNO revenue,
partially offset by higher roaming revenue. The stowdown in quarterly
trends was due to small one-off benefits in the prior year, and the impact
of a major loT automotive contract renewal in Q4 which will enable us
to capture additional future revenue opportunities. We added 68,000
contract customers In the year across both Business and Consumer,

We also added 8.2 million loT connections, driven by continued strong
demand from the automotive sector.

Adjusted EBTDAaL declined by 6.1%6*. of which 0.8 percentage points
was due to higher energy costs. Adjusted EEITDAaL growth was also
impacted by lower service revenue and one-off settlernents in the prior
year. The adjusted EBTDAaL margin was 2.6* percentage paints lower
year-on-year at 40.6%.

On 8 March 2023 we announced the completicn of our fibre-to-the-
home CFTTH? joint venture with Altice, which will deploy FTTH to

up to seven millicn homes over a six-year period. This partnership

is complementary te our upgrade plans for our existing hybnid fibre
cable network.

Total revenue declined 4.2% to £4.8 billion due to lower service revenue
and equipment sales.

Service revenue declined by 2.9%* (Q3: -3.3%* Q4. -2.7%6%). as a result
of continued price pressure iIn the mobile value segment, partly offset
by strong Business demand in fixed line and digital services.

Mabile service revenue declined by 5.4%* (Q3: -5.7%*, Q4. -5.4%*).
Price cormpetition in the mobile value segment has remained intense,
resulting in a lower active prepaid customer base and ARPU.

This was partially offset by targeted pricing actions taken during

the year. Qur second brand 'ho.” continued to grow ang now has

3.0 million customers.

Fixed service revenue increased by 3.3%* (03 2.7%* Q4 3.6%%)
supported by strong Business demand for connectivity and digital
services, including a good take up of the Business voucher programme.
an initiative related to the EU Recovery and Resilience Facility that
subsidises high-speed broadband connectivity. This was partially
offset by a stightty lower custormer base in Consumer broadband.
Our broadband customer base declined by 55,000 during the year,
however this was largely offset by 47,000 fixed-wireless additions
which are reported in mobile. Qur Consurner converged customer
base now stands at 1.4 million, and in total 565 of our broadband
customers are converged.

Qur next generation network (NGN) broadband services are now
available to 23.5 milllon households, including 9.4 million through

our own network and cur partnership with Open Fiber. In October 2022,
we launched 56 fixed-wireless services and now cover 3.4 million
households. This complements our 4G fixed-wireless access products,
which covers an additional 2.2 million househotds.

Adjusted EBITDAaL declined by 14.5%¢* including a 5.7 percentage point
impact relating to a £105 million legal settlement received in the prior
year, and 3.0 percentage points due to higher energy costs. Adjusted
EBITDAAL growth was alsc impacted by lower mobile service revenue,
partly offset by our continued strong focus on cost efficiency.

The adjusted EBITDAaL margin was 3.6* percentage paints lower
year-on-year at 30.2%.
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Spain: 9% of Group service revenue

Repoted g Reparted Crgan
Fy23 Fyaz wnange - Fy2s Fr2z endnge changs®
cm £ K 6 €m £m 2 o
Tatal revenue 6,824 6.589 36 Total revenue 3,907 4180 {6.5)
Service revenue 5,358 5,154 40 56 Service revenue 3,514 3714 (5.4) (54)
Other revenue 1,466 1435 Other revenue 393 466
Adjusted EBTDAGL 1350 1395 (3.2) (1.4) Adjusted EBITDAaL 947 957 (1.0 an
Adjusted EBITDAaL Adjusted EBITDAaL
marqin 19 R% 21 7% margin 24.225 22.9%

Total revenue increased by 3.6% to €6.8 billion driven by service
revenue growth, partly offset by the depreciation of the pound sterling
against the eura.

Gn an organic basis, service revenue increased by 5.6%* (Q3: 5.3%*,

(4: 3.886*}. This was driven by continued strong growth in Consumer and
an acceleration in Business. The slowdown in quarterly trends was driven
by lower MYNO revenues.

Mobile service revenue grew by 8.0%* (Q3: 8.1%*, Q4: 2.8%%), driven

by our strong commercial momenturn and annual price increases

in Consumer, good growth in Business, and higher roaming revenue.
The slowdown in quarterly trends reflected the complete migration

of the Virgin Media MYNO off our network, We continued to deliver good
custorner base growth. supported by our flexible propasition Vodafone
‘Bvo’, adding 230,000 contract customers. Our digital prepaid sub-brand
VOXI' also continued to grow, with 134,000 customers added in FY23,
Our digital sales mix improved by 4 percentage points year-on-year

to 37% of total sales,

Fixed service revenue declined by 0.3%" (Q3: - 1.62%6%, Qd: 6.3%6%)

with strong growth in Cansurner offset by a decline in Business.

The improvemnent in quarterly trends was driven by Business. which
returned to growth in Q4. supported Dy several large corporate contract
wins and higher project work. Consumer growth was supported by our
price actions and good demand for our Vodafone ‘Pro Broadband” and
fibre products. Our broadband customer base increased by 173,000
during the year and we now have over 1.2 millon broadband customers.
Through our partnerships with CityFibre and Openreach we are able to
reach over 11 million households with full fibre broadband, more than
any other provider in the LK,

Adjusted EBITDAaL declined by 1.4%*, of which 5.4 percentage points
was due to higher energy costs. Adjusted EBITDAaL excluding energy
grew, driven by service revenue growth, partially offset by other
inflationary costs. a lower Virgin MVYNO contribution and new annual
licence fees. The adjusted EBITDAaL margin declined 1 3* percentage
points year-on-year at 19.8%.

On 3 Qctober 2022, we confirmed that we are in discussions with CK
Hutchison Holdings Limited ('CK Hutchison'} in relation to a possible
combination of Vodafone UK and Three UK. The envisaged transaction
would entail us cormnbining our UK business with Three UK, with Vodafone
owning 51%6 and CK Hutchison owning 45% of the combined business.
There can be ne certainty that any transaction will ultimately be agreed.

Total revenue declined by 6.5% to £3.9 billion due to lower service
revenue and equipment sales.

On an organic basis, service revenue declined by 5.4%6* (Q3: -8.7%%,

Q4: -3.7%6%) driven by continued price competition in the value segment
and a lower customer base. The improvement in quarterly trends was
driven by inflation-linked price increases, which took effect at the end
of January 2023. and increased Business demand for digital services.

In mobile, our contract customer base declined by 159.000 reflecting
one-off disconnections of 123,000 relating to temporary business SIMs
provided to schools and higher education providers during the pandemic,
as well as ongoing price competition in both the Consumer and SoHo
segments. Qur Q4 commercial performance was iImpacted by our

price increases. Consurner contract churnimproved by 2.7 percentage
points during the year, supported by our simplified and more transparent
range of tariff plans. Our second brand ‘Lowi’ continued to grow, adding
200,000 customers.

Our broadband customer base declined by 121,000 and our TV customer
base decreased by 56,000 due to price competition and the ongaing
shutdown of DSL Qur converged customer base remained broadly
stable at 2.2 miltion.

Adjusted EBTDAAL declined by 1.1%* which included 6.7 percentage
points of one-off tax benefits and a 1.5 percentage pointimpact from
higher energy costs. Excluding these impacts, adjusted EBITDAaL
declined due to lower service revenue, partly offset by cur ongeing
cost efficiency programme.

On 12 January 2023, we announced that Spain will become part of
the ‘Europe Cluster, managed by Serpil Timuray, CEO Europe Cluster.
In March 2023, we announced that Mario Vaz. previously CEO of
Vodafone Portugal. had been appointed as new CEC of Spain, effective
from 1 April 2023.
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Other Europe: 13% of Group service revenue

Reporied Cvgame
FY23 FYe2 change change”
€m £n _ % _ %
Total revenue 5,744 5,653 1.6
Service revenue 5,005 5,001 a7 28
Other revenue 739 652 -
Adjusted EBITDAaL i 1,632 1.606 1.6 47
Adjusted EBITDAAL
margin 28.4% 28.4%
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Vodacom: 13% of Group service revenue

Reported Cegane
FY23 Yz {hange change”
_ . B £m {n-! 3 2
Total revenue 6,314 5993 5.4
Service revenue 4,849 4635 46 35
Other revenue 1,465 1,358 L
Adjusted EBITDAaL 2,159 2125 1.6 1.4
Adjusted EBTDAaL
margin 34.2% 35.5%

Total revenue increased by 1.6% to €5.7 billion driven by sérvice revenue
and equipment sales growth.

On an organic basis, service revenue increased by 2.8%* (Q3: 2 1%*, Q4:
3.6%%), with good growth in all markets other than Romania, which was
impacted by a mobile termination rate reducticn. The improvernent in
quarterly trends was driven by inflation-linked price increases in several
markets, as well as strong Business growth in Greece.

In Portugal, service revenue grew due to our strong commercial
momentumn, with 183,000 mobile contract customers and 48,000 fixed
broadband custemer additions during the year. In Septermber 2022,

we announced that we had entered into an agreement to buy Portugal’s
fourth largest converged operator, Nowo Communications, from Llorca
JVCO Limited, the owner of Masmovil Ibercom 5.A. The transaction

is conditional on regulatory approval, with completion expected in the
second half of the 2023 calendar year.

In Ireland, service revenue increased driven by customer base growth,
higher roaming revenue, and contractual price increases. Qur mobile
contract customer base increased by 64,000 and our broadband
customer base grew by 14.000. In October 2022, we announced that
we had agreed a fixed wholesale network access agreement with Virgin
Media Ireland. Vodafone is already the largest fibre-to-the home provider
in Ireland. covering over 1 million households.

Service revenue in Greece grew, reflecting higher roaming revenue, good
growth in Business fixed supported by several public sector contract wins
relating to the EU Recovery Fund. and higher wholesale revenue. During
the year we added 138,000 miobile contract customers, and our
broadband customer base declined by 26.000.

Adjusted EBITDAaL increased by 4.7%* including a 3.4 percentage point
impact from higher energy costs. Excluding this, adjusted EBITDAaL grew
driven by service revenue growth, ongeing cost efficiencies and a ong-oiff
provision in Greece last year. The adjusted EBITDAaL margin remained
stable year-on-year at 28.4%.

Qn 31 January 2023, we announced that we had completed the sale

of Vodafone Hungary to 4iG Public Limited Company and Carvinus Zrt
for a cash consideration of HUF 660 billion (€1.6 billior). representing

a muttiple of 8.4x Adjusted EBITDAaL for the year ended 31 March 2022.

Total revenue increased by 5.4% tc €6.3 billion driven by service revenue
growth and higher equipment sales.

On an organic basis, Vodacor's service revenue grew by 3.5%*

(Q3: 5.5%¢%, Q4: 2.6%%) with growth in both South Africa and Vodacom's
international markets. The siowdown in quarterty trends was driven by

a tough prior year comparative in Vodacom Business within South Africa.

In South Africa, service revenue growth was supported by contract price
increases and prepaid ARPU growth, partially offset by repricing pressure
from a government mobile contract renewal. We added 192,000 mobile
contract customers in the year, and now have a total base of 6.7 million.
Across our active customer base, 74.9% of our mebile customers now
use data services, an increase of 2.0 million year-on-year. Financial
Services revenue grew by 10.6%* to €167 million, supported by good
dernand for insurance services, Qur VodaPay 'super-app’ has continued
to gain traction with 3.3 million registered users.

InVodacom's mternaticnal markets, service revenue growth was
supported by strong growth in data, a higher customer base and strong
M-Pesa growth. This was despite disruptions caused by heavy flooding

in both Mozambigue and the DRC during the year, M-Pesa revenue grew
by 15.52 and now represents 25.0% of service revenug. Our mobile
customer base now stands at 50.2 million with 63.5% of active customers
using data services.

Vodacom's adjusted EBITDAaL increased by 1.4%*, includinga 1.7
percentage point impact from higher energy costs. Excluding this.
adjusted EBITDAAL was supported by service revenue growth and
accelerated cost initiatives, partially offset by an increase in technology
operating expenses as we continued to improve the resilience and
capacity of our network, The adjusted EBITDAaL margin decreased

by 1.2% percentage points to 34.2%.

On 13 December 2022, Vodafone completed the transfer of its 55%
shareholding in Vodafone Egypt to Vodacorm. This transfer simpiifies

the management of our African assets. Vodafone received cash proceeds
of €577 miltion and 242 million shares in Vodacom in exchange for
Vodafone's shareholding in Vodafone Egypt. Following completion.
Vodafone's shareholding in Vodacom has increased from 60.5% to 65.1%.
Vodafone Eaypt will be included within the Vodacom reporting segment
from 1 Aprit 2023,

Click to see further information on our operations in Africa:
vodacom.com

r—

[EIVAAE] Clickor scan towatch Vodacom presentations:
2%

vodacom.com/presentations
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Other Markets: 9% of Group service revenue

Reparted Organic
FYa23 Fyez change change®
o €m £ = %
Total revenue 3834 3830 0
Service revenue 3,300 3420 (357 307
Other revenue 534 410 S
Adjusted EBITDAaL 1,145 1,335 (142) 22
Adjusted EBITDAaL
margin 29.9% 349%

Total revenue remained broadly unchanged at £3.8 billion, with streng
service revenue growth offset by significant currency devaluations in both
Turkey and Egypt.

Onan organic basis, service revenue grew by 30.7%* (A3 34.13¢%,
Q4 40.0%) reflecting a higher contribution from Turkey. impacted by
accelerating inflation, as well a strong customer base and ARPU growth.

Service revenue growth in Turkey was driven by continued customer
base growth and ongoing repricing actions to reflect the high inflationary
environment, We maintained our good commercial mementurm, adding
1.6 miltion mobile contract customers during the year, including
migrations of prepaid customers. Custormer loyalty rates continued to
improve, with mabile contract churn down by 1.5 percentage points
year-on-year to 13.9% Our Q4 performance was impacted by the
earthquakes in Turkey.

Service revenue in Egypt continued to grow strongly, reflecting good
custormer base growth and increased data usage. During the year.
we added 153,000 contract customers and 2.5 million prepaid
mobile customers

Adjusted EBITDAaL increased by 22.2%* despiie significant inflationary
pressure on our cost base. The adjusted EBITDAaL margin decreased
by 3.8" percentage points year-on-year 1o 29.9%.

On 21 February 2023, Vodafone completed the sale of our 70%
shareholding in Vodafone Ghana (GTCL) to Telecel Group, further
simplifying our African portfolio.

Hyperinflationary accounting in Turkey

Turkey was designated as a hyperinflationary economy on 1 April 2022
inline with |AS 29 ‘Financial Reporting in Hyperinflationary Economies’.
See note 1 "Basis of preparation’ in the condensed consolidated financial
statements for further information.

Dunng the year service revenue in Turkey increased by 47.6*% and
adjusted EBITDAaAL grew by 49.8%* due to ongoing repricing actions

to reflect increasing inflation. Organic growth metrics exclude the impact
of the hyperinflation adjustment in the period in Turkey. Group service
revenue growth excluding Turkey was 1.0%* (Q3: 0.5%* Q4: 0.5%%)

and adjusted EBITDAaL exciuding Turkey declined 1.1%"

Vantage Towers
Feponted Crganic
Fy23 ez change cnange*
B em £m % %
Total revenue 1,338 1252 6.9
Service revenue — — - -
Other revene 1338 1252
Adjusted FBITDAaL 795 619 284 7.9
Adjusted EBITDAaL
margin 59.4% 49.4%

Total reveriue increased 6.9% to £1.3 billion in FY23, drven by 1.750
new tenancies and new macro sites. As a result, the tenancy ratic
increasedto 1.46x.

Governance

Financials Cther information

Adjusted EBITDAaL increased 7.9%6* to £795 million. driven by revenue
growth, partly offset by increased costs relating to the ramp up of the
build to suit programme and 1&1 rollout,

0On 23 March 2023, we announced the completion of our co-control
partnership for Vantage Towers with a consortium of long-term
infrastructure investors led by Global Infrastructure Partners and KKR.
Reflecting the final take-up in the connected voluntary takeover offer
and delisting offer, the co-control partnership, Oak Holdings GmbH.
will own 89.3% of Vantage Towers. Vodafone has received initial net
cash proceeds of £4.9 billon and now hold a 64% shareholding in Oak
Holdings. The Consortium has the option to increase its ownership of
Oak Holdings up to a maximum of 50% by 30 June 2023, subject to the
outcome of its fundraising process.

Click to find further information on Vantage Towers:
vantagetowers.com

Associates and joint ventures

Re-presented

FY23 Fre2
€m £m

VodafoneZiggo Group Holding 8.V. 137 (19)
Safaricom Limited 195 217
Indus Towers Limited 50 178
Other ) 51 13
Share of results of equity accounted
associates and joint ventures 433 389
MNote:

1 The results far the year ended 31 March 2022 have been re-presented o reflect that Indus
“owers Limited 1< nic longer reported as held for sale The share of results from Indus Towers
Limited has iIncreased by £178 milbon compared to €nit as previously reported. Sec note 7
‘Discontinued operations and assets held “or sale' in the consotidated firancial statements
for more informatior

VodafoneZiggo Joint Venture (Netherlands}

The results of VodafoneZiggo, in which we own a 502 stake, are reported

here under US GAAP, which is broadly consistent with our IFRS basis

of reporting.

Total revenue remained stable at €4.1 billion, as mabile contract
customer base growth, higher roaming revenue and contractual price
increases were offset by a decline in the fixed Consumer customer base.

During the period, VodafoneZiggo added 181,000 mobile contract
customers, supported by its best-in-class net promoter score.
VodafoneZiggo's broadband customer base declined by 13,000
customers to 3.3 million due to ongoing price competition. The number
of converged households increased by 21,000, with 469 of broadband
custorners now converged, VodafoneZiggo now offers nationwide

1 gigabit speeds across its fixed network.

In FYZ23, we received €165 million in dividends from the joint venture,
as well as €31 million in interest payments.

Safaricom Associate (Kenya)

Safaricom service revenue grew to €2.3 billion due to a higher customer
base and continued data revenue and M-Pesa growth. In FY23, we
received €249 million in dividends from Safaricom.

Indus Towers Limited Associate (India)

Following the sale of shares in Indus Towers Limited (Indus Towers)in
February and March 2022, the Group holds 567.2 million shares in Indus
Towers, equivalent to a 21.0% shareholding.

Vodafone ldea Limited Joint Venture {India)
See note 29 ‘Contingent liabilities and legal proceedings’ in the
consolidated financial staterments for mare information.
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TPG Telecom Limited Joint Venture (Australia)

We own an economic interest of 25.05% in TPG Telecom Limited, a
fully integrated telecommunications operator in Australia. Hutchison
Telecommunications {Australia) Limited owns an equivalent economic
irmterest of 25.05%, with the remaining 459.9% listed as free float on the
Australian stock exchange. We also hold a 50% share of a US$3.5 billion
loan facility held within the structure that holds the Group's equity stake
in TPG Telecom.

Net financing costs

FY23 Frz2 Raparted

f:m £m chamgeﬂf’_

Investment income 248 254
Financing costs (1728  (1964) -
Net financing costs (1.480) (1,710) (13.5)
Adjustments for:
Mark-to-market gains (534) (256)
Foreign exchange losses . 135 284

Adjusted net financing costs’ (1.879) (1,682) 11.7

Note.
1 Adusted net finencing costs 18 a non-GAAP measure. See page 219 for more information

Net financing costs decreased by €230 million, primarily due to
mark-to-market gains recycled from reserves on derivatives that were
previously in cash flow hedge relationships and mark-to-market gains
on embedded derivatives. Adjusted net financing costs increased by
€167 million primarily due to interest movements on lease Jabilities and
tax pravisions and other individually immateriat movements. Excluding
items outside of net debt. net financing costs remained broadly stable.

Taxation
FY23 Y22 Change
. % % ops
Effective tax rate 3.8%  33.6% 298
Adjusted effective tax rate’ 26.2% 27.9% N

Note:
1 Adustec effective tax rate 1 a non-GAAP measure See page 219 for more informanan

The Group's effective tax rate for the year ended 31 March 2023 was
3.8%,(2022: 33.6%) The rate is lower than the prior year's due to gains
on the disposals of Vantage Towers and Vodafone Ghana. These gains
are largely exemnpt from tax, except for a €88 million charge relating to
the disposal of Vantage Towers

The effective tax rate also includes a tax credit of £309m relating 1o the
impacts of hyperinflation accounting in Turkey and a €33 milticn tax
charge (2022: €327 million) relating to the use of {osses in Luxembourg,
which is lower than the prior period because of an internal restructuring
which resulted in a loss in Luxernbourg. As a resutt of the restructuring.
the amount of lesses in Luxembourg are no longer subject to changes
in the value of investments.

The year endad 31 March 2022 includes the following items: i} a charge
of €1,468 million for the utilisation of losses against our profits in
Luxermbourg. This arose from an increase in the valuation of investments
based upon local GAAP financial statements and tax returns; ii} a credit
of €699 million relating to the recognition of a deferred tax asset in
Luxembourg because of higher interest rates increasing our forecasts of
future profits; iii} an increase in our deferred tax assets in the UK of £593
mitlion following the increase in the corporate tax rate to 25% and: iv)
€273 million following the revaluation of assets for tax purposes in Italy.

The Group's adjusted effective tax rate for the year ended 31 March 2023
was 26.2% (2022: 27.9%). This is in line with our expectations for the year.

The adjusted effective tax rate excludes the arnounts relating to
Luxembourg, the impact of hypennflation accounting in Turkey and
the tax charge relating to the disposal of Vantage Towers which are
set out above.

Strategic report Governance
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Earnings per share
Re-presented’ Reported
FY23 Fra22 change
3 eurocents Burscents SUMOCents
Basic earnings per share 4277c 7.71c 35.06c
Adjusted basic earnings
per share? 11.45¢  11.68c¢ 0.23)c
MNotes

1 Theresults for the year endea 31 March 2022 have been re-presentec to reflec: that lndus
Towers Limited 15 no longer reported as hetd for sale Consequently, basic earnings per share
inereased by 0.51¢, frorn 7 20¢ as prewaously reported 1o 7.71¢ Adjusted basic earmings
per share increased by 065¢, from 11.03¢ as previously reported. to 11.68¢ Seenote 7
‘Discontinued operations and assets heid for sate i the consolidated financial statemenis
for more infarmation

2. Adjusted basic earmings per share 13 2 non-GAAP measure See page 219 for more informancn,

Basic earnings per share was 42.77 eurocents, compared to 7.71
eurocents for FY22. The increase is primarily attributable to the gains
ondisposal of Vantage Towers AG. and Vodafone Ghana, partially offset
by the loss ¢n disposal of Vodafone Hungary.

Adiusted basic earnings per share was 11.45 eurocents, compared to
11.68 eurocents for FY22.

Consolidated statement of financial position

The conselidated staternent of financial position is set out on page 124,
Details of the maior movernents of bath our assets and liabilities in the
vear are set out below.

Assets

Goodwill decreased by €4.3 billion between 31 March 2022 and 31
March 2023 to £27 .6 billion. This was primarily attributable to a decrease
of £3.9 billion from the disposat of subsidiaries in the year (see note 27
‘Acquisitions and dispesals’ in the consalidated financial statements) and
a net decrease of £0.4 billion from foreign exchange movements.

Other intangible assets, which primarity comprises licence and

spectrum, computer scftware and customer bases. decreased by

€1.8 billion between 31 March 2022 and 31 March 2023 to €19.6 billion.
This reflected an amortisation charge of €4.0 billion, a reduction from the
disposal of subsidiaries of €0.8 billion and a net decrease from exchange
movements of £0.6 billion, partly offset by additions of €3.3 billicn in the
year and an increase of €0.5 billion following the adoption of IAS 29
‘Financiat Reporting in Hypernflationary Economies’ (see note 1 Basis

of preparation’ in the consolidated financial statements’).

Property. plant and equipment decreased by €2.8 billicn between

31 March 2022 and 31 March 2023 to €380 billion. This primarily
reflected additions in the year of €5.9 billion and an increase of €0.7
billion following the adoption of IAS 29 (see above), which was offset

by a depreciation charge of €5.6 billion. a reduction of £2.7 billicn arising
from the disposal of subsidiaries in the year and a net decrease of £1.0
billion from foreign exchange movements. Right-of-use assets arising
from the Group's lease arrangements remain broadly consistent with
the prior year with the recognition of lease arrangements on the
de-consolidation of Vantage Towers A G. offsetting disposals.

Other non-current assets increased by €7.2 hillion between 31 March
2022 and 31 March 2023 to €397 billion, primarily due to a €5.8 billicn
increase ininvestments in associgtes and joint ventures which now
includes Oak Holdings 1 GmbH, the new co-control partnership of
Vodafone, GIP and KKR (see note 12 investrnents in asscciates and joint
arrangements’ in the consolidated financial statements), In addition,
trade and other recetvables increased by £1.5 biltion primarily due to
anincrease in the carning value of derivative financial instruments.

Current assets increased by £3.1 billion between 31 March 2022 and

31 March 2023 to £30.7 billian, primarily due to anincrease of £4.2 billion
in cash and cash equivalents, partially offset by a €0.9 billion decrease

in other investrments.
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Total equity and liabilities

Total equity increased by €7 4 billion between 31 March 2022 and 31
March 2023 t0 £64.5 billian. primarily due to comprehensive income for
the year of €11.6 billon and an opening adjustment of £0.6 billion for the
adoption of IAS 29. This was partially offset by a decrease of €1.4 billion
arising from transactions with non-controlling interests in subsidiaries,
dividends paid to the Group’s shareholders of €2.9 billion and the
purchase of treasury shares of £0.6 billion.

Non-current liabilities decreased by £6.9 billion between 31 March 2022
and 21 March 2023 L £56.5 billion, primarily due to a £0.5 bilhun decedse
in borrowings and a €0.3 billion decrease in trade and other payables.

Current liabilities increased by £1.0 billion between 31 March 2022 and
31 March 2023 to £34.6 billion, primarily due to a £2.8 billion increase in
borrowings, offset by @ €1.4 billion decrease in trade and other payables
as aresult of settling the share buyback obligation from the prior year.

inflation

Theimpact of inflation on the Group's operations during the year is
outlined on pages 1810 27, Turtheunuie, Turkey has met the requirements
to be designated as a hyperinflationary economy on 1 April 2022 in

line with |AS 29 Financial Reporting in Hyperinflationary Economies’.

See note 1 ‘Basis of preparation’ in the consolidated financial staternents
for more information.

Cash flow, capital allocation and funding

Analysis of cash flow
FYa23 22 Repoarted
£m L £&r fhang;.ﬁ"/i
Inflow from operating activities 18,054 18,081 on

Cutflow from investing activities (379) (6868 945
Cutflow from financing activities _ (13.430)  (8.706) B (38.4)
Netcashinflow 4245 1507 1817
Cash and cash equivalents at -

beginning of the financial year
Exchange gain on cash and cash

equivalents 12 74
Cash and cash equivalents at end -

of the financial year

7371 5790

11,628 7,371

Governance

Cash inflow from operating activities decreased to £18,054 million, as
favourable working capital movements were offset by lower operating
profit, excluding a net gain resulting from the sale of Vantage Towers,
Vodafone Ghana and Vodafone Hungary, and higher taxation payments,

Outflew from investing activities decreased to £379 million, primarily In
relation to proceeds resulting from the disposals of Vantage Towers and
Vodafone Hungary, which outweighed a lower net inflow in respect of
short-term investments, Shert-term investments include hightly liquid
government and government-backed securities and managed
investment funds that are in highly rated and liguid money market
investments with liquidity of up to S0 days.

Outflows from financing activities increased by 38.4%6 to £13.430 million.
as higher outflows arising from the repayment of barrowings, Including
the repayment of debt in relation to licenses and spectrum, notably in Italy,
outweighed higher procecds from the issue of long-ternm borrowings.

Financials Other information
FYzs Froz Reported
€m ~_Em change #
Adjusted EBITDAaL’ 14,665 15,208 (36)
Capital additions” (8,378) 8.306)
Working capital 256 (31}
Dispasal of property, plant and
equipment and Intangible assets 98 27
Integration capital additions® (287} (314
Restructuring costs including
working capltal movements* (312 (480)
Licences and spectrum (2467 (896)
Interest received and paid® (1164 (1254
Taxation (1,234 925)
Dividends received from associates
and joint ventures 617 638
Dividends paid to non-controlling
shareholders in subsidianes (400) (539)
Other 4 181
Free cash flow’ 1442 3309 (56.4)
Acquisitions and disposals 8727 138
Equity dividends paid (2484) (2474
Sharc buybacks® (1893 (2029
Fareign exchange loss 141 (378
Other movements in net debt® 2270 399
Net debt decrease/(increase)! 8,203 (1,035}
Opening net debt’ (41578 {40,543) )
Closing net debt’ (33,375) (41,578) 19.7
Free cash flow’ 1,442 3,309
Adjustments:
- Licences and spectrum 2AG7 896
— Restructuring costs including
working capital movements* 312 480
- Integration caprtal additions® 287 314
— Vantage Towers growth
capital expenditure 497 244
— Other adjustments’ (163) 194
Adjusted free cash flow’ 4,842 5437
hates

1 Adiosted EBITDAGL, Free cash flow, Adiusted free cash flow and Net debt are non-GAAP
rmeasures See page 219 for more informatian.

2 See page 229 for an analysis of tangibie and intangible addions in the year

3. Integraton capral addiions comprises amounts for the integration of acqaired Liberty Global
assers and Network INtegraton

4 Incluges working capial n respect of Integration capital additions

5 Interest receved and pald excludes interest on lease labilities of €372 mullon outtlow (Y22
€367 milbor) ncluded within Adjusted EBITDAAL and €26 muillion of cash outflow (Fr22 €58
rmillion inflow) fram the option structures relating wo the Issue of tre mandatory convertible
tonds which s ncluged wathin Share buybacks The optron structores were imtended 15 ensure
that the total cash outflaw ta execute the programime were broadly cquivalent ta the amounis
raised onissung each tranche

6 Other movernents on net debt far the year ended 31 March 2023 includes Mark-1g-rarket
gains récognised in the ncome staterment of £334 millior (FY22 £256 million gain). togetver
with €1.739 mithon (FY22, £55 million] for the repayment of debt in relatior 16 licenses and
spectrumon ltaly

7 Other adjusirnentsin FY23 includes €120 mithon received inrespect of the Group’s new fibre
o venture n Germany and an allocation of £43 millien from the Vedafone Hungary proceeds
for futare seruices to be provided by the Group The amount for FY22 includes a special
dvidend of €194 millkon paid to the minonty shareholders in Egypt.

Adjusted free cash flow decreased by €595 million te €4.842 million
in the year. This reflected a decrease in Adjusted EBITDAaL in the year,
together with higher payments on lease liabilities, which outweighed
favourable working capntal movements and higher taxation payments.
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Borrowings and cash position

FY23 Y22 Repored
o 7€m &m change &
Non-current borrowings (51.669) {58131
Current borrowings (14727 (11961)
Borrowings (66,390} {70,092}
Cash and cash equivalents 11.705 7456

Borrowings less cash and

cash equivalents (54,685) (62,596) 12.6

Borrowings principally includes bonds of €44,116 million (FY22: €48,031
million), lease liabilities of £13,364 million (FY22: €12.539 million) and
cash collateral liabilities €£4,886 million (FY22: €2,914 million).

The decrease in borrowings of £3,702 million was principally driven
by repayments of bonds of €5,742 million, Itaty licences and spectrum
liabilities of €1,739 millicn and the disposal of our controlling interest
in Vantage Towers of £2,188 million, partially offset by bonds issued
of €3,577 million, an increase in collateral liabilities of €1.972 millicn
and lease liabilities of €825 million.

Funding position
FY23 Pz Reported

S em £m hange %
Bonds (44116) (48031
Bank loans (795) (1.317)
Other borrowings including
spectrum (744 B8
Gross debt’ (46,655} (53,257) 124
Cash and cash equivalents 11,705 7496
Short-term investments’ 4305 4,795
Derivative financial instruments® 1917 1.604
Net collateral liabitities’ (4.647) (2.216) -
Netdebt' (33,375) (41,578) 19.7
Notes'

1 Gross debt ard Net deb: are non-CAAP measures See page 219 for more imfarmation

2. Short-terr investrments includes €1.338 mullion (FY22 €£1.446 million of highly liqud
govetnment and government-backed seconties ana managed investmant funds of £2.367
rmllien {FY22 £3,349 millian) that are 11 highly reted and Uguid morey market investments
with iquidity of up 109G days

[

Denvatyve financial Instraments excl..des dervatve moverments in cast flow hedging resenes
of £2.785 mrillion gan (FY22 £1.350 miltion gair)

4. Collateral arrangements on derrvatve inanoial nstramerts resutt e cash being held as secunty
This 15 repayable when derivatves are settled and 1s therefore deducted from Liquidity
Net debt decreased by €8,203 miltion to £€33.375 million. This was driven
by the free cash inflow of €1,442 million and acquisitions and disposals
of €8.727 rmillion, partially offset by equity dividends of €2,484 million,
share buybacks of £1,893 million (used to offset dilution linked to the
conversion of certain mandatory convertible bonds), Other movements
in net debt includes £1.730 million relating to the settlement of 5G
spectrum in taly previously included in net debt. Settiement of the
liability during the penod had no impact overall on net debt. with the
resulting cash paymment included in free cash flow.

Strategic report Governance

Financials Other information

Other funding obligations to be considered alongside net debt include:

— Lease labilities of £13,364 million (£12,539 million as at
31 March 2022,
— KDG put option liabilties of €485 million (€494 million as at
31 March 2022),
— Guarantee over Australia joint venture toan of £1.611 million
(£1.573 million as at 31 March 2022, and
— Pension liabilities of £258 million (€281 million as at 37 March 20223,

The Group's gross and net debt includes €9.542 million (£9,942 million
asat 31 March 2022} of long-term borrowings (Hybrid bonds) for which a
50% equity characteristic of £4.971 million (£4,971 million as at 31 March
2022) is attributed by credit rating agencies.

The Group's gross and net debt includes certain bonds which have been
designated in hedge relationships, which are carried at 1,282 mitlion
higher value (£1,316 million higher as at 31 March 2022) than their euro
equivatent redermption value. In addition, where bonds are issued in
currencies other than euro, the Group has entered into foreign currency
swaps to fix the euro cash outflows on redemption. The impact of these
swaps is not reflected in gross debt and if it were included would
decrease the euro equivalent value of the bonds by €1,440 million
€1,456 million as at 31 March 2022).

Return on capital employed

Return on capital employed (ROCE) reflects how efficiently we are
generating profit with the capital we deploy. We calculate two ROCE
measures: ) Pre-tax ROCE for controlled operations only and i) Post-tax
ROCE including associates and joint ventures. ROCE calculated using
GAAP measures® for the year was 12.9% (FY22- 5.2%), impacted by the
chsposal of Vantage Towers to the newly formed joint venture, resulting
in an increase in the average capital employed,

The table below presents adjusted ROCE metrics.

Excluding
Vantage
Towers?  Re-presented
FY23 ez Charge
% “ 0=
Pre-tax ROCE (controlled)® ) 6.8% 7.2% 04
Post-tax ROCE (controlled and
associates/joint ventures)® 5.1% 5.2% 0.
Noies

1 The results for the vear ended 31 March 2022 have been re-presented to reflect that indus
“owers Limtied 15 no konger repored 2s hetd for sale Corsequently post-tax ROCE {controlled
and assocates/yoint versuces) has increased by 0.2pps. 'rom 5 £% as previously reported. to
5 2%. Similarty, ROCE calculated using GAAP measures hds increased by 0 2pps. friom 5 0%
as previously reported. 10 5 2% See note 7 'Discontinued operations and assets held for sale
In the consoudared financial statements for more informanan

2 F¥23 excludes the results of Vantage Towers following s disposal on 22 March 2023 FV2?
axcluding Vantage Towers pre-tax RGCE 15 7.0% and pos-tax ROCE 155 0%

3 ROCE 1s calcalatec by dmizing Operating profit by the average of capital errployed as
reparted In the consciidatad staterent of Irancial posmor, Pre-tax ROCE (controtled) and
Post-tax ROCE jconmrolles 2nd associates/jaint veriures: sre non-CAAP measures See page
219 “or more informiatan
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Share buybacks

In March 2022, Vodafone started the first of two irrevocable and
non-discretionary share buyback programmes, announced on 9 March
2022 and 16 November 2022 (the ‘programmes’). The sole purposs of
the programmes was to reduce the issued share capital of Vodafone to
offset the increase in the issued share capital as a result of the maturing
of the second tranche of the mandatory convertible bond (MCB)

in March 2022.

In order to satisfy the second tranche of the MCB, a total of 1,.518.6
mitlion shares were reissued from treasury shares in March 2022 at

a conversion price of £1.326. This reflected the conversion price at
issue (£1.3505) adhusted for the pound sterling equivalent of aggregate
dividends paid in August 2019, February 2020, August 2020, February
2027, August 2021 and February 2022,

The programmes completed an 15 March 2023. Details of the shares
purchased under the programmes, including those purchased under
irrevocable instructions. are shown below.

Governance

Ayerage proe

Total number of
shares purchased
under pubucly

taximurm munher
of shares tnat may

paict per share announced  yet bo purcnased
Mearnber of shaes inclasive of snare bryback uader lllu
purchased’  transacnon Costs programmes: programmes -
Date of share purchase ﬂgs Pere B 00Ce O0Cr.
March 2022 -
(from 17 March) 56.82¢ 12691 66820 953699
April 2022 115416 12871 182236 838.283
May 2022 127,565 12384 309801 710718
June 2022 121490 12704 431291 589.228
July 2022 127565 12799 558856 461663
August 2022 133639 12066 692495 328024
Seplember 2022 127565 10916 820060 200455
October 2022 127 565 10108 947.625 72,894
November 2022 133,639 o 99.57 1081264 437366
December 2022 121461 8700 1202725 315805
January 2023 127594 9123 1330319 188311
February 2023 121,487 97.49 1451806 66,824
March 2023 (to
15 March 66824 9913 1518630 -
Total® 1518630 11051 1,518,630 -
Nates

1 The nominal value of shares purchased s 20

~UScents each

2
3
4

5

- N shares were purcnasec outside the publicly announced share buyback programmes

in accerdance with sharehalder authonty granted a: the 2021 and 2022 Annual General Meetings
The total shares reparchased under €ach programme were 1014442 506 shares completed
or 15 Noverrber 2022 and 504,185,187 shares completed on 15 March 2023

The total namber of shares purchaser represented 5 6% of our rssuec share rapital, exclucing
treasury shares, at 12 May 2023

Financials Other information

Dividends

The Board is recommending total dvidends per share of 9.0 eurocents
tor the year. | his includes a final dividend of 4.5 eurocents which
compares to 4.5 eurocents in the prior year.

This year's report contains the Strategic Report on pages 1 to 59,
which includes an analysis of our performance and position, a review
of the business during the year, and outlines the principal nsks

and uncertainties we face. The Strategic Report was approved

by the Board and signed on its behalf by the Group Chief Executive
and Chief Financial Officer.

Margherita Della Valle
Group Chief Executive and Chief Financial Officer

16 May 2023
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Purpose, sustainabitity and responsible business

e connect for a better future

Our approachto ESG

Our approach to ESG (Environmental, Social and Governance topics) is an integral part of our purpose
and strategy to enable an inclusive and sustainable digital society.

Below we have set out the main elements through which our approach to ESGis delivered. Our strategy helps to deliver our targets across three purpose
pitlars: Digital Society. Inclusion far All, and Planet, and ensures Vodafone acts responsibly and ethicalty, wherever we operate. Our social contract
represents the partnership we wish to develop with governments, policy makers and civil society. We are also committed to supporting the delivery

of the UN Sustainable Development Goals (SDGs).

Our purpose pillars

Digital Society

Connecting people and things and digitalising
critical sectors.

Digitalising business

Providing products and services 1o support
business, particularly SMEs.

Digitalising agriculture

Supporting the digitalisation of agnculture with
specific products and services,

Digitalising healthcare
Using our products, services and technology to
support the digitalisation of healthcare.

Read more
on pages 29 to 30

Social contract: Activation and acceleration of our purpose initiatives

Inclusion for All

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

Access forall
Finding new ways to roll out our network to rural
locations in our markets.

Propositions for equality

Providing relevant products and services to address
societal chalienges such as gender equality and
financial nctusion

Workplace equality
Developing a diverse and inclusive global
workforce that reflects the custorners and societies
we serve,

Read more

on pages 30to 34

Our approach is underpinned by responsible business practices

Protecting data

Customers trust us with their data and maintaining

this trust is critical.

Data privacy

We respect the privacy preferences of our
customers and help improve society through the
responsible use of data.

Cyber security

As a provider of cntical national infrastructure and
conneciivity that is retiec upon By mitlions of
custorners. we prioritise cyber and information
security across everything that we do.

Read more
onpages40to 43

Protecting people

Health and safety
Creating a safe working environment for everyone
working for and on behalf of Vodafone

Mobiles, masts and health

Operating our networks within natanal regulations.

Human rights
Contributing to the protection and promation
of human nghts and freedoms.

Responsible supply chain

Managing relationships with our direct suppliers,
and evaluating their commitrents to diversity,
inclusion and the environment.

Read more
onpages 44 to 47

Essential to our approachis transparency and measurement

Planet

Reducing our environmental impact and helping
society decarbonise

Climate change

Working to reduce our enviranmental impact 1o
reach net zera emissions across our full value chan
by 2040,

Carbon enablement
Helping our customers reduce their own carbon
emissions by 350 million tarnes by 2030.

E-waste

Driving action to reduce device waste and
progressing against our target to reuse, resell
or recycle 100% of our network waste,

Read more
on pages 35to0 38

Business integrity

We are committed to ensuring that our business
operates ethically, lawfully and with integrity
wherever we opérate

Tax and economic centribution

As a major investar, taxpayer and employer, we
make a significant contribution to the econamies
of the cauntnes in which we operate.

Anti-bribery, corruption and fraud
We have a policy of zero tolerance towards bribery.
corruption and fraud. Our policy provides guidance
on whiat constitutes a bribe and prohibits giving
or recelving any excessive or improper gifts
and hospitality.

Read more

on pages 47 to 49

Elrg-'.m Click ar scan to leam more about how

o we helpimprove digitalinclusion:
investors.vodafone.com/videos

= iE Click or scan to leamimore
about our net zero goal:
investors.vodafone.com/videos

= = Click or scan to learn more about

ourapproach to data privacy.
0 investors.vodafone com/videos

Click or scan toleam more about
ourapproachto cyber security:
investors.vodafone.com/videos

Click or scan o learn more about
our hurman rights approach:
investors.vodafone.com/videos

Eﬁm@ Click or scan to leam more about
v!,.o.,& our approach totax

BN investors.vodafone.com/videos
o
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Dur targets and achievements

Over the last year we have made progress against many of our key purpose targets. Our Board-level
ESG Committee provides oversight of our ESG programme and each of the purpose pillars has
an executive-level sponsor.

34%

women in
management and
senior leadership roles

5.2m

V-Hub unique visitors

60.7m

million customers
connected to ourfinancial

A ) We aim to support
inclusion services

seven million visitors
to digitalise using
V-Hub by 2025.

We aim to have
40% women in
management roles
by 2030,

We aim to connect 75
million customers 1o
mobile money and
financial inclusion services
by 31 March 2026

Read more cn
page 33

Read more on
page 29

Read more cn
page 32

Materiality

We conducted a mateniality assessment in 2021 to identify the material
and emerging ESG issues relevant to our business, our stakeholders and
the societies in which we operate. In FY23, we consider our material
issues to be unchanged from the 2021 materiality assessment. Our Task
Force on Climate-related Disclosures (TCFD') report outlines an updated
list of climate-related risks {reflecting the potential impact of society and
environment on Vadafone).

Click to read our materiality matrix:
vodafone.com/sustainable-business

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

cR | Our Global Reporting Initiative ('GRI) 2023 disclosure is included
inour 2023 ESG Addendum.

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

Disclosures prepared in accordance with the Task Force
on Climate-related Disclosures (TCFD) framework.

Click to read cur TCFD report:
investors.vodafone.com/tcfd

Disclosures prepared in accordance with the Sustainability
Accounting Standards Board's (SASB) Standards.

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

Vodafone supports the Ten Principles of the Uniled Nations
Globat Compact CUNGC).

Click to read our 2023 UNGC Communication on Progress:
unglobalcompact.org

Vodafone participates in the CDP's annual climate
change questionnaire.

g Click to read our CDP response:
vodafone.com/sustainability-reports

5.0m 100% 52%

registered farmersonour  renewable reductionin

agricultural platforms electricity in Scope 1 and 2 emissions
We are supporting small European markets since 2020

and large commercial Target achieved from July By 2030we am to achieve

net zerg emissions from
our operations (Scope 1
and 2) and halve our
Scope 3 emissions

2021, four years ahead of
our original 2025 target,

farms to digitalise.

Read more &n
pages 35to 36

Read more on
pages351to 36

Read more on
page 29

External ESG assurance

HPMG LLP has provided independent limited assurance over selected data
within our ESG Addendurn and this report, using the assurance standard ISAE
(UH) 3000 and ISAE (UK) 3410 for selected greenhouse gas data. KPMG has
issued an ungualified opinion over the selected data and their full assurance
statement, along with the reporting criteria, 1s available in our ESG Addendum.

ESG governance structure

The Executive Committee has overall accountability to the Board for our
sustainable business strategy and regularly reviews progress. Submissions

to the ESG Committee are reviewed by the Purpose and Reputation Steering
Committee that manages reputation risks and polices. We continue to include
ESG rmeasures in the lang-term incentive plan for our senior keaders and each
purpose pillar has an executive-level sponsor.,

Read more about remuneration
on pages 85 to 106

The ESG Committee supports the Board in providing oversight of our ESG
programme. sustainability and responsible business practices, as welt as our
contribution to the societies we operate in under our social contract.

Board
I
ESG Committee Audit and Risk Committee
I I
Executive Committee
Il I

Purpose and Reputation Steering Committee
I I

Inclusion
Digital Society Planet
. for All ]
Executive-level . Executive-level
Executive-ievel .
SPONSOT: . SponNsor:
SpONSor:

Vinod Kumar Joakim Reiter

Serpil Timuray

Read more about the Board’s oversight of material
ESG topics on page 83 to 84

Read more about the governance underpinning our
responsible business practices on pages 40 to 49

1. Winod Kumar. CEO of Yodafone Basiness. wall retire fror vocatone effective 51 Decernber 2023
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Purpose

Our purpose

Our purpose is to connect for a better future by using
technology to improve lives and enable inclusive
and sustainable digital societies. We achieve this

by focusing on three pillars: Digital Society, Inclusion
for All and Planet, which serve as the framework

for everything we do at Vodafone. Our purpose

is underpinned by our responsible business
practices: protecting data, protecting people,

and business integrity.

Qur three purpose pillars are focused on integrating environrmental and
social considerations into our business strategy and priorities. Our ESG
Committee embeds this approach as a formal committee of the Board.
This strives to provide strategic support for our ESG ambitions and
ensures effective oversight of our ESG strategy.

Read more on our ESG Committee
on pages 83to 84

The role of business in society continues to evolve to address the
sociceconomic impacts triggered by the COVID-19 pandemic and
hurnanitarian and refugee crises caused by natural catastrophes and
conflicts. as well as the ongoing climate crisis. Recognising this, we
continue to evolve our social contract, which represents the partnership
we wish to develop with governments, policy makers and civil society.
We use the social contract to understand what matters the most to the
societies and economies we operate in, and activate our purpose around
these. This year we transitioned our social contract to address societal
challenges created by the significant rise in the costs of living affecting
many of our customers, as well as providing humanitarian support
relating tc the ongaing war in Ukraine, and the earthquakes in Turkey
and surrounding areas in February 2023.

How we are keeping everyone connected through
the cost of living crisis

In today's world, connectivity 15 an essential service: it underpins access to
information, provision of services, and the ability to connect personalty and
professionally. However, as the cost of living increases, affording to stay
connected is increasingly difficult for both individuals and businesses.

To support our customers through this financially challenging time we offer
low cost and social tariffs in all our markets. Whenever we can, we use
government criteria for eligibility to ensure we implement social tariffs as
fairty as possible, and we do not apply price increases ta social tariffs st any
point during the term of the contract. We also support customers who find
themselves in financial difficulties fairty and appropriately. ensuring they get
the right help, support. and services for their needs. including revised
payment plans or other options. We seek to monitor the impact of our help
for custormers struggling to pay. listen ta their feedback and improve our
services as a result. We continue to work with governments, consult with
consumer organisations and partner with providers to help raise awareness
of the support available

Everyone connected

Since its launch in June 2021, our everyone.connected programme has
delivered £108 millicn ir social value across the UK, Following the launch
of our social broadband tariff Vodafone Essential Broadband, we are the
first UK network operator to have both a social mobite and a fixed tariff
atongside a social virtuat network offenng (VOX for Now). We also
reached the milestone of donating connectivity to one million people,
and we have since committed to helping a further three million people
cross the digital divide {the gap between those with access to the internet
and those without it) by the end of 2025,

Strategic report Governance
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For small and medium-sized enterprises {SMES) and small-office
home-office (SOHO customers, we provide our V-Hub service. a digital
advisory service offering free informaticon, inspiration and insight to
increase understanding, and benefits of digital tools and technology.
V-Hub users also get access to an adviser who provides one-to-one
tailored support and guidance.

Read more about V-Hub
on page 29

As global energy costs rise. we are managing our energy as efficiently as
possible white providing sclutions to help businesses and society save
energy too.

Read more about our approach to carbon enablement
on page 37

Vodafone’s humanitarian response in support
of Turkey and surrounding areas

The earthquakes in Turkey and surrounding areas created an
unprecedented humanitarian crisis impacting more than 13 million
people In the region acrass an area of 110,000 square kilometres.
Around 32,000 people lost their lives, including 27 Vodafone
employees. The Vodafone Turkey Search & Rescue Team, formed
voluntarily by Vodafone employees, worked tirelessly to assist the
emergency response in the disaster zone and support customers,
communities and society in the aftermath of the quakes.

Restoring connectivity

Yodafone has more than 3.7 million customers across 10 cities in the
affected area in Turkey connected through more than 3,000 mobile
base stations. most of which were destroyed or damaged during

the earthquakes.

We focused on restoring and keeping our networks cperational,
ensuring that our customers and their communities could be
connected. Vodafone Turkey immediately mokbilised engineering teams
and over 1,000 power generators to work 24 hours a day to restore
connectivity. As a result, Vodafone Turkey had restored almost 98%

of its network coverage in the affected areas just days after the disaster.

Supporting ouremployees

Vodafone offered financial support for our employees and agents
living in the affected areas. In some cases, our cffices were repurpesed
in order to provide shelter and accornmodation for people and

their families.

Keeping our customers connected

In Turkey, Yodafone provided free calls, data, and texts to people in
the impacted areas of the country. Many of our markets also provided
their customers with free calls and texts into Turkey and Syria, or free
roaming services when visiting the region so that people could keep
connected with their families and friends.

Charitable and fundraising activities

The humanitarian part of our initial comprehensive response is
coordinated under Yodafone Foundation in line with our policy for
all chantable activities to be led and funnelled by our Foundations

A donation fund was established across VYodafone and its Foundation
that has to date raised more than €3 million 1o be used for rescue and
recovery initiatives in Turkey.

Click to read more about our response to the
humanitarian crisis: vodafone.com/news
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Digital Society

We believe in the power of connectivity and digital
services to strengthen the resilience of societies. Our
priority is to provide fixed networks to ensure that data
flows at speed to connect peopte and communities.

In doing so, we can contribute to societies becoming
more inclusive, under our Inclusion for All pillar, and to
decarbonising our economies, under our Planet pillar.

As recent years have demonstrated. connectivity and digital services can
be a lifeline, allowing people to work, learn, access healthcare, stay in touch
with friends and family and rmore. Currently, we have over 300 million
custorners connected to our next-generation mobile and fixed networks.

Informed by our social contract, we continue to focus the Digital Society
pillar towards digitalising critical sectors. We have specifically focused on
small and mediumn-sized enterprises (SMES), agriculture and health. We
have also continued to invest in our network infrastructure and coverage.

Aligred with our Planet pillar. our products and services enable customers
to become more efficient and. In many cases, reduce their emissions,
through the use of such products and services.

B9 Rcad more about aur approach to carbon enablement
s on page 37

Digitalising business
Goal: Support seven million visitors to digitaiise using V-Hub by 2025

SMEs are the lifeblood of pur econormy, providing opportunities for
SoCio-eCoNOMIC participation, as well as social mobility for wornen. young
people, and ethnic minorities.

Through Vodafone Business, we provide products and services which
are specifically talored for SME and small-office horne-office (SOHO)
businesses, helping guide them through technology choices and
improving their digital readiness. These segments also represent a
significant commercial opportunity for Vodafone. We estimate that the
total addressable market for SME and SOHO custormers in our markets
i5 €55 billion and we currently have almost seven million SME and
SOHO customers.

To better support SMEs across Europe and Africa, Vodafone Business
taunched V-Hub, its digital advice service. This free service provides access
to onling information and connects SMEs with experts who provide
one-to-one advice and support on digitally transforming businesses in

an ever-changing digital world.

As of March 2023, V-Hub has been used by aver 5.2 million unique visitors
across 14 markets. Since its launch, the service has achieved a strong
return rate of 25% on average, increasing to almost 30% in 3 and 35%

in Q4 of FY23.

We have set an ambition to reach seven million visitors and help thern digitalise
their businesses through V-Hub by 2025. Over the next year, we plan to
enhance the V-Hub offering, creating a signed-in environment to provide a
more personal, secure, and efficient experience for SMEs. Once signed in,

users wilt receive talored content and a bespoke action plan for their business
digitatisation. In turm, we will start to build a V-Hub e ibership of engaged
SMEs on their digitalisaticn journey, creating reliable and relevant connections
for peer-to-peer advice, business networking and local-to-global community.

Beyond custormers, we are working to support SMES in our supply ¢hain.
We alse offer optional supply chain financing which allows suppliers

to leverage Vodafone's credit position to access cheaper funding and
lquidity. This has no impact on Vodafone's commercially negotiated

payiment terns.,

In South Africa, Vodacom Financial Services has built a supplier portal
called VodaTrade, where small suppliers can connect with bigger business
partners, Currently, there are 127 SMEs registered on the VodaTrade
portal, which provides them access to procurement opportunities with
seven large retailers.

Governance
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Digitalising agriculture

According to the UN's Food and Agriculture Organisation, by 2050, the
world will need to produce 50% more food than current levels. There is
also a growing need to address the environmental impact of agriculture.
In Europe, agriculture accounts for 10% of total greenhouse gas
emissions and over 40% of land use,” In many cases leading to habitat
toss and deforestahon

A total of five million farmers are registered on our various agriculture
platforms that manage and monitor resource consumption, which in turm
can reduce their carbon footprint, protect biodiversity, and increase yields.

Vodafone is working with partners across the value chain to introduce
new applications and Internet of Things (10T} platforms to provide
farmers with digital information and the opportunity to optimise resources.
Through Yodacom's subsidiary, Mezzanine, we have developed
MyFarmWeb. an agricultural digital platform, to suppert commercial
farms. Last year we expanded inte Italy, Germany, Spain. Ireland and

the UK and now almost 9,300 commercial farms use MyFarmWeb.

The cloud-based web platform allows producers to capture key
agricutture data (physicat, chermical, microbial soil analysis, pest presence,
and satellite and sensor) into a system that aggregates and calibrates the
information to assist decision-making. This equips decision-makers with
intormation to increase yields whilst not damaging the environment

— all of which could enable carbon savings along the production process.
MyFarmWeb also provides farmers with a platform that airms to allow
them to use more productive and sustainable farming practices, whichis
becoming increasingly important to comply with the changing legistation
to qualify for subsidy funding in the future.

Mezzanine is also helping to digitalise agriculture in Sub-Saharan Africa
through its eVuna and dairy management platforms amongst others.
This enables smallhclder farmers to access agricultural inputs, financial
products, [ogistics suppliers, markets, and knowledge.

Mezzanine's eVoucher platform enables the distribution of digital
vouchers for farming subsidies with over 4.6 mitlion registered farmers
and enables the distribution of disaster relief grants. We continue to
support the Department of Agriculture, Land Reform and Rural
Development and the Solidarity Fund in South Africa, as well as the
Kenyan Ministry of Agricutture, Land and Fisheries and the Kenyan
Ministry of Agriculture and Livestock. These programmes have 1ssued
over two million vouchers to smaltholder farmers.

wWormen and youth were focus dernographics for some of the
programmes, with the Solidarity Fund reporting that more than 69%

of the beneficiaries were wornen. Over nine million vouchers have been
issued through various disaster relief programmes.

Click to read more about digitalising agriculture at
vodafone.com/agriculture-digitalisation

Nortes:
1 Focd and Agriculture Crganisation, 2017
2 Burestat 2021
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Digitalising healthcare

Recent years have seen several global events impact the mental and
physical health of citizens, as well as causing major disruptions to health
systerms around the world. Hospital waiting lists are extending, some
healthcare professionals are leaving the industry and delays in diagnoses

are resulting in patients presenting significantly advanced medical issues.”

As part of the EU's focus on buiiding resilient health systems, over £40
billion has been set aside In EU Recovery and Resilience Plans to support
health investments and reforms.’ A recent survey by the Vodafone
institute revealed that 92% of European citizens think the health sector
needs urgent support”

We aim to use our technology to play an active role and make the
delivery of healthcare services more efficient and cost-effective for
providers, and maore inclusive for patients, Examiples of how we are
making & difference include:

— Working together with University Clinic Dusseldorf, we have built
Eurcpe’s first 5G medical campus using Vodafone's RedBox, & 5G
network-in-a-box that provides multi-building low latency coverage.
The 5G network enables new ways of working for medical
professionals — for example, using 3D mixed reality to rehearse
neurclegy and cardiology procedures before operating.

— Vodafone willimplement optical fibre backbone and internet access
for thousands of hospitats and health centres across seven regions
in Italy. This is part of the Italizn government’s National Recovery and
Resilience Plan as it looks to improve connectivity infrastructure across
the healthcare system.

— In Spain, we have helped Cruz Roja Espafiol (Red Cross) by building
atelecare solution that supports vulnerable people. including the
elderly, victims of gender violence and pecple with disabilities.

— We are among the largest global loT connectivity providers. enabling
over 25 million connected medical devices on our loT network,
and have been recognised by Gartner as a leader in Managed loT
Connectivity Services for nine consecutive years.

— Healthis the foundation upon which resilient. productive and fair
sccieties are built and, as we look to the future, we are investing in
our new Tech Innovation Centre in Dresden. Working with leading
universities, hospitals, and health tech companies, we're advancing
the use of 56, 6G and artificial intelligence (Al in digital healthcare.

hotes
1 EBurestat 2021
2 Vodafone Insutase for Socety Cornmunicators, 2021
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Inclusion for All

Our Inclusion for ALl strategy seeks to ensure no
one is left behind. it focuses on digital skills and
improving equitable access to connectivity, and
on offering products and services that facilitate
access to education, healthcare, and finance for
marginalised and vulnerable groups. At Vodafone,
we aim to develop a diverse and inclusive global
workforce that reflects the customers and
societies we serve.

In 2022, as the global population hit eight billion, 5.3 billion of us were
online, while 2.7 billon remained offline, representing a stubborn digital
divide. In Africa, 60% of the population is unconnected, and in the world's
least developed countries the figure rises to 64%. Globally. the growth
rate for internet usage was 6.1%, which is well below growth
requirerments to achieve the UN's target of universal and meaningful
connectivity by the end of 2023. This target is further threatened by high
inflation and the cost of living crisis, which has eroded real incomes and
pushed millions more into poverty in Europe and Africa.

The internet is a vital part of everyday life, enabling us to communicate,
and access vital services. There are strong economic gains from increased
usage of mobile broadband. Research from the World Bank shows that
mobile broadband can reduce the number of households in extreme
poverty by 4 percentage points, mainly due to increases in Llabour force
participation among wormen? Furthermore, expanding bioadband
penetration across Africa by 10% could boost GDP per capita by 2.5%6°

Access for all and propositions for equality pillars within our overall
Inclusion far All strategy focus on overcoming the five key barners that
create the digital divide; coverage, access to devices, affordability. digital
skilis, and creating relevant products and services for those most at risk
of being unconnected. such as the elderly and women. In FY23, we made
significant progress across these areas and continued to build cn the
partnerships that are crucial to achieving meaningful connectivity for all.

Access forall

Increasing coverage

Connecting everyone to digital services, particularly across Africa. is a
significant challenge. Fixed and mobile services are increasing globally,
with mobile broadband networks reaching 95% of the world's population,
but coverage in Africa lags behind at 83%.2

Expanding coverage to rural networks remains a focus for us, with 25% of
the EU poputation and 58% of the population in Sub-Saharan Africa living
in rural areas.* Expansion of rural networks can often be more challenging
and have a lower return on investment due to lower population densities.
New approaches, partnerships, and a blend of technologies help us to
overcorne some of these barriers and deliver more universal coverage.

One example of such new approaches is our partnership with AST

& Science LLC, which seeks to develop the first space-based mobile
network designed to connect directly to consumers 4G and 5G devices
without the need for specialised hardware. This year, AST successfully
launched and deployed s first communications array and announced in
April 2023 the first connection from space to a mobile with no specialised
equipment. The space-based network has the potential to enable even
those in the hardest-to-reach areas to connect to the intermet, ultimately
reaching an estimated 1.6 billion people across 49 countries. This will
include a number of least-developed countnes where coverage

is currently the lowest.

Notes

117l 2022

2 Worle Bank 2022
3 GSMA 2022

4 Worlg Bank 2021
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In order to drive digital inclusion to the hardest-to-connact communities,
this year we made good progress on our goal to increase 4G population
coverage to an additional 80 million people in Sub-Saharan Africa

(as part of the UN Partner2Connect digital coalition since March 2022).
This targeted intervention includes four of the least-developed counties
(LDCs ) Mozambique, Tanzania, Lesotha and the Democratic Republic
of the Congo {DRC). and will hedp to close a particular gap In intermnet
usage between urban communities and rural communities, This year
we have added 4G technology to an additional 1,429 sites across these
countries, diving a¢cess to millions more nenple in Sih-Saharan Africa

In Europe, as well as in Africa, we are also increasing investment in rural
areas, Nelping farmers and other rural small businesses cvercome barriers
10 connectivity and digitisation.

FY23 network deployment
4G sites
demoyec 4G population
o (000s) roverage
Furope 1074 a7
Africa 311 70%
Group 164.3 85%

Governance

Access to devices and affordability
I'he digital divide goes beyond just coverage but also relates to usage
of networks already deployed.

We know that the vast majority of those offline live within mobile
broadband coverage. There are many barriers preventing the use

of mobile broadband. including lack of awareness. digital skills, and the
prohibitive upfront cost of srnartphones. Given that smartphones are
increasingly the main gateway to digital services. lowering the cost

of devices is key to addressing the digital divide.

Smartphone ownership is lowest in emerging markets, with cnly 45% of
adults owning a smartphone compared to 76% in advanced economies.
Wormnen are also less likely to own a smartphone than men. Affordability
is one of the key challenges to smartphone adoption as it can cost over
70% of the average monthly income in vulnerable countries.’

We recognise that we cannot solve this issue by ourselves, and in 2022
we co-chaired the ITU/UNESCO Broadband Commission for Sustainable
Development working group on smartphone access. This group
represents the first mutti-stakeholder group looking to address
smartphone access challenges. The working group drew upon the
expertise of a cross-sectoral body of commissioners and experts.

The outcome report, ‘Strategies towards universal smartphone access’
identified key interventions to make smartphones accessible to all,
including: increasing device financing options; introducing fair taxation
and lower impart duties; and improving distribution to remate areas.

In addition, the working group recommended investigating further the
use of device subsidies and pre-owned smartphones which was endorsed
by the UN Broadband Cormmission at its annual meeting during the

UN General Assernbly in September 2022

Click to read the UN General Assernbly Report:
broadbandcommission.org

Nates

1 Allance for aftordable incernet (A4AL 2021,
2 ITU. 2022

3 GSMA, 2022
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In line with the recommendation to increase device financing options,
Vodacom launched the Easy20wn payment plan during the year.
Through the initiative, customers in South Africa can purchase a
srmartphone with a one-off deposit and complete the payment through
affordable monthly payments cver the following 11 months. Customers
who settle their monthly instalment on time receive a 1GB data bundle,
valid for seven days each month.

Safaricom also runs a device-financing programme, Lipa Mdogo Mdoge
(Pay Little by Little). The partnership between Safaricorn and Google
otters a flexible payment plan with an 95% reduction in the upfront cost
of 500Ksh and an affordable daily fee of 20Ksh. Since the launch in 2020,
over 935,000 4G devices have been connected through the Lipa Mdogo
Mdogo initiative.

Propositions for equality

Addressing the digital gender gap

The majority of those still unconnected are women, The digital gender
gap continues to grow in many LDCs, creating a specific need to support
digital gender equatity. In 2022, 69% of men were using the internet,
compared with 632 of wornen globally. In the LDCs, just 30% of women
used the internet in 2022, compared to 2% in high-income countries.?
Research indicates that women wha have access to mobile internet via
a sinarlphone have 9% higher levets of wellbeing thanwemen who
have access via a basic or feature phone. However, across low and
middle-income countries women are 18% less likely than men to own

a smartphone and 16% less likely to use mobile internet.

Focusing on creating relevant senvices for women is a key strategy to
bring more women online, as an example, in many African markets
gaining access to quality health information and antenatal care can be
very difficutt. Information delivered by mobile can help to bridge some of
the gaps in crucial, basic information. Responding to this, our Mum & Baby
senvice continues to grow, giving customers free access to maternal,
neonatal and child health information in South Africa. The service has
over 2.3 million registered users in South Africa. helping parents and
caregivers to take positive actions to improve their children’s health.

In DRC, Vodacom's Je Suis Cap, or | am Capable programme, aims to
empower women living with disabilities through digital inclusion. In phase
1 of this programme, 500 women received free financial education
training by M-Pesa and Visa to support their entrepreneurship projects
within their respective communities. Each participant receved an M-Pesa
kit, a smartphone, an equipped point of sale and financing of $275 to get
their venture started.

Vodafone Egypt launched the Egyptian Gender Allance in partnership
with the Ministry of Communications and Information Technology.
Natiornal Council for Wornern, UN Waomen, and other private sector
partners. The Alliance promotes the social and economic empowerment
of women in Egypt through digital inclusion and skills training to increase
their employability and economic participation.
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Evolving platforms for financial inclusion
Goal: To connect 75 million people and their families to mabile money
services by 31 March 2026.

Two billion people remain unbanked globally.” Digital services are key to
helping people access safe, secure financial services and without the
ability to transfer meney, people are limited in their ability to save, access
loans, start a business and even be paid. Together with Safaricom. we
developed the first mobile money platform. M-Pesa, which provides
financial services to millions of people who have a mobile phone but
limited access to a bank account. it is also widely used to manage
business transactions and to pay salaries. pensions, agricultural subsidies
and government grants, and reduces the associated risks of robbery and
corruption in a cash-based society.

In addition to its core service, we have developed a number of additionat
financial and business services ta Increase financial independence and
health. For exampie, M-Koba provides a platform for groups (such as
village savings groups) to safely store and manage funds. With security
features like multiple approvals and group notifications of any
transactions, the platform enables greater transparency and a mere
efficient way to save as a community. Small enterprises can also increase
their efficiency by using Lipa Mdogo Mdogo and M-Pesa, allowing
business owners to pay wages and suppliers, as well as withdraw funds to
their M-Pesa mobile money wallet and other online bank accounts or to
an agent.

This year we published new research in partnership with the United
Nations Development Programme {UNDP?) that showed mobile financial
services can have a direct, positive impact on developing econcmies with
a one percentage point higher GDP than in markets with no mobile
money platforms. Based on previous World Bank research on the
relationship between economic growth and reductions in the number of
people living in poverty, this higher GDP per capitaimplies that countries
with successful mobile money adoption could reduce poverty by around
2.6% as a result of these services, Furthermore, the research indicated
that mobile money services resultedin 1.7 million fewer people living in
poverty.

Approximately 26 billion transactions were made in the year using
M-Pesa, the equivalent of almost three million per hour on average
through a network of more than 670,000 agents. As of the end of March
2023, 60.7 milllon customers were using Yodafone's financlal inclusion
services, which includes 2.2 million in South Africa.

Financialinclusion

Francal
nelLsicr
cusigrets #ofsevice % penetraton

- tliort touen.ie o' pase
South Africa 2.2 - -
Tanzania 8.2 34% 58%
Mozambigue 58 29% 73%
Egypt 5.4 4% 14%
Democratic Republic of the Congo 4.1 17% 34%
Lesotho 14 14% 97%
Vodacom Group ) 268 - -
Ghana’ - 18 7% 63%
Vodafone Group 286 - -
Kenya (Safaricom) 321 40% 93%
Note
1 Chana figures are delailad secarateyy “or <he 17 70onms prior 10145 £15posat on 28 Febroary

2023

Notes

1 UNESCO. 2018

2 UNICEF. 2020

Z 21st Centary Teachers. Global Reperi 2022
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Enabling quality education and digital skills

Even before the COVID-19 crisis, an estimated 258 million children
arcund the world were not in school, and rmore than half were not
meeting the minimum expected standards in reading and mathematics.'
Within six manths of the pandemic, at least a third of schoolchildren
began to drop behind due to tack of access to remote learning,” and we're
still seeing the effects of this today.

The COVID-19 pandemic and its after-effects have highlighted the need
to adapt teaching to the new realities of increasingly digital sccieties. We
have continued to grow our Connected Fducation programme, providing
access to our ready-made classroom which includes connectivity,
devices, and collaboration software for students and teachers across the
world. To date, around 1.7 million students and teachers in 5,500
educational institutions acrass 13 countries have benefited from this
digital learning selution, helping to bridge the digital divide.

In South Africa, the Vodacom e-School solution allows learners to access
curriculm-aligned content and educators to access learning materials on
their smartphones with no data charges. We currently have 1.4 million
users on the platform.

Research published by Vodafone Foundation in October 2022 revealed
that while 9224 of teachers surveyed believe that schools have a
responsibility to promote digital lteracy, a fifth feel that they themselves
are not competent enough in the use of digital technologies.* Vodafone
Foundation is working to address this by equipping teachers with the
digital skills and cenfidence to apply innovative methodologies in the
classroom. Guided by the EU Digital Competence framework, our
SkillsUpload Jr solution provides digital skills training for teachers and
students, tools for use in schools and access to teaching materiats and
lesson plans via online platforms. More than 2.3 million teachers and
students have received training to date through SkillsUpload Jr.

Vodafone Foundation also continues to scale Instant Network Schools, its
nartnership with United Nations High Commissioner for Refugees
(UNHCR), which provides education for refugee students and
communities in the DRC, Egypt. Kenya, Tanzania and Mozambique. Since
2013, this parthership has waorked with communities and education
ministries to transform classrooms into multimedia learning hubs,
complete with internet connectivity, sustainable solar power, classroom
Kits including tablets, laptops, projectors and speakers, localised digital
content, and teacher training. In 2023, 84 Instant Network Schools were
deploved, benefiting 247,000 students. By 2025, Vodafone Foundation
aims to deploy 300 Instant Network Schools to support 500,000 refugee
and host-community students and 10,000 teachers.
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Workplace equality

As part of our purpose, we airm to make the world more connected,
inclusive and sustainable, where everyene can truly be themselves and
belong. We bring the human touch to our technology to create a better
digital future for all, starting with our people.

Our people
We are developing a diverse and inclusive global workforce that reflects
the customers and s0Cieties we serve.

Key infunmation

Governance

o 2025 2022
Average number of employees' 96117 95008
Average number of contractors’ 8.227 8784
Number of markets where we operate 17 19
Employee nationalities 146 134
Employees and contractors across the Group?

Europe® 45% a47%
Africa® 18% 18%
_VOIS and shared operations? 33% 32%
Other 3% 3%
Employee experience

Ernployee engayernernil index? 76 73
Alignment to purpose’ 382 93%
Voluntary turnover rate’ 12% 14%
Involuntary turnover rate” 4% 3%

Netes

1 Allheadeount figures exclude non-controlled operations such as those in the Netherlands.
Hanya, Austraka and India. Further infarmatian on haw headcount is defined arid caleslatec can
be found in the E5G Addendum Calculawon considers pro-rated headrount.

2. May not cast due to 1oLNZing

3 EBurope reflects emplayees based in: Cenrany. LK. [taly. Spain; Porugal. reand. Greece,
Rarrania, Czech Repubhic, Albania, and Hurgary (untl disposal it Lanwary 2023) Africa retiects
erployees based in Vodacom Group, ncwding Egypt and Ghana [untl dsposal in Febraary
2023

4 _WOIS and shared opeczatioha constitute a sagnificent number of employees "he figures
presented above nclade VOIS headeount across oo footprirt (Ahara, Egypt, Hungary. Indiz.
Porugal. Romaniz and Spain;, as weil as headcount n our global Gronp entities

5. Orhermcludes empluyees baseg in "urkey and Vantage Towers

6 More detail o the employee survey s included on page 13. The employer engagement INdex
15 based on & weighted average indes of ~esponses ¢ three questions: satis’ac tion working at
Vadalone: experencing posaive emotions at work, and recommanding us as an emplayor.
Alignment 1o porpese s based on 2 single question that asks whether employees feel ther daily
work contnbues significantly to VYodafene's purpose Employee engagement index dns
[urpese aignrents scores reflect Seprember H122 data

7 Thevoluntary turnover rate inclusces reurements and deatb-in-senaice. Fur:her infermaton on
how this has been calculated s included in the ESG Addendurr
Diversity and inclusion
Qur focus is on removing barriers to workplace equality. This year we have
accelerated mormenturm on gender equality, sustained focus or LGBT . built
on our foundations on race and ethnicity, and taken actions to ensure the
accessibllity of our physical and digital workplace. An expanded focus on
practising inclusion supperts our armbition to create a globat workforce that
reflects the customers, communities and colleagues we serve, and the wider
societies in which we operate. We believe that embedding inclusion to enable
diversity Is critical to achieving these goalsin a sustainable way.

Embedding inclusion

Multiple ernployee networks operate across Vodafone including Women,
VodAbility. LGBT+ Friends, Carers and Multicultural Inclusion. We actively
support them and provide network chairs and sponsers with specific
leadership development focused on effectively setting up and running
an employee network.

Global Withstander training has been relled out in eleven languages
to upskill employees on how to beceme active allies by challenging
negative and Inappropriate behavicurs when they witness therm.
Over 43,000 empleyees completed the Withstander training

during the vear.

Financials Other information

We continued to engage with colleagues and raise awareness of why
inclusion matters. During the year, we held globat sessions focused
on gender and ethnic diversity, the LGBT+ community, disabilities, ang
wellbeing. These received over 10,000 viewers across all webinars.

Gender diversity
Goal: We aim to have 40% wormen in management roles by 2030

We have reached 34% whichis on track towards our ambition. We continue
to drive progress through programmes, policies and leadership incentives.

2023 2022
Women onthe Board 54% 50%
Women on the Executive Committee 33% 29%
Wornen in senicr leadership positions' 33% 31%
Women in management and senior
leadership roles’ 34% 2%
Women as a percentage of external hires 40%¢ 42%
Women as a percentage of graduates 44% 53%
Women as a percentage of employees® 40% 40%
Notes

1. Percentage of senior women in o top 162 posrions ncludes the Execunve Cormutzee
and Serior Leadership Team (FY22 151)
2. Percentage of women in our 6,328 management ard leadership roles (FY22 6.727)
3 Percentage of woren based on 93095 total employecs (FY22, 947850 The tolal number
of employees represents the positior on 31 March 2023 and does not include pro-rated
headcount The total excludes employees from Ghzna. Hungary. vantage Towers and those
that left the Company on 31 March 2023, Further informauon on how cmployees are defined
and calculated can be foundin the ESG Addencum
We work to ensure there is gender diversity when resourcing for senior
leadership roles and our leadership team is accountable for maintaning
diversity and inclusion in their teams. Women in management targets
are also emnbedded in our long-term incentive plans. Our progress and
achievernents to increase diversity have been recognised externally
a5 Vodafone has been included in the Bloomberg Gender Equality Index
for the fifth consecutive year.

Across youth programmes, 50% of hires were women. We have also now
connected with over 11,000 girls via the digital skills programme ‘Code
Like a Girl' since 2017. The intreduction of digital sessions, and the
increase in demand from markets affected by the pandemic, has enabled
us to connect with more girls this year.

Domestic violence

Our global domestic viclence policy sets out comprehensive workplace
resources, support, security and other measures for employees at risk
of experiencing, and recovering from. domestic viclence and abuse.

We continue to provide support in this area through glebal training, ‘Apps
Against Abuse, and a publicly available toolkit to support survivors. ‘Apps
Against Abuse'includes the Bright Sky app, which is a safe, easy-to-use
app and website which provide support and information on how to
respond to domestic abuse. The Vodafone Foundation's portfolio of ‘Apps
Against Abuse’ has connected 2.4 million people to information, advice
and support {FY22: 1.6 million people).

Mencpause

Qur external research identified that 62% of women with symptoms

of menopause found it impacted their work. We made a global ambition
to support women experiencing menopause, including the release

of a global toolkit which is freely available to download externally and
mengpause e-learmning on commen symptoms and the impact on work.
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Maternity and parental leave

Cur global maternity and parental leave policies are available across
markets. providing 16 weeks of fully paid leave with a phased return

to work over six months, where parents work the equivatent of four days
and are paid for five days. This policy is open to all employees regardless
of gender, sexual orientation, length of service, and whether their partner
15 having a baby, or they are welcoming a child through surrogacy or
adoption. This year, over 2,300 women have utilised cur maternity leave.
Over 1,600 men have taken parental leave, with 72%% of the latter taking
four or more weeks of leave. Of those who identify as LGBT+, 224 have
taken parental leave.

LGBT+

Alengside gender equality, we retained our focus on supporting the LGBT+
community with over 3 600 allies and active support fromn senior executive
sponsors. We continue 1o be recognised as a Top Global Emplayer by
Stonewall The Vodafone Foundation launched the Zoteria app inthe UK
to help the LGBT+ community and the wider public to come tagether

and tackle the issue of | GBT+ hate crime.

Race, ethnicity, and cultural heritage (REACH’)

We continue greater workplace inclusion through allyship and anti-racism.
REACH fluency training was first completed by all members of the Executive
Committee, as well as their direct reports, to increase confidence and
capability to talk about race. Since then, the training has been adapted to local
context and been rolled out in our European markets. The plan also includes
reciprocal mentoring. extermnal eross-company mentoring and McKinsey Black
teadership Acadermy participation. n 2020, we set ethinic diversity targets at
leadership level, which are summarised below.,

Strategic report Governance

Ethnic 31March  Long-term

category 2023 ambition  Population

Global 18% 2030:25% Global Senior )
Ethnically Leadership Team
diverse (140 positions)
background

UK 16% 2025:20% UK-based senior
Black, Asian, leadership and

other diverse management
ethnicities (1.323 positions)

UK 2% 2025:4%

Black

South Africa 67% 2030:75%  South African- based
Ethnically senior leadership and
diverse management
background {411 positions)

Read more about Board and executive management diversity
onpages 75t0 76

Mote

1 Markets not 2skng LGB™+ quesnors include ORC Tanzania Turkey and Egypt. the later alsc
coes not gsk eThmoty Juestions #Countheln s not live iIn Mozambique.
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Physical and digital accessibility in the workplace

We have joined the Valuable 500" — a group of 500 companies committed
to disabiity inclusion in business. The commitments are facused

on creating a physically and digitally accessible work environment.

During the year, we upskilled our people through continued promaotion
and education accessibility features available within Microsoft 365. We
also have accessibility guidelines and these are reinforced by workshops
and training for developers. Assessments were also conducted to improve
the accessibility of our own products.

We also partnered with Coventry University to understand the skills
needed for effective remote working, with research taking place in the
UK. Ireland. Czech Republic, and Turkey. Colleagues from Vodafone took
partin a new ‘RemotedAll research project that shed light on the remote
waorking experiences of people with disabilities and neurodivergent
people, including communications. accessibility and technology use.
work-life balance, sociatisolation, and manager support.

Leadership diversity

To better understand representation across the organisation and inform
our diversity and inclusion programmes, we launched ‘#CountMeln’. an
initiative which encourages employees to voluntarily self-declare their
diversity demographics. These include race. ethnicity, disability, sexual
orientation, gender identity and caring responsibilities, in line with local
privacy and legal requirernents’. Our senior leadership positions have the
highest self-declaration rate at 85% and this enables transparency of our
diversity at senior leadership.

Gender Sexual Etmie

dentity’  orentaticn dregsity Drsabraty
Representation in senior
leadership positions 1% 4% 18% 5%
Notes
1 Sclt-centificanan of gender identiny. incluging trans and nen-binary dentities,

excluding cisgender
7 Lesbian, qay. bisexual, anc other sexual arientatons excluding heterosexual
3. Asiar. Arab, Black/AfricansCantbean Lating, mixed ethnic groups and ‘other’ ertmes
4 Self-dennfication of cisabiiny. including long-term conditions, yvisible and non-wvisible disabilities

Policies, initiatives and targets

Our commitrment to diversity and inclusion is reflected across our
gtobal policies and principles, such as the Code of Conduct and our
Fair Pay principles.

Read more about these Fair Pay principles
on page 100

Click to read more about Fair Pay at Vodafone:
vodafone.com/fair-pay

The achievernent of our diversity targets is dependent on the attraction,
engagement and retention of diverse talent and skills. To support this,
we have inclusive iInitiatives such as: hybrid and flexible working, parental
leave, a mental health toolkit, learning and developrment programmes.
allyship training and menopause support, reinforced by the work of
employee networks and executive sponsors. During the year, we
refreshed our training for hiring rnanagers and recruiters to support

an inclusive candidate experience from application to offer stage.
Programmes are designed to help employees through all life stages and
challenge sccietal norms to create an environment where everyone can
contribute at their best and thrive.

Read more about diverse talent, future ready skills and
personalised employee experience on pages 13to 15
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Planet

Reducing our environmental impact and helping to
decarbonise societyis a part of Vodafone’s purpose.
Digital technology is key to saving energy, using natural
resources more efficiently and creatinga more circular
economy to reduce e-waste. This year, the need for

a green digital transition became ever more urgent,

as the global climate crisis continued unabated while
the energy crisis deepened.

Our Planet strategy centres around three key areas: net zero, enablement
and circularity. We have set ourselves near- and tong-term goals across
these strategic topics to focus our efforts where we believe we can have
the greatest impact. This year, we continued to progress towards our
Planet goals. We also continued to integrate environmental considerations
into the way we operate as a business by strengthening governance,

data and systems, risk management, and engagernent with our people
—all important foundations for accelerating future action.

Ovur Planet goals

2025 - Purchase 100% ¢f the electricity we use globally from
renewable sources’

— Reuse, resell or recycle 100% of our network waste

2030 — Net zero emissions from our operations and from energy
we purchase and yse (Scope 1& 2) ¢7
— Halve emissions from our value chain (Scope 3)
— Enable 350 million tonnes of carbon emissiens to be avoided
through green digital solutions®

2040 - Net zeroemissions across our full value chain (Scope 1, 2 & 34

Notes

1 Near-term targets are SBTiapproved (since 20207 and are sutyect to re-validatior es par: of the
current process to seek BT 2pproval of our leng-term (2040 net 2ero target Our cusren: SBT)
approved near-term target ncludes reducing Scope 1 and 2 emissions by 25% by 2030,

2 Aganst & baseline of financial year engzing 31 Merch 2020

3 Thisyear we amended our termirology from ~ully abate’ to ‘net zero' 1o align with detimtions in
the SETy's Corporate Net Zero Standard Gong Torward. we will seek 16 align our 2030 anc 2040
net zero targets with the SET definitioe of net zers, which means that we will raduce cur carbon
erussions in absolute 1erms by 30-35% by our target year (n Une with 4 soierce-based 1 5
degree pathway! and neutralise ary residusl emissions thre.gh higk quahty carbon offsetang

4 Camulatvely from 2020 to 2030, based on carbon emissions avoided by oUr business
castomers throagh the se of our green digital selutions. products and services

Governance
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Click to download our ESG Addendum which inctudes detailed
methodologies for ESG data, including GHG emissions and
energy data:investors.vodafone.com/esgaddendum

Read more about our TCFD disclosures
on pages 58to 59

Net Zero
Goal; To reduce our own carbon emissions to net zero (Scope 1 & 2) by
2030 and across the full value chain {Seape %) by 2040,

We recognise the urgent need to address the global climate crisis. The
information and communication sector (ICT) 1s responsibie for an estimated
1.8% to 2.8% of global greenhouse gas emissions.” As we move towards an
ever more digital society, with increasing volumes of intemet use and mobile
data traffic, we are committed to dnving down our emissions in absolute
terms as well as shifting our energy mix to renewable sources, in line with
what is required by science to avoid negative impacts of climate change.

In 2020 we set a SBTi approved 2030 Science-Based Target in line with
reductions required to keep warming ta 1.5°C, becoming the first major
telecoms operator to follow the emission reduction pathway developed
by SBTi for the ICT sector (setting out specific emissions reduction
trajectories for mobile, fixed and data centres).

This year, we progressed on our joumey to net zero and developed
business plans to implement the actions required to reduce our carbon
emissions in line with this pathway. As a next step, we are developing our
first climate transition plan outlining our key areas for acticn, collaboration,
and advocacy to achieve our goal of net zera emissions across our full vatue
chain by 2040. We are in the process of having our long-term (204C) net
zero targets approved under the SBTi Corporate Net Zero Standard.’

Our FY23 performance: Cur total Scope 1 and market-based method

Scope 2 GHG emissions decreased by 10% tc 0.97 million tonnes of CO.e

{carbon dicxde equivalent), equivalent to a 52% reduction from our FY20

baseline, Our Scope 3 emissions increased by 5% to 10.1 million tonnes

of CO,e, represertting a 7% increase from our FY20 baseline, mainly due

toimprovements in our Scope 3 data and calculation methodology.

fvotes:

1 Fretag, C etal. (2021). The real chimate and transformative smpact of ICT A critique of estimates
trends, and reguiations

2 Contrued vabdation o our long-term net zero target from SBTY has faced delays cue te a high volume

o companies currently seeking target vabdanon Subject to the velidanon pracess by the SB7. our long
term net 2erc 1arget may change as part of the validation process

Our performance’

Uit . 2023 , 2022
Total Scope 1 and Scope 2 emissions (market-based) Million tonnes of COe ‘ 097 1.08
Scope 1 emissions Million tonnes of CO,e 028 028
Scope 2 emissions (Market-based)” Milliorn tonnes of CO e 0.65 080
Scope 2 emissions (location-based) Million tonnes of CO.e 208 199
Scope 3 emissions Million tonnes of CO.e 101 9.60
Investments Million tonnes of CO.e 303 304
Purchased goods and services and capital qoods Million tonnes of CO.e 273 390
Use of sold products Million tonnes of COLe 110 173
Fuel and energy-related activities Million tonnes of COLe 0.78 031
All other scope 3 cateqgories Million tonnes of CO e 246 0.12
Renewable electricity
Percentage of purchased electricity from renewable sources % 81 77
Percentage of purchased electricity from renewable sources in Europe % 100 96
GHG emissions intensity
Scope 1 and 2 (market-based) GHG emissions per EURM revenue Tonnes of CO.e 212 23.6
Vodafone energy use Gigawatt hours 6,274 6,125
Mobile and fixed access network and technology centres Gigawatt hours/% 5847/93  5,694/93
Offices and retall stores Gigawatt hours/% 24174 249/4
Transport Gigawaitt hours/% 185/3 181/3
Notes

1 Datgis catcalated using Local market artual or estmated data sources from nvaices, purchasing reguesitions. drect cata meas.rement and esamancns. Carbon emmssions calculated n line with GHE
Protocol stancards Scope 2 markel-based ermissians are reported using the market-based methodology as i effec as at the date o* this report. For full methodolagy see oar ESG Actendum 2023

2 Scope 2 emisions for FY22 have been restated following the correcson or inclusion of dala points in Ine with oar reporting methedolegy. In addition, ermissions for the UK have been restated Lo apply

the correct emissions ‘actor
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i[® Click or scan to watch avideo summarising
how we plan to reach net zero by 2040;
investors.vodafone.com/videos

Net zero operations (Scope 1 & 2 emissions)

Our plans to reduce emissions from our operations (Scope 1 &2
emissians} focus on driving energy efficiency across our mobile and fixed
line networks, phasing out the use of fossil fuels and increasing renewable
sources of energy for both our stationary equipment and vehicle fleet.

Driving energy efficiency

Despite the ever-growing use of data and expansion of cur networks, this
year our total Scope 1 and 2 GHG emissions decreased by 10% to 0.7
million tonnes of CO,e (carbon dioxide equivalent). due to our ongoing
focus on energy efficiency and an increase in the proportion of renewable
electricity purchased.

We are committed to continually improving the energy efficiency of our
mobile access network, fixed access networks and technology centres,
which together account for 93% of our total global energy consurnption.
We are rolling out new generation network technology. software solutions
to optimise energy use, and rationalising our property portfolio. During
FY23, we invested €57 million of capital expenditure in energy efficiency
and on-site renewable projects which has led to annual savings of 50 GWh.

We continue to implement the I1SO 50001 Energy Managernent Standard
globally across our operations. To date, 12 operating companies and
Safaricom have been awarded certification. This is underpinned by our
energy data management and analytics systemn which collects and stares
data feeds from our electricity suppliers and from srart meters,

This system is now live across 12 markets in Europe, with smart meters
installed at over 47,000 sites.

Click to read more about our energy efficiency initiatives:
vodafone.com

Switching to renewables

To achieve our goat of net zero carbon emissions from our operations by
2030, we are phasing out the use of fossil fuels such as diesel for stationary
generators, and petrol or diesel for vehicle fuel Our goalis to purchase
100% of the grid electricity we use globally from renewable sources by
2025. Since July 2021, 100% of the grid electricity used in our European
network (FY22: 96%), and 81% globally (FY22: 77%4), has been purchased
from renewable sources.

Click to read more about our self-powered mobile masts:
vodafone.com/self-powered-mobile-masts

On-site renewable generation

This year. we continued to install and deploy new solar photovoltaic (FV)
systers at sites in the UK, Egypt and South Africa. This increased our
annuat on-stte generation of renewable electricity to 14 GWh p.a.

We are also collaborating with partners to develop new innovative
solutions for renewable energy generation. with ongoing projects to
install 750 micro wind turbines in Germany, trialing self-powered masts
in the UK. and developing proof-of-concept mini-grid solutions in
Mozambique and the DRC

Purchasing renewable electricity

This was the first full year in which we matched all of the grid electncity
we used in Europe with renewable sources’ (having been 100%
renewable in Europe from July 2021} This is sigrificantly ahead of our
target to power 100% of our global operations with renewable energy by
2025 and a major milestone towards our net zero goal. We currently have
purchase power agreements { PPAs} in six countries having signed new
PPAs in Germany, Greece, ltaly, Portugal. Spain and the UK this year.

Nate

1 We parchase renewahle electrioity in accaordance vath RE100 s Tecnnica Criteria
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through which we purchased 6% of our renewable grid electricity
glebally. When fully operational, these will generate approximately 40%
or our grid electricity demand in Europe by 2025. PPAs provide us with
more economic certainty against current volatile wholesale electricity
prices. The remainder of our electricity consumption is matched with
renewable energy certificates (RECs).

We are committed to making the same change to 100% renewable in
Africa and 20% of our electricity supply in South Africa was matched with
renewable energy certificates during FY23,

We are also helping to build a more accessible market for renewables
across sorme of our African markets. This year, we established a new
agreement with the Egyptian government and embarked on discussions
with the national energy provider in South Africa, Eskom, which am to
help us source more renewable power from the electricity grid.

This year. we spent £1.2 billion on purchasing eiectricity. This is a
year-on-year increase of approximately 40%, largely driven by excepticnal
and extreme wholesale market conditions.

Click to read more about our renewable electricity
purchasing strategy: vodafone.com/renewables

Reducing diesel use

We used 72.5 miillion litres of diesel in FY23 (a 3% increase from FY22:
70.3 million litres) mainly to fuel generators at sites that are off-grid

or have unreliable grid electricity supply. We are seeking alternatives to
diesel, including connecting off-grid sites to the grid where possible, fuel
cell technology trials {including our successful ammonia fuel cell trial

in Romania, launched in 2022} and small-scale on-site renewables.

Electrification of our fleet

This year, we progressed with increasing the proportion of electric
vehicles (EVS) in our company fleet (with EVs making up 49% of the fleet
compared to 39% in FY22). We launched a global fleet dashboard to
monitor carbon emissions from company vehicles, and progressed plans
to phase out purchasing of new vehicles with internal combustion
engines In cur European operations.

Net zero value chain (Scope 3 emissions)

As part of our Science-Based Target, our goal is to halve the carbon
emissions from our full value chain by 2030 and bring thern to net zero
by 2040 (against a 2020 baseline). This includes our indirect (Scope 3)
emissions, which we estimate to be 10.1 million tonnes CO.e in FY23 (5%
higher than the previous year), forming 91% of our total carbon emissions,

Reliable and standardised data from across an entire value chain is
fundamental to driving down Scope 3 emissions. Today, however, most
companies are relying heavily on estimates and assumptions for their
Scope 3 emissions. This year we have invested in enhanced ESG data
capabilities to improve the quality of our data, including Scope 3 emissions.

The increase in Scope 3 emissions this year is primarily due to
improvements in the completeness and accuracy of data, and mapping
1o corresponding factors used for calculating emissions from our
upstream supply chamn (mainly purchased goods and services, and capital
goods). In part. these calculations use a spend-based methodotogy.

so this trend was also driven by an increase in procurement spend

(of approximately £1 billion), which was further amplified by currency
exchange rate fluctuations over the ast year. To help us move away
from a spend-based methodology In the future, In FY23 we completed
a project ta engage our top four suppliers of network equipment
(representing 38% of Vodafone's total network category spend).

to improve shanng of product carbon footprint data and identify
opportunities to reduce embedded carbon. We are committed to
improving Scope 3 data quality to enable us to better understand the
ermissions from our value chain. and ultimately to manage them

rnore effectively.
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We continued to embed climate-related topics, among other ESG topics
into our procurement process. In March 2023, we launched a new
environmentally-linked supply chain financing programme, to provide
financial incentives for our suppliers to disclose carbon data to the COP
andtake action to improve their score over time. In partnership with CDP.
we developed a framework consisting of 12 criteria from the CDP survey
and sharing their performance score with their supply chain financing
provider, our suppliers have the cpportunity to receive preferential
financing rates based on their ranking. The programme has initially been
[avinched for siippliers 1sing Cithank's seheme, with 3 view to expanding
to other supply chain financing providers over the next year. CDP plans to
make a ternplate of the framework available to other telecommunication
industry players, to drive industry-wide adoption of the model This work
is a contributing factor in our being recognised by the CDP as a Supplier
Engagement Leader in 2022.

Activities 16 influence our downstream emissions include improving
consumer awareness of the climate impact of smartphcnes, through
marketing of Eco Rating scores that am to provide consistent and
accurate intormation on the environmental impact of products.

Read more about
Eco Rating on page 38

We are alst engaging with our partners and supporting thern on their
decarbonisation journey. In June 2022, we held a summit for our global
Vodafone sustainable business teams to share knowledge in which
several of our joint venture partners participated.

Areview Of emissions from our investments identified the need to update
the calculation methodology and correct the underlying energy data for
ourjoint ventures and associates, Vodafone ldea (which was determined
to be incornplete in prior year emissions calculationss, We have restated
the Scope 3 category 15 data for all previous years to reflect these
improvernents to data and methodoiogy.

Industry collaboration and standardised reporting will be crucial 1o driving
down Scope 3 emissions. and we will continue 1o work with partners and
suppliers to increase the reliability of data.

Click to read more about Scope 3 emissions in our ESG
Addendurm: investors.vodafone.com/esgaddendum

Enablement

Goal: To enable our business customers reduce their own carbon
emissions by 350 million tonnes between 2020 and 2030

One of our most impaertant contributions to protecting our planet is
enabling our customers (which include consurmers, businesses, and
governments) o reduce their environmental footprint using our digital
technelogies and services. We have begun this journey with a focus
on using green digital solutions to tackle climate change and help
decarbonise saciety.

This year. we estimate we have enabted an avoidance of 24.9 million
tonnes CO. e, which is aimost 26 times the emissions generated from our
own operations (Scope 1 and 2). Since setting our carbon enablement
target in 2020, we estimate we have enabled our customers 1o save a
cumulative 47 & million tonnes of carbon emissions. Our loT service offer,
including logistics, fleet management and srmart metering, has been
pivotal in delivering these savings so far. We estimate that 52% of our
162.3 million loT connections directly enabled custormers to reduce

their emissions in the past year.

Governance
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FY23 carbon enablement overview

GHG esumated ermssion saving (milhon taanes CO.el 2023 2027
Srmart meters 3.7 1.6
Fleet management? 33 107
EV charging 03 -
Healthcare 31 26
Other (e.g. cloud/remote working/connected solar) 05 06
Other transport solutions and logistics solutions 134 -
Total 249 1506
Cumulative total (FY20 to FY23) 46.7

2023 2022

Total GHG enablement savinig {(million tonnes of CO e} 245 156
Scope 1 and Scope 2 emissions {million tonnesof CO.e) 097 108
Enablement ratio 257 145

Notes

1 Enablement figures are cstimates. 1he defalled methodology 1s available n our ESG Addendum

2 Signifirant year-on-year reduction cue to recategonsation of connected car into other iznsport
sotutions for FY23

InFY23, we rolled out a carbon enablement toolkit to support product

teams to understand how the solutions they develop result in carbon

ernission reductions. The toolkit helps therm to identify solutions in our

existing product portfolio that have carbon enablement potential.

As a resuit, we have been able to measure and report the carbon
enablement impact of an expanded number of Yodafore Business
products and services this year, such as remote working solutions. and
loT-enabled solutions for maobility and remate manitoring.

In addition, we hasted a customer summit at this year's London Green
Tech Festival, and published our ‘Fit for the Future” insights report. to
actively engage our Vodafone Business customers to think about our
collective role in the green digital transition.

We continue to advocate for the green digital transition at forums such
as the European Green Digital Coalition (EGDC?), GSMA and the Eurcpean
Roundtable of Industrialists, and by speaking at conferences and events,
including at COP27.

Circularity
Goal: To reuse, resell or recycle 100% of our network waste by 2025

The UN estimates that as much as 50 million tonnes of electronic and
electrical waste (e-waste) are produced globally each year, with only 20%
formaily recycled. As the use of technolegy expands and develops, we

are playing our part to address the growing global e-waste problem.

Our circular economy {or ‘circularity’} initiatives Llook at two main types of
e-waste: network equipment (such as radio equiprment used to run our fixed
and mobile access networks) and the electronic devices that we sell to
custorners (such as smartphones).

We reused, resold or recycled 96% of network waste in FY23, in comparison
from our FY22 performance of 95% (which has been restated frorm 99%4
toinclude parts of our network operations and data centres that were
previously omitted). Our asset marketplace contributed to this and we also
launched and began to scale up a number of new circular devices initiatives.
Ourimtiatives aim 1o raise consurner awareness of sustainable purchasing,
extend the lifetime of devices, and improve collection rates for used devices
so that they stay within a circular system.
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Purpose (continued)

FY23 network waste management (excluding hazardous waste)

2023 232727
Reused - 2% 3%
Recycled 94% 92%
Disposed' 4% 5%
Total network waste (metric tonnes) 8,920 5,979

Nate,

1 Disposed netwark waste includes 2sed network eguiprment that is disposed to landfill or incineration

Circularity of network waste

Our global policy on waste management prioritises the reuse, resale

or recycling of surplus or obsolete network equipment. We aim to keep
resources |n use for as long as possible, maximising the value employed.
and then recover and reuse materials responsibly.

We impltement resource efficiency and waste disposal management
programmes in all our markets to minimise environmental impacts

from network waste and IT equipment waste. This year, we generated

an estimated 12,400 tonnes of netwark waste equipment (including
hazardous waste). We reused and recycled 9694 of the non-hazardous
waste; partly via our asset marketplace, which was established in 2020 to
resell and repurpose excess or decommissioned network equipment, thus
extending its useful life. This year, we estimate that we have saved £14.7
million of spend and avoided over 1,143 tornes of CO.e through our asset
marketplace platform. This is in addition to the reuse of equipment within
individual operating companies. For example. Vodafone UK avoided

an estimated 1,466 tonnes of CO,e in FY23 by reusing equipment.

Circularity of devices

Across our industry small IT equipment and electronics. such as devices.
constitute ground 9% of total e-waste generated.” We aim to reduce our
impact in this area by implementing circular devices initiatives in
conunction with our partners and ather operators.

Improving collection rates for used devices

Our previous metric that measured weight of products collected via
product take-back schemes is not reported in FY23 as we have retired it
in place of our newly formed partnership with WWF. in November 2022
we launched our “1 millon phones for the planet’ campaign., to raise
consumer awareness of e-waste and incentivise our custorners to bring
back their used devices for trade-in, donation or recycling. WW's ability
to deliver impactful environment projects, combined with Vodafone's
digital technoiogy capabilities and our reach across a global consumer
audience, will enable us to show how technclogy can help overcome
sustainability and conservation challenges.

This year we also we launched a new e-waste compensation partnership
in Germany. Our ‘One for One’ campaign promises that for every phone
purchased directly from us, our partners at Closing the Loop will collect
one for recycling from an African country that does not have safe
recycling infrastructure or systerms. This diverts e-waste from landfill
orincineration, whilst also enabling valuable materials such as gold

and palladium to be recovered from otherwise hazardous waste.

Our partnership with Closing the Loop aims to enable the safe collection
and recycling of over one million scrap devices per year.

Extending the lifetime of devices

In partnership with Recommerce. our ‘Trade in’ campaign encourages
customers to extend the lifetime of their device by trading itin to be
refurbished and resold. Our digital trade-in platform. now live in four
European markets, offers customers a guaranteed price to make the
trade-in customer journey convenient, cost-effective and attractive.

Notes

1 GSM4& Stralegy peper for crcular economy Meole Devices, 2022
2 ADEME (2022} Assessmen: of the environmiental impact of a set o refurbished prod..cis

Strategic report Governance

Financials Other information

We are also encouraging our customers to consider purchasing
second-life devices. Purchasing a refurbished smartphone saves around
50kg of CO.e —making its contribution te climate change 87% lower than
that of the equivalent, newly manufactured smartphone — and removes
the need to extract 76.9 kg of raw materials.? We are offering customers
high quality and competitively priced refurbished smartphone ranges

in UK, Turkey, and Vodacom.

We also continue to collect, refurbish and reuse fixed line equipment
(such as broadband routers} multiple times, to drive significant associated
environmental and cost savings.

Improving consumer awareness of product sustainability

We are continuing our engagement in the Eco Rating labelling scherme
jointly with other major European operators. Eco Rating is a pan-industry
initiative to help consumers identify and compare the sustainability of
mobile phones on the market, whilst also encouraging suppliers to
reduce the environmentat impact of devices.

In Novermber 2022, Eco Rating expanded to reach 35 countries,
supported by 22 manufacturers and a total of eight operators. Since 1ts
introduction. the rating has contributed to improving the environmentat
performance of mobile phones on the market, illustrated by the increase
of the average Eco Rating score from 74 to 76 out of a maximum 100
since 1t was launched 18 months ago. We now operate this initiative in 12
markets with over 200 handsets assessed and available to our customers.

Reducing virgin plastic use

We continue to reduce use of singte-use plastics, replacing them with
lower-impact alternatives across all our retail stores, offices and logistics
operations in collaboration with cur logistics providers. To reduce virgin
plastic use in our SIM cards, we have continued to roll out half-size SiMs
made from recycled plastics.

Where plastic must be used. we aim to Lse recycled plastic. For example.
our new Ultrahub broadband router uses 95% recycled plastic in the
product housing and the packaging is made using 857 recycled
materials, both of which are 100% recyclable at the end of life.

Partnerships and collaboration

Reducing our environmentat impact is a challenge that we know we
cannot achieve alone. Partnerships are essential to addressing the climate
and nature crises. We work with a number of valued partners at a global
and local level to deliver initiatives across our Planet strategy.

Together with Vodafone Egypt and Vodacom. we re-affirmed our
commitment to climate leadership through our headline sponsorship

of the COP27 UN Climate Change Conference in Sharm El-Sheikh in
Novernber 2022. Our presence demonstrated our resolve for businesses
to take an active role in bringing about the green digital transition.

In addition to providing essential digital connectivity services for the
conference and its delegates. we showcased examples of innovative
green digital solutions that can help reduce global carbon ermissions and
optimise resource efficiency — including our agricultural platforrms such
as MyFarmweb and Connected Farmer solutions, which are supporting
over five million farmers across Africa to minimise agnicultural inputs like
vehicle fuel, water and chemicals, whilst maintaining crop vields.

Read more about our agricultural programmes
on page 2%

Engaging our people on Planet

We are engaging people across Vodafone to think about environmental
impacts and risks as part of their own business decision-making.

QOur ‘#RedLovesCGreen’ community is the largest employee group outside
of core business topics on Warkplace (Vodafone's internal collaborative
communication platform) with more than 12,000 colleagues who are
engaged on environmental subjects. In FY23 we launched a series of
webinars called ‘Green Tatks', covening topics including climate change
science and net zero.
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We contribute to the Sustainable Development Goals

Examples of our projects and initiatives supporting
the SDGs over the last year

Read more about our contribution to the SDGs:

The UN Sustainable Development Goals (SDGSs")
provide a blueprint for human progress and a clear call
to action for businesses to contribute to a better future.

The confluence of the climate crisis and the macro economic downturn

as aresult of the COVID-19 pandemic has exacerbated existing challenges

for society, particularly in less developed counrtries, and led to a reversal
of progress on a number of SDGs. For example, we have seen the first rise

in extreme poverty in a generation, with around 120 million people pushed
back into extrerne poverty”. Furthermore, the UN estimates that COVID-19

has wiped out 20 years of educational gains, with secondary school
campletion rates at just 53%, and this is predicted to decline.”

Digital technology will be essential in reducing these impacts and helping

progress towards delivering the SDGs. We are committed to playing our role

and believe we can increase the speed and scale of delivery across a wide
number of SDGs through leveraging our technology and services, and
through partnering with others. Simultanecusly. we can drive significant
growth, For example, our M-Pesa mobile meney platform. designed to
enable financial inclusion, has 58.5 miillion active customers (including
Ghana). Excluding Safaricom, M-Pesa revenue in FY23 was €444 million.

We enable inclusive and sustainable digital societies

At Vodafone we are accelerating connectivity and digitalisation in
order to meet the SDGs by 2030. We have identified two priority
SDGs (SDG 9 build resilient infrastructure and innovation, and SDG 17
strengthen the means of implermentation and partnerships for
sustainable development) that will enable us and our partners to find
lasting solutions to social, economic and environmental challenges
and thereby accelerate the delivery of other SDGs.

Read more about our partnerships
on page 30 to 32 and 37 to 38

The SDGs will only be achieved 1n partnership, and we continue to
pioneer new models of cooperation between business, governments,
international organisations, and civil society to deliver process and scale.
For example. we were a founding member of the Intermationat
Telecommunication Union's Partner2Connect coalition to

connect the unconnected. We also initiated and ¢o-led the first
multi-stakeholder working group on smartphone access and
affordability under the auspices of the Broadband Commission for
Sustainable Development.

This year, our partnership in Ethiopia with Safaricorn, Surnitormne
Corporation and COC Group launched a new network in Ethiopia
combining our innovation and technology to help solve customer
and societal challenges in the region,

We have also increased our partnarships to address the clirnate crisis.
This includes our partnership with the Egyptian government and
United Nations Framewark Convention on Climate Change in COP27
in Egypt in November 2022, and our global partnership with WWF that
will support our goals to reduce carbon emissions to net zero by 2040
and encourage a more circular econarny for mobile phones,

Through connectivity infrastructure, digital innovations and
partnerships, we deliver impact across many of the SDGS.

Mot
1UN2022,

vodafone.com/sdgs

No poverty

Our everyone.connected campaign in the UK has delivered
£108 millicn in secial value helping customers daal with the
increased level of poverty due to cost of living increases.

Read more about cur approach to the cost of living:
vodafone.com

Good health and wellbeing

Our partnership with Deloitte will provide new and effective
ways for medical professionals to diagnose, treat, and
suppert patients.

Read more about our partnership:
vodafone.com/business/industry/health

Quality education

Our Connected Education programme has
benefited over 1.7 million students and
teachers in 5,500 education institutions
across 13 countries.

Click or scan to watch how Vodafone is providing
digital learning through connected education.

Gender equality

We continue to design digital solutions to empower women
such as Murm & Baby with over 2.3 million customers
subscribing to our free maternat health programme.

Read more about our Mum & Baby programme ¢n page 31.

Affordable and clean energy

Since july 2021 our European network is powered 100%
by electricity purchased from renewable sources and
are forming new agreements to enable us to purchase
renewable power in Africa.

We are also partnering with others to innovate in renewable
technelogies for remote mobile sites.

Read more about our Planet purpose pillar on pages 35-38.

Read rmore about self-powered mobile masts providing
sustainable solutions for rural communities:
vodafone.com/self-powered-mobile-masts

Sustainable cities and communities

Our 10T solutions help local governments take control of
their energy usage across multiple sites, improve air quality
via ronitors and optimise waste collection.

Read more abaut our digital solutions to build
sustainable cities: vodafone.com

Responsible consumption

12 of our European markets have launched Eco Rating
schemes to provide consistent, accurate information on the

ervironmental impact of products, including smartphones.

Read more about Eco Rating for mobile phones:
vodafone.com/eco-rating
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Responsible business

Responsible business

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

This section of the Strategic Report covers the elements underpinning
our responsible business strategy, On this page. we explain how we
ermbed an understanding of our Code of Conduct throughout the Group
and provide our people and suppliers with access to & whistleblowing
hotline (Speak Up?). This section also surmmarises our approach to
protecting data and people, as well as how we ensure we behave
ethically. lawfully and with integrity wherever we operate.

Code of Conduct

Our Code of Conduct sets cut what we expect from every single person
working for Vodafone, regardless of location. We also expect our suppliers
and business partners to upheld the same standards as set out in our
Code of Ethical Purchasing.

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

Our Doing What's Right (OWR) training and cornmunication programme is
key to embedding a shared understanding of the Code of Conduct across
Vodafone. Throughout the year. the Doing What's Right communication
programme promoted different areas of our Code of Conduct, including
Speak Up. anti-bribery. privacy, competition iaw. security, and health and
safety. InFY23, we launched a campaign to reinforce how line rmanagers have
acritical responsibility to be a role model for ethics and integrity at Vodafone
and create a culture where we take decisions that foster trust and admiration.

Training in our Code of Conduct is mandatory for all employees and is
included in our standard induction process for new employees. This year
we have upgraded cur DWR learning strategy moving from training every
two years to a learning intervention every year. Of thase employees
assigned Doing What's Right training, 93% had completed the training as
at 31 March 2023. From FY24 ocnwards, end-of-year reward linked to an
individual's impact will be underpinned by minimum standards, including
completion of cur Doing What's Right training. that reinforce our
commitrnent to building an ethical culture.

We also strive to make compliance easy for our emplayees and continue to
improve our digitat Code of Conduct and Global Policy Portal, the internal
platform where employees can find information about our policies and
procedures. During FY23, 220,000 visits to these portals were logged which
is an indicator that cur employees are engaging with our policies.

Qur Code of Conduct is well understood throughout Vodafone. In our
{atest Spirit Beat employee survey, 95% of respondents agreed with the
statement ‘Our team lives by the Code of Canduct”.

Speak Up

Everyone who works for or on behalf of Vodafane has a responsibility to
report any behaviour at work that may be unlawful or criminal. or could
amourt to an abuse of our policies, systems or processes and therefore
be a breach of our Code of Conduct. Employees are abie to raise
concerns with a line manager, with a colleague from human resources or
through our anonymous confidential third-party hotline, Speak Up, which
1s accessible in local languages online or by telephone,

We have a non-retaliation policy when a genuine concern has been
reported. Everyone who raises a concern in good faith is treated fairly.
with no negative consequences for their employment with Vodafone,
regardless of the outcome of any subsequent investigation.

Speak Up reports are confidentially investigated by local specialist teams,
with a senior team in place to triage reports. Each grievance is monitored
to verify that any corrective action plan or remediation has been
conducted. Qur Group Risk and Comptiance Committee reviews the
effectiveness of the Speak Up process and trends twice a year, and the
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Audit and Risk Committee receives an annual update, with aaditional
ad hoc reviews also carried out where appropriate.

Cur employees trust our Speak Up process, as evidenced by our
September 2022 Spint Beat survey, with 85% of respondents agreeing
that they believe appropriate action would be taken as a result of using
the process. We also track the proportion of ‘Named’ versus ‘anonymous’
reports as a higher number of named reports suggests higher levels

of trust in the Speak Up process. During the year, 57% (FY22: 64%2)

of reports were ‘named’ and this was higher than available

industry benchmarks.

Thisyear, 505 (FY22: 642) separate concerns were reported using Speak
Up. Speak Up reparts could relate to matters of unlawful behaviour or
matters of Integrity, such as bribery, fraud, price fixing, a conflict of interest,
or a breach of data privacy. Reports could also relate to people issues such
as discrimination, bullying cr harassment, danger to the health and safety
of employees or the public, or potential abuses of hurnan rights.

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

Speak Up is owned by the Chief Human Resources Officer and overseen
by the Group Risk and Compliance Committes. In 2022, we undertook
a review of the Speak Up process to check 1t against the UN Guiding
Principles on Business and Human Rights requirements

Speak Up topics raised during the year

Speak Lp Hequinng
Topi . repots remedia action
People issues? 702 . 35%
Integrity 24% 51%
Other 5% 41%
Healih and safety 1% 50%

Notes
1 Therewere no reports relating ta modern slavery concerns reparted dunng the penod

(F¥22. zero reports)
7 Diversty & IMclusion topics acc ounted for 2% of the Pecple issues reported duning the year
Speak Upis also made avallable to our suppliers and is communicated
through our Code of Ethical Purchasing. For suppliers that decide to maintain
their own grievance mechanisms, we require that they inform us of arny
grievances raised relating to work done on behalf of Vodafone directly

Protecting data

Millions of people communicate and share
information over our networks, enabling them to
connect, innovate and prosper. Customers trust us
with their data and maintaining this trust is critical.

Data privacy

We believe that everyone has a right to privacy wherever they live in
the world, and our commitment to our customers’ privacy goes beyond
legal compliance. As a result. cur privacy programme applies globally.
irrespective of whether there are local data protection or privacy laws.

Our privacy management policy is based on the European Union General
Data Protection Regulation CGDPR? and this 1s applied across Vodafone
markets both inside and cutside the European Economic Area,

Qur privacy rnanagement policy establishes a framework within which
local data protection and privacy laws are respected and sets a baseline
far those markets where there are no equivalent legal requirerments.
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We always seek to respect and protect the right to privacy, including
aur customers’ lawful nghts to hold and express opinions and share
information and ideas without interference. At the same time, as a
licensed national operator, we are obliged to comply with lawful orders
from national authorities and the judiciary, including law enforcement.

Governance

EZ5:m] Click or scan to watch our privacy experts
summarise our approach to data privacy:
|i|' investors.vodafone.com/videos

Privacy risks

As data volumes continue to grow and regulatory and custamer scrutiny

increases, it is IMportant to be clear on the privacy risks we face, as well as
how our policies and prograrnmes can mitigate these risks. We categorise
data privacy risk into three main areas;

— Coltection: collection of personal data without permissions or
excessive collection of data;

— Access & use. use uf personal data for unauthonsed purposes,
excessive data retention or poor data quality; and

— Sharing: unauthorised disclosure of personal data, including supplier
non-compliance with the law or our own policies.

To help us identify and manage evolving risks, we constantly evaluate our
business strategy. new technologies, products and services, as well as
government policies and regulation.

Privacy principles

Qur privacy programime gaverns how we collect, use and manage our
customers’ personal date to ensure we respect the confidentiality of their
communications and any choices that they have made regarding the use
of their data. Our privacy programme is based on the following principles:
accountability; fairness and lawfulness; choice and access; security
safequards: privacy by design: openness and honesty: responsible data
management; and balance.

Click to read more about our privacy principles and how
they guide the way our products are designed and built:
vodafone.com/privacy

Using customer data

We want to enable our customers to get the most out of our products
and services. To provide these services, we need to use our customers’
personal information. We airm to protect our customers’ data, use it for
astated and specific purpose, and we are always open about what
custormer data we collect, and why we collect it.

Click to read more about uses of customer data:
investors.vodafone.com/sasb

Each local market publishes a Privacy Statement ta provide clear,
transparent and relevant information on how we collect and use personal
data, what choices are available regarding its use and how customers can
exercise their rights. Our product-specific privacy notices include details
relating to a particular product. These statements and notices are available
to customers onling, i the MyWodafone app and in our retail stores.

We provide our customers with access to their data through online and
phisical channels. These channels can be used also to request deletion

of data that is no longer necessary, or for correction of outdated or Incorrect
data, or for data portability. Our customer privacy staternents and other
customer facing documents provide comprehensive information on how
these rights can be exerased and how to raise complaints or contact the
relevant data protection authority. Qur frontline retail and customer support
staff are trained to respond to customers’ requests,

Financials Other information

Our state-of-the-art, multi-channel permission management approach
was deployed across our channels {MyVodafone app, website. call
centres and retall stores) in 2018. This approach allows our customers
to control how we use their data for marketing and other purposes at
any time and the permissions are synchronised across our channels.
For example, custemers can:

— Opt-in for processing of special categories of data;

— Choose what data we collect through the MyVodafone app and how
itis used;

— Opt-out from marketing across different channels (cail, SMS,
notifications), or opt-in to the use of their communications metadata
for marketing purposes or for receiving third-party marketing
messages, and

— Opt-out from the use of anonymised network and location data
(Vodafone Analytics).

Click to read more about our privacy policies:
vodafone.com/privacy

Case study: Privacy-first digital advertising

Following a trial of a new TrustPid’ solution, we have formed a new
joint venture with three other majer European telecommunications
operators. TrustPid is a technology for data protection-compliant
digital marketing. allowing consumers ta enjoy free content and the
benefits of the open internet whilst maintaining control over their
privacy. TrustPid requires express consent of the user 1o be activated
and offers a centralised self-serve privacy pertal enabling users to
review and manage their consents across websites participating in
the service at any time. Users can revoke their consents all at once
orindiviciually per website, as well as block the service.

TrustPid works with secure, unique network-based digital

tokens generated using the JP address of the user and muttiple
de-identification steps to break the ‘link-ability’ back to the users.
The telecommunications providers are responsible for creating a
pseudonymised network 1D which is used by the TrustPid ptatform
to generate the additional digital tokens. The telecommunications
providers do not enhance the tokens with any customer or traffic
data, nor is any other directly identifiable data. such as name or email
address, shared or processed by the service in any other way. The
digital tokens shared with advertisers and publishers are randomised,
specific for each domain and have a limited Lfespan of up to S0 days.
These allow advertisers and publishers to provide users with a
persenalised experience on their websites, apps and services. without
being able to trace them back to reveal the personal identity of the
individuals, and always with the requirement that the user must have
provided express prior consent for each individual site. These
measures reduce the nsk of uncontrolled cross-site tracking, data
sharing and profiling across different partners —one of the big
drawbacks for consumers in the way digital advertising works today.
Transparency, control and data minimisation are key principles for
TrustPid which seeks tc provide a privacy first solution whereby

only the minimum personal data for the service to work is processed
and shared on a need-to-know basis.

The European Commission has provided unconditional approval for
the creation of the joint venture and the joint venture partners have
now tested the platform with advertisers and publishers in Germany
and Spain. All local data protection authorities were consulted befare
the trial was inftiated. Following completion of the trial at the end

of May 2023, the joint venture will cutline its vision and strategy,
including information about next steps and a commercial launch,
which will be announced in due course by a new company called Utig.

Click ta read more about Utig:
utiq.com
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Responsible business (continued)

Operating model

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

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

Read more about cyber security
on pages 42 to 43 and 53

All products, services and processes are subject to privacy impact
assessments as part of their development and throughout their lifecycle.
We maintain personal data processing records, supplier privacy
compliance, data breach management and individual rights processes,

as well as internal and international data transfer compliance frameworks,
and training and awareness programmes.

In our supply chain, privacy and security requirements form a key part of
our supplier management processes. All suppliers go through a thorough
onboarding process to verify their adnerence with these requirements,
appropriate data protection agreements are agreed, and suppliers are
subject 1o continuous monitoring.

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

Qur privacy control framewarks are subject to continuous risk-based
improvements. In addition to introducing updates to our global privacy
controls, we also require every employee, and where possible contractors,
to complete Doing What's Right privacy training within six weeks of joining
and then in line with our annual learning intervention cycle. We also have
targeted training for high-risk roles which is aimed at tearms with a key
role in personal data processing. With this approach we aim to achieve

3 90% completion rate cn both types of training acraoss all target groups
across our global footprint. in FY23. 95% of assigned employees
completed Doing What's Right or mare specific privacy training.

The effectiveness of control implementation is subject to quarterly
reporting, and annual evidence-based testing by the privacy teams, as
well as internal audit. Control implermentation is also reviewed by local
market CEQs, the Group Risk and Compliance Committee and the Audit
and Risk Committee. Any findings are subject to remedial actions by the
responsible control operator. and completion is monitored.

Governance

The General Counsel and Company Secretary, a member of the Executive
Committee, oversees the global privacy programme, The Group Privacy
Officer, reporting to the General Counsel. 1s responsible for managing
and overseeing the privacy prograrnme on a day-to-day basis across the
markets and provides regular status reports to the General Counsel and
Company Secretary and an annual update t¢ the Audit and Risk
Committes. During the year, the Group Chief Executive also introduced
regular compliance reviews to ensure operating companies were
adhering 1o the Group’s policies and procedures. This included oversight
of our privacy programme.

Whilst each employee is responsible for protecting personal data they
are trusted with, accountability for compliance sits with each cperating
company. A member of the local executive committee oversees the local
implermnentation of our privacy programme. Each operating company also
has a dedicated privacy officer. privacy legal counsel and other privacy
specialists. Local privacy officers report to the Group Privacy Officer
throughout the year.

The Privacy Leadership team approves new standards and guidelines and
mgcnitors the implementation of global privacy plans. Cperating cornpanies
alsoc maintain privacy steering committees that bring together privacy and
security teams and senicr managerment frorn relevant business functions.

Strategic report Governance
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Privacy incidents

We have a strong culture of data privacy and our assurance and
monitoring activities dre designed to identify potential issues before they
materialise. However, during the financial year, Vodafone was fined

£1 miltion (FY22: £2 million) for separate data privacy issues, primarily
relating to fraudulent SIM swaps, telesales and marketing without
consent, hurnan and system emors in data processing, and delayed
execution of data subject rights. in response, we have introduced new
standards and increased monitoring.

B Read more about how we respond to a data breach in the
B cyber security section on page 43

Cyber security

Our role is to enable connectivity in society, As a provider of critical
national iInfrastructure and connectivity that is relied upen by millions of
customers, we prioritise cyber and information security across everything
we do. Qur custorers use Vodafone products and services because of
our next-generation connectivity, but also because they trust that their
informiation is secure.

Cyber attacks are part of the technology landscape today and will be

In the future. All organisations. governments and people will be subject
to cyber attacks and some will be successful. The telecommunications
industry 1s faced with & unique s&t of risks as we provide connectivity
services and handle private communication data. Our operating model is
designed based on this knowledge and focused on how we prevent,
detect and respond to attacks to minimise the impact.

We have published a separate factsheet which provides more detail
on our approach to managing cyber risk at Vodafone, as well as how
we protect pur customers from cyber threats. The following section
is a summary of our approach.

Click to read our cyber security factsheet:
investors.vodafone.com/cyber

EhEIE] Click or scan to watch our cyber security experts
summarise our approach to cyber security:
@ investors.vodafone.com/videos

Our cyber security strategy

QOur vision is a secure connected future for our customers and society.
We are motivated by a clear purpose to inspire customer trust and loyatty
by providing sustained cyber security, ultimately contributing to a secure
society and an inclusive future for all.

Our cyber security strategy sets out how we plan to achieve these goals.
Itis aligned to, and forms part of, Vodafone's 2025 technology strategy.
Our cyber security strategy has six pillars: control evolution. secure

by design, dynamic trust, reat-time data & real-time response. Spirt

of Vodafone and culture, and security for society.

Identification of vulnerabilities and risks

Cyber security Is one of Vodafone's principal risks. We understand that

if not managed effectively, there could be major customer, financial.
reputation, stakehaolder or regulatory impacts. Risk and threat
managernent are fundamental to maintainng the security of cur services
across every aspect of our business.

To help us identify and manage emerging and evolving risks, we
constantly evaluate and challenge our business strategy, new
technolegies. government policies and regulation. and cyber threats.

We conduct regular reviews of the most significant secunty risks affecting
our business and develop strategies and policies to detect, prevent

and respond to them, Qur cyber security strategy focuses on minimising
the risk of cyber incidents that affect our networks and services.

When incidents do occur, we identify the root causes and use them to
Improve our controls,
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Risk and control framework

Controls can prevent. detect or respond to risks. Most risks and threats are
prevented from occurring and mest will be detected before they cause
harm and need a response. A small minority will need recovery actions.

We use a common global framework called the Cyber Security Baseline
and it is mandatory across the entire Group. The baseline is based on an
international standard and includes key security controls which
significantly reduce cyber security risk by preventing, detecting or
responding to events and attacks. We have effectiveness targets for the
key controls that are monitored and reported to senior management for
each rmarket every month, The framework is regularly reviewed and new
controls or new targets identified each year.

As well as monitoring control effectiveness within Vadafone, we oversee
the cyber security of our suppliers and third parties with a dedicated teamn.
At supplier onbearding, security requirements are written into contracts,
and we determine the inherent risk of the supplier based on the service
they are providing. We then assess their controls to understand the
residuat rigk, which informs the frequency of review. We follow up on

open actions and ensure security incidents are tracked and managed.

A dedicated assurance team reviews and validates the effectiveness of
our security controls, and our control environment is subject to reqular
internal audit. The security of our mobile networlis is also independently
tested and benchmarked versus other telecommunications aperators
every year 10 assure we are maintaining the highest standards and our
controls are operating effectively. We maintain independently audited
information secuity certifications, including 1S 27001, which cover our
global technology function and 15 local markets. In addition. cur markets
comply with national information security requirements where applicable.

Read more about our identification of cyber threat
as a principal risk on page 53

New technolegies, industry practice and regulations

We adopt new technologies to better serve our customers and gain
operational efficiency. Far every technology programme, new or exsting,
we follow our Security by Design process, evaluating suppliers” hardware
and software. modelling threats and understanding the risks before
designing, implemenrting and testing the necessary security controls.

We anticipate threats wilt continue from existing sources, but also evolve
in areas such as 5G. IoT, vendor software integrity. quanturm computing
and the use of artificial intelligence (Al and machine learning.

More broadly, we actively engage with stakeholders, including industry
and government, in Grder to protect Vodafone, respond to cyber threats
and work together to share best practice. Given our expertise and
extensive experience, we also engage with a wide range of crganisations
10 help improve the understanding of cyber security thinking and
practice, and contribute to public policy, technical standards, information
sharing and analysis, risk assessrment, and governance.

We expect a significant increase in security regulation over the next few
years as goverrments respond to the heightened cyber threat landscape,
recognising that telecommunicaticns operators provide critical naticnal
infrastructure. We engage directly with governments and industry
partners to promote proportionate, risk-based and cost-effective solutions
to security threats. We |ook to establish shared approaches to reinforce
standardisation and regqulatory frameworks that apply equally to all
market participants.

Operating model

We have implemented an operating model based on the leading industry
security standards published by the US National institute of Standards
and Techinology (NIST). The model is designed to reduce risk through
constantly protecting, defending and improving cur security. We have an
in housc international team of atmost 1,000 employees and we also work
with third-party experts in specialist areas. Our scale means we benefit
from global cotlaboration, technology sharing and deep expertise, and
ultimately have greater visibility of emerging threats.

Governance

Financials Other information

Although the cyber team leads on detect, respond and recover,
preventative and protective controls are embedded across all our
technology and throughout the entire business. Every employee has
respensibility for cyber security and must follow the Vodafone Cyber
Code, be sensitive to threats and report suspicious activity. Embedded
in our Code of Cenduct, the Cyber Code is the cornerstone of how we
expect all employees to behave when it comes to best practice in cyber
security. [t consists of seven areas where emptoyees need to follow
security good practice.

Click to read more about Vodafone's
Cyber Code in our Code of Conduct:
vodafone.com/code-of-conduct

Cyber security is included within our Doing What's Right training
programme and our latest module was translated for non-English-
speaking markets during the year, having been launched in English last
vear, We are alse about to launch a training manual for contractors.
Training on our Code of Conduct and cyber secunty 15 included in our
standard Induchion process tor new employees, and we expect every
employee to complete annual learning interventions when assigned.

Governance

The Chief Technology Officer and Chief Network Officer are the Executive
Committee members responsible tor managing the risks associated with
cyber threats and information security. The Cyber Security, Technology
Assurance and Strategy (CTAS) Director is responsible for managing and
overseeing the cyber security programme on a day-to-day basis and
reparts to the Chief Technology Officer. Reporting to the CTAS Director
are the heads of the global cyber security functions and markets or
regions. The local cyber security leads are part of their local management
teams and responsible for the cyber agenda in their market or region.

Key rsk indicators for our most important controls and our security
baseline are reported to senior management and the Executive
Committee every month. Cyber threats and information security are a
major area of focus for the Board's Audit and Risk Committee and detailed
updates including threat landscape, incidents, security position. residual
risk and security strategy and programme progress were provided by the
CTAS Director twice during the year, most recently in March 2023.

Read more about the Audit and Risk Committee’s oversight
of cyber security on pages 77 to 82

Cyber incidents

As a global connectivity provider, we are subject to a range of cyber
threats. We use our layers of controls to identify, block and mitigate
threats and reduce any business or customer impact. Where a security
incident occurs, we have a consistent incident management framework
and an experienced team to manage our response. The focus of our
incident respanders is always fast risk mitigation and customer security.

In the event of a cyber breach, disclosure is made in Line with local
regulations and laws, and based on a risk assessment considering
custorners. law enforcement and relevant authoerities. The European
Union's GDPR provides a framework for notifying customers in the event
there is a loss of customer data because of a data breach, and this
framewcrk 1S a baseline across all our markets.

Vodafone classifies security incidents on a scate (SC-54) according to
severity, measured by business and customer impact. We attribute root
causes to incidents and use the information to improve our control
effectiveness. The highest severity category (S0) corresponds to a
significant data breach or loss of service caused by the incident. There
have been no cyber incidents classified at this levetin the past financial
year, Fven with an increased threat landscape, we have seen a gradual
decline in the numbers of more severe incidents.

Click to read more about how we manage risks from
technoloqy disruptions in our SASB disclosure:
investors.vodafone.com/sasb



4 4 Vodafone Group Ple
Annual Report 2023

Responsible business (continued)

Protecting people

Wherever we operate, we have an opportunity to
contribute to the advancement of fundamental
rights for our customers, colleagues and communities.
We are also conscious of the risks associated with
our operations and we work hard to mitigate
negative irmpacts, ensuring we keep people safe.

Health and safety

Keeping pecple safe is one of the most important responsibilities we

hold as an ermployer. Our ongoing focus is to prowvide a safe working
environment for everyone working for and on behalf of Vodafone and the
communities in which we operate. We want 1o ensure that everyone is
safe when working with and for Vodafone.

Qur health and safety framework provides a consistent approach to
safety leadership, planning, performance monitoring, governance and
assurance. Our commitment to safety does not differentiate between
employees, contractors and suppliers. all of whom benefit from the same
focus on preventing harm, both on worksites and when working or
moving between sites.

Health and safety risks

We continue to facus on our key hiealth and safety risks, which account
for the majority of reported incidents and remain a focus area globally:
occupaticnal road risk, falls from height, and working with electricity
and fibre.

Road traffic incidents continue to be the primary cause of major injuries
and fatalities reported globally, accounting for 58% of incidents classified
as ‘high potential’ during the year. We continue to focus onroad safety
and driver behaviour within our global health and safety strategy and
operating company plans. In addition. tocal market road risk controls are
reviewed as part of our internal assurance plans,

In recognition of our key health and safety risks, we established the
Vodafone Absolute Rules’ These rules focus on risks that present the
greatest potential for harm for anyone working for or on behalf of
Vodafone. The Absolute Rules apply evenywhere we work and provide
clear expectations for safe behaviour for everyone to follow. The Absolute
Rules must be followed by all Vodafone employees and contractors, as
well as our suppliers employees and contractors. Where this requirement
is not met, we take appropriate management actions. In the September
2022 Spirit Beat survey. 94% of employees agreed that the Absolute
Rules are taken senously at Vodafone.

Leadership engagement

Cur Executive Committee and operating company executive committees
provide visible and clear leadership in health and safety. These senior
leaders are actively engaged and carry out regular face-to-face site tours
throughout the year as they recognise the importance of connecting with
tearns and critical workers as they continue to maintain our networks.
workin our retall stores and on customer sites. We ensure everyone has
access to senior eadership support in health and safety matters, as this

is critical to encouraging people to voice any concerns.

We also launched our rmandatory "Leading for Health & Safety at Work'
e-learning module. This module sets out the specific impact we expect
our leaders to have, such as.

— Set high and wisible standards for health and safety, and continuously
challenge others to do the same;

Build and sustain an authentic, preventative. and caring safety cutture:
— Empower and encourage their teams to take ownership; and

— Bewellinformed about safety risks and controls and ensure open
communication with their teams around best practice.

Strategic report Governance
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The training module provides personal experiences, views, and advice
from some of our global seniar leaders. By 31 March 2023, 3910
assigned leaders had completed the module.

Health and safety governance

Health and safety Is managed through a global health and safety
frarnework, which includes the monitoring and assessing of risks, setting
targets, reviewing progress and reparting performance. Our glabal safety
frarmework is based oninternational standards for occupational health
and safety. It is aligned to internationally recognised best practice, and
always rmeets or exceeds local requirernents. In addition. some of our
locat markets have chosen to underge independent external certification
to 150 45001, the internaticnal standard for occupational health and
safety: 57% of our group’s workforce 1s externally certified to ISO 45001.

Allincidents relating 10 key risks and breaches of the Vodafone Absclute
Rules are reported and investigated in adherence with timescales
contained within our Incident Reporting Standard. We ensure that
incidents are investigated in accordance with their severity. and
appropriate remedial actions and improvements are identified and
implemented. We strongly believe in the importance of prevention;
however, we also believe that every incident should be treated as an
opportunity for learning and improverment.

Health and safety is a global policy and is included within our global
risk and compliance governance programme. This year we resumed
in-country audits, atthough remote validation continued as a
complementary process. Our audits focused on fixed networks in
Germany, Czech Republic, Romania and Albania in response to our key
risks of working at height and working with electricity and fibre operations.
Our audits in our _VOIS shared service centres in Egypt focused on
occupational road risk. Visits were also made to South Africa, Turkey,
Mozambique, Tanzania, and Ethiopia. These were focused on
engagement and communication and included a combination of team
meetings, site visits with contractors and suppliers, meetings with local
community stakeholders and, where applicable, verification checks
following any serious incidents.

Employee engagement and consultation in our arrangements for health
and safety are the foundations of our approach and all markets have
Health and Safety consultative committees that meet on a reqular basis.
They inciude elected employee safety representatives, as well as
representatives from unions and works councils, as approprate to

each market

Training

We continue to include a health and safety module as part of our
mandatory ‘Doing What's Right' training. The training modute includes
& video frorn our Chief Human Resources Officer demonstrating
senior-level support for the Vodafone Absolute Rules. Every employee
must complete the training within six weeks of joining and then follow
our annual learning intervention cycle. During FY23, 93% of assigned
Vodafone employees completed the health and safety module.
Contractors are required to complete separate training relevant to their
role and position.

Fach iocal market is also responsible for delivering health and safety
training which supports the development of appropnate safety leadership
skills. behaviours and identification of health and safety risks. Additional
training 1s specific to an individual's role and aligned to each market’s tocal
safety legislation.

Key performance indicators

We have a global set of key performance indicators as part of our safety
frarmmework, which are reported monthly to the Executive Committee,
and hi-anrually to the Board:

— Number of fatatities;
— Number of employee lost time incidents CLTIY; and
— Nurmber of top safety nisks, including breaches of our Absolute Rules.
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All fatalities that may be connected with our activities in any way,
including those affecting employees. suppliers and members of the
public are formally reparted to the Gronp's Fxecutive Committee and ta
the Board by the Head of Health, Safety and Wellbeing (HSW), Each
incident is investigated by an investigation team to determine the facts
and any actions required to prevent recurrence. The investigation's
findings are reviewed by the Chief Human Resources Officer at a formal
review meeting to ensure the thoroughness of the investigation,
suitability of corrective and preventive actions and to determine whether
the fatal accident waa vathin Yodafore's control or not. All fatalties
determined to be within Vodafone's control are considered ‘recordable’
and are publicly reported.

QOur aim is to ensure no one gets hurt. Any injury is one too many and any
loss of life related to our operations 1s unacceptable. [tis therefore with
great regret that we record a fatality additional to the one reported in the
prior financial year (FY223, that has since been determined to be within
Vodafone's control. In Vodacom South Africa, a supplier's employee fell
from height whilst working on a telecorms tower. In response to the
incident the following actions have been taken:

— Held forums with employees and suppliers to share experiences and
improve health and safety awareness.

— Updated our policies to ensure only specialised suppliers are engaged
to provide specific tasks, and those suppliers have recerved relevant
training and use approprate equipment; and

— Updated ourworking at height training materials and procedures and
shared these throughout Vodacom South Africa and its suppliers.

There have been no recorded fatalities during FY23.

We track and investigate incldents relating to our top health and safety
risks and breaches of the Vodafone Absolute Rules. During the vear,
2,059 breaches of Vodafone Absolute Rules and 484 incidents relating
ta aur key risks were recorded. Each incident is investigated. and we seek
to identify the root cause and ensure suitable corrective action is taken
where necessary. An investigation into each incident is conducted at a
scale proportionate to the indicative level of risk. By reporting.
investigating and taking preventive action as a result of these events we
believe we can continuously reduce the risk of future injury.

Lost-time incident (| T is the term we use when an employee is injured
while carrying out a work-related task and is consegquently unable to
perform their regular duties for a complete shift or period of time after the
incident. Dunng the year, 19 employee LTIs were reported; three of these
occurred whilst fravelling for work, one occurred in a Vodafone office,
three occurred inretail, four occurred in 2 public space, and eight occurred
onwork sites. Intotal these incidents account for 237 lost workdays.

Key performance indicators

Governance

2023 2022
Work-relatedinjuries orill heatth
{excluding fatalities)
Emplovees and Contractors 18 12
Suppliers emnployees and contractors 21 30
Lost-time incidents CLTI?)
Number of lost-time employee and
contractor incidents’ 19 12
Lost-time incident rate per 1,000 employees
and contractors 0.20 oM
Total recordable fatalities o
Employees and cantractors g g

22

Suppliers’ employees/contractors 0
Members of the public 0 2
Nctes

1 Lost-me mcident mMisans the loss 0f one or more work day 25 a resuls of ingry
2 Includes une addmional incident reported 16 be witin Vocafone s ¢ ontro
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Mobiles, masts and health

The health and safety of our customers and the wider public has always
been, and continues to be, a priority for us. Our masts fulty comply

with national regulations, which are typically based on. or go beyond,
international guidelines set by the independent scientific body, the
international Commission for Non-lonizing Radiation Protection CICNIRP?).
There has been scientific research on mobile frequencies for decades,
including those used by 5G. If exposure is within national regulations,

the scientific consensus is that there is no adverse impact on health.

We continually monitor and evaluate cur mobile networks to make sure
we meel all regulations. In addition, all the products we sell are rigorously
evaluated to ensure they comply with international safety guidelines.

As well a5 complying with national regulations, markets that have rolled
out 5G apply the Smart PowerLock’ (SPL} feature. This innovative
technology. designed for use with the adaptive antennas used for 5G,
continuously monitors the transmitted radio frequency power of the
antenna to ensure it is always below a threshold when averaged

over g predefined time window. This guarantees compliance with
electromagnetic field CEMF) regulations under all possible operating
conditions for 5G sites. This is now one of many software features that are
routinely activated when a new 5G site is commissioned. SPL also
includes statistics, that can be used 10 build evidence of comptiance aver
several weeks for a given site if needed by requlators. National regulators
have accepted the feature as effective.

Science monitoring

Scientific reviews have made a vital contribution to establishing industry
guidelines and standards. We follow the results of these independent
expert reviews to understand developments in scientific research related
to mobile devices, base stations, and health.

in February 2022. an EU-funded scientific study into the effect of mobile
phone use by children and young people was published. The case study
was conducted between 2010 and 2015 across 14 countries with more
than 2,000 participants aged 10-24 years. The study found no evidence
of a causal association between wireless phone use and brain tumours.

We fund research intc mobile devices, base stations, and health through
funding badies such as national governments to ensure that the research
remains independent of industry influence, including our own. We also
respond to requests from bodies conducting research by providing
technical advice and information on the use of mobile devices. This helps
to ensure scientists have access to the best-quality information available.

Harmonisation with international science-based guidelines
Fotlowing the opening in 2020 of updated intemational guidelines on
electrornagnetic frequencies, we have supported and promoted the
transition from the previous guidelines from 1998 to this more up-to-date
and appropriate set of guidelines. In EU Member States the EMF regulations
are set nationally. With the exception of Italy and Greece, which have
updated their naticnal requlations, our other European markets continue
to align with the £U Council Recommendation of 1999, We expect that
this will be updated to reflect the ICNIRP 2020 guidelines.

Click to read more about the ICNIRP 2020 guidelines:
icnirp.org

Operating model

We have robust governance mechanisms in place and conduct regular
compliance assessments to ensure that our products meet the standards
set by the Group policy and national regulations, The Group EMF leadership
team met four times during the year and submitted written reports to the
Executive Committee and the Board.

We conduct network measurements and calculations of EMF exposure
from the network masts and review the test reports we receive on EMF
testing on devices.

During the year, end-to-end cornpliance reviews in two of our markels
verified robust and optimised EMF risk management, and exampies

of best practice are shared across our footprint, All Vodafone markets
participated in a compliance self-assessment programme with assurance
provided through our compliance team.
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Human rights

We want to make sure that we have a positive impact on people and
society, which includes respecting human rights in all our operations.
We are a long-standing member of the UN Global Compact (UNGC) and
follow the United Nations Guiding Principles on Business and Human
Rights CUNGP). which quide our appreach.

Click to read more about our human rights approach:
vodafone.com/human-rights

Cur Hurnan Rights Policy Statement details how we do this and is backed
up by our internal Human Rights Policy which sets out how our people
must ensure we respect human rights, including steps to take through
our other aligned policies, such as those covering artificial intelligence.
responsible minerals, health, safety and wellbeing, human resources,
privacy management, marketing, business resilience and law
enforcement assistance.

Click to read our Human Rights Policy Statement:
vodafone.com/human-rights-policy-statement

Human rights risks

As a global telecommunications cperator, we connect people.

This means that our most significant hurman rights risks relate to our
custorners' rights to privacy (concerning their data that we safeguard)
and freedom of expression (in terms of thelr access to information,
through the connections we provide). Local laws and requlations can
mandate that telecommunications operators must provide assistance
to governments, and we must comply with lawful government requests
as part of our operating licences. This might include the disclosure of
customer information or limiting access to digital networks and services,
However, our internal law enforcement assistance policy guides us in how
to do this In a rights-respecting way and our transparency reporting
provides data on certain requests we receive.

Click to read more about howwe
handle law enforcement demands:
vodafone.com/handling-law-enforcement-demands

The risks to people working In our supply chain are ancther area of focus
for us. We manage these risks through our supply chain management
programme which assesses our suppliers for indicators such as forced
labour and other risks to human rights. such as health and safety. We
also believe in supporting the responsible sourcing of minerals globally.
Although we do not source minerals ourselves, we follow the best
practice of the OECD Due Diligence Guidance to understand whether
our manufactured products include minerals which have been sourced
from smelters taking a responsible approach to sourcing,

Click to read more about our
Conflict Minerals Reports and Statement:
vodafone.com/responsibleminerals

Our human rights programme also addresses a broader range of
human rights risks, such as those relating to the design and deployment
of artificial intelligence. children's rights, data ethics and risks we may
becorne cannected with through our broader value chain, such as
enterprise customers or partner markets.

Strategic report Governance

EIE#EGE Click or scan to watch a video summarising
our human rights approach:

E] investors.vodafone.com/videos

Our approach

We conduct due diligence to help make sure that we respect human
rights. Due diligence comes in varigus forms and at different moments in
our operations: it may be an independent human rights risk assessment
for a new market entry, a thematic impact assessment such as the child
rights assessment completed in FY21. or it may be the angoing
assessments we do when constdenng new partner markets.

Financials Other information

The nature of our business also means that we need to keep ahead on
Issues concerning data ethics. For example, this year our Group Data
Governance Cornmittee approved a new artificial intelligence policy
to underpin our Artificial Intelligence Framework.

Click to read more about our Artificial Intelligence
Framework: vodafone.com/ai-framework

we follow up assessments with mitigating actions, such as contractual
commitments to respect human rights in our partner market agreements,
and in our enterprise customer contracts. For example, Safaricom Ethiopia
followed up the human rights impact assessment conducted in February
2027 with an updated independent assessment and implementation
programme in FY23. In previous years, we reported that we had
conducted a child rights assessment, and this year we have continued

to implement its recommendations. This year, we updated our child
protection policy by integrating it and including other child rights
considerations into our INternal human rights policy.

We continue to review our processes. For example, this year we have
reviewed and updated our Code of Ethical Purchasing and we have
commissioned an independent review of our human rights risks,
governance and controls. Next vear we will report on the cutcome
of the review which we expect to conclude later in 2023,

Anyone who works for us can use Speak Up ta raise concerns about
hurman rights issues. This year we reviewed Speak Up against the UNGP
expectations for non-state grievance mechanisms. As a result, we have
sought to improve the user experience for reporting any human

rights concerns.

Governance

The Chief External and Corporate Affairs Officer oversees our human
rights programme and 1s a member of the Executive Committee.

The senicr human rights manager manages our programme, with the
support of a cross-functional internal Human Rights Advisory Group,
comprising senior managers responsible for: privacy, security, responsible
sourcing, and diversity and inclusion, amongst others. This year we have
set up a cormmunity of human rights champions in each of our

operating companies.

We report regularly on our progress to the Purpose and Reputation
Steering Committee, which assists the Executive Committee in fulfilling
duties with regards to our purpose, reputation managerment and policy.
This year our ESG Committee reviewed our approach to managing risks
to freedom of expression and privacy in the context of government
assistance requests.

Read more about our ESG Committee
on pages 831c 84

Collaboration

We play our part In developing the global understanding of what
businesses should do to respect human nights. We are a member of
initiatives such as the United Nations B-Tech Project which convenes
business, civil society and government to advance implementation of
the UN Guiding Principles in the technology sector. We were a member
of the Global Network Initiative 'GNI" from 2017. Membership includes a
requirement to undergo an independent assessment o assess progress
nimplementing the GNI Principles. We successfully completed our first
GNIindependent assessment in 2019, and in 2022 we completed our
second iIndependent assessment. The multi-stakeholder GNI Board
considered the independent assessment in detail and determined that
Vodafone is making geod faith efforts to implement the GNI Principles
on freedom of expression and privacy with improvemnent aver time.
Following the completion of our 2022 assessment, we chase to leave
GNI, in order to focus our attention on our broader human rights risks and
governance and controls at Group level. Simultaneously. Vodacom has
applied for observer status at GNI to take increased ownership of human
rights risk management across our Africa footprint.
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Responsible supply chain

We spend approximately £25 billion a year with 9,000 direct suppliers
around the world 10 meet our business’ and customers’ needs across
network infrastructure, IT and services related to fixed tines, mobile masts
and data centres that run aur networks,

The majority of our external spend is managed by our Vodafone
Procuremnent Campany (VPC), based In Luxermnbourg, and our shared
services (_V(QISY), based in India. Another large area of spend is on the
oroducts we sell to our customers, including mobile phones, tablets, SIM
cards, broadband routers, TV set-top boxes and loT devices. This centralised
approach helps to ensure that we mairtain a consistent approach to
supplier management across Yodafone, from onboarding and vetting

a supplier, to raising orders and paying for delivered goods and services,

Supply chain risks

The main risks in our supply chain relate to three key areas, health and
safety matters related to non-compliant fire safety measures, excessive
working hours and environmental matters related to non-compliant
chemical storage and lack of carbon reduction pregrammes. This year,
these three risks made up 73% of all non-compliance issues found in our
supply chain through our assessments. Suppliers that do not meet our
standards are provided with a corrective action plan to address any areas
forimprovement and are required to submit evidence that this has

been completed.

Industry collaboration

We work with other operators collaboratively on supply chain risks

within the Joint Alliance for CSR CIAC) formerly known as the Joint Audit
Cooperation. We currently chair the JAC working group established to
improve ethical, labour and environmental standards in the technology
supply chain, We are engaged in workstreams to make progress on key
risks in our supply chain, namely buman rights, reducing Scope 3
emissions and driving a circutar economy to reduce e-waste.

JAC reports on progress with respect to third-party factory audits
of common suppliers carried out on behalf of all its members in its
own reporting.

Click to read more about the Joint Alliance for CSR:
jac-initiative.com

Policy

This year we updated our Code of Ethical Purchasing to reinforce the
specific requirernents that every supplier that works for Vodafone must
comply with. These commitments extend down through the supply chain
50 that a supplier with which we have a direct contractual relationship
(Tier 1 supplien) in turm is required to ensure compliance across Its own
direct supply chain (Tier 2 supplier from Yodafone's perspective) and
beyond. The Code of Ethical Purchasing is based on international
standards. including the Universal Declaration of Human Rights and the
International Labour Organization's Fundamental Conventions on Labour
Standards. it stipulates the social. ethical. and environmental standards
that we expect, including areas such as child and forced labour, health
and safety, working hours, discrimination and disciplinary processes.

Click to read our Code of Ethical Purchasing:
vodafone.com/code-of-ethical-purchasing

Qur approach

When new suppliers tender for work, they are asked to demonstrate
policies and procedures that support safe working, diversity in the
workplace and to address carbon reduction, renewable energy, plastic
reduction, ¢ircular economy and product iife-cycle which account for

up to 20% of the overall evaluation criteria. Commitments made by our
suppliers are assessed against cur own purpose strategy with respect

to diversity & inclusion (5%4). the environrent (5%) and health & safety
(10%)in categories where there is a safety risk. We have included purpose
criteria in all FY23 tenders.

Governance

Financials Other information

We continue to assess risk during our on boarding process by using a
Supplier Assurance Risk Management (SARM) system to assess key risks
associated with new suppliers. The system uses logic to identify suppliers
with risks that are material to our business, related to money laundering,
bribery. conflict minerals, conflict of interest, corporate security, cyber
security, environment, health & safety, payment card industry, privacy,
product safety, responsible sourcing and sanctions & trade control,

Any identified risks require an independent policy expert to approve
suppliers before they are on-boarded. and if necessary, to establish

a mitigation plan. Our requirements are backed up by risk assessments,
audits and operaticnal improvement processes, which are included

in suppliers’ contractual commitments.

This year, we launched an improved supplier qualification pracess which
uses a risk-based assessment to review compliance for any new suppliers
across 16 countries. The rollout to remaining operations is subject to
consultation with the respective workers' councils.

We report on our approach to preventing modern slavery and hurman
trafficking In aur business and supply chain in our annual Modern
Stavery Staterment.

Click to read our Modern Slavery Statement:
vodafone.com/modern-slavery-statement

Governance

The Chief Financial Officer oversees our supply chain and 1s a member

of the Executive Committee and Board. Reporting to the Chief Financial
Officer. the Chief Executive Officer of the VPC is responsible for the
implernentation of our Code of Ethical Purchasing. Progress is reported
regularly to the Vodafone Procurement Company Beard, Procurement is
a highly centralised function within the business, with the majority of our
external spend managed by VPC. This enables us to maintain a consistent
appreoach to supplier management and makes it easier to monitor and
improve supplier performance across our markets.

Business integrity

We are committed to ensuring that our business
operates ethically, lawfully and with integrity
wherever we operate as this is critical to our
leng-term success.

Tax and economic contribution

As a major Investor, taxpayer and employer, we make a significant
contribution to the economies of the countries where we operate.

In addition to direct and indirect taxation, our financial contributions to
gavernments also include other areas such as radio spectrumn fees and
spectrum auction proceeds.

EIKE Click or scan to watch our Group Head of Tax
SI0M summan on
.Efgo summarise our approach to taxation:
Ee investors.vodafone.com/videos

Tax transparency

Qur most recent tax report sets out our total contribution to public
finances on a cash-paid basis for both 20271 and 2022. In 2022, we
contributed, directly and indirectly, nearly €99 billion to public finances
worldwide, compared with almost €9.6 billon in 2021. The year-on-year
increase was due to higher spectrurn paymenits, principally in Spain
during 2022. In 2022, we paid over £2.2 billion in direct taxes, including
more than €1.0 billion in corporate income taxes, nearty €1.7 billion via
non-taxation based revenue mechanisms, such as payments for the right
to use spectrum, and collected nearly £6.0 billion of indirect taxes for
governments arcund the warld.
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Acting with integrity in the creation and execution of our tax strategy,
policies and practices is absolutely core to our approach to tax, as is our
commitment to transparency. We disclose our financial contributions

to governments at a country tevel, as we believe this is animportant way
to demonstrate that it is possible to achieve an effective balance between
acompany's responsibilities to society as a whole, through the payrment
of taxes and other government revenue-raising mechanisms, and its
obligations to its shareholders. The infarmation we share aims to help our
stakeholders understand our approach, policies, and principles.

We also share our views on key topics of relevance. including the latest
on the taxation of the digital economy, as well as publishing cur QECD
country-by-country disclosure, as submitted to the UK's tax authority
(HMRC), as well as how our disclosures compare to the B Team tax
principles and the requirements of the Global Reporting Initiative,

Our tax repert for 2023 will be published by the end of the year, following
the submission of our tax returns and payment of all applicable taxes.

Click to read more about our tax and economic contribution
to public finances: vodafone.com/tax

Anti-bribery, corruption and fraud

At Vodafone, we support and foster a culture of zero tolerance towards
bribery. corruption or fraud in all our activities.

Our anti-bribery policy

Our policy on this issue 1s summarised in our Cede of Conduct and
states that employees or athers working on our behalf must never offer
or accept any Kind of bribe. Qur anti-bribery policy is consistent with the
UK Bribery Act and the US Foreign Corrupt Practices Act and provides
gurdance about what constitutes a bribe and prohibits giving or receiving
any excessive or improper gifts and hospitality. Any policy breaches can
lead to dismissal or termination of contract

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

Facilitation payments are strictly prohibited, and our employees are provided
with practical training and guidance on how to respond to demands for
facilitahion payments. The only exception is when an employee’s personal
safety is at nsk. In such circumstances, when a payment under duress is made,
the incident must be reported as soon as possible afterwards.

Risk Response

Strategic report Governance

Financials Otherinformation

We regularly monitor our ant-bribery programme to ensure it is
implemented through conducting risk assessmernt, policy compliance
reviews and internal audits.

To support our approach, Vodafone is also a member of Transparency
nternational UK's Business integrity Forum.

Governance and risk assessment

Our Group Chief Executive and Executive Committee oversee our efforts
tc prevent bribery. They are supported by local market Chief Executive
Officers, who are responsible for ensuring that our anti-bribery programme
isimplemented effectively in their local market. They in turn are
supported by local specialists and by a dedicated Group teamn that

is solely focused on anti-bribery policy and compliance. The Risk and
Compliance Committee assists the Executive Committee in fulfiling
duties with regards to risk management and policy compliance.

As part of our anti-bribery pregramme, every Vodafone business must
adhere to minimum glebal standards, which include:

— Ensuring there is a due diligence process fer suppliers and business
partners at the start of the business relationship;

— Completion of the global e-learning training for all employees, as well
as tailored training for higher risk teams; and

— Using Vodafone's global online gift and hospitality registration
platform. as well as ensuring there is a process for approving local
sponsorships and charitable contributions.

The risks we face evolve constantty but broadly fall into the areas
summarised In the table below, which outlines the principal risk
categories and the mitigation measures adopted.

Engaging employees to raise awareness of bribery risk

We run a multi-channel high-profile global communricaticns programme,
‘Deing What's Right', to engage with employees and raise awareness
and understanding of the policy. The ‘Doing What's Right’ programme
features e-learning training, including a specific anti-bribery medule.

Of those employees (including management) assigned training during
the period, 93% had completed the training as at 31 March 2023.

For higher-risk employees, additicnal taillored training programmes are
used to caver relevant scenarios for those employees. We also conduct
internal communication campaigns using a range of materials to
highlight some of the key messages around zero tolerance of bribery
and corruption.

Operating in
high-risk markets

Business acquisition
and integration

Spectrum licensing

Building and
upgrading networks

Working with
third parties

Winning and
retaining busmess

lirmit our exposure to rsk.

Anti-bribery pre and post acquisition due diligence are carned out on a target company. Red flags identified during the due
diligence process are reviewed and assessed. Following acquisition, we implement our anti-bribery programme.

To reduce the nsk of attempted bribery, a specialist spectrum policy team oversees our participation in all negotiations and
auctions. We provide appropriate training and guidance for employees who interact with government officials on
spectrum matters.

Our anti-bribery policy makes it clear that we never offer any form of inducement to secure a permit. lease or access to a site.
We regularly remind all employees and contractors in network roles of this prohibition. through tailored training sessions
and communications.

Suppliers and other refevant third parties working for or on behalf of Vodafone must comply with the principles set outin our
Code of Conduct and Code of Ethical Purchasing, as well as have programmes in place to ensure suppliers’ employees and
contractors are aware of these pelicies. Third-party due diligence is completed at the start of our business relationship with
suppliers, other third parties and partners. Through their contracts with us, our suppliers, partners and other third parties
make a commitment to implement and maintain proportionate and effective anti-bribery compliance measures.

We regularly remind current suppliers of our policy requirements and complete detailed compliance assessments across a
sample of higher-risk and higher-vatue suppliers. Select high-nsk third parties are trained to ensure awareness of our
zero-tolerance poticy.

We provide targeted training for our Vodafone Business and Partner Markets sales teams. [n addition, we also maintain and
rmanitor a global register of gifts and hospitality to ensure that inappropriate offers are not accepted or extended by
our employees.
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Assurance

Immplementation of the anti-bribery policy is monitored regularly in

all local markets as part of the annual Group assurance process, which
reviews key anti-bribery controls. This year we completed our end-to-end
testing with respect to our businesses in Spain and Mozambique. Further
to this, self-assessments and quality reviews were completed in Albania,
Italy. Portugal. DRC, Germany, Ireland and South Africa. We tested key
high-nisk areas of the policy to ensure the markets are implementing the
controls effectively. The key outcomes from the assurance activities and
actions for the programme for the coming year are dorimented in

the annual assurance paper, which is 1ssued to the Group Risk and
Compliance Committee.

The results dermonstrate good implementation of the Anti-bribery
programme. The markets demonstrated that they have strong robust
controls In place to manage bribery risks. A recurring focus area across a
few markets is third-party risk management: necessary action plans have
been put in place to improve this area.

External ESG assurance

Governance

Financials Otherinformation

Fraud

Fraud is a growing threat globally, impacting customers, reputation, and
financial performance. The Executive Committee and the Audit and Risk
Committee have recognised this through significant investment and
focus on developing a future-ready fraud management capability

to mitigate the risk of fraud to continue to provide a safe and secure
ervironment for our customers.

We successfulty implemented a global organisation and operating model,
including a fraud centre of excellence and shared services infrastructure,
to manage fraud across local markets, share intelligence, and leverage
best practices, to ensure quick and effective responses to any incidences
of fraud that may occur and achieve real-time and proactive fraud

risk management.

We have invested in advanced fraud detection technalogies that leverage
artificial intelligence capabilities, which have delivered proven benefits
across Vodafone by helping us detect and manage fraud's impact

more effectively.

KPMG LLP has provided independent limited assurance over selected data within our ESG Addendurn and this report. using the assuirance standard
ISAE (UK) 3000 and ISAE (UK) 3410 for selected greenhouse gas data. KPMG has 1ssued an ungualified opinion over the selected data and their full
assurance staternent, along with the reporting criteria, is available on our website at investorsvodafone com//esgaddendum.

The data subject to KPMG LLP's assurance is detailed below;

Piliar Metic Linit 2623 Fage
Digital Society Cumulative V-Hub unique users _ million B 5.2 29
Inclusion for All Percentage of women in management and senior leadership retes % 34 35
Number of financial inclusion customers million 60.7 32
L 4G population coverage (outdoor 1Mbps) — Group % i 85 31
Planet Total Scope 1 emissions million tonnes COe 0.28 35
Total Scope 2 emissions (location-based? million tonnes CO e 208 35
Total Scope 2 emissions (market-based) million tonnes CO.e 069 35
Total GHG emissions: Scope 1 and Scope 2 (location-based) million tonnes COe 237 35
Total GHG emissions: Scope 1 and Scope 2 (market-based) million tonnes CO,e 097 35
Gnid renewable electricity purchased (% of purchased electricity) % 87 35
Scope 3 emissions (air travel miltion tonnes CO.e 001 -
Total emissions avoided as a consequence of green digital solutions million tonnes CC.e 249 37

With the exception of the metrics outlined in the Assurance sheet above, the information contained within the purpose and responsible business
sections {pages 26 to 49) has not been independently verified or assured. All the infermation included within these pages has been taken from
sources which we deem reliable. While all reasonable care has been taken to ensure the accuracy of the data, Vodafone has not arranged for
independent verification of the data with respect to its accuracy or completeness. Our ESG Addendum includes further information with regard

to reporting methodologies for certain metrics.

ESG cautionary statement

In preparing the ESG-related information contained in this document, we have made a number of key judgements, estimations and assumptions.

The processes, methodologies and issues involved in preparing this information are complex. The ESG data, models and methodslogies used are often
retatively new, are rapidly evolving and are not necessarily of the same standard as thase available in the context of financial and other information,

nor are they subyect 1o the same or equivalent disclosure standards, historical reference points, benchmarks or globally accepted accounting principtes.
Itis not possible to rely on historical data as a strong indicator of future trajectories, in the case of climate change and its evolution. Qutputs of models,
processed data and methodologies may be affected by undenlying dala guality, which can be hard to assess and we expect industry guidance, standards,
market practice and regulations in this field to continue to evolve. There are also challenges faced in relation to the ability to access certain data on
atimely basis and the lack of consistency and comparability between data that 1s available. This means the ESG-related forward-looking statemerits,
information and targets discussed in this document carry an additional degree of Inherent risk and uncertainty.
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Non-financial information statement

The table below outlines where the key content requirerents of the non-financial information statement can be found within this document
(as required by sections 414CA and 414CB of the Companies Act 2006).

Vodafone's sustainable business reporting also considers other international reporting frameworks, including the Global Reporting Initiative,
thie SASE Standards, COP and the GHG Reporting Protocal.

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

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

Reporting requirement Vodafone policies and approach Section within Annual Report Page(s)
Ervironmental matters Planet performance Planet 351038
Climate change risk Risk managemernit 51to55
Emptoyees Code of Conduct \Respomm © 40amd
ant-bribery. corruption and fraud 48 10 45
Occupational health and safety Health and safety 4410 45
Diversity and inclusion Workplace eguality 331034
ST)CiaL and community matters Driving positive societal Inclusion for Al 301034
transformation performance Digital Society 3910 30
Stakeholder engagement Stakeholder engagement 1012
Mabiles, masts and health Mobiles, masts and health 45
Human rights Human rights approach Human rights 46
Code of Ettucal Purchasing Responsible supply chain 47
Madern Slavery Staterment Responsible supply chain 47
Anti-bribery and corruption Code of Canduct © Respomsiblebusiness 401049
Ant-bribery policy Anti-bribery, corruption and fraud 48
Speak Up process Responsible business 40049
ﬁcy embedding‘ due diligence and outcomes - Purpese, sustainability and 261049
responsible business
Risk management 5110 59
Bescnpt\on of prncipal nisks and impact Risk management ) 511059
of business activity
Description of business modet and stralegy Business model 2 -
Chief Executive's statement 7
and strategic roadmap
mey: mm Hey perfarmance Indicalors AFV_
Purpose. sustainability and 2610 49

respensible business

UK Streamlined Energy and Carbon Reporting (SECR?)

In accordance with SECR requirements, this provides a summary of GHG emissions and energy data’ for Vodafone UK, in comparison with

giobal performance.

Year ended 31 March 2023

“ear encen 31 Marck 2022

Gravs Ddatane LK as Goun wodafone UK as

(ext i & propariar o (ext Lo ng 2 pronamer o

_ i vooafone JH; watatone U4 Group data viodafone pk.} vodafore U Group data

Scope 1 GHG emissians (millien tennes CO,e} 0.27 0.01 4% 027 0.0 4%
Scope 2 market-based GHG emissions (miltion tonnes CO,e) 0.69 0.00 0% 079 001 1%
Scope 2 lacation-based GHG emissions (million tonnes CO.e) 1.94 0.14 7% 186 013 %
GHG emissions per EUR million of revenue (tonnes of CO,el 19.76 147 7% 2066 304 13%
Total energy consumption (GWh)* 5,618 656 10% 5449 676 13%

15 caiclates _sing local market act.al or esimated cate sodrces frem mwaices purciEsing recuisisns direct data measurerient anc estimenons Carbon emissions ¢altulated i hne witn GHE
ol stangards Scope 2 markes-based ermissicns are reponted using the market-based methadology 28 0 e*fect as at the cate o7 this report For fLIL methoaciagy see oor ESC Addendur 2072

2 Srope 2 emissicns for FY22 have been restates fallaawng the cerrecticr o nelusion of ca'e oeimis in ing with ou” repering methodelagy In addinion, erissions fo- the LK have beer restates

to anply the carrect ermicsions *actnr

3 Moreinfarmanon on energy off ciency inmatives iImplerrenied dunng the year car be foung on page 36 anc in .r cisclssures preparec n gccerGance with the SASE Siancarcs
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Risk management
Managing uncertainty
in our business

We face a range of risks and uncertainties that could
impact the delivery of our strategic initiatives.
Therefore, our culture and day-to-day management
of risk is an integral part of the way we do business.

Governance and identifying our risks

On behalf of the Board, the Audit and Risk Committee provides oversight
for the principal, emerging and watchlist risks, as well as direction on

risks that the Cornpany is willing to take to achieve its strategic goals.

The Board approves Yodafone’s strateqy and has overall accountability
that the risk managernent approach supports this strategy. The aim of the
risk function is to make risk meaningful and relevant in the context of the
delivery of our strategy. The risk functicn acts as an enabler for nformed
decision-making across our markets.

We adopt an end-to-end approach to risk management. The process
starts with local markets and Group entities identifying and evaluating
risks which could affect therr local strategy. These risks are then assessed
and challenged centrally by the Group risk team. Next, a comprehensive
list of these risks is compiled and presented 1o a selected group of senior
{eaders and executives within the Group. along with the findings from our
external nsk scanning exercise. With a Group-wide perspective in mind,
these executives analyse and identify the most significant risks that
require further exploration. The proposed pringipal risks (pages 52 to 55).
emerging risks and risk watchlist (page 56 are agreed by our Executive
Committee (ExCo’) before being stibmitted to the Audit and Risk
Committee and the Board for scrutiny and approval.

Overview of risk governance structure

Governance

Financials Otherinformation

Managing our risks

Establishing the context and having a clear understanding of the
environment in which we operate is important. Therefore, we assign

each of our risks to a specific category (strategic, operational or financial)
and identify whether the source of the threat is internal or external.

This approach helps us to better understand how we should treat the risk
most effectively and to provide the right level of oversight and assurance.
Executive risk owners are accountable for confirming adequate controls
are in place, and that the necessary treatment plans are used to bring
the risk within an acceptable tolerance level. We continue to monitor

the status of our risk treatment plans across the vear, and we perform
in-depth reviews of our risks which are presented to the relevant aversight
committees.

Read miore about the Audit and Risk Committee
on pages 77 to 82

Ve also develop severe but plausible scenarios for each principal risk.
These provide additional Insights into possible threats and improve
the treatment strategy. Scenarios are atso used for the purpose

of assessing our viability.

Read more about our long-term viability statement
onpage 57

The diagram below shows a simplified, high-level governance structure
for risk management.

Board/Audit and Risk Committee

Risk and Compliance

Committee

— Reviews principa,
watehlst and

risk managerment
across the Group

Vodafane Group

— Provide aversight for Vodafone Group
— Discuss, challenge and make a robust assessment of principal and emerging nsks
— Ensure appropriate risk culture is embedded throughout the organisation

Group risk team

— Responsible for the
application of the global risk
management framework

Assurance

Assurance functions
Review and provide
assurance aver selected
contrals for the Group
and local markets
Group risk owners
- ExCo risk owners
have responsibility
for management

intemnal Audit
Supports the Audit
and Risk Committee
in reviewing the

emerging risks — Supportsthe Board/ExCo of the risk assigned effectiveness of the
— Reviews by creating programmes to tothem global risk managerment
effectiveness of strengthen our risk culture — Senior executive risk framework and

champions identify
and implement
mitigating actions

management of
individual nsks

Local oversight committees

Localmarket CEQs

Vodafone Group guidance

Lecal risk owners

Provide oversight for the local risk managerment programme

Set local objectives. identify priority risks and align tolerance levels with the

Senior managers inlocal management teams are responsible for local risks and the

local risk programme to manage, measure. monitor and repert on the risks

Local riskmanagers

Are the contact point for each market/entity on risk. and facilitate all actvities as defined by

the global nsk management frarmework
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Risk management (continued)

Risk categorisation and interdependencies

By analysing the correlation between risks we can identify those that have the potential to impact

or increase other risks, to ensure they are weighted appropriately.

This exercise atso informs our scenaric analysis, particularly the combined scenarto used i the

long-term viability statement.

Read more about our long-term viability statement
onpage 57

Financial
Risk related to our financiat status, standing and continued growth
A Adverse changes in macroeconomic conditions

Strategic

Risks affecting the execution of our strategy
B Disintermediation

C  Adverse political and policy environment
L Strategic transformation

E  Adverse market competition

Operational

Risks impacting our operations

F  Cyberthreat

G Supply chain disruption

H  Technology resilience and future readiness
I Data management and privacy

J  Organisational simplification

Risks are ordered by category and not risk ranking

Hey. . External & Internal Bidirectional Unidirectional

Year-on-year risk ranking movement

@ lnreasing @ Decressing @ he change

New‘change 'r scope

Financials Other information

Principalrisks

Description

Adverse changes to economic conditions
could result in reduced customer spending,
higher interest rates, adverse inflation,
currency devaluations or movements In
foreign exchange rates. Adverse conditions
could also lead to limited debt refinancing
options and/or an increase in costs.

Risk ranking
movement

Riskowner  Group Chief Financial Officer

Scenario

A severe contraction in econormic activity leads
to lower cash flow generation for the Group
and disruption in global financial markets,
which impacts our ability to refinance debt
obligations as they fall duein a cost

effective manner.

Emerging factors

Because this is an extermally driven risk, the
threat environment is continually changing.
External factors such as the ongoing war in
Ukraine and uncertainty in the banking sector
could have future impacts on economic
activity across our markets. The financial
markets are experiencing high levels of
volatility. and both sovereign debt levels
and inflation have reached recard levels
These factors could lead to a significant
change in the availability and cost of capital.

Mitigation activities

We have a relatively resilient business maogel.
Qur offers are competitive in the markets
inwhich we operate. We are supporting our
business customers’ efficiencies through our
innovative products. We have a long average
life of debt which reduces refinancing
requirements, and all of our bond debt

is effectively held at fixed interest rates.
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Description

Failure to effectively respond te threats from
emerging technology or disruptive business
models coutd lead to a loss of customer
relevance, market share and new/existing
revenue streams.

Risk ranking

movement

Chief Commercial Officer / CEQ
Vodafone Business

Risk owner

Scenario

Further developments in maobile handset
technologies, such as eSIM, could lead to

an increase in higher customer churn, higher
costs, and lower revenue.

Emerging factors

In our Consumer segment. the widespread
introduction of alternative technology
solutions drving disintermediation could put
pressure on our Core business, while content
producers seeking to engage directly with
consurmers could increase pressure on our
TV propositions. In the Business segment.
technology players could move deeper into
the telecommunications value chain and look
to control end-to-end service orchestration.
Alternative connectivity networks with
‘free-to-use’ business models may begin to
appeal to customers across both Consumer
and Business segments.

Mitigation activities

We are focused on strenghtening relationships
with our customers through innovative and
transformative products and services that go
beyond our leading connectivity propositions.
We airn to be less complex as an organisation,
by simplifying our product portfolio, Improving
our operating madel, and progressing with our
digital transformation.

Year-on-year risk ranking movement

@ I reaang @ Decreesing

Strategic report
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Governance

Description

An external attack, nsicer threat or supplier
breach could cause service interruption or
confidential data breaches.

Risk ranking
movement

Riskowner  Group Chief Technology Officer

Scenario

We have modelled scenarios including attacks
on core infrastructure, a bulk data breach

and loss of major customer-facing systems.
An example includes threat actors using
destructive matware to disable our ability

to service new and existing customers.

Emerging factors

Cyberrisk is constantly evolving in line with
technological and geopolitical developments.
We anticipate threats will continue from
existing sources, and also evolve in areas
sdch as 5G, loT, vendor software integrity.
quantum cormputing and the use of Aland
machine learning.

Mitigation activities

We have a risk-based approach to managing
cyber security. We actively identify risks

and threats, design layers of control, and
implement controls across the Group.

We implement controls that prevent the
majarity of attacks, in addition to controls to
detect events and respond guickly to

reduce harrm. We perform regular cyber crisis
simulations with serior management in our
markets and Group functions using a tailored
set of scenarios.

Click to read more about our
approach to cyber security

in our cyber security factsheet:
investors.vodafone.com/cyber

New/rhange in scope

Financials

Other information

Description

An adverse political and policy envircnment
could impact our strategy and resultin
increased costs, create competitive
disadvantage or have negative impact on our
return on capital employed.

Risk ranking
movement

Riskowner  Chief External and Corporate

Affairs Officer

Scenario

Exposure to additionat liabilities and
reputational darmage., triggered by policy
maker and/or regulatory authority interventions
were to adversely change in the markets in
which we operate.

Emerging factors

The war in Ukraine has generated ripple effects
across the political and macroeconomic
enwironment, in particular in Europe but also

in some of our other markets. This has resulted
in energy price fluctuations, accentuated
inflation and worsened a cost of living ¢risis,
requiring us to adapt accordingty. Goverments'
responses to these challenges may also
impact on our business. Also, geopolitical
tensions are increasing which amplifies the

risk of protectionist responses, or other forms
of state interventions and secunty-related
requirements that could affect our operations,
supply chains and conditions for competition
in various ways.

Mitigation activities

We actively scan the external horizon, gather
intelligence to inform decision-making and
address issues openly with policymakers,
regulatory authorities, custormers and
Impacted stakeholders to find mutually
acceptable ways forward. As a last resort,

we uphold our rights through legal means.
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Risk management {continued)

Description

Failure to effectively execute our
transformationat activities. including shaping
our portfolic and delivering on product
innovation, could result in loss of business
value and/or additional cost.

Riskranking
movement .’

Riskowner  Group Chief Executive /

Chief Commerciat Officer

Scenario

We are not an active participant in in-market
consolidation in key markets and do not
benefit from the resulting synergies, or we
are adversely impacted by market remedies
imposed by regulators following in-market
consotidation.

Emerging factors

Macroeconomic cenditions, such as the
current inflationary ervircnment, may impact
our transformational efforts. In addition, no
change in the regulators’ approach to
in-market consolidation may limit opportunities
for value accretive in-market consolidation.

Mitigation activities

In relation to shaping our portfolio, we actively
monitor and pursue opportunities 1o optimise
our portfolio to deliver value for cur
shareholders and improve retuns. We actively
assess opportunities to i) generate and realise
value from our assets; i) deliver value accretive
in-market consolidation to deliver sustainable
market structures; and i) strearmline and
simplify our portfolio.

We are prioritising our efforts on three key
areas: customers, simplicity and growth.

To enable that, we have robust policies and
governance structures in place, such as our
Global Product Board. dedicated to steering
our transformation efforts and ensuring

we execute at scale. Lastly. we have been
transferming our approach to product
management to become more agile.

Year-on-year risk ranking movement

@ bncreasing @ Decrezsing
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Description

Disruption in our supply chain could mean that
we ate unable to execute our strategic plans,
resulting in increased cost, reduced choice and
{ower network quality.

Riskranking
movement

Riskowner  Chief Financial Cfficer

Scenario

Political decisions affecting our ability to use
equipment from specific vendors could cause
trade and supply chain disruptions.

Emerging factors

Changes in the political landscape outside
Vadafone's control (for example, US and China
tensions or long-term impacts from the war in
Ukraine) may significantly impact the upgrade
and maintenance of our netwaork, or impact
product availability. Disruption may lead to an
increase i our costs from areas such as raw
material prices, energy costs, and shipping
costs. while at the same time, triggering
shortages ar extended lead times for critical
components. Additionally, economic instability
might impact our suppliers’ ability to deliver,

Mitigation activities

We are closely monitoring the evolution of
the geopolitical environment. This enables us
torespond to emerging challenges and to
comply with regulations. economic sanctions
and trade rulings, We also mitigate our
exposure through having multi-year contracts
with key suppliers. forecasting and forward
ordering our inventory requirements in
anticipation of extended lead-times as well
as continuing to execute our (ogistics
optimisation strategy for networks
infrastructure logistics.

hews change In stope

@ Norchange

Financials
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Description

Network, systern, or platform outages. of
ineffective execution of the technology
strategy could lead to dissatished customers
and/or impact revenue.

Risk ranking
mevement

Riskowner  Group Chief Technology
Officer / Group Chief Network
Officer
Scenario

Amajor outage in a critical data centre or a
failed IT transformation activity could reduce
service to customers, affecting revenue

and reputation.

Emerging factors

Due to the time frame to implement large IT
transformation prograrmrmes, macroeconomic
conditions and customer expectations

might change for in-pragress programmes.
Extreme weather events may increase the
likelihood or frequency of technology failure.
Additionally, deliberate attacks on national
critical infrastructure could increase during
war or velatile periods.

Mitigation activities

Recovery targets for critical assets are
established to limit the impact of service
outages. A global policy cutlines the controls
required to ensure that techneology services
are resilient and in alignment with these
targets. We prioritise IT trensformation and
modernisation programmes to acddress specific
technology resilience risks, while also
supporting business process and portfotio
simplification. IT transformation programmes
carry risks of scope creep and cost overruns,
therefore we are increasingly using an
incremental delivery approach to be able to
realise benefits and adapt faster while applying
tight governance.
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Description

Data breaches. misuse of data, data
manipulation, iInappropriate data sharing, or
data unavailability could lead to fines,
reputational damage, loss of value, loss of
business opportunity, and failure to meet our
customers’ expedialiong,

Risk ranking
movement '

Riskowner  Group General Counsel and
Company Secretary / Group
Financial Controller
Scenario

Failure to manage the privacy of our
stakeholders data effectively and compliantly
could result in requilatory fines, paying
significant reparation of damages to impacted
individuats, and also reputational damage that
could resultin higher churn rates.

Emerging factors

Proliferation of Artificial Intelligence and
related regulator and legislative action across
our footprint requires a robust ethics and
compliance approach. Geopolitisation of data
will continue to negatively impact cross border
data transfers. New European data regulations,
such as the Artificial Intelligence Act or the
Cyber Act, witl introduce significant new legal
requirements around data management of our
business activities.

Mitigation activities

We process data ethically, with integrity.
securely, and always consistently with
applicable laws and our values. We are known
for our robust approach to privacy and strike
the right balance between business objectives
and customer and regulatory expectations.
We manage this through varicus privacy and
data management specific palicies and related
controls, measured by a global control
effectiveness target for each related control
and underpinned with mandatory

training programmes.

Read more about our approach
to data management and privacy
on pages 40 to 42

Year-on-year risk ranking movement

@ Increasing @ Decreasng

Strategic report

@ Na change

Governance

Description

Significant activity by competition. such as
price wars, new market entrants or business
practices, may lead to reduced margins and
rmarket share, and increased customer churn.

Risk ranking
movemnent

Riskowner  Chief Commercial Officer

Scenario

Aggressive pricing, accelerated customer
losses 1o tow value players on mobile and
fixed, and disruptive new market entrants in
key European markets could result in greater
customer churm and pricing pressures,
impacting our financial position. In addition,
high inflation levels and low confidence in
economic outlook could have further impact

Emerging factors

While emerging factors often depend on
individual market structures and the
competitive landscape, external factors suich

as the confidence in global economic systemns,

record high inflation, the ongoing war in
Ukraine and slow post-pandemic econcmic
recovery in many markets may impact
househeld and individual connectivity spend.

Mitigation activities

We closely maonitor the competitive
environment in all markets and react
accordingly to both consurmer and business
needs. We continue to evolve our tariffs and
offers to provide a differentiated custormer
experience through benefits, such as flexible
contract terms, refurbished devices and soclal
tariffs. In addition, in many markets we utilise
'second’ brands to compete more effectively
and efficiently in the value segment.

ew/change in scope

Financials
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Description

Failure to effectively execute on our goal to
simplify our organisation and operating model
could result in reduced speed of decision-
making and delivery. reduced clarity on
accountabilities, and higher cost.

N

Risk ranking
movement
Risk owner  Group Human Resources
Officer
Scenario

Unsuccessful attermpts to drive organisational
simplicity could result in lower cmployee
engagement. higher talert attrition and falure
to become a more efficient organisation.

Emerging factors

The increase in changes within the internal
organisation and external macroeconomic
environment requires all employees to show
Spirit behaviours. As our customers’ needs and
expectations change, we might have to adapt
or change our simplification agenda to meet
and exceed their requirernents.

Mitigation activities

We have a clear organisational strategy

of simplification, which underpins the delivery
of operational excelience and employee
engagement, measured in our Spirit Beat
survey annually. Robust communication plans
and employee engagement activities
throughout pericds of change are further
mitigation activities to encourage talent
retention and engagement. We have specialist
teams managing our organisation
simplification agenda. working with leaders

to design and embed changes. We also have
governance structures, sponsored by the
Executive Committee in place o align cn
potentiat changes while considering their
implications, nsks and mitigating actions
across all relevant dimensions.
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Risk management (continued)

Key changes to our principal risks:

— The Adverse changes in macroeconomic conditions principal
risk has increased. We constantly rmonitor the economic
repercussions of the war in Ukraine and the effects of sovereign
debt build-up during the COVID-19 pandemic. These factors
contribute to an uncertain outlook.

— The Disintermediation principal risk has increased as we consider
the impacts of alternative technolagies being developed/deployed
in the near future.

— The Data management and privacy risk was added to the
principal risks frorn watchlist risk, as we continue to face increasing
scrutiny from regulators, investors and customers.

— AsVodafone continues to transform and simplify, we have included
Organisational simplification as a new principal risk.

— The Strategic transformation principal risk scope was redefined.
The new scope includes the portfolio transformation risk (a
previous principal risk), the management of joint ventures. as well
as product innovation. The digital transformation sub-risk was
rernoved from this risk

— The Infrastructure competitiveness risk was moved to our
watchlist risks (see section below).

Watchlist risks

Ourwatchlist risk process enables us to menitor material nisks to
Vodafone Group which fall cutside our principal risks. These include,
but are not imited to

Legal compliance
The legal compliance risk is made up of multiple sub-nsks (sanctions and

trade controls, competition law, anti-bribery, and anti-money laundering).

Controls are in place to monitor and manage these risks and ensure
compliance with the relevant regulations and legislation.

Read more about 'Doing What's Right' training
on page 40

Electromagnetic field (EMF?)

The health and safety of our customers and the wider public has always
been. and continues to be, a priority for us. We refer to the current body
of scientific evidence so that the services and products we provide are
within prescribed safety mits and adhere to all relevant standards and
national laws.

Read more about EMF
on page 45

Climate change

As part of our commitment to operate ethically and sustainably, we are
dedicated to understanding climate-related risks and opportunities and
embedding responses to these into business strategy and operations,

Read more about the Task Force on Climate-related
Financial Disclosures (‘TCFD') on pages 58 to 59

Infrastructure competitiveness

We continue 10 provide the appropriate broadband technology in our
fixed and mobile networks, Our Technology 2025 Strateqgy incorporates
cur fixed and mobile network evolution steps to enhance our coverage
and network performance.

Click to read more about our Technology 2025 Strategy
in an investor briefing: investors.vodafone.com/vtbriefing

Strategic report Governance

Financials Other information

Tax
Tax risk covers our management of tax across the markets in which we
operate and how we respond to changes in tax law, which may have an
impact on the Group. We have controls in place to govern each of these
areas in line with our tax principles.

I Read more about our tax risk and our approach to tax and our

s economic contribution on pages 47 to 48

Emerging risks

We face a number of uncertainties where an emerging risk may
potentially impact us. In some cases, there may be insufficient information
to understand the likelihood, impact, or velocity of the risk, Also, we might
not be able to fully define a mitigation plan untl we have a better
understanding of the threat.

We continue to identify new emerging risk trends, using inputs from
analysis of the external environment and internal scurces. We evaluate
our risks across different time periods. allowing us to provide the
appropriate level of focus on these emerging nsks.

We work with the relevant experts across the business to assess the
potential impacts and tirme honzon of these risks. Our emerging nisks,
within predefined risk categories, are provided to the Executive
Cormmittee and the Audit and Risk Committee for further scrutiny

Strengthening our framework

We continue to enhance and embed the global risk management
framework with the objective of maturing our approach. This promotes
consistency across all the markets in which we cperate.

Qver the course of the year, we have:

— Developed a risk knowledge and skills matrix for our risk
management cCommunity;

— Enhanced reporting to our governance committees, which allows for
better decision-making;

- Performed a Group-wide risk awareness campaign in an effort to
enhance our risk culture: and

— Completed a cross-functional analysis of cur operational resilience
capabilities to 1dentify gaps and areas for enhancements.
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Long-term viability statement (LTVS")

The preparation of the LTVS includes an assessment of the Group's
long-term prospects in addition to an assessment of the ability to meet
future commitments and liabilities as they fall due over the three-year
review period,

Assessment of viability

The Board has chiosen a three-year period to assess Vodafone

Group's viability. This is the period inwhich we believe our principal nsks
tend to develop. This time horizen 1s also in line with the structure of
long-term management incentives and the outputs from the long range
business, planning cycte. We continue to conduct financial stress testing
and sensitivity analysis, considering revenue at risk.

The viability assessment started with the available headroom as of 31
March 2023 and considered the plans and projections assembled as part
of the forecasting cycle, which include the Group's cash flows, planned
commitments, required luniding, and other key financiai ratios. We also
assumed that debt refinancing will remain available in all plausible
market conditions.

Finally, we estimated the impact of severe but plausible scenarios for
all our principal risks on the three-year plan, We also stress tested a
combined scenario taking inte account the risk interdependencies as
defined in the diagram on page 52, where the following risks were
modelled as materialising in parallel over the three-year pernod:

Cyber threat: A cyber-attack exploits vuinerabilities aflowing
unauthacrised access to our systems, or a ransomware attack. impacting
our ability to service customers for an extended period of tme.

Data management and privacy: A data breach, threugh malicious
activities {e.g. cyber-attack), leading to an investigation and a
subsequent GDPR fine.

Adverse changes in macroeconomic conditions: Adverse changesin
the macroeconomic ervironmenit could result in restricted ability to
refinance, while prolonged high inflation rates, may lead to increased
interest rates.

Adverse political and policy measures: Adverse political and poticy
interventicns could lead to increased cost of operations, and directly
orindirectly reduce profitability.

Governance

Financials QOther information

Assessment of long-term prospects

The Board undertakes a robust review and challenge of the strategy and
assumptions. Each year the Board conducts a strategy session, reviewing
the internal and external environment as well as significant threats and
opportunities to the sustainable creation of long-terrn shareholder value
{note that known emerging threats related to each principal risk are
describad on pages 52 1o 55).

As an input to the strategy discussion, the Board considers the principal
risks (ncluding Cyber threat, Data management and privacy, Adverse
changes In macroeconomic conditions, and Adverse political and policy
measures) with the focus on identifying underlying opportunities and
setting the Group's future strategy. The output frorm this session is
reflected in the strategic section of the Annual Report (page 7). which
provides a view of the Group's long-term prospects.

Conclusions

The Board assessed the prospects and viability of the Group In
accordance with provision 31 of the UK Corporate Governance Code,
considering the Group's strategy and business madel, and the principal
risks to the Group's future performance, solvency, liquidity and
reputation. The assessment takes into account possible mitigating
actions avallable 10 management were any risk or combination

of risks to materialise.

Cash and cash equivalents available of £11.6 billion {page 170} as of

31 March 2023, alang with options available to reduce cash outgoings
over the period considered, provide the Group with sufficient positive
headroom in all scenarios tested, Reverse stress testing on revenue and
adjusted EBITDAaL over the review period confirmed that the Group has
sufficient headroom available to face uncertanty. The Board deemed
the stress test conducted to be adequate, and therefore confirmed that
it has a reasonable expectation that the Group will rernain in operation
and be able to meet its liabilities as they fall due up to 31 March 20:26.

Assessment of prospects

Qutlook, strategy & business model
Outlook of possible long-term scenarios expected in the sector and the Group’s current position to face them
Assessment of the key principal risks that may influence the Group's long-term prospects
Articulation of the main levers in the Group's strategy and business medel ensuring the sustainability of value creation

Assessment of viability

Long Range Plan is the three-year forecast approved by the Board on an annual basis, used ta calcutate cash position and headroom

Headroom is calculated using cash, cash equivalents and other available facilities, at year end

Sensitivity analysis to assess the level
of decline In performance that the Group
could withstand, were a black swan
avent 10 oreur

Severs but plausible scenarios modelled
to quantify the cash impact of an
individual principal risk matenalising
over the three-year period

Quantification of the cash impact of
combined scenarios where multiple risks
rmaterialise across one or more markets,
over the three-year period

Viability results from companng the cash impact of severe but plausible scenarios on the available headroom, considening additional liquidity options

Long-term viability statement

Directors confirm that they have reasonable expectation that the Group will be able to
continue in eperation and meet its liablllties as they fall due over the three-year period
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TCFD disclosure

We recognise that climate change poses a
number of physical (i.e. extreme weather events)
and transition-related (i.e. related to moving to a
greener economy) risks and opportunities for our
business. As part of our commitment to operate
ethically and sustainably, we strive to understand
climate-related risks and opportunities and embed
responses to these into our business strategy and
operations. We have been aligning our internal
processes with the recommendations of the

Task Force on Climate-related Financial Disclosures
(‘TCFD) and will continue to enhance our

policies, processes and reporting with respect

to the TCFD recommendations. Our progress

is surmnmarised in this section.

TCFD recommendations

For the year ending 31 March 2023, we are consistent with 10 out of 11
TCFD recommendations. There is one recommendation with which we
are currently partially consistent:

Metrics and targets (physical risks): We measure and have set
ambitious targets for reducing our carbon ermigsions. We also have
metrics in place to Measure our energy use, which is one underlying
factor in our exposure to transition risk. As a measure of the climate
opportunity associated with developing and deploying products to help
society decarbonise, we also report annually on the carbon emissions
avoided through the use of green digital solutions. This year, we also
began measuring our physical risk exposure and management based
on the number of infrastructure assets that are at high or very high risk
of climate impacts such as extreme weather events. Whilst these are
important steps forward on our climate-related risk disclosure journey.
we recognise that we do not yet have metrics and targets in place 1o
measure our full suite of climate risks.

Our disclosure this year improves upon our position in 2022, when we
were only consistent with eight out of 11 recommendations. In this
year's report, we are pleased to include further detail on the impact

of climate-related risks and opportunities on our business strategy and
financial planning. and a quantitative measure of the number of assets
at high or very high risk of physical climate change. As industry practices
evolve and our internal prograrnme matures, we aim to address the
remaining gaps in our climate-related risk managerment and reporting
approach over the next three years.

TCFD reporting

As with last year's disclesure, we have once again published our
comprehensive TCFD overview in a standalone report. This enables us
10 pravide mere detailed information for investors and other interested
stakeholders in a more accessible format.

Click to read our TCFD report:
investors.vodafone.com/tcfd

Governance

Our strategy is approved by the Board which has reviewed Vodafone's
purpose and Planet commitments to reduce our erwironrnental impact,

such as reaching net zero' emissions across our full value chain (Scope 1.

2 and 3) by 2040. The Board's Audit and Risk Committee has oversight
of our climate-related risks and opportunities, In addition, the ESG
Committee provides oversight of the broader ESG strategy.

Read more about the ESG Committee
on pages 83 to 84

Strategic report Governance

Task Force on Climate-related Financial Disclosures

Financials Other information

The Chief External and Corporate Affairs Officer, a member of the
Executive Committee, is the sponsor for the Planet agenda as part of our
purpose-led strategy and has overall accountability for climate change
action within the Group. This includes providing updates to the Board on
the progress towards our climate-related goals. The Chief Network Officer
15 responsible for the overall managernent of the physical risks to Vodafone
due to the nature of our business

In addition, our Rernuneration Policy incorperates our ESG priorities in

the long-term incentive plan. For the 2023 award, the ESG measure under
the long-term incentive plan includes an ambition on planet linked to

our aim of reaching net zero for our own operations under Scope 1

and 2 by 2030.

Read more about ESG measures in our long-term incentive
plan on pages 93 to 106

TCFD recommendations

We have considered our ‘comply or explain’ obligation upder the UK's
Financial Conduct Authority Listing Rules and have detailed in the
table below the 11 TCFD recommendations with which we are fully
of partiaily consistent.

Governance Progress
a. Describe the Board's oversight of climate-related risks s
and opportunities o
b. Describe managerment's role in assessing and e
managing climate-retated risks and opportunities
Strategy Progress

¢. Deseribe the climate-related risks and opportunities =
the organisation has identified over the short, medium C
and long term

O

. Describe the impact of climate-related risks and

opportunities on the organisation's businesses. gl
strategy and financiat planning
e. Describe the resilience of the organisation's strategy.
taking into consideration different climate-related 1c
scenarios. including a 2°C or lower scenano
Risk Management Progress
{. Describe the organisation’s processes for identifying s
and assessing climate-related risks =
q. Describe the organisation’s processes for managing e

clirnate-related risks

h, Describe how processes for identifying. assessing and
managing climate-related risks are integrated into the €
organisation’s overall risk management

Metrics and Targets Progress

.. Disclose the metrics used by the grganisation 1o assess .
climate-related risks and opportunities in line with its .
strategy and risk managerment process

I Disclose Scape 1, Scope 2. and. if appropriate. Scope 3 c
greenhouse gas {GHG) emissions, and the related risks =

k. Describe the targets used by the arganisation 1o ,
manage climate-related risks and opportunities and PC
performance against targets

Key

"¢ Consistentwith the TCFD recommendations

,’E;c_, Partially consistent with the TCFD recommendations
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Strategy

This year, we once again conducted our annual exercise 1o refresh the
assessment of the top clirmate-related risks and opportunities to ensure
we are Incorporating any change in climate trends or science, as well as
new risks and opportunities. The exercise confirmed that the identified
risks and gpportunities remain largely unchanged from the previous
assessment, although some require more attention in the short term due
to the macroeconomic ervironment and volatility in the energy market.

Last year, we bullt on our previous climate scenario work and considered
our resilience against key climate-related risks and opportunities.

That work included mapping the current controls in place and the
strength of those controls for each material risk and opportunity.
Overall, we have controls in place for all identified key risks and this
helps us build resilience against the potential impacts on the business.

Physical risks are assessed and considered throughout the critical
stages of the asset lifecycle. Environmental risks are assessed ahead
of the acquisition of buildings and network equipment. We have teams
and processes dedicated to disaster recovery and business continuity.
In addition, we mitigate the financial impact of physical risks through
insurance and damage response.

Our broader Planet strategy. targets and external communications are
designed to manage and mitigate the potential impacts of transition risks
on the Group. We have specialist teams that monitor and drive progress
to maintain and meet expectations from key stakeholders. This vear,

we took further steps to improve energy efficiency and limit exposure to
energy Market volatility as it is a key short-term risk. Similarly. harnessing
our current climate and ESG strategy and monitoring market trends

will enable us to also capture opportunities arising from the

low-carban transition.

= Read more about how our products and services help
| our customers reduce their emissions on page 37

This year, we also conducted a scenario analysts focusing on the potential
impact of physical climate-related risks on specific types of our
infrastructure assets, with the aim of understanding how curinfrastructure
asset portfolio is expected to evolve in the long term under different
clirate change scenarios. This exercise will inform our longer-term
resilience plans related to physical climate-retated risks, such as damage
to our infrastructure.

Risk rnanagement

We have aligned our climate-related risk management process with our
overall risk management framework. Climate change was discussed and
considered duning the principal risk assessment process and it was once
again placed on our nsk watchlist.

= Read more about cur risk management framework
s On pages 51to 52 and 56

To ensure a robust identification and assessment of cimate-related risks
and opportunities we use the following data sources:

- Climate-change publications and date;

— Guidance from the TCFD on potential risks and opportunities:

— Previous year's assessments: and
- HKey stakeholders' inputs via a survey and targeted discussions.

Governance
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We evaluate the materiality of the identified risks and opportunities by
assessing their likelihood and impact using our global risk management
framework. This process helps us determine the relative significance

of the climate-retated risks in relation to other nisks.

Due to the nature of the topic, there are many teams across Vodafone
that are responsible for managing climate-related risks and we have
multiple processes and policies in place to ensure we are Managing
them effectively.

Metrics and targets

We use a wide variety of metrics to measure the current and potential
impacts of climate-related nisks. We have been measuring and reparting
on energy and carbon emissions since 2001 and have been responding
to COP's climate change questionnaire since 2010. Qur main carbon
emissions metrics are also subject to independent limited assurance.

In addition, we have set a number of targets to manage climate-related
risks and reduce our impact on the environment. such as reaching net
zero' emissions across our full value chain (Scane 1. 2 and 3) by 2040 and
purchasing 100% renewable electricity in all markets by 2025. Since July
2021, our European network has been 100% powered by electricity from
renewable sources.

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

We constantly seek to refresh and improve our metrics and key risk
indicators to better measure and manage climate-related risks and
opportunities. We recognise that we need to mature further in this

area as Industry practices and better-quality data become available.

Read more about our existing environmental KPls
on pages 3510 38

Material climate-related risks and opportunities
Physical risks:

Damage to infrastructure caused by increasing frequency and
severity of extreme weather events, including wildfires, flooding,
and storms

Interruption or reduction in the quality of services due to increased
precipitation and extrerne weather events

Supply chain disruption due to climate impacts on key suppliers
Increases in global termperatures leading to an increase in the
consumption of energy for cooling

Transition risks:

— Increasing stakenolder scrutiny over our environmental
performance impacting revenue, market share and reputation

— Rising price of energy (renewable and non-renewable)

Emerging carbon regulations and carbon taxation

— Changing mandates and requlations over infrastructure

energy efficiency

Third-party dependency impacting our ability to meet carbon

targets and improve efficiencies

Opportunities:

— Development of new product lines enabling customers to better
manage climate-related impacts

— Reduced costs through sustainable procurement
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Our Board
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The Nominations and Governance Committee regularly reviews the Board's composition with a view
to ensuring a diverse mix of backgrounds, skills, knowledge and experience as well as deep expertise
in technology and telecommunications. Each year, the Board monitors and improves its performance

by conducting an annual performance review.

Note:
As at 31 March 2023

Tenure Independence

g

o

MWO-3years 6 7-10years 4 W Independent 11 Independent 1
W 4-Syears 3 W Cxecufive 1 NED Chair
Gender diversity Senior Board positions
T" - ‘
o, e
53.8% SR
W Male 5 B Femsle 4 W Mate Fernale
Note
1 The reles of Chuef Executive and Chuef Financial
Ethnicity Otficer are held by Marghera Della Valle,

13 ; .
12 P .
1" 11 1 i 1
'

2014 2005 2016 27 2018 2009 2020 2021

2023

W White Ethnicaliy diverse

Skills and expertise of Non-Executive Directors

Consurer Finarce Emerging Media Technalegy,  Polcal/  Envaronmnental.
goocsand markets “elecom Regulatory Socal ang
seraces’ Govemence
Markeung

Membership and attendance

The table below details the Board and Committee meeting attendance
during the year to 31 March 2023. The number of attendances is shown
next to the maximum number of meetings the Director was entitled to
attend. Ad hoc meetings of the Board and its Committees were also held
as required duning the year.

Nomnations,

and Gowernance  Audrand Risk Remuneranion ESG
Name Board Corvranes Cgmmmne Cormatee Cornrrates
Stephen Carter a4 22 - - =
Eelphine -
Ernotte Cuner 4/4 ~ - 2/2 -
SirCnspinDavis 6/6 3/4¢ - - =
Margheri-ta Della Valle @1 ;zﬁ - =
Michel Demaré 66 4/4 45" 45—
Darmie Clara Furse 6/6 ~ - _S/i J&
Valere Goodiﬁg 66 4/4 ~ 5/ 2/2
T Y . R
Asnparo Maraleda 1’6 = 55 _; e
T . N
Ghnstnefaron’  2/2 - - = =
Nick Read’ 4/4 - — - -
Simen Segars? 4/4 - - - 1/1
jeanfranges
van Boxmeer 6/6 4/4 — — -
Neles

1. Stephen Carter, Delptine Ernatte Cund and Simon Segars joined the Boarc on 26 july 2022
Christine Ramon joined the Board on 14 Nowember 2022
Nick Rosa stepped down trarm the Bsard on 31 Decemiber 2022

Bola o

Deborah Reir was unatle 16 attend onc scheauled mecting of the Board due ¢ ill heain and
cne schedulec meeting of the Audr: 2nd Risk Comritter due Lo personat reasons

5 Dawd Mish was unzble to atiend one schedulec meeting of the Boare due to 2 scheauling
conflict

6. Sir Crispin Davis wes ..nable to artend cne schedules meenng of “he Nominatons ang
Governance Comrmittes gue to 1me zane differences,

7 tchel Dermaré was crable to atiend one scheduled meetng of the Audit and Resk Cormmities
3ng one scheduled roseting oF the Rerwneration Corrmttes doe 10 3 family emergenty

Board evaluation
Progress in the year

The 2023 Board evaluation reported
improvements had been achieved in:

— Appointing four new Non-Executive Directors,
each bringing extensive technology and
telecommunications experience:

— devoting more time to strategy by holding
several strategic deep-dive sessions during the
year to enhance free-flowing discussions; and

— establishing a Board sub-committee o
consider mergers and acquisitions (MEAY
transactions

Read more
onpage 73



ommittee activities

Governance

o operate efficiently and to ensure matters are given the right level of focus, the Board delegates
some of its responsibilities to its Committees. These provide focused oversight on: Board compositio
performance, and succession planning; financial reporting, risk, internal processes and controls;
remuneration practices; and environmental, sustainability and governance topics.

Nominations and Governance Committee

In addition to keeping under review developments in corporate
governance and the Company's respenses to them, the Nominations and
Governance Committee makes recommendations to the Board about
Board composition and ensures Board diversity and the necessary
balance of skills. The Committee recognises the need to anticipate the
skills and attributes that will be needed on the Board as the Company
develops. A key focus for the Committee this year has been Board and
Executive Committee comiposition. For the {atter half of the year, the main
activity has concerned succession planning for the Group Chief Executive.

Read more
on pages /4-76

Board changes

Following shareholder approval at the Company's Annual General Meeting
on 26 July 2022, Stephen Carter, Delphine Emotie Cunci and Simon Segars
toined the Board as Non-Executive Directors. In addition, on 14 November
2022, Christine Ramon joined the Board as a Non-Executive Director.
Christine brings extensive financial and strategic expenence, along with
telecommunications expertise. She also has comprehensive African market
experience that will support the strategic aims of the Group.

— _
| EIRIE] Click or scan to watch conversations with our new
B () Non-Executive Directors:

a0 investors.vodafone.com/videos

L

On 31 December 2022, Nick Read stood down as Group Chief Executive.
Margherita Della Valle was appointed Group Chief Executive for an interim
period with effect from 1 January 2023, 1n addition to her continuing role
as Group Chief Financial Officer, whilst the Board undertook a rigorous
internal and external search to find a permanent Group Chief Executive.
On 27 April 2023, the Company announced the appointment of
Margherita Della Valle as Group Chief Executive, Margherita will also
continue as Group Chief Financial Officer until an external search for
anew successor is completad.

Audit and Risk Committee

The Committee oversees the Group's financial reporting, risk management,
internal control and assurance processes and the external audit. This
includes in-depth reviews of our principal risks, the review of cur Annual
Report and a programme of deep-dives across multiple business units with
afocus on the risk and control environment. The Commitiee also monitors
the activities and effectiveness of the Internal Audit function and has
prirmary responsibility for overseeing the relabonship with the external
auditor. Deep-dive topics this year included reviews of adverse regulatory
measures, technology resitience and readiness, cyber threats, infrastructure
competitiveness and disinterrediation risk. Entity deep-dives included
Vodacom, the cluster of markets within the Other Europe segment,
Vodafone Spain, Vodafone Germany, Vodafone Roaming Services and
Vantage Towers. The Committee also has joint responsibility, with the ESG
Committee. for reviewing the appropriateness and adequacy of FSG
disclosuires provided within the Annual Report and the ESC Addendurn,
including approving its content.

Read more
onpages 77-82

E4ETE Click or scan to watch the Chair of the
2HOSh Audit Committee, David Nish, explain his role: |

=% investors.vodafone.com/videos

ESG Committee

The Committee provides oversight of Vodafone's ESG programme:
purpose pillars (Digital Society, Inclusion for All and Planet), sustainabitity
and responsible business practices as well as Vodafone's contribution to
the societies we operate in under the social contract. The Committee also
moniters progress against key performance indicators and external ESG
index resulls. Focus for this year centred on enhancing the approach to
£5G disclosure and assurance and expanding agenda items 1o reflect the
Committee’s purpose. Key discussion topics included ESG indices and
rankings, digital inclusion, human rights and our Digital Society

purpose pillar.

Read more
on pages 83-84

EIEAE Click or scan towatch the Chair of the ESG Committee,

%2 Amparo Moraleda, explain her role:

= investors.vodafone.com/videos

Remuneration Committee

The Remuneraticn Committee sets, assesses and recommends for
shareholder approval the Rernuneration Policy for Executive Directors,
sets the rernuneration of the Executive Directors and approves the
remuneration of the Chair of the Board and members of the Executive
Committee. it alsc reviews remuneration arrangements across the Group
to ensure they are aligned with our strategy, support eur purpose and
celebrate the ‘Spirit of Vodafone'.

Fair pay principles:

1. Market competitive 4. Share in our successes

2. Free from discrimination 5 Provide benefits for all

3. Provide a good standard of living 6.Open énd transparent

During the year the Committee reviewed the Remuneration Policy ahead
of it being put to shareholders' vote at the 2023 Annual General Meeting.
Detaiis of this and the associated shareholder engagernent can be found
on pages 85 and 87.

Read more
on pages 85-106

ERERE] Click or scan to watch the Senior independent |
g 0 Director and Chair of the Remuneration Committee, ‘
= Valerie Gooding, explain her role: ‘

investors.vodafone.com/videos |
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We take seriously our commitment to strong and
robust corporate governance

Dear shareholders,

| amn pleased to present the Corporate Governance Report for the year
ended 31 March 2023 on behalf of the Board.

The yearin review

This year, has again, been cne of change and | am grateful to my fellow
Directors, the executive team, and the people of Vodafone for their
support, flexibility, and strong spint throughaout.

In spite of the challenges faced we have functioned well and have
continued to take seriously our commitment to strong and robust
corporate governance to support the creation of long-term sustainable
value for the benefit of atl our stakeholders.

This report provides details about the Board and an explanation of our
individual roles and responsibilities as well as providing an insight into the
activities of the Board and Committees over the year and how we seek to
ensure the highest standards of corporate governance remain embedded
throughout the Company, underpinning and supporting our business and
the decisions we make.

Board succession

Executive Directors

During the year, the Board and Nominations and Governance Committee
reviewed the future leadership of the Company and. as announced on 5
December 2022, the Board agreed with Nick Read that he would step down
as Group Chief Executive and as a Director of the Company on 31
December 2022. I would like to thank Nick for his commitrnent and
significant contribution to Vodafone as Group Chief Executive and
throughout his career spanning more than two decades with the Company.

In addition to her role as Group Chief Financial Officer, Margherita Della
Valle was appointed Group Chief Executive with effect from 1 January 2023
onh aninterim basis. The Beard initiated a process with the support of £gon
Zehnder. anindependent external search firm, to find a permanent Group
Chief Executive and on 27 April 2023, we anncunced the permanent
appointment of Margherita Della Valle. The Board and | have been
impressed with her pace and decisiveness to begin the necessary
transformation of Vodafone. Tasked with accelerating the execution of
the Company’s strategy to improve operational performance and deliver
shareholder value the Board fully supparts her. Margherita will also
continue as Group Chief Financial Officer until an extermal search for

a new Group Chief Financial Officer is complete.

Non-Executive Directors

The Board, together with the Nominations and Governance Committee,
has continued to monitor the composition and skills matrix of the Board
with a focus on succession planning for our Non-Executive Directors.

Last year we indicated several upcoming scheduled retiremenits fram
the Board and on 10 May 2023 we announced that Valene Gooding,

Sir Crispin Davis and Dame Clara Furse would not be seeking re-election
at the 2023 Annual General Meeting (AGM?. At the date of publication.
Valerie Geoding has served more than nine years as a Director; however,
she will rernain on the Board until the conclusion of the 2023 AGM in
order to allow for a gradual and srmooth transition period of the Senior
Independent Director role to David Nish. Rernuneration Committee Charr
role to Amparo Moraleda and Workforce Engagement Lead roles to
Delphine Ernotte Cunci and Christine Ramon. Following evaluation,
Valerie is still considered mndependent.

In anticipation of these retirements, there have been a number of Board
changes during the year, with the appointment of four new Non-Executive
Directors, Stephen Carter. Delphine Emotte Cunci. Simen Segars and
Christine Rarmon. | am delighted to welcome them to Vodafone's Board.
Their appointments bring extensive experience and track records of
value creation across a variety of sectors which will be of great support

to the Group.

A full induction programime is underway for the new Non-Executive Directors,
including meetings with executives ieading our businesses and functions.

Read more about the appointment process
cnpage 74

Board diversity

We remnain firrnly committed to having a Board that is diverse in all
respects. With support from the Nominations and Governance
Committee, we continue to monitor requirerments and are proud to rneet
these including the target that at least 40% of the Board is cornposed

of wormen. This includes our Group Chief Executive and Group Chief
Financial Officer, Margherita Della Valle and our Senior Independent
Director, Valene Gooding. We have also met the Parker Review target to
have at least one Director from a non-white etbnic minority.

Read more about our Board Diversity Policy
onpage 7>

Beyond the Board, we announced last year the introduction of a new
ethnic diversity target that 25% of global senior leadership will come from
ethnically diverse backgrounds by 2030.

Read more
on page 34

Board evaluation

This year the Board undertook an internal evaluation led by myself

with support from the Group General Counsel and Company Secretary.

| am pleased to report the findings show there is clear consensus that
the Baard is operating well with effective leadership and where open
disclssion and input from ail members is encouraged. Positive feedback
was also received on the composition of the Board and the conduct

of meetings and materials provided. Some areas for improvement were
identified and we will lock to progress these during the year ahead.

Read more
onpage 73

Continued stakeholder engagement

We recognise that Vodafone's success is dependent on the Board taking
decisions for the benefit of our sharehclders and in doing so having
regard to all gur stakeholders.

Throughout the yvear. | have interacted with institutional shareholders and
engaged on topics such as the Company's strateqy, Board and Executive
changes, and succession plans. | was delighted that as well as virtual
meetings, we were able to host some meetings in person for the first time
since the COVID-19 pandemic. The Board has also received updates on
the investor perception study completed during the year,

Inher role as Chair of the Remuneration Committee, Valerie Gooding
engaged with shareholders on the proposed updates to the Remuneration
Policy and remuneration arrangerments in respect of the forthcoming year.

Read more
on page 85

Valerie Gooding also continued to serve as the Board's Workforce
Engagement Lead, gathenng the views of employees through a number
of employee consultative commitiees across all our European and
African markets. Key discussion topics from this year's meetings included
Future Ready Vodafone' ways of working, the ‘Grow with Vodafone'
personal developrment platform, economic uncertainty and the Race,
Ethnicity and Cultural Heritage (REACH) targets.
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This year. we have continued to publish ‘Board conversations’ with our
recently appointed Non-Executive Directors, to give all shareholders the
opportunity to hear directly frorm them.

The Board is committed to understanding the views of alt of Vodafone's
stakeholders to inform the decisions that we make.

Read more
on pages 10-12

[ EIeEl Click or scan o watch conversations with ‘
i % our Non-Executive Directors: |
} O] investors.vodafone.com/videos j
The 2022 AGM was held at Vodafone UK's headquarters in Newbury,
Berkshire and was available to watch live via a webcast for those
shareholders who were unable to attend in person. Shareholders were
able to pre-submit questions or, if attending in person, ask questions

on the day, for censideration by the Directors at the meeting. We intend
to hold the 2023 AGM in the same format.

Click to read more about the AGM:
vodafone.com/agm

Purpose and the ‘Spirit of Vodafone’

Our purpose 'We connect for a better future’is at the core of our strategy.
enabling inclusive and sustainable digital society. It has guided actions
at every level throughout the year.

Read more
on pages 28-39

The Board understands the importance of culture and setting the tone

of the organisation from the top and embedding it throughout the Group.
We refer to our culture as the ‘Spirit of Vodafone' It is a key component
for our strategic. prganisational and digital transformation. The aim of our
people strategy is to create an environment where growing never stops
and everyone can truly belong, innovate, and fulfil their potential. We
continue to hold quarterly ‘Spirit of Vodafone” days for our employees,
designed 1o provide dedicated space for personal growth, wellbeing and
cannection. The Board receives reqular updates on employes engagement
and the ‘Spirit of Vodafone', which enables 1t to make informed

decisions where appropriate.

Read more about our culture and people strategy
onpages 13-15

The year ahead

On 10 May 2023 the Board approved the creation of a Technology
Committee as a new Board Committee. Once established, during the
course of this year, the Committee will oversee the technology strategy
and how it supports the overall Company strategy. Further information
on this Committee will be shared in next year's report.

A key focus for myself and the Board will be completing the appointment
process for a new Group Chief Financial Officer and supporting that
individual as they step into the role alongside Margherita Della Valle.

in addition, the Board will continue to drive for better returns for
shareholders and will monitor the Company's progress on the execution
of Vodafene's strategy focusing on Custorners, Simplicity and Growth. The
Board will keep the Group's strategy under review, adapting it to anticipate
or respond to eppaortunities and risks in the markets in which we operate.

Jean-Francois van Boxmeer
Chair o the Board

Governance
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Compliance with the 2018 UK Corporate

Governance Code (the ‘Code’)

In respect of the year ended 31 March 2023 Vodafone Group Plc was
subject to the Code (available from www frc.org.uk). The Board is
pleased to confirm that Vodafone applied the principles and commplied
with all the provisions of the Code throughout the year. Further
information on cornpliance with the Code can be found as follows:

Board leadership and Company purpose
Long-term value ano sustainability
Culture
Shareholder engagement
Other stakeholder engagement
Conflicts of interest

Role of the Chair

Division of responsibilities
Non-Executive Directors

independence

Composition, succession and evaluation
Appointments and succession planning
Skills. experience and knowledge
Length of service
Evaluation

Diversity

Audit, risk and internal control
Committee
Integrity of financial statements
Fair. balanced and understandable
Internal controls and risk management
External auditor

Principal and emerging risks

Remuneration

Policies and practices

Read more [

(D
@)
@

Readmore

@

Read more E

@@

Read more E

&)

Read more E

Alignment with purpose, values and long-term strategy

independent judgement and discretion

Disclosure Guidance and Transparency Rules

We comply with the Corporate Governance Staternent requirements
pursuant ta the FCA's Disclosure Guidance and Transparency Rules
by virtue of the information included in this ‘Governance’ section

of the Annual Report together with information contained in the
‘Shareholder information” section on pages 230 to 235.
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Our Company purpose, values and culture

Purpose

At Vodafone, our purpose is to connect for a better future by enabling
inclusive and sustainable digital sccieties and it is supporied by our three
purpose pillars: Digital Society, Inclusion for All and Planet. Our purpose
is champicned by our Board, which is collectively responsible for the
oversight and long-term success of the Company. It is aligned with our
culture and strategy. placed at the forefront of our decision-making and
strategy developrment, and the Board considers how the initiatives
progressed by management throughout the year have advanced our
purpose. Board oversight ensures that continued proguct development
realises our ambition to connect for a better future.

Read more about our purpose
on pages 28-39

Strategy

The Board monitors the Company's progress against established strategic
objectives and performance against competitors. Board meetings are
planned with reference to the Company’s strategic priorities and meeting
agendas are constructed to deliver information at appropriate junctures
and frorm a broad range of management, to enable the Board to
effectively review and challenge.

Read more about the new roadmap for Vodafone
onpage 7

Governance

The Board ensures the highest standard of corporate governance
is maintained by regularly reviewing developrments in governance
best practice and ensuring these are adapted by the Company.

The Board dedicated time during the year to thoroughly consider the
independence and time commitment of all Directars, the arrangements
in place to monitor conflicts of INterest, as well as evaluating the
effectiveness of the Board and each of the Directors.

All Directors have access to the agdvice of the Company Secretary, who
is responsible for advising the Board on all governance matters and
ensuring the Board has access to the necessary policies, progesses and
resources required te operate efficiently and effectively

Read more about our governance structure and roles
and responsibilities on pages 68-70

Values and culture

The Board has a critical role in setting the tone of our organisation and
championing the behaviours we expect to see throughout the Group.
The *Spirit of Vodafone’ aligns with our purpose and strategy, which
ultimately leads to a more motivated and productive workforce.

The Board has continued to influence and monitor cutture throughout
the year and receives reqular updates on the ‘Spirit of Vodafone’
inftiatives, including 'Spirt of Vodafone Days, the two Spirit Beat surveys
and the additional global pulse survey.

The cultural clmate in Vodafane is rmeasured through a number of
mechanisrms including policy and compliance processes. internal audit,
and formal and informal channels for empioyees to raise concerns.
The latter includes our bi-annuat people survey and our whistleblowing
programme, Speak Up, which is also available to the contractors and
suppliers working with us. A senes of communication materials were
shared in April through ‘Workplace', our internal digital platform, and
other channels ta address commion misconceptions and encourage
rmore employees to come forward with experiences and/or observations
of those breaching the code of canduct The Board is apprised of any
matenal whistleblowing incidents,

Alongside these mechanisms, the Board remains committed to
engagement with the workforce and these opportunities continue to
shape how the Board influences and understands the Company's culture.

Read mare about Speak Up
on page 40

Employee engagement

Given the geographical size and complexity of cur business, we utilise
several ernployee engagerment methods and comminication channels
between the Board, the Executive Cormnmittee, and our workforce to
enable meaningfut engagement.

The Board receives regular updates including an annual written report
from Valerie Gooding. the designated Workforce Engagement Lead,
detaiiing activities undertaken during the year tc engage with employees.

Examples of these initiatives include:;

Workforce Engagement Lead attendance at Employee Forums
The Board was apprised of feedback from Vaierie Gooding's attendance
at Employee Forums. namely the European Employee Consultative
Committee. It is evident from these meetings that employee delegates
continue to appreciate the opportunity to speak directly to a Board
member. Through these means we understand that our people are
engaged and interested in business strategy, mergers & acquisitions
(M&A activity and opportunities for personal development.

Workplace communications

‘Waorkplace'is our internal digital platform that allows emplovees to start
conversations and themed groups on topics of ther choice. The Executive
Committee and Internal Communications team regularty post relevant
husiness updates on the platform, with employees able to directly
respond with views and guestions. Key highlights in the year include:

Session Topic

Grow with Vodafone People development

Discussion focus: The Chief Human Resources Gfficer announced our new digital
and intuitive career, skills and (earning experience — Grow with Vodafone. The toot
15 designed to deliver learning and career recommendations based on individuals’
Jnique skills profiles in a connected and personal way.

Global pride webinar D&

Discussion focus: The Group Chief Executive, Chief Human Resources Officer,
expert guest speakers and colleagues from around the world joined our glabal
pride webinar to help our employees understand the current challenges that
LGBT+ people are facing, what we can do about them as indrividuats and what
Vodafone is doing.

2022 highlights

Discussion focus: A highlight real was published showcasing what employees
across the business have accomplished together over the last year and provided
inspiration to achieve even rmore next year by raising our ambition, being
customer facused, and delivering growth.

Qur business

Board and Executive communications
Sessions have been held and videos published to provide updates that
matter most 1o our pecple. with key highlights in the year including:

Session Topic
#StayConnected |

Discussion focus: Video updates where the Group Chief Executive speaks with
vanous leaders both inside and outside our business about key topics of interest,
There have been many communications this year. Including a video address from
the Charr following the change in Group Cheef Executive to ensure employees are
kept mformed and reassured regarding developments across the business,

Jur business

Our business strateg;
and performance

Financial results and
Group performance

Discussion focus: Quarterly trading update videos on finanaial results and Group
performance were publishec as was a ‘WeConnect webinar, where the Group
Chief Executive and Executive Committee members discussed key priorities,

Employee listening

We have extended the opportunities for employees to share their expenences
throughout their time at Vodafone. For example, we proacively gather
employee perspectives through the typical new joiner lifecycle by measuring
sentiment in the first week, month, and 90 days. Exiting employees are also
requested to submit feedback 48 hours after logging their notice.
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Our Board

Our business is led by our Board of Directors.

Biographical details of the Directors as at 16 May
2023 are provided below.

Click to find full biographical information for the Directors:
vodafone.com/board

External appointments listed are only those required to be disclosed
pursuant to Listing Rule 9.6.

Jean-Francois van Boxmeer )

Chair - Independent on appointment

Tenure: 2 years

Career and experience:

Jean-Frangois is highty regarded as having been one of the longest
standing and most successful CEQs in Europe. He was the Chief Executive
of Heineken for 15 years, having been with the company for 36 years.
Jean-Francois held a number of senior roles in Atrica and Europe before
joining Heineken's £xecutive Board in 2001 with worldwide responsibility
for supply chain and technical services, as well as regional responsibitity
for the operating businesses in North-West Europe, Central and Eastern
turope and Sub-Saharan Africa,

Skills and attributes which support strategy and long-term success:

— Extensive international experience in driving growth through both
DUsiIMess-to-business and business-to-consumer business models.
both of which are integral components of the Company's strategy and
long-term success.

— Expsure to overseeing the management of complex and far-reaching
transformational projects, including specific hands-on experience
of the countries in which the Company operates.

— Skilled communicator with a strong track record of developing
stakeholder relations and overseeing governance in the context of a
large global firm, which, in his capacity as Chair of the Board, continues
to be of great value to the Company.

External appointments:
— Heineken Holding N.V., non-executive director

Margherita Della Valle

Group Chief Executive and Chief Financial Officer — Executive Director
Tenure; 4 years

Career and experience:

Margherita was appointed Group Chief Financial Officer in 2018, and
Group Chief Executive on 1 January 2023. Margherita’s previous roles
within Vodafone were Deputy Chief Financial Officer from 2015 to 2018,
Group Financial Controller, Chief Financial Officer for Vodalone's
European region and Chief Financial Officer for Vodafone Italy. She joined
Omnital Pronto ltalia — which later became Yodafone ltaly —in 1994 and
held key senior positions in consumer, marketing, business analytics and
customer base management before moving to finance. After moving

to a Group finance position in 2007, Margherita established a number of
shared operations functions, which now employ over 30,000 people and
provides a portfolio of services spanning IT operations, custormer care,
supply chain management, human resources and finance operations

to 27 partners in other markets.

Skills and attributes which support strategy and long-term success:

- Strong cormmercial and operational leadership with expert knowledge
of the global telecommunications landscape after close to three
decades of direct ndustry experience.

Committee key

@ Audit and

Risk Committee

(E) ESG Cormmittee

@ Nominations and
Governance Cormmittee

Other information

— Considerable corporate finance and accounting experience, translating
into an expert understanding of capital allocation, operaticnal efficiency
and investment appraisal.

— After almost 30 years at Vodafone, Margherita has a strong personal
affiliation and understanding of the Company's culture and values, which
help her represent the Cormpany to all stakehelders and develop and
implernent the strategy.

— Proven record of developing the next generation of talent, including senior
leadership within Vodafone and more broadly through her founding of NXT
GEN Wormen in Finance, an initiative where European Chief Financial Officers
identify, mentor and promete rising female stars in finance,

External appointments:
— Reckitt Benckiser Group ple, non-executive director and member of the
audit committee

Stephen A. Carter CBE(N}

Non-Executive Director

Tenure: <1 year

Career and experience:

Since becoming Group CEO of informa plc in 2013, Stephenhas led Informa ple
through a transformation into aninternational leader in B2B events, digitat
services and academnic markets and is now a FTSE 50 Company, Prior to
{nforma. Stephen was President and Managing Director at Alcatel-Lucent,
where he played a key role in restructuring the business, and investing in
next-generation mobile netwark equipment product development delivery.
Stephen also served a term as the founding CEO of Ofcom, where he brought
together five different regulatory authorities. After Ofcom. the UK's
telecornmunication regulator, Stephien served as Chief of Strategy for the UK's
Prime Minister, and then as a Minister of State for Communications, Technology
& Broadcasting, Stephen later served as a non-executive director for the
Departrent for Business, Energy and Industrial Strategy fram 2016-2020.

Skills and attributes which support strategy and long-term success:

- Track record of value creation, with specific experience in the telecoms
and media sectors.

— Experience in public policy, government affairs and regulatory
engagement, which 1s welcomed in relation to the highly regutated
environment within which the Company operates.

External appointments:
— Informa plc, group chief executive

Michel Demaré (A (N)(R)

Non-Executive Director

Tenure: 5 years

Career and experience:

Michel began his career at Continental Bank SA, Belgium, before spending
18 years with The Dow Chemical Company in several finance and strategy
responsibilities in Benelux, France, the US and Switzerland. He was Chief
Financial Officer Europe for Baxter International from 2002 to 2005, and
Chief Financial Officer at ABB Group from 2005 to 2013, He alsc served

as Interim CEO of ABB during 2008. He was independent vice-chairman at
UBS Group from 2009 to 2019, and vice-chairman/chairman of Syngenta
AG from 2013 to 2017.

Skills and attributes which support strategy and long-term success:

— Proven muitinational business leader with substantial international
finance, strategy and M&A experence.

— Highly skilled in governance and corporate stewardship, which Michel
brings both to the Board and to each of the Committees of the Company
on which he sits.

External appointments:
— AstraZeneca plc, non-executive chair, chair of the nomination and
governance committee and member of the remuneration committee.

. Solid background signifies
Committee Chair

® Rernuneration
Committee
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Delphine Ernotte Cunci(R)

Non-Executive Director

Tenure: <1 year

Career and experience:

Since 2015, Delphine has been President of France Télévisions, the
French naticnal public television broadcaster. Her mandate was extended
in 2020, the first tirne this has happened to an incumbent President. Prior
to that, Delphine spent 26 years at Orange S.A., where she became
Deputy CEC in 2010 and led the successful turnaround of Orange France.

Skills and attributes which support strategy and long-term success:

— Considerable experience in the telecoms sector and, more recently. in
media and technology, which enhances Beard understanding of trends
relevant to the Cempany’s operations and the wider Eurcpean
regulatory environment.

— Delphine’s engineering background and distinguished career at
Crange provide a firm grounding to the Board's evaluation of specific
opportunities within the telecoms and connectivity space.

Deborah Kerr (&)

Non-Executive Director

Tenure: 1 year

Career and experience:

Deborah is Managing Director at Warburg Pincus, where she serves as
co-head of Value Creation, Deborah has previously held senior executive
roles and non-executive appointments across a range of sectors,
including senior executive roles at Sabre. the travel technology company,
Fair isaac Corp, the data analytics business. and Hewlett-Packard
Company, where she was Chief Technology Officer for HP's Enterprise
Services operations. Untit recently, Deborah was also a non-executive
director of EXLservice Holdings Ing. the business process solutions
company. Deborah has alsc held non-executive roles at International
Airline Group. the airline conglomerate, DH Corporation, a global FinTech
solutions and service provider, and Mitchell International Inc, a privately
owned global technology business.

Skills and attributes which support strategy and long-term success:

— Awealth of technological expertise, including an understanding of
complex digital transformations, which continues to be central to the
riext phase of the Campany’s growtth.

— Detailed knowledge of the technology market, which, in the context of
her role as a member of the Audit and Risk Committee, affords insights
into the risk profile of the Company as well as the sectors and markets
within which it operates.

External appointments:

— NetApp, INC, non-executive director and member of the audit committee

— Chico's FAS, Inc,, non-executive director and member of the human
resources, cornpensation and benefits committee, the corporate
governance and nominating committee and the environmental. social
and governance comrmittee

Amparo Moraleda(®) @

Non-Executive Director

Tenure: 5 years

Career and experience:

Amparo received a degree in Industrial Engineering from Comillas
Pontifical University in Madrid and is aiso an IESE AMP graduate. She
joined IBM In 1988 and spent more than 20 years with the company,
becoming President of IBM Southern Europe in 2005. In 2009, Amparo
joined Iperdrola S.A. where she was Chief Operating Officer of the
International Division until 2012. Amparo is a member of the Royal
Academy of Economic and Financial Sciences and was inducted into
the Women in Technology international Hall of Fame in 2005.

Other information

Skills and attributes which support strategy and long-term success:

— Abackground in engineering, IT and technology allows Amparo to act
2s a balanced and highly knowledgeable sounding board in technical
Board discussions and is of great utility 1o her role as a member of the
Audit and Risk Committee.

— Corporate social responsibility experience and her expenence as a
champion of inclusion and diversity are significant assets in the context
of her role as Chair of the Company's ESG Committee,

External appointments:

- Airbus Group, senior independent director, chair of nominations and
governance committee and rernuneration committee and member
of ethics & compliance committee

— CaixaBank S.A. non-executive director and chair of rernuneration
committee

— AP Moller-Maersk A/S, non-executive director and member of the
audit committee, reruneration cormmittee and transformation and
innovation cormmittee

David Nish @

Tenure: 7 years

Career and experience:;

David was Group Finance Director of Scottish Power Plc from 1992 to
2005 having joined the cormnpany as Deputy Finance Director in 1997,
Additionally, he was the Chief Executive Officer of Standard Life Plc from
January 2010 10 September 2015 having joined the company as Group
Finance Director in Novermnber 2006. David was aiso a former Partner at
Price Waterhouse, where he began his career as a trainee. Previous
non-executive positions hetd by David include boards of London Stock
Exchange Group Plc, Zurich Insurance Group Ltd, UK Green Irvestment
Bank plc, Northern Foods Ple. Thus Ple, HDFC Life {India) and Royal
Scottish National Orchestra. He was Deputy Chairman of the Association
of British Insurers. He was also formerly a member of the City UK Board
Advisory Committee and the Financial Services Advisory Board of the
Scottish Government,

Skills and attributes which support strategy and long-term success:

— Wide-ranging operational and strategic experience as a senior leader
and a deep understanding of financial and capital rarkets.

- Significant finance experience, bringing strong direction as the Chair of
the Audit and Risk Committee through a focus on the nisk and control
environment and Group resilience.

External appeointments:

— HSBC Holdings plc. senior independent directer, chair of the audit
committee and member of the risk committee and the nomination
and corporate governance committee

Christine Ramon (&)

Non-Executive Director

Tenure: <1 year

Career and experience:

Until recently Chnstine was Chief Financial Officer and executive director
of AngloGold Ashanti Ltd, a global gold mining company. Prior to
AngloGold Ashanti. she was Chief Financial Officer of Sasol Ltd. a South
African energy and chemicals company. Christine was also a former
Chief Executive Officer at Johnnic Holdings Ltd, an investment holding
company with interests in media, entertainment and telecommunications
priar to joning Sasol. Additionally. she has worked at Pepsi as a Financial
Controller. Christine has held non-executive director roles at the
international Federation of Accountants, the global organisation

for the accountancy profession. MTN Group Ltd, 2 South African
telecornmunications company, Lafarge S.A, a cement company, and
Transnet SOC Ltd, a South African rail, port and pipeline company
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Skills and attributes which support strategy and long-term success:

— Considerable experience of African markets. which aid the Company
with its ambition to be a best-in-class telca in Europe and Africa.

— Up-lu-date investor relations expenence and strong ambassadorial
skilis developed through a distinguished executive career to date.

— Highly experienced corporate financial executive with extensive board
expertise. This will supplement the Board's financial, commercial and
strategic expertise.

External appointments;
— Cliks Gruup Linilied, not-executive director

Simon Segars (E)

Non-Executive Director

Tenure: <1 year

Career and experience:

Simon was previously the CEQ of Arm Ltd. the global l=ader in the
development of semiconductor intellectual property. He successfully led
the business from 2013 to 2022 and generated significant value for

Retiring Directors

Governance

Financials Other information

investors during his tenure. Duning 2017-2021, Simon was also a Board
rmermber of the SoftBank Group. Prior to joining Armn in 1991, he was an
engineer at Standard Telephones and Cables.

Skills and attributes which support strategy and long-term success:

- Possesses significant understanding of technology trends and how
these are reshaping industry landscapes, which are important in
charting the Company's long-term strategic direction.

— Proven history of business transformation and corporate strategy
in dynamic and swiftly evolving commercial environmenits.

External appointrments:
— Dolby Laboratories, Inc,, non-executive director

Sir Crispin Davis, Dame Clara Furse and Valerie Gooding will not be seeking re-election at the 2023 Annual General Meeting and will therefore retire from
the Board at the conclusion of the Meeting on 25 July 2023. The Company announced on 10 May 2023 that with effect from the conclusion of the 2023
AGM, David Nish shall be appointed the Senior Independent Director. Amparoe Meraleda shall be appeinted Chair of the Remuneration Commiitee and
both Delphine Emotie Cundi and Christine Ramen shalt be appointed Worliforce Engagement Leads.

Sir Crispin Davis (N)

Non-Executive Director

Tenure: Almost 9 years

Career and experience:

Sir Crispin was formerly the Chief Executive of RELX Group ple (formerly
Reed Elsevier) and the digital agency Aegis Group plc, and group
managing director of Guinness pic (now Diageo plcl. Sir Crispin began
his executive career with Procter & Gambie, where he held a variety

of senior management roles including as president of the company’'s
North American Food Business. In his non-executive career, Sir Crispin
was the chairman of StarBev Consumer Industries BV, from 2009 to
2012 and was a non-executive director on the hoard of GlaxaSmithikline
plc from 2003 to 2013. where he chaired the remuneration committee.
He was knighted in 2004 for services to publishing and information.

Skills and attributes which support strategy and long-term success:

— SirCrispin’s wide-ranging experience as a business (eader within the
international technology market, which is key to the Company's
operaticnal practice.

— Strong commercial background, which has been leant on during his
tenure in the Board's evaluation of strategic investment decisions.

Dame Clara Furse DBE (E)(R)

Non-Executive Director

Tenure: Almost 9 years

Career and experience;

Dame Clara was the Chief Executive of the London Stock Exchange
Group plc from 2001 to 2009, She was alsc previously Group Chief
Executive of Credit Lyonnais Rouse Ltd and Managing Directar, Global
Futures and Options at UBS AG. Dame Clara is also Chair of the UK
Voluntary Carbon Markets Forum. which aims to operationalise
London's market for global voluntary carbon credits to accelerate the
transition to net zero, Her previous non-executive career includes board
appomntments at Amadeus IT Group SA. (2016-2022), Nomura Holdings
Inc 2010 t0 2017), Legal & General Group plc (2009 to 2013),
Eurociear plc (2002 to 2009). Fortis (2006 to 2008) and LIFFE Holdings
plc (1991 to 1999). In 2008 she was appointed Dame Commander

of the Order of the British Empire.

Committee key

@ Audit and

Risk Committee

@ ESG Committee

@ Nominations and
Governance Committee

Skills and attributes which support strategy and long-term success:

— Over her tenure. Darme Clara has brought a deep understanding
of international capital markets, regulation, service industries and
business transformation to Board discussions.

— Direct and contemporaneous involvement in innovative initiatives to
drive the transition to net zero has allowed Dame Clara to contribute
significantly to the refinement of the Company’s ESG strategy as
amember of its ESG Committee.

External appointments:
— Assicurazioni Gererali S.p.A. non-executive director

Valerie Gooding CBE (E)(N) @)

Senior Independent Director and Workforce Engagement Lead
Tenure: 9 years

Career and experience;

Valerie held the position of Chief Executive of British United Provident
Association (Bupa) for 10 years between 1998 and 2008, following a
successful tenure as Managing Director. Prior to joining Bupa, Valerie spent
23 years working with British Airways plc, where she held a number of
positicns, including head of Cabin Services, head of Marketing, director of
Business Units and director for Asia Pacific. Valene has also held a variety of
non-executive positions in the past, Induding as non-executive chaiman of
Prermier Farnell plc and Aviva UK, lead non-executive director at the Home
Office and a non-executive director of Standard Chartered Bank plc, the BBC,
J. Sainsbury plc, Compass Group plc, BAA plc and CWC Communications
plc. Valerie was awarded a CBE in 2002 for services to business,

Skills and attributes which support strategy and long-term success:

— Valerie brought a wealth of international business experience
obtained at companies with high levels of customer service, which
is of critical importance to the Company's future success.

~ Valerie's varied experience of other organisations, industries and
contexts through a large number of pricr non-executive positicns
added a depth of perspective to Board discussians.

— Peaple-centric and highly personable leadership style which,
together with her focus on leadership and talent, has been essential
teroles as the Company's Senior Independent Director,
Remuneration Committee Chair and Workforce Engagement Lead

. Solid background signifies
Committee Chair

® Remuneration
Commitiee
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Our governance structure

The Board
Responsible for the gverall conduct of the Group's business including our (ong-term success: setting our pUrpose:
mionitoring culture, values, standards and strategic objectives; reviewing our performance: and maintaining positive dialogue with cur stakeholders.

T

Audit and Risk Committee
Reviews the adequacy of the Group's
systern of internal control, including the risk
management framewark and related
compliance activities.

Monitors the integrity of financial staterments,
resiews significant financial reporting
judgernents, adwises the Board on fafr,
balanced and understandable reporting and
the long-term viability staterment.

The Committee also has joint responsibility.

T

Nominations and
Governance Committee
Evaluates Board composition and
ensures Board diversity and ¢
balance of skills

Reviews Board and Executive
Committee succession plans to
mairtain continuity of skilled
resource

Cversess matters relating to
COTporate governance.

T

Remuneration Committee
Sets, reviews and recommends
the policy on remuneration of
the Chair, executives and senior
managemernt team,

Monitors the implermentation
of the Remuneration Policy.

Cversees general pay practices
across the Group,

g

ESG Committee
Quersees the ESG
programme, purpose
Onclusion for All, Planet and
Digital Society) and the social
contract.

Mariitors pragress against
key performance indicators
and external ESG index
results,

Oversees pragress on ESG

with the ESG Committee, to review the
appropriateness and adequacy of ESG
disclosures provided within the Annual
Report and the £5G Addendurn, including
the approval of its content.

commitrments and targets.

Group Chief Executive Group Chief Financial Officer
T L 1
Executive Committee Disclosure Committee

Focuses on strategy implementation, financial and competitive
performance, commercial and technological developments.
succession planning and organisational development.

T

Qversees the accuracy and timeliness of Group disclosures
and approves controls and procedures in relation 1o the public

Global Products Board
Supports the Executive Committee by providing
visibility of global product strategy and lfecycle
and identifies capital allocation opportunities.

Purpose and Reputation
Steering Commiittee
Assists the Executive Cornmittes with the effective
coordination of purpose activities and advises on

disclosure of financial information.

Risk and Compliance Committee
Assists the Executive Committee in fulfilling
its accountabilities with regard to
risk management and policy compliance.

reputational risks and policy matters,

Click to read more about the responsibilities of each Board Cormmittee:

vodafone.com/board-committees

The Board

The Beard is comprised of the Chair, Senior Independent Director,
Non-Executive Directors, the Group Chief Executive, and the Group Chief
Financiat Officer. OQur Non-Executive Directors bring independent
judgement. and wide and vaned commercial and financial expenence

to the Board and Committees.

b on page 70

B A summary of each rote can be found

Board meetings are structured to allow open discussions. At each meeting
the Cirectors are made aware of the key discussions and decisions of the
principal Committees by the respective Committee Chairs. Minutes of Board
and Committee meetings are circulated 1o all Directors after each meeting.

Read more about the Board’s activities during the year
on pages 71-72

The Board is collectively respansible for ensuring leadership through
effective oversight and review. It sets the strategic direction with the goal
of delivering sustainable stakeholder value over the longer term and has
oversight of cultural and ethics programmes,

The Board also oversees the implementation of risk assessment systems

and processes to identify, manage and mitigate Vodafone's principal risks.

Itis also respensible for matters relating to finance, audit and intermal

control, reputation, listed company management, corporate governance,
remuneration and effective succession planning. much of which is
overseen through its principal Committees.

The Executive Committee

The Executive Committee is comprnised of Margherita Detla Valle. the
Group Chief Executive and Group Chief Financial Officer, a number of
senior executives responsible for global commercial operations, hurman
resources. technology. external affairs and legal, as well as the Chief
txecutive Officers of our largest operating companies in Germany, the UK,
italy, Europe Cluster and Vodacern Group.

Led by the Group Chief Executive, the Executive Committee and other
rnanagement committees are responsible for making day-to-day
management and operational decisions, including imptementing
strategic objectives and empowering competitive business performance
in line with established sk management framewarks, compliance
policies, Internal control systems and reporting requirements.

The details of the Executive Committee members, range of experience,
skills, and expertise can be found below. Some members also hold extermal
nor-executive directorships, giving therm valuable board experience.

Click to read more about the Executive Committee:
vodafone.com/exco
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Our Executive Committee

Biographical details of the Executive Committee,
as at 16 May 2023 are provided below.

Margherita Della Valle

Group Chief Executive and Chief Financial Officer
Read more about the Group Chief Executive and
Chief Financial Officer on page 65

Scott Petty

Vodafone Group Chief Technology Officer (CTO)

Scott joined Vodafone in 2009 and has held positions in Vodafone
Business Product Management and Technology before becoming UK
CTOin 2017. He has been the Chief Digital & Information Officer since
April 2021 as part of a newly created integrated European-wide
Technology team to drive the transformation to achieve Yodafone's
ambition to become a Next Generation Telco. Previously, Scott held
anumber of Executive roles at Dimension Data, as Group Executive —
Services Chief Operating Office — Australia and as Chief Information
Officer — Australia. Scott joined the Executive Committee in January 2023,

Alberto Ripepi

Group Chief Network Officer (CNO)

Since joining Vodatone in 2001, Alberto has held vanous rotes in
technology including CTO of Italy, CTO of Europe and Operational
director for Group Technology. Alberto joined the Executive Committee
In January 2023 and Is responsible for strategy. architecture. design and
operating the Vodafore network in Europe.

Vinod Kumar

CEO Vodafone Business

Vinod Kumar joined Vodafone and the Executive Committee as CEC
Vodafone Business in Septemnber 2019. He is responsible for Vodafone's
enterprise business globally. Prior to joining Vodafone, Vinod was the
Managing Director and CEQ of Tata Communications Ltd from 2071,
after joining the company as Chief Operating Cfficer in 2004. He was also
a member of the company’s board from 2007 to 2019.

Leanne Wood

Chief Human Resources Officer

Leanne joined Vodafone as Chief Human Resources Officer and &
member of the Executive Committee on 1 April 2019. She 1s responsible
for leading Vodafone's people and organisation strategy which includes
developing strong talent and leadership. effective organisations, strategic
capabilities and an engaging culture and work environment. Previously
Leanne was the Chief Peaple, Strategy and Corporate Affairs Officer for
Burberry plc from 2015. Leanne was appointed to the Vodacom Group
Board in July 2019 and is a current Non-Executive Director and member
of the Audit, Corporate Responsibility and Nomination and Remuneration
Committees at Compass Group plc.

Joakim Reiter

Chief External and Corporate Affairs Officer

Joakim, an Executive Committee member since August 2017, is Vodafone's
Chief External and Corporate Affairs Officer, responsible for public relations
and corporate affairs, including policy and regulation, cornmunications,
securty, sustamnability and charitable activities. He currently sits on the
Board of the Swedish Space Corporation. Before joining Vodafone, Joakim
served as Assistant Secretary-General of the United Nations and has also
been Ambassador to the World Trade Organisation, served as a Swedish
senior diplomat to the EL, a trade negotiator in the European Cornmission,
and has had a longstanding career in the Swedish Foreign Service.

Maaike de Bie

Group General Counsel and Company Secretary

Maaike de Bie was appointed Group General Counsel and Company Secretary
on 1 March 2023 and has responsibility for the Group legal, compliance,

risk and company secretanat functions as well as advising the Board on all

Governance

Financials Other information

aspects relating to corporate governance. She previously served as General
Counsel and Company Secretary of easylet plc and before that as General
Counsel of Royal Mail plc. An experienced international lawyer, Maalke 1s dual
qualified in both the US and UK, with almost 30 years of experience. Maake is
currently a Board Member of General Counsel for Diversity & inclusion (GCD&),
ar organisation which promaotes greater diversity, equity and inclusion in the
legal sector. She is alsc a Trustee of the charity, Blueprint for Better Business.

Serpil Timuray

CEQ Europe Cluster

Serpilis an Executive Commuttee member since January 2014 and was
appainted as the CEC of the Eurcpe Cluster in October 2018. She also oversees
Vodafone's interest in the joint venture companies in Netherdands, Australia and
india as well as Vodafone Partner Markets in 48 countries. She is the Chairperson
of Vadafone Turkey, the Vice-Chairperson of VadafoneZiggo in Netherlands and
a Non-Executive Director of TPG Telecom plc in Australia. Prior to her current
rcle, she was the Group Chief Cormmercial Operations and Strategy Officer.

Philippe Rogge

CEO Vodafone Germany

Philppe joined the Executive Committee an 1 July 2022 and as CEQ s
responsible for Vodafone Germany business. Philippe joined Vodafone

after more than a decade with Microsoft iIncluding his most recent role as
President, Central and bastern Lurope, based in Germany. Amongst other
responsibilities, he led sales, channels and marketing and accelerated
annual growth to double digits. His global career at Microsoft included
senior roles such as Chief Operating Officer China, General Manager Betgium
and Luxembourg, and General Manager Portugal.

Ahmed Essam

CEQ Vodafone UK

With 20 years of experience in the fields of Telecommunications, Strategy.
Financial Planning. Commercial Management and Generat Managemnent,
Ahmed joined the Executive Committee in 2016 and was appointed CEO of
Vodafone UK effective 1 February 2021, where he is responsible for all Vodafone
resources in country, Abmed has been Group Chief Comimercial Gperations and
Strategy Officer since 2018 and prior to this he was CEQ of the Europe Cluster.
Ahmed joined Vodaforie in 1999 and has held a vanety of roles including
Customer Care Director and Consumer Business Unit Director and has also
previously been the Group Managerent Director for Vodafone's Africa, Middle
East and Asia-Pacific region and has held a number of senicr roles within
Vodafone's Group Commercial functions.

Aldo Bisio

Chief Commercial Officer and CEO Vodafone Italy

Aldo was appeinted Group Chief Commercial Cfficer in January 2023, He was
appointed Chief Executive Officer of Vodafone ltalia in January 2014 and joined
the Executive Committee in October 2015. Aldo is responsible to drive Group's
commercial and brand strategy through CX Excellence and the delivery of new
digital services for the consurmer segment As CEQ of ltaly he is fully accountable
to steer local commercial strategy and drive operational excellence. Prior to
jeining Vodafone, Aldo held the position of Group Managing Director of Ariston
Thermeo Group from 2008 and he was then narmed Group Chief Executive Officer
in 2010. Being part of McKinsey & Co previcusly, he held different positions in
strategic constitancy focusing on the telecormmunications and media industries.

Shameel Joosub

CEQ Vodacom Group

Shameel joined Vodafone in 1994 and currently serves as Chief Executive
Officer at Vodacom Group Limited, a position he has held since 2012. He has
extensive telco experience having operated at a senior levelin various
companies across the group for the last 22 yvears, including Managing Director
at Vodacom South Africa and Chief Executive Officer at Vodafone Spain.
Shameel holds board positions at Vodacom Group Ltd, Safaricom Ple and
Vodafone Egypt Tetecommunications SA.E He also sits on the board of
Business Leadership South Africa. He was appointed to the Executive
Cornmittee in April 2020, and 1s responsible for the overall strategic directicn
and performance of all its African operations, comprising eight markets.



70

Yodafone Group Pic

Annual Report 2023 Strategic report

Governance (continued)

Chair

Jean-Francois van Boxmeer

Leads the Board. sets each meeting agenda and ensures the Beard
receives accurate, timely and clear infarmation in order to renitor,
challenge, guide and take sound decisions;

Promotes a culture of open debate between Executive and
Non-Executive Directors and holds meetings with the Nen-Executive
Directors, without the Executive Directors present;

Regularly rmeets with the Group Chief Executive and other senior
managernent 1o stay informed;

Ensures effective communication with shareholders and cther
stakeholders:

Promotes high standards of corporate governance and ensures Directors
understand the views of the Company's sharehalders and other key
stakeholders, and the section 172 Companies Act 2006 duties;
Pramotes and safequards the interests and reputation of the
Company; and

Represents the Company to custorners, suppliers, governments,
shareholders, financial institutions, the media, the community

and the pubtic.

Senior Independent Director and Workforce
Engagement Lead

Valerie Gooding, CBE

Provides a sounding board for the Chair and acts as a trusted
intermediary for the Directors as required:

Meets with the Non-Executive Directors (without the Chair present)
when necessary and at least once a year to appraise the Chair's
performance and communicates the results to the Chair;

Together with the Nominations and Governance Committee, leads
an orderly succession process for the Chair; and

Engages with the workferce in key regions where the Group operates,
answers direct questions from warkforce-elected representatives,
and provides the Board with feedback on the content and outcome
of those discussions.

Non-Executive Directors

Monitor and challenge the performance of management;

Assist in developrment, approval and review of strategy:

Review Group financial information and provide advice to
management;

Engage with stakeholders and provide insight as to their views,
including in retation to workforce and the culture of Vodafone; and
As part of the Nominations and Governance Commiitee,

review the succession plans for the Board and key members

of senior managerment.

Company Secretary
Maaike de Bie

Ensures the necessary information flows between the Board,
Committees and between senicr management and Non-Executive
Directorsin a timely manner;

Supports the Chair in ensuring the Board functions efficiently and
effectively, and assists the Chair with organising Director induction
and training prograrnmes;

Provides advice and keeps the Board updated on all carporate
governance developrnents, and

Is a member of the Executive Committee.

Governance Financials
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Group Chief Executive

Margherita Della Valle

~ Provides leadership of the Company, including representing the
Company to customers, suppliers, governmenits, sharehclders,
financial institutions, employees, the media. the community and
the public and enhances the Group's reputation;

— Leads the Executive Directors and senior management tearmn in running
the Group's business, including chairing the Executive Committes;

— Develops and implements Group objectives and strategy having regard
te shareholders and other stakeholders;

— Recommends remuneration, terms of employment and succession
planning for the senior executive tearm;

— Manages the Group's risk profile and ensures appropriate internat
controls arein place;

— Ensures compliance with legal, requlatory. corporate governance,
social, ethical and environmental requirements and best practice: and

— Ensures there are effective pracesses for engaging with.
communicating with, and listening to, employees and others working
for the Company.

Chief Financial Officer

Margherita Della Valle

— Supports the Chief Executive in developing and implermenting the
Group strategy:

— Leads the global finance function and develops key finance talent,

— Ensures effective financial reporting, processes and controls
are in place;

— Recornmends the annual budget and long-term strategic and
financial plan;

— Oversees Yodafone's relationships with the investment community:

— Qversees shared services organisation (_ VOIS and

— Leads on supply chain management, including the Vodafone
Procurement Company.

Click to read more about the Board's role and
responsibilities, matters reserved and the terms
of reference for each Board Committee:
vedafone.com/board

B Read more about our Board Committees, together with details
I of their activities, on pages 74-109
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Board activities and principal decisions

Our Board is responsible for the overall leadership of
the Group and throughout the year, Board activities and
discussion have continued to focus on the Company’s
strategic priorities. The Board oversees the Company’s
strategic direction and supports the executive
management with its delivery of the strategy withina
transparent governance framework. Alongside the
strateqgie priarities, the Board has considered topics
including executive succession, the business plan,
financial performance, digital and technology, and
governance, Further detail on these topicsis set

out below.

Key stakeholders are considered in the decision-
making process in accordance with scction 172
of the Companies Act 2006.

Read more about Vodafone's key stakeholders and how the
Board has engaged with them during the year on pages 10-12

Customers

Information in relation to the evolving needs of customers is regularly
provided to the Board by the Executive Cormmittee members and
senior managers.

Cost of living crisis

The Board discussed pricing trends in Europe and considered the
Company's cost of living initiative. The initiative consisted of three elements:
social or low cost tariffs in all markets; extra measures to ensure consumers
and small businesses were supparted; and leveraging technology and
digitat services to help customers reduce their energy usage.

Customer experience

InMarch 2023, the Board recelved a detailed analysis of customer satisfaction
and experience in markets across the Group. Updates were provided on new
tools 1o generate more actionable insights and the implernentation of more
impactful processes to Improve customer experience. Noting the current pain
points, the Board considered the planned actions for each market during the
course of the next financial year.

Vodafone Germany

The Board received regular updates on customer trends in Germany
throughout the year. The Board considered the performance of the
network, the impact of shop closures. changes in requlation and the
difficutties experienced with the rollout of a new IT system. Focus was
also given to impraving customer service.

Digital and technology

Newtechnology operating model

The Board received an update following the transition to a new technology
operating madel. The technology organisation changed from one per
country to a common Eurcpean organisation based on scaled dormains and
sub domains. The main aim of the model was to enable faster decision-
makirg. Not only have significant cost savings been achieved, but
operational performance has improved fallowing the implermentation.

The employes Technology Spirit survey results had also improved during
the transition following improverments to career developrnent and the
reputation of Vodafone as an employer of technologists.

The Board considered the positive impact, along with improvements to
innovation and custormer expelence.

Digital and IT strategy

The Board was kept updated on the progress of One Technotogy
following its formation 18 months ago. As at Septermber 2022, Vodafone
led in 13 out of 15 categories of Gartner's IT functionality index and a key
aim of the project was to move away from big IT transformation projects
and focuson investing in engineering. Inscurcing and modernisation.
The Chief Information Officers and Chief Technology Officers in each
local market were made members of their company’s executive team
and rmany were given additional domain roles across the Group.

Business plan and financial performance

Business plan
In the year, the Board discussed and approved the business plan.

Financial performance

The Board received reqular updates on the financial performance of the
Group. This year the Board reviewed the Group trading performance and
financial forecast against the backdrop of rising energy prices, increased
wage costs due to inflation. and the effect of the war in Ukraine.

The Board also considered the Group's debt position and agreed 1o
reduce its debt in the tong term. In March 2023, the Board received and
approved the budget and long range plan.

Dividend

The decision to approve the dvidend was supperted by a robust
assessment of the position, performance and viability of the business
carried out by management. The Board was mindful that the Directors
had continued to adopt the going concern basis in preparing the annual
report and accounts and was also cognisant of available reservesto
support the payment of the dividend.

0On 15 November 2022, we announced an interim dividend of 4.50
eurocents per share which was paid on 3 February 2023. We have
recommended a finat dividend of 4.50 eurccents per share to be paid
on 4 August 2023. This was consistent with dividends declared during
FY22 and the expectations of our shareholders.

Investor relations

The Board received reqular updates on market share information and
was kept updated on the results of an investor perception study.
Annual roadshow feedback was also provided during the year.

Read more about how the Board engaged with investors
during the year on page 12

Strategy and business developments

Strategy remained a key focus throughout the year. In addition to the
usuai meetings, the Board attended a strategy offsite session in South
Africa. The deep-dive session focused on reviewing the Company’s
portfolio and agreeing key pricrities for the Company.

UK

On 3 October 2022, we confirmed that discussions were taking place
with CK Hutchinson Holdings in relation to a possible combnation of
Vodafone UK and Three UK. The potentiat transaction is expected to bring
benefits to custorners throigh competitively priced access to a reliable,
high-quality and secure 5G network throughout the UK.

Vodafone Hungary

This year the Board discussed the proposed sale of Vodafone Hungary
and on 371 January 2023, we announced that Vodafone Group Plc had
completed the sale of Vodafone Hungary to 4iG Public Limited Company
and Corvinus Zrt. Proceeds from the sale were used for deleveraging.

Vodafone Egypt

The Board considered the growth plans for the Group and on 13
December 2022 we announced that Yodafone Grovp Ple had completed
the transfer of its 55% shareholding in Yodafone Egypt to Vodacom (s
African subsidiary). This transfer simplifies the management of Vodafone's
African assets, along with the Group's structure, and suppaorts Vodacom
and Vodafone Egypt for future growth.
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Vodafone Ghana

The sale of Vodafone Group Plc's 70% shareholding in Ghana
Telecornmunications Company Limited (GTCL) 1o Telecel Group was
announced on 21 February 2023. Throughout the year. the Board was
kept informed on regulatery discussions. The sale is a further step in
simplifying the Group's African portfolio. The transaction received
regulatory approval and agreement from the Government of Ghana in
February 2023, which will retain its 30% minority shareholding in GTCL.

Vantage Towers

Throughout the year, the Board received regular updates onthe proposal
10 sell a stake in Vantage: Towers in order to optimise capital and structure
and generate Upfront cash proceeds to support the Group's deleveraging
strategic pricrity, In Novernber 2022, we anncunced that the Board had
taken the decision to enter a co-control partnership with Global
Infrastructure Partners and KKR for Vantage Towers, The partnership is
with long-term investors with significant experbise in digital infrastructure
and 1s expected to accelerate Vantage Tower's growth and value creation,
whilst retalning co-control over a strategically important asset.

Key steps to date

— May 2022: the Board discussed options for the proposed Vantage
Towers transaction;

— July 2022: the Board considered the benefits and challenges of
cao-control and the benefits of having an investor in Vantage Towers
that had expertise in tower management;

— September 2022: the Board received an update on potential
investors: and

— Novemnber 2022: the Board received an update on the proposed
transaction and the respective bids. The Board provided constructive
feedback and questioned the advisers on detailed aspects of the bids.

Section 172 considerations

In accordance with section 172 of the Companies Act, the Board,
with the support of an extemnal legal adviser, conducted a deep-dive
analysis to consider stakeholder interests and whether the Vantage
Towers transaction (and which of the proposed counterparts) was
in the best interests of the Company’s members as a whole,

The following factors were taken Into consideration by the Board in its
analysis and decision-making:

— the respective valuations,

— the terms proposed by each bid:

— agreement changes,

— funding and structure;

— protection for nisks in relation to minority shareholders;
— requlatory. legal and governance considerations, and
— the proceeds to the Company.

The Board alsc discussed market perception and the need for
effective communication with investors.

Following deliberation, the Board concluded that the proposed
transaction was in the best interests of the Company.

Risk
During the year, the Board completed a review of the Company's risk
appetite, principal and emerging risks and how they are managed.

Read more about our system of internal controls and risk
management on page 81

Our people

The Board considered the results of the employee “Spirit Beat' survey in
Novernber 2022, Feedback was positive, however the cost of living crisis
was highlighted as an ongoing concern.

Read more about Spirit Beat
onpage 13

Otherinformation

Modern slavery

The Board monitars our compliance with the requirements of the UK
Modern Slavery Act 2015 and approved our Modern Slavery Statement
inMay 2023,

Inclusion and diversity

The Board received an update on the programme to embed inclusion
to support the expansion of key diversity areas, including gender, LGBT+,
race, ethnicity, and culturat heritage (REACH) and disability.

Read more about inclusion
on pages 30-34

The Board Diversity Policy is reviewed on an annual basis. The Board
received an update on the diversity disclosure requiremenis from the
Financial Conduct Authority and NASDAG.

Read more about our Board Diversity Policy
onpage 75

Other

The Board has also spent time this year considering the foliowing matters:

— Health and safety: the Board recefved an update on upholding
a cutture of prevention and the steps being taken to refresh health
and safety awareness following COVID-19.

— Earthquakes in Turkey and the surrounding region: the response
from Vodafone Turkey was commended. Focus was on ensuring
network continuity, including providing generators to the region to
help with power cuts, mebilising network engineers and provisioning
moebile base stations to restore connectivity. Free minutes, data and
texts/SMS to peaple i the impacted areas were also rolled out
Vodafone Turkey's search and rescue team also supported the
emergency response efforts. Vodafone continues to support our
colieagues and their families who have been affected by the disaster.

Read more about our response to the earthquakes in Turkey
and the surrounding region on page 28

- Brand and reputation of the Group: the Board received updates
on Vodafone's reputation as measured by RepTrak. The Company's
reputation has continued to Improve across muttiple markets and
stakeholders and is now ahead of the sector average. Stakeholder
awareness of the Company's ESG commitments and initiatives was
also considerad.

— Internal controls and assessment of the viability statement:
the Board receives at least an annual update from the Audit and Risk
Committee following its review of the effectiveness of the Group's
systerm of internal controls, including risk management. Following
recommendation from the Audit and Risk Committee, the Board
approved the internal controls and viability statement disclosures for
the Annual Report.

The Board will continue to focus on the strategic priorities for
the year and the appointment and onboarding of a permanent
Chief Financial Cfficer.

CEO Succession

Qn 27 April 2023, the Company announced the appointment of
Margherita Della Valle as Group Chief Executive, following a rigorous
internal and external search. in accorgance with its Terms of
Reference, the Nominations and Governance Cornmittee led on the
succassion process and received reqular updates.

Read more about CEQ succession in the Nominations
and Governance Committee report on page 74
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Board effectiveness and improving our performance

The Board recognises that it needs to continually
monitor and improve its performance. Our annual
performance evaluation provides the opportunity
for the Board and its Committees to consider and
reflect on the effectiveness of its activities, the
quality of its decision-making, and the collective
contribution made by each Board member.

Process undertaken for our Board evaluation

In accordance with the 2018 UK Corporate Governance Code
recommendations and following twa consecutive years of externally
facilitated Board evaluations, the 2023 Board evaluation was
conducted internally.

Evaluation process

The internal evaluation was led by the Chair and supported by the Group
General Counsel and Company Secretary. The structure of the evaluation
was agreed and the objectives of the review were to provide an
assessment of Vodafone Group's Board effectiveness and governance,
including the effectiveness of its Committees.

Atailored Board quiestionnaire was compiled to gather and distil feedback
on topics including compaosition, diversity and how effectively members
worked together to achieve objectives. The Directors' responses were
collated and a paper summarising the findings was presented to the
Nominations and Governance Committee and the Board at the March
2023 meetings.

Evaluation findings

The Board discussed the findings from the evaluation and was
encouraged by the strengths identified. In particutar, the Board
agreed that:

— there has been effective leadership throughout the year and the Chair
continued to actively encourage inplit from all Board members.,
facilitating open discussion and constructive challenge:

— the conduct of the meetings and the materials provided supported the
Board in discharging its responsibilities and ensuring that meetings ran
effectively and efficiently; and

— following the appointment of new Non-Executive Directors, good
progress has been made in increasing sector experience and skills on
the Board, which in turn has supported strategic discussion and
decision-making.

The Board also identified areas jn which it could improve. Particular areas
of focus for the coming year include:

— Leadership: succession planning. including securing and on-boarding
an outstanding Chief Financial Officer:

— Operational Performance: prioritising time spent on the key strategic
pillars of customer satisfaction, simplification and growth: and

— Technology: increasing the Board's focus on technology strategy and
capital allocation.

The composition, performance and effectiveness of each of the Board
Committees was also evaluated and the Committee members agreed
that each Committee was functioning effectively.

Progress against actions identified following the 2022 external

evaluation
Action

Progress made

Refresh the composition of the
Board to bring on more Directors
with techinelngy and Zar
telecommunications sector
experience.

Four new Non-Executive
Directors have been appointed
to the Board in FY22, each
bringing extensive technology
and telecommunications
experience.

Devote more time to strategy
sessions to enhance free-flowing
discussicns and allow for
additional topics to be discussed
where required.

The Board held several strategic
deep-dive sessions during the
year {0 enhance discussions

Topics requiring additional
deep-dives could be botstered by
using smaller groups of the Board
with specific expertise in the
matter.

A Board sub-committee has
been set up to consider merger
and acquisition transactions.
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Nominations and Governance Committee

The Nominations and Governance Committee (the
‘Committee’} continues to monitor the composition,
structure and size of the Board and its Committees
to ensure that there is an appropriate balance

of skills, knowledge, experience, and diversity so
that responsibilities can be discharged effectively.
The Committee oversees all matters relating to
corpcrate governance and succession planning and
makes recommendaticns to the Board as appropriate.

Chair
Jean-Francois van Boxmeer

Members

Sir Crispin Davis

Valerie Gooding

Michel Demnaré

Stephen A. Carter CBE (appointed as a mermber on 8 Novernber 2022)

Following the announcerment on 10 May 2023, Sir Crispin Davis and
Valerle Gooding will be stepping down as members of the Committee
with effect fram the conclusion of the 2023 AGM. David Nish will join
the Committee with effect frem the same date.

The Committee is comprised solely of independent Non-Executive
Directors. The Committee had four scheduled meetings during the year
and additional ad hoc meetings as required. The attendance at Committee
rmeetings can be found ¢n page 60.

Letter from Commiittee Chair

On behalf of the Board, | am pleased to present the Nominations and
Govemnance Committee Report for the year ended 31 March 2023.

Board composition and succession planning

The main areas of focus for the Cornmittee this year have been Board
and Executive Committee composition and succession planning, with

a continued focus on the appointment of Non-Executive Directors with
telecormmunications, technology, and e-commerce expertise, as well as
the process to identify a permanent Group Chief Executive

The Committee moniters the length of tenure and the skills of the
Non-Executive Directors to assist with succession planning, We reported
last year that there were several upcoming scheduled retirerments from
the Board and an 10 May 2023 we announced that Sir Cnispin Davis,
Dame Clara Furse and Valerie Geoding would not be seeking re-election
at the 2023 AGM.

In anticipation of these scheduled departures, the Cornmittee focused

on finding suitable Non-Executive Director successors 1o further enhance
the Beard's experience and capabilities in the telecommunications and
technology sectors. MWM Consulting, an independent external search firm,
was appointed to support this process. Following sharenolder approval at
the Annual General Meeting on 26 July 2022. Stephen Carter, Delphine
Ernotte Cunci and Simon Segars were appointed as Non-Executive
Directors, each bringing a broad range of experience and expertise to the
Board. In November 2022, we also announced the appointment of Christine
Ramon who joined the Board as a Non-Executive Director on 14 Novemnber
2022, Chnistine brings extensive financial and strategic experience, along
with telecommunications expertise. She alsc has comprehensive African
market experience that will support the strategic aims of the Group and
I'am delighted to welcome her to Vodafone's Board.

Inlight of these Board changes and having reviewed the compaosition

of the Board Committees. we announced that with effect from 8
Novemnber 2022, Stephen Carter became a member of the Nominations
and Governance Committee, Delphine Ernctte Cuncr a member of

the Remuneration Committee and Simon Segars a member of the £SG
Comimittee. Chnstine Ramon was appointed a member of the Audit

and Risk Committee with effect from 28 March 2023.

B Clickor scan to watch our new
J % Non-Executive Directors explain their role:

investors.vodafone,com/videos

The Committee has also considered the succession plans for the roles

of Senior Independent Director, Workforce Fngagement Lead and Chair
of the Remuneration Committee in line with the expected retirement of
Valerie Gooding this year, following nine years' service to the Board. With
effect from the conclusion of the 2023 AGM, David Nish will be appointed
as Senior Independent Director, Delphine Ernctte Cunci and Christine
Ramon will be appointed Workforce Engagement Leads, and Amparo
Maoraleda will be appeinted Chair of the Remuneration Committee.

The Committee is confident that the Board currently has the
necessary mix of skills and experience to contribute to the Company's
strategic cbjectives.

Read more about the details of the length of tenure of each
Director and a summary of the skills and experience of the
Non-Executive Directors on pages 60 and 65-67

Appointment process for Non-Executive Directors

To beqin the appointment process, the Company engages with an
external search consultancy which it provides with a search specification.
The consultancy then proposes a list of individuals with a diverse range
of backgrounds and characteristics. Capturing the clear benefits of
diversity of backgraund and opinion. and identifying candidates with the
requisite experience and capabilities, is at the forefront of this search.
The shiorilisted candidates are interviewed by the Committee members
and they meet with the Group Chief Executive. A recommendation is
made to the Board on the chosen candidate. Once a candidate is selected,
appointment terms are drafted and agreed with the selected candidate.

Executive Committee changes, succession planning and talent
pipeline

The Committee recelves regular updates on succession planning and
changes to the membership of the Executive Committee. This year.
the Committee has discussed succession plans for executives below
Board level.

Following Nick Read stepping down from his role as Group Chief
Executive in December 2022, Margherita Della Valle was appointed as
Group Chief Executive on an interim basis with effect from 1 January
2023, whilst continuing her role as Group Chief Financiat Officer. We are
grateful to Nick Read for his significant commitment and contribution to
Vodafone during his career. The Board announced on 27 April 2023,
following a rigorowus internal and external search. that Margherita was
appointed as the permanent Group Chief Executive. She will also continue
as Group Chief Fimancial Officer until an external search for a new Group
Chief Financial Officer is cormplate.

During the year the Committee discussed succession planning for a
new Group Chief Technology Officer and Group General Counsel and
Company Secretary following the respective retirements of Johan
Wibergh on 31 December 2022 and Rosemary Martin on 1 March 2023.
Bothindividuais also stepped down from the Executive Committee on
their respective retirement dates.

Following the recruitment process, we were pleased to announce the
appointrnent of Maalke de Bie as Group General Counsel and Company
Secretary with effect from 1 March 2023, Maaike also joined the
Executive Cormmittee with effect from the same date. With almost 30
years of experience, Maalke is an expenenced international lawyer and
15 dual qualified In both the US and UK. She has held numerous senior
roles in a variety of sectors, including at BY LLP, General Electric and the
European Bank for Reconstruction and Development LLP. Maaike has
atso previously served as General Counsel and Company Secretary

of easyJet plc and Royal Mail ple.
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The Committee continues to develop a deeper understanding of
executive talent requirerments and the capabilities required for the future.
We were delighted to announce the appointment of Scott Petty as Group
Chicf Technology Officer o 1 January 2023, who joined Vodafone in
2009, Alberto Ripepi was appainted as Group Chief Network Officer on

1 January 2023 having joined in 2001 and both Scott and Alberto co-lead
Vodafone Technology and joined the Group Executive Committee with
effect from the same date,

We also announced that Alex Froment-Curtil stepped down as Group
Chief Commoercial Officer and Ceecutive Cornmittes e bar wilh effect
from 31 December 2022. Aldo Bisic was appointed as Chief Commercial
Officer on 12 January 2023 in addition to his role as CEQ Vodafone Italy.
Vodafone Spain jcined the Europe Cluster with effect from 12 January
2023 reporting to Europe Cluster CEO, Serpil Timuray. Colman Deegan

stepped down as CEO of Vodafone Spain with effect from 31 March 2023

Governance

The Committee continues to review action taken to comply with

the Code and cther legal and requlatory obligations during the year.

Ihe Committee receives regular governance updates and is satisfied that
Vodafone has complied with the Code in full during the vear.

Independence

In accordance with the Code, the independence of all the Non-Executive
Lirectors was considered by the Committee, At the date of publication,
Valerie Gooding has served more than ning years as a director; however,
she will remain on the Board until the conclusion of the 2023 AGM in
order to allow for a gradual and smooth transition period of the Senicr
Independent Director, Workforce Engagement Leads and Remuneration
Comrittee Chair roles. Following evaluation, all Non-Executive Directors
are considered independent, and they continue to make independent
contributions and effectively challenge management.

All Non-Executive Directars have submitted themselves for election or

re-election, as applicable, at the 2023 AGM, other than Sir Crispin Davis,
Dame Clara Furse and Valerie Gooding who will retire from the Board at
the conctusion of the 2023 AGM as announced on 10 May 2023.

The Executive Directors’ service contracts and Non-Executive Directors’
appointment letters are available for inspection at our registered office
and at the 2023 Annual General Meeting.

Conflicts of interest

The Companies Act 2006 provides that directors have a duty to avoid a
situation in which they have or may have a direct or indirect interest that
conflicts or might conflict with the interests of the Company. This duty is
In addition to the existing duty owed to the Company to disclose to the
Board any interest in a transaction or arrangernent under consideration
by the Company.

Qur Directors must report any changes to their commitrments to the
Board, mmediately notify the Company of actual or potential conflicts
or a change in cireumstances relating to an existing authorisation and
comptete an annual conflicts questionnaire. Any conflicts or potential
conflicts identified are considered and, where appropriate, authorised
by the Board it accordance with the Company’s Articles of Association.
A register of authorised corflicts is alsa reviewed periodically.

The Committee and the Board are satisfied that the external
commitments of the DirecLors do not conflict with their duties and
commitments as Directors of the Company, The Committee is
comfortable that it has adequate measures in place to manage and
mitigate any actual or potential conflicts of interests that may arise
in the future.

Governance

Financials Other information

Time commitrment

In accordance with the Code, the Cormmmittee actively reviews the time
commitments of the Board. All Directors are engaged in providing their
external commitrnents to establish that they have sufficient time to meet
their Board responsibilities. The Committee is satisfied that the Board does
meet this requirernent and all Directors provide constructive challenge,
strategic guidance and hold management to account.

Board evaluation

In accordance with the Code, Vodafone conducts an annual evaluation of
Board and Beard Committee performance, which every Director engages
in, and which 1s facilitated by an independent third party at least once
every three years. This year, an internal evaluation cf the performance

of the Board and Committees took place led by the Chair, with support
from the Group General Counsel and Company Secretary.

Read more about the outcome of this
review on page 73

Roles and responsibilities

I he terms of reference for the Nominations and Governance Commitiee
set out the role and responsibilities of the Committee in further detail
and were reviewed in March 2023,

Click to read the Committee’s terms of reference:
vodafone.com/board-committees

Diversity

The Board Diversity Policy reinforces the ongoing commitment of the
Board to supporting diversity and inclusion in the boardroom in all its
forms including age, gender ethnicity, sexual crientation, disability and
socio-economic background. The Comrmittee acknowledges the
significant role diversity and inclusion has on the effective functioning
of the Board and its Committees and believes a diverse board brings

a broader perspective, which enables it to be better equipped to
understand the views of our stakeholders as well as our shareholders
in the decision-making process.

The Committee reviews the Board Diversity Policy annually to ensure

the objectives remain appropriate and sufficiently stretching. We also
continue to monitor requirements as set by the Financial Conduct
Authority, FTSE Women Leaders Review. NASDAQ listing rules and the
Parker Review in terms of gender and ethric diversity. Vodafone
acknowledges that these targets are not just an end goal, but rather steps
towards a drive for further progress.

Whilst the Board Diversity Policy specifically focuses on diversity at Board
and Committee level, commitment to diversity at Vodafone extends
beyond the Board to the Executive Committee, talent pipeline and global
workforce. The Board supports management in their efforts to build a
diverse organisation throughout the Group. As at 31 March 2023, our
Executive Committee has four positions held by wornen {3394) and 25%
of the Executive Committee identifies as ethnically diverse. In the Senior
lLeadership Team, 49 roles are held by wormen (33%) and 18% of the
Senior Leadership Tearn identify as ethnically diverse.

Read more on Senior Leadership Team diversity
on page 34

Read more about our workforce inclusion programmes
on pages 30-34
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Diversity targets — progress update

Target Progress

The Board aspurés to meet and ultimately exceed the target We are pléased to report that as at 31 March 2023, 54% of our Board identified

for at teast 40% of Board positions to be held by wamen. aswormnen.

That at least one of the positions of Chair, CEQ. CFO or Senior As at 31 March 2023 our Senior Indépendent Director, Chief Executive and N
Independent Director is held by a woman. Chief Financial Officer positions are held by women.'

That at least one member of the Board is from a mi'non'ty As at 31 March 2023, we curently have one Board member from a minority ’ T
ethnic background. background, and we continually aspire to increase diverse representation on our Board.
Note:

The positions of Chief Executive and Chief Financial Offieer arc hela by Marghenta Dells Valle

Board and executive management diversity
Prepared in accordance with UK Listing Rule 9.8.6R(10) as at 31 March 2023

Gender identity or sex’
*yumber o* serigr pastions

Numher of or the Board (CEC CFO Nurmber i executive Perceniage of executive
Soard members Se-centage of the Board 512 and Chairk management anageTent
Men & 46% 1 8 675
Women 7 54% 3 4 33%
Other categories 0 0% 0 0 0%
Not specified/prefer not to say 0 0% 8] 0 0%

Ethnic background

Wamher &7 Senisr DesItns

MNumber of or the Board (CEC CFO Mumber in exacttve Percentage of executve
Board MeTbers Percentage o” the Board SI and Charr managemert maragemeT.

White British or other White o
(including minority-white groups) 12 92% 4 g 75%
Mixed/Multiple Ethnic Groups 6] 0% 0 0 0%
Asian/Asian British 1 8% 0 2 17%
Black/African/Caribbean/Black British 0 0% 0 0 0%
Other ethnic group, Including Arab 0 0% 8] 1 8%
Not specific/prefer not to say 0 0% 0 0 0%

Notes
1. The datarcporten s on the basis of gender wdenury,
2. The positions of Chiet Execunive and Cruel Financigl Oficer are hela by Margheriza Della Valle

Board diversity matrix The data contained in the tables on this page was collecied as part
of the annual declaration process, whereby the Board and the
Executive Committee received declaration forms for self-completion.
The declaration forms included, for all individuals whose data is being

This has been prepared in accordance with the guidance issued by
NASDAQ. Mare information can be found here: listingcenternasdag.com

A5 of 31 Mareh 2023 reported, the same questions relating to ethnicity, gender, sexual
Country of Principal Executive Offices United Kingdom crientation and disabilites. The data is used for statistical reporting
Foreign Private lssuer Yes purposes and Is provided with consent. The data in the above tables s as
Disclosure Pronibrted under Home Country Law No at 31 March 2023 and there have been no changes in the penod between
Total Number of Directors 13 then and the date of this report.

Whilst we commit to diversity and inclusion in all its forms, all

Part . Gender Identity appointments are made on merit and objective criteria to ensure the
. Siatnt appropriate mix of skills and experience on the Board, valuing the unigue
Farigle Male Ner-3eary Discless Cenoer g
— — = contribution that an individual will bring.
Directors 7 6 0 0 &

Key areas of focus for 2023/24

— Board and Committee composition, tenure and succession;
— Senior leadership succession and cnboarding; and

Part ll: Demeographic Background

Under-represented individuat in Home Cauntry Jurisdiction 1 i _ . )

— Continued onbearding of our recent Non-Executive Directors.
LGBTO+ 0
Did Not Disclose Demographic Background 1 Jean-Francois van Boxmeer

On behalf of the Norminations and Governance Committee

16 May 2023
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Audit and Risk Committee

The Committee oversees the governance

of the Group’s financial reporting, the external audit
process, risk management, internal control and
related assurance processes. During the year, the
Committee completed a series of deep dive reviews
of principal key risks and additional reviews, with an
ongoing focus on technology matters, particularly
cyber threats and resilience.

Chair and financial expert
David Nish

Members

Michel Demaré

Deborah Herr

Amparo Morateda

Christine Ramon (appointed as a member on 28 March 2023)

Key responsibilities
The responsibilities of the Committee are to:

~ Monitor the integrity of the financial statements, including the review
of significant financial reporting judgements;

— Mantter the Group’s risk management systern, review of the principal
risks and the management of those risks:

— Provide advice to the Board on whether the Annual Report is fair,
balanced and understandable and on the appropriateness of the
long-term vigbility statement;

— Review and monitor the external auditer's independence and
objectivity and the effectiveness of the external audit;

— Review the system of internal financial control and compliance with
section 404 of the US Sarbanes-Oxley Act:

— Review and provide acdvice to the Board on the approval of the Group’s
US Annual Report on Form 20-F; and

— Monitor the activities and review the effectiveness of the Internal
Audit function.

Click to read the Committee’s terms of reference:
vodafone.com/board-committees

Letter from the Committee Chair

I am pleased to present our report as Chair of the Audit and Risk
Committee. This report provides an overview of how the Committee
operates. an insight into the Committee’s activities during the year
and its role in ensuring the integrity of the Greup's published financial
information and the effectiveness of its risk management, controls
and related processes.

The Committee met five times during the year, which included a joint
meeting with the ESG Committee. Amparo Moraleda will step-down
frorn the Commiittee with effect from the conclusion of the 2023 AGM.
The attendance by members at Committee meetings can be seenon
page 60. Each meeting agenda included a range of topics across the
Committee’s areas of responsibility.

— Extermal cyber threats continue to be a Group principal risk and the
Group invests considerable resources in the technology teams working
to prevent. identify and manage attempted cyber attacks. During the
vear, the Committee regularly met with the Chief Technology Officer
and Cyber Security, Technology Assurance and Strategy Director to
review and challenge the cyber security strategy and also undertook
a deep dive review of this principal nsk.

Read more about cyber security
on pages 42 to 43

Governance
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— We performied deep dive reviews on several other principal risks, including
technology resilience and future readiness with the Chief Technology Officer
and Chief Network Officer, as well as threats from emerging technoloqgy
and disruptive business models with the CEO of Vodafone Business and the
Group Strategy Director. In addition, the Committee undertook a number
of reviews of M-Pesa with a focus on risk managernent, the control
environment, regulatory compliance and assurance activities;

— We completed a series of reviews across multiple business units, typically
with a focus on the risk and control envirenment. This was performed
with the CEQ and CFO of the Other Europe markets cluster, the CEQ of
Vantage Towers, the CEGs of Vodafone Germany. Vodafone Spain and
Vodacom Group; and

— At the September 2022 and March 2023 meetings, we considered
the anticipated financial reporting matters impacting the half-year
and year-end reporting. We also reviewed the half-year results
anncuncement at our November meeting and the Annual Report and
accompanying materials at our May meeting, prior to the Group's results
release. Qur work included reviews of goodwill impairment testing,
taxation judgements, legal contingencies and the Company's work
on going concermn and the long-term viability staternent,

The Cammittee recognises the importance of Environmental. Social and
Governance (ESG) topics and the requirement for disclosures in
accordance with the Task Force on Cimate-Related Financial Disclosures
(TCFD} framework. We modified our terms of reference during the year
to enhance the Committee’s Gversight in these areas by having a joint
meeting with the ESG Committee. During our joint meeting in May 2023,
we challenged the disclosures included in this Annual Report and also
the Group’s ESG Addendum which is available on our website.

Our external auditor, Ernst & Young (EY?), provides robust challenge to
management and its independent view to the Committee on specific
financial reporting judgements and the control environment.,

David Nish
On behalf of the Audit and Risk Committes

16 May 2023

Objective

The objective of the Committes is the provision of effective governance
over the appropriateness of financial reporting of the Group, including

the adequacy of retated disclosures, the performance of both the

Internal Audit function and the external auditor and oversight of the Group’s
systerns of internal control. business risks and related compliance activities.

EIREHE Click or scan to watch the Chair of the
iy 0 Audit and Risk Cornmittee explain his role: ‘

uiﬁ. investors.vodafone.com/videos J
Committee governance

Committee meetings normally take place the day before Board meetings.
The Committee Chair reports to the Board, as a separate agenda item,

on the activity of the Commitiee and matters of particular relevance

The Board has access to the Committee’s papers and receives copies of
the Committee minutes. The Cormmittee regularly meets separately with
the external auditor, the Group Chief Executive and Group Chief Financial
Officer. the Group Audit Director and the Group Head of Risk without others
being present. The Chair also meets regularly with the external lead audit
partner during the year, outside of the formal Committee process.

The Chair is designated as the financial expert on the Committee

for the purposes of the US Sarbanes-Oxtey Act and the 7018 (IK
Corporate Governance Code (Code’. The Committee continues to
have competence relevant to the secter inwhich the Group operates.

Read more about the skills and experience of Committee
members on pages 65 to 67
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Risk deep dive reviews

The Committee performed a series of deep dives with management as part of the meeting agendas. These reviews are summarised below, together with
the Group's principal risk to which the review relates.

Principalrisk

Area of focus

Adverse changes
N Macroeccnomic
conditions

Business resilience and crisis management
The Committee met with the Chief External and Corporate Affairs Officer and the Global Corporate Security and Resilience Director
to perform a deep dive on business resilience and crisis management ptanning. The Committee reviewed the Group's crisis
management plans and preparedness for responding to multiple concurrent crises.

Adverse changes
iN Mmacroeconomic
conditions

Financing

The Committee met with the Group Treasury Director to perform an in-depth review of funding needs and related financing
activities. This included the potential impact of adverse changes in the macro-economic and market conditions on financing plans
over the shart to medium term and, more broadly, how funding and financing risk is being managed.

Bisintermediation

Cyber threat

New technologies
The Committee met with the CEQ of Vodafone Business and the Group Strategy Director to review and challenge the Group's
activities and strategies to mitigate the potential risks from new industry challengers and technologies.

Cyber security strategy
The Committee met twice with the Chief Technology Officer and the Cyber Security, Technology Assurance and Strategy Director
to review the Group's cyber security strategy, the cyber control framework and related compliance and assurance actities.

The deep dives included consideration of the threat landscape and the performance of the Group's businesses in meeting the
required compliance standards.

Adverse political
and policy
environment

Regulatory affairs
The Cammittee met with the Chief External and Corporate Affairs Officer to deep dive on the political and regulatory developments
impacting the industry. This included geo-political risks and the actions underway to respond ta these risks.

Strategic
transformation

Business reviews
The Camimittee met with a range of markets and business units, with a focus on the operational landscape, local risk assessments
and related activity, the control environment and progress against any findings from Internal Audit activities. This included:

— Germany market review with the market CEO and CFO;

Spain market review with the market CEO and CFO:

Review of the Europe Cluster markets with the Europe Cluster CEO and CFO;
Business review of Yodacom with the Vodacom Group CEO and CFO:

Business review of Vantage Towers with the Vantage Towers CEC and CFO; and
Entity review of Vodafone Roaming Services with the Director of Roaming Services.

Technology
resitience and
future readiness

Technology risk
The Committee met with the Chief Technology Officer and the Chief Network Officer to consider potential points of technology
failure and the impact this could have on onerational activities, Related business continuity plans were assessed and challenged.

Technology
resiience and
future readiness

Resilience and readiness

The Committee met with the Chief Technology Officer and the Chief Network Cfficer to deep dive on the activities to maintain
arobust, stable and resilient technology estate and on the transformation programmes in place to rmodernise aspects of our
technology estate to ensure future readiness.

Technology
resilience and
future readiness

IT control assurance
The Committee met with the Chief Technolagy Officer and IT Director to review and challenge the opportunihies to Increase
the standardisation of IT controls and leverage automation across the Vodafone footprint.

Financial reporting

The Committee's primary responsibility in relation to the Group's
financial reporting is to review, with management and the external
juditor, the appropniateness of the half-year and annual consolidated
financial statements. The Committee focuses on:

~ The guality and acceptability of accounting policies and practices;
— Providing advice to the Board on the form and basis underlying
the long-term viability statement:
— Material areas in which significant judgernents have been applied or
where significant issues have been discussed with the external auditor:
- An assessment of whether the Annual Report, taken as a whole, 1s fair,

Accounting policies and practices
The Committee received reports from management in relation to:

— The identification of critical accounting judgements and key sources
of estimation uncertainty, including the impact of climdte change on !
the cansclidated financial statements;

— Significant accounting policies: and

— Proposed disclosures of these in this Annual Report.

Following discussions with management and the external auditor, the
Committee approved the disclosures of the accounting policies and
practices set out in note 1 'Basis of preparation’ and within other notes
to the consolidated financial statements.

balanced. and understandable and whether our US Annual Report
on Form 20-F complies with relevant US regulations:

— The clarity of the disclosures and compliance with financial
reporting standards and relevant financial and governance
reporting reguirements; and

— Any correspondence from regulators in relation to our

financial reporting.
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Fair, balanced and understandable

The Committee assessed whether the Annual Report. taken as

awhole, is fair, balanced and understandable and provides the
information necessary for sharcholders to assess the Cormpany's
position and performance, business model and strategy. This
assessment is supported by the Group's Disclosure Committee which

is chaired by the Group General Counsel and Company Secretary who
briefs the Committee on the Disclosure Cormmittee’'s work and findings.

The Committee reviewed the processes and controls that underpin

the Annual Report's preparation, ensuring that all contributors and
senior management are fully aware of the requirements and their
responsibilities. This included the financial reporting responsibilities of
the Directors under section 172 of the Companies Act 2006 to promote
the success of the Company for the benefit of its members as well as
considering the interests of other stakeholders which will have an impact
on the Company's long-term success.

Areaoffocus

Governance
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The Cornmittee reviewed an early draft of the Annual Report to
enable input and comment. The review 1s performed in canjunction
with the £5G Committee which also reviews the TCFD and ESG-related
disclosures. Ihe Committee also reviewed the results announcement,
supported by the wark of the Group's Disclosure Committee, which
reviews and assesses the appropriateness of Invester communications.

This work enabled the Committee to provide positive assurance to the
Board to assist it in making the statement required by the Code.

Significant financial reporting judgements

The areas considered and actions taken by the Committee in relation

to the 2023 consolidated financial statements are outlined below and
overleaf. For each area, the Committee was satisfied with the accounting
and disclosures in the consolidated financial statements.

Actions taken

Portfolio changes

The Group concluded severat transactions during the second half of the
fimancial vear of which the most notable was the disposal of a controlling
stake in Vantage Towers Into a joint venture, the disposals of Vodafone
Hungary and Vodafone Ghana and Uhe ransfer of the Group's
shareholding in Vodafone Eqypt to its subsidiary, Yodacom Group
Limited, The most significant disclosure and accounting judgernents
considered include:

— The recagnition and measurement of gains on the business disposals,
including a partial deferral of the gain recognised from the sale of
Vantage Towers due to the leaseback of tower space by the Group
from Vantage Towers. See note 12 ‘Investments in associates and
joint arrangements and note 27 ‘Acquisitions and disposals' in the
consclidated financial statements.

The Committee met with the Group Financial Controlling and Operations
Director in March 2023 to review and challenge the accounting
treatment and disciosures in the 2023 consolidated financial staternents,
including the sale and leaseback accounting resulting from the disposal
of Vantage Towers.

India accounting matters
The disclosure and accounting judgements in relation to;

— The Group's conditional and capped obligations to make certain
payments to Vodafone idea Limited (VIL) under a payment
mechanism agreed at the time of the merger between Vodafone India
and Idea Cellular in 2017:

~ The valuation of the security package provided by the Group to indus
Towers (Indus) in respect of commitrnents of VIL to Indus and the
Group's obligation to the Total Return Swap (TRS) lenders:

— Thevaluation of a mark-to-market derivative asset in relation to the TRS;

— The decision to cease reporting the Group's investment in Indus as
held for sale in the consolidated financial statements; and

— The impairment of the Group’s investment in Indus,

See note 7 Discontinued operations and assets held for sale’ and note
29 ‘Contingent liabilities and legal proceedings' in the consolidated
financial statements.

The Committee reviewed the appropriateness of the Group's accounting
judgements in relation to potential liabilities under the payment
mechanism agreed with VIL, considering VIL's ability to make any further
material payments.

The Committee also reviewed accounting judgernents relating to Indus
Towers, notably the terms of the remaining pledge contained in the
security package, the reversal of the held for sale classification in the
consolidated financial statements and the valuation of the TRS related
derivative asset.

These reviews occurred at the September 2022, Navember 2022, March
2023 and May 2023 Committee meetings.

Impairments

Judgements in relation to impairment testing relate primarily tc the
assumptions underlying the calculaticn of the value in use of the Group's
businesses, being the achievability of the long-term business plans and
the macroeconomic and related valuation model assumptions.

See note 4 Impairment losses’ In the consolidated financial statements.

The Committee met with the Group Head of Financial Planning &
Analysis in Novernber 2022 and May 2023 to discuss the impairment
exercise undertaken and to challenge the appropriateness of
assumptions made. including:

— The consistent application of management’s valuation methodology,

— The achievability of the Group's five-year business plans,

— The potential impacts of (i) rising energy costs, (i) inflation and (i)
climate change on the Group's businesses and valuation assumptions;

— The long-term growth assumed for the Group’s businesses at the eng
of the plan period; and

— The discount rates assumed in the valuation of the Group’s businesses,

During the year. the Group recorded no material impairments of asset
carnying values.
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Area of focus

Liability provisioning

The Group is subject to a range of claims and legal actions from a
number of sources, including, but not imited to, competitors, regulators,
customers, suppliers and, on occasion, fellow shareholders in

Group subsidiaries.

See note 16 Provisions’ and note 29 ‘Contingent liabilities and legal
proceedings’ in the consolidated financial statements.

Other information

Actions taken

The Committee met with the Director of Litigation in November 2022
and May 2023 in advance of the half-year and year-end reporting,
respectively. The Committee reviewed and challenged management's
assessment of the status of the most significant claims, together with
relevant legal advice received by the Group. to form a view on the level
of provisioning and appropriateness of disclosures in the consolidated
financial staterments,

Taxation

The Group is subject to a range of tax claims and related tegal actions
in several jurisdictions where it operates. Furthermore, the Group has
extensive accumulated tax losses, and a key management judgement
is whether a deferred tax asset should be recognised in respect

of those losses.

See note 6 'Taxation” and note 25 "Contingent liabilities and legal
proceedings’ in the consolidated financial statements.

Revenue recognition

Revenue is a risk area given the inherent complexity of IFRS 15
accounting requirements and the underlying billing and related
IT systerns.

See note 1 'Basis of preparation’ in the consolidated financial staterments.

The Comimittee met with the Group Tax Director in Novernber 2022
and May 2023 in advance of the half-year and year-end financial
reporting, respectively. The Committee challenged the judgements
underpinning tax provisioning, deferred tax assets and related
disclosures.

The accounting policy for and related disclosure requirements of IFRS 15
that have been presented in the Annual Report were reviewed in March
and May 2023,

The Committee considered the scope of EY's planned revenue audit
procedures, and their related audit findings and observations at its
meetings in November 2022 and May 2023.

Hyperinflation accounting in Turkey

Turkey has met the requiremants to be designated as a hyperinflationary
econcmy under IAS 29 Financial Reporting in Hyperinflationary
Economies’. The Group has therefore applied the requirements of AS 29
for its Turkish operations with a Turkish lira functional currency.

See note 1 'Basis of preparation’ in the consolidated financial statements.

The Commuttee met with the Group Financial Controlling and Operations
Director in Novernber 2022, March 2023 and May 2023 to review and
chailenge the accounting treatment and disclosures in the half-year and
year-end financial reporting, respectively.

Regulators and our financial reporting

The Financial Reporting Council (FRC) publishes themnatic reviews and
other guidance to help companies improve the quality of corporate
reporting through the provision of guidance and reviews of the quality
of reporting across public companies. The Group routinely reviews FRC
publications. the most relevant publications for the 2023 Annual
Report being:

[

Key matters for 2022/23 reports and accounts;

Annual review of corporate reporting 2021/22:

Thematic review of existing disclosure requirerments for (i) discount
rates, (i) judgements and estimates, (i} earnings per share. (v; deferred
tax assets. (v) accounting and reporing for business combinations and
(vi) TCFD and climate-related disclosures;

‘What makes a good Annual Report and Accounts’ guidance:
Updated guidance cn Strategic Reports, and
— FRC Lab report on digital security risk disclosure.

[

The Group already complied with the majority of the recommendations
and the 2023 Annual Report has been updated to adopt best practice
where appropriate.

We also reviewed the draft standard for Audit Committees that was
published by the FRC in the year. The final requirements will be reviewed
cnce available although no significant impact is expected as we have
assessed that the Committes follows the working practices outlined

in the draft standard.

During the year, the Financial Conduct Authority (FCA) finalised

new mandatory disclosure requirernents on diversity and inclusion,
The Committee welcomes these new disclosure requirements which
are included in this Annual Report.

We continue to track developments for the proposals in the ‘Restoring
Trust in Audit and Corporate Governance' paper issued by the Department
for Business, Energy and Industrial Strategy (BEIS). This will ensure we are
well placed to implement the changes, as required, in the years ahead.

During the year, the Group received a notification letter frormn the FRC that
the Annual Report for the year ended 31 March 2022 had been included
in their thematic review of company disclosures relating 1o deferred tax
assets, In October 2022, we received confirmation that the FRC had no
questicns for the Group arising from the review.

In Decemnber 2021, Vantage Towers AG. (Vantage Towers) received
an enquiry letter from BaFin, the German Federal Financial Supervisery
Authority, containing questions and requests for further information
inrelation to the Vantage Towers Annual Report for the year ended

31 March 2022. To date, two written responses in January and March
2023 have been submitted to BaFin as part of the ongoing enquiry.
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Internal control and risk management

The Committee has the pnmary responsibility for the oversight of the
Group's system of internal control, including the risk management
framework, the compliance framewark, and the work of the Internal
Audit function.

Internal Audit

The Internal Audit function provides independent and objective
assurance over the design and operating effectiveness of the systern of
internal control, through a risk-based approach. The function reports into
the Committee and. administratively, to the Chief Financial Officer. The
function is composed of teams scross Group functions and local markets.
This enables access to specialist skills through centres of excellence and
ensures local knowledge and experience. Cooperation with professional
bodies and an information technology research firm has ensured access
to additional specialist skills and an advanced knowledge base.

Internal Audit activities are based on a rebust methodology and the
internal quality assurance improverment programme ensures conformity
with the Internatinnal Professinnal Practices framewaork, which includes
the IlA standards and code of ethics, and the continuous development

of the audit methodology applied. The conformity is reviewed and venfied
through an external quality assessment by an independent consultancy
firm every three years.

The Committee has a standing agenda item to cover Internat Audit
related topics. Prior to the start of each financial year, the Committee
reviews and approves the aniual audit plan, assesses the adequacy of
the budget and resources, and reviews the operational initiatives for the
continuous improvement of the function’s effectiveness. The audit plan
is determined by taking into account Internal Audit's roliing review
framework and the outputs of a data-driven risk assessment.

The Committee reviews progress against the approved audit plan and the
results of Internal Audit activities, with a stronger focus on unsatisfactory
audit results and cross-entity audits, which are audits that are performed
across multiple markets with the same scope. Audit results are analysed
by process and entity to highlight both changes in the control
environment and areas that require attention.

During the year, internal Audit coverage focused on principal risks,
including cyber threat and strategic transformation. Relevant audit results
are reported before the Committee's in-depth review with the risk owner,
which allows the Committee to have an integrated view on the way

the risk is managed.

Assurance was also provided across a broad range of areas, including:
product development, custorner base management, Vodafone Business
sales opportunity governance, billing of Internet of Things services,
compliance with the EU Electronic Communications Code, data
management, data protection at third parties, asset verification and
reconciliation, revenue and cost assurance controls, revenue accrual
processes. lease accounting, active directory infrastructure secunty.
Application Programming Interface security and M-Pesa cperations.

The activities performed by the shared service organisation also received
ongoing focus due to their significance across many processes.

Manragement is responsible for ensuring that issues raised by Internal
Audit are addressed within an agreed timetable, and the Committee
reviews their timely completion.

The last independent review of the effectiveness of the Group's Internal
Audit function was performed by Deloitte LLP in January 2022 and the
results have been presented to the Committee. The review concluded
that the Internal Audit function operated in accordance with the Global
institute of Internal Auditors’ International Professional Practices
Framework, 1s at the top of 1ts peer group range and demonstrates areas
of innovative practice.

Governance
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The internal Audit function continues to invest in several initiatives to
improve its effectiveness, particularly in the adoption of new technologies.
The innovative use of data analytics has provided broader and deeper
audit testing and driven increased insights.

Assessment of the Group’s system of internal control,

including the risk management framework

The Group's risk assessment process and the way in which significant
business risks are managed I1s an area of focus for the Committee.

The Committee's activity here was led primarily, but not solely, by the
Group's assessment of its principal and emerging risks and uncertainties.
Cyber threats remain a major focus for the Committee given the
continual threats in this area.

The Group has an internal control environment designed to protect the
business from the material risks which have been identified. Management
is responsible for establishing and maintaining adequate internal controls
and the Cormmittee has responsibility for ensuring the effectiveness

of those controls.

The Committee reviewed the process by which Group management
assessed the control environment, in accordance with the requiremeants
of the Guidance on Risk Management, Internal Control and Related
Financial and Business Reporting published by the FRC. This activity
was supported by reports from the Group Audit Director and the Group
Head of Risk and a range of functional specialists.

As part of the Cormnmittee’s recurring agenda itemns, the Group Security
Cirector provided a fraud update, the scope of which would inciude
incidents of fraud involving management or employees with a significant
role ininternal controls.

The Group operates a ‘Speak Up' channel that enables employees to
anonymaously raise concerns about possible irregularities. The Cormmittee
recelved an update on the operation of the channel together with the
output of any resulting investigations.

The Committee has completed its review of the effectiveness of the
Group's system of internal control, including risk management, during
the year and up to the date of this Annual Report. The review covered
all material controls including financial, operating and compliance
controls. The Committee confirms that the system of internal control
operated effectively for the 2023 financial year, Where specific areas
for improvernent were identified, mitigating alternative controls and
processes were in place. This allows us to provide positive assurance
to the Board to help fulfil its obligations under the Code.

Compliance with section 404 of the US Sarbanes-Oxtey Act
Oversight of the Group's compliance activities in relation to section 404
of the US Sarbanes-Oxley Act and policy compliance reviews alsc fall
within the Committee's remit.

Management is responsible for establishing and maintaining adequate
internal controls over financial reporting and we have responsibility for
ensuring the effectiveness of these controls. The Committee received
updates on the Group's work in retation to section 404 compliance and
the Group's breader financial control environment during the year. We
continue to challenge management on ensuring the nature and scope
of control activities evolve to ensure Key risks continue to be adequately
mitigated. For example, robust controls over our IT systems are critical
and were discussed with the Chief Technology Officer and IT Director

at the November 2022 meeting.

The Committee also took an active role in monitoring the Group's
compliance activities, including receiving reports from management in
the year covering programme-level strategy, the scope of compliance
work performed and the results of controts testing, The external auditor
also reports the status of its work in relation to controls in its reports to
the Committee.
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Long-term viability statement and
going concern assessment

The Committee provides advice to the Board on the form and basis of
conclusion undertying the long-term viability statement and the going
concern assessment.

Read more about the long-term viability statement
onpage >/

Read more about the going concern assessment
on page 112

At our meeting in May 2023, the Commiittee challenged management
on its financial risk assessment as part of its consideration of the
long-term viability statement. This included scrutiny of forecast liquidity,
balance sheet stress tests. the availability of cash and cash equivalents
threugh new or existing financing facilities and a review of counter-party
risk to assess the likelihood of third parties not being able to meet
contractual obligations. This comprehensive assessment of the Group's
prospects made by management included consideration of.

— The review period and alignment with the Group's internal
long-term forecasts;

— The assessment of the capacity of the Group to remain viable after

consideration of future cash flows, expected debt service requirements,

undrawn facilities, and access to capital markets,
— The modelling of the financial impact of severe but plausible risk
scenanos materialising, including the impact of energy price inflation;
— Theinclusion of clear and enhanced disclosures in the Annual Report
as to why the assessrment period selected was appropriate to
the Group, what qualifications and assurnptions were made and
how the underlying analysis was performed. consistent with
FRC pronouncements; and
— Comprehensive disclosure In relation to the Group's liquidity provided
in the consolidated financial statements, See note 22 ‘Capital and
financial risk managerent’ in the consolidated financial staternents.

External audit

The Committee has primary responsibility for overseeing the relationship
with the external auditor, EY. This includes making the recommendation
on the appointment, reappointment. and removal of the external auditor,
assessing its independence on an ongoing basis. and approving the
statutory audit fee, the scope of the statutory audit and the appointment
of the lead audit engagement partner. Alison Duncan has held this role
for four years since the appeintment of EY as external auditor for the year
ended 31 March 2020.

EY presented to the Committee its detailed audit plan for the 2023
financial year, which outlined its audit scope, planning materiality and its
assessment of key audit risks. The identification of key audit risks is critical
in the overall effectiveness of the external audit process and these are
outlined in the Auditor's report.

The Commuttee also received reports from EY on its assessment
of the accounting and disclosures in the financial staterments and
financial controls.

The Committee will continue to review the auditor appointment and
anticipates that the audit will be put out to tender at least every 10 years.
The Company has complied with the Statutory Audit Services Order 2014
for the financial year under review. The last external audit tender took
place in 2019 which resulted in the appointrment of EY.

Read the Auditor's report
onpages 11310122
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Independence and objectivity

In its assessment of the independence of the auditor, and in accordance
with the US Public Company Accounting Oversight Board's (PCAOB)
standard on independence, the Committee received details of all
relationships between the Company and EY that may have a bearing
onits independence and received confirmation from EY that itis
independent of the Company in accordance with US federal securities
law and the applicable rules and regulations of the Securities and
Exchange Commission (SECY and the PCAOB.

Effectiveness of the external audit process

The Committee reviewed the quality of the external audit process
throughout the year and considered the performance of EY.

This comprised the Committee’s own assessment and the resuits of a
detailed feedback survey of senicr personnel across the Group. Based on
these reviews, the Committee concluded that there had been appropriate
focus and challenge by EY on the primary areas of the audit and that

EY had applied robust challenge and scepticism throughout the audit

EY audit and non-audit fees
Total fees payable to EY for audit and non-audit services in the vear
ended 31 March 2023 amounted to £38 mitlion (FY22: €25 million)

Audit fees

The Committee reviewed and discussed the fee proposal, was engaged
in agreeing audit scope changes and, following the receipt of formal
assurance that its fees were appropriate for the scope of the work
required, agreed an audit fee of £27 miltion for statutory audit services
in the year (FY22; €23 million).

Non-audit fees

To protect the independence and obiectivity of the external auditor,

the Cornmittee has a pelicy for the engagement of the external auditor
to provide non-audit services. The policy prohibits EY fram playing any
part in management or decision-making, providing certain services such
as valuation work and the provision of accounting services. The Group's
non-audit services policy incorporates the requirements of the FRC's
Ethical Standard. including a ‘whitelist’ of permitted non-audit services
which mirrors the FRC's Ethical Standard.

The Committee has pre-approved that EY can be engaged by
management. subject 1o the policies set out above. and subject to:

— A€60,000 fee imit for individual engagements:

— A £500.000 total fee limit for services where there is no legal
alternative; and

— A€500,000 total fee limit for services where there is no practical
alternative supplier.

For those permitted services that exceed these specified fee limits,
the Committee Chair pre-approves the service.

Non-audit fees were £3 milion (FY22: £2 million). See note 3 ‘Operating
profit in the consolidated financial statements.
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ESG Committee

The role of the ESG Committee is to provide
oversight of Vodafone’s Environmental, Social and
Governance (‘ESG’) programme, of sustainability and
responsible business practices, as well as Vodafone’s
contribution to the societies that we operate in
under the social contract.

Chair
Arnipaiy Mul aleda

Members

Valerie Gooding

Dame Clara Furse DBE

Simoen Segars (appointed as member in November 2022)

0On 10 May 2023, we announced that Valerie Gooding and Dame Clara
Furse will be stepping down as members of the Committee with effect
from the conclusion of the 2073 AGM Jean-Frangois van Boxmeer and
Christine Ramnon witl join the Committee from the samie date.

Heyresponsibilities
The responsibilities of the Committee are to:

— Provide oversight of the Vodafone Group ESG strategy, the Purpose
programme (Digital Society, Inclusion for All and Planet), sustainability
and responsible business practices, as well as the contribution to the
societies they operate in under their the social contract;

— Moniter progress against key performance indicators and external ESG
indices; and

— Provide joint oversight and effective governance with the Audit and
Risk Commtiee over the ESG content within the Annual Report, the
TCFD report and the ESG Addendum.

Click to read the Committee’s terms of reference:
vodafone.com/board-committees

Letter from Committee Chair

On behalf of the Board. | arn pleased to present Vodafone's ESG
Committee Report for the year ended 31 March 2023,

The Committee was established in 2021 with the founding members
selected to ensure a range of experience across the range of topics that
fall within ESG. In November 2022, we welcomed our fourth Committee
member, Simon Segars. Simon brings significant experience and insights
to the ESG Committee, Including how technology and connectivity are
reshaping our digital societies.

On 10 May 2023, it was announced that Valerie Gooding and Dame Clara
Furse would be retiring foliowing the conclusion of the 2023 AGM.
I'would like ta thank thern both for their contribution since this Committee
was established two years ago. Jean-Frangeis van Boxmeer and Christine
Rarnon will be joining this Cormmittee on the same date and their insights
will be an excellent addition to the Committee.

This year, the Committee met twice, in November 2022 and March 2023.
Each meeting agenda included a range of topics across the Committee’s
areas of responsibility. During FY23. the Committee undertock deep dives
on each of Vodafone s three purpose pillars, as well as Vodafone's
approach to responsible business, These deep dives were supplemented
by committee training on key Planet-related topics by the Group
Sustainability team. and other experts across the business.

Now that the Committee has explored each of the key purpose themes
in detail, we will move Into receiving regular updates on progress against
our key ESG strategy.

In addition to these thernatic deep dives. a key focus of the ESG
Committee this year was oversight of Vodafone's ESG data transformation
and disclosure programme. High quality and timely data is a core

Governance

Financials Other information

component of a successful £SG strategy, both to ensure that we can
track progress against targets, and to enable decision-making by
investors, consumers, suppliers, governments and other stakehelders.

Recognising this, the Board was pleased to see that management updated
ther approach to ESG reporting this year, by giving joint responsibility

for ESG reporting to the Group Financial Reporting team and the Group
Sustainable Business team. This aliowed the teams to apply financial
reporting principles to non-financial ESG data. including establishing a
control framewaork and securing external assurance on key data points.

These changes have already yielded positive changes and set a firm basis
from which to grow. However we acknowledge that there is a long road
ahead before ESG disclosures will match simitar levets of data quality to
fimancial disclosures, not only for Vodafone, but for other corporates too.
The absence of a clear framework for the calculztion and reporting of
ESG data exacerbates the challenge for all reporters. For example, we
expect these challenges will come into sharper focus as Scope 3 emission
reductions become a prionity for corporates.

In Novernber 2022 the Committee reviewed its terms of reference and
agreed to introduce new joint oversight of selected £5G matters betwean
the ESG Committee and the Audit and Risk Committee, This will be
executed through increased sharing of papers between the committees,
and a new joint meeting each May to review ESG disclosures.

On behalf of the Committee, | have reported this year's work to the Board
and | am looking forward to the next year chainng the Committee, starting
with the Joint ESG Committee and Audit and Risk Cormmittee meeting

in May 2023.

The Committee will continue oversight and scrutiny of Vodafone's ESG
agenda. including further presentations from senior management and
experts across the Group. We will review against Vodafone's strategy
and the pathways in place to achieve Vodafone's targets across its three
purpose pillars. Consideration of the following stakeholder interests will
remain pait of the Committee’s responsibility. We set out below some
of our key stakehoiders and exarmples of their ESG-related interests:

— Investors: Board-level oversight of Vodafone's ESG strategy and
performance is a key part of an effective ESG programme;

— Governments and regulators: Local and international legal and
regulatory obligations on ESG topics to increase;

- Local communities and NGOs: £5G topics affect the day-to-day lives
of the peaple in the communities that we serve;

— Suppliers and custemers: Upholding high ethical standards
throughout our value chain is critical for stakeholders when deciding
whether they should do business with Yodafone; and

— Employees: Employees take pride in working for a purpose-driven
organisation that 1s enabling an inclusive and sustainable digital society.

We believe the ESG Committee will continue to add value to the
long-term success of Vodafone, for the benefit of our customers, key
stakeholders, and the societies in which we operate. | will be available to
engage with shareholders who have guestions or comments about the
work of the Committee at our 2023 AGM.

Amparo Moraleda
On behalf of the ESG Committee

16 May 2023

Elﬁﬂﬂ Click or scan to watch the Chair of the
I ESG Committee expiain her role:
O] investors.vodafone.com/videos

Click to read more about Vodafone's
approach to ESG reporting:
vodafone.com/about-vodafone/reporting-centre
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Focus during the year

The ESG Committee met twice during the year ended 31 March 2023
The following provides a surmmary of the topics covered.

Novemnber 2022

— Review of the ESG reporting processes and disclosure accountabilities.

Following ExCo alignment, the discussion clarified and adjusted the

oversight for ESG disclosures between the ESG Committee, the Audit

and Risk Committee, and the Disclosure Committee.

— Review and approval of updates to the "Committee terms of reference”
tointroduce new joint oversight of selected ESG matters between the

ESG Cormmmittee and the Audit and Risk Committee.

— Review of Vodafone's approach to managing hurman rights. including
how Vodafone respects the rights to freedom of expression and privacy

in the context of government law enforcement assistance requests.

— Deep dive session an Vodafone's inclusion for All (14A) purpose pillar,

delivered by the ExCo sponsor Serpil Timuray. Buring this session,
progress reports were detivered on the inclusion for All metncs.

— The Committee also considered Vedafone's Conflict Minerals Report.

March 2023

— Review of Vodafene's approach to ESG disclosures in FY23 and update
on assurance of ESG metrics, provided by Joakim Reiter, Chief External
and Corporate Affairs Officer, and the Head of Group Financial Reporting.

— Deep dive on the Digital Society purpose pillar, including a report on
progress against the KPI to support seven million SMES to digitalise
using V-Hub.

— An update for noting on Vodafone's performance against Planet
targets, as well as an update on Planet initiatives and increasing

external requirerents in this area. This followed the Planet deep dive

the previous financial year.

Key focus for the next year
The key areas of focus for the next year:

against targets ang performance in ESG indices and rankings;

into Vodafone's operations and commercial strategy;

Continued oversight of the £SG data management programme; and
— Deep dive intc renewable energy.

Mapping of ESG topics

When establishing the ESG Committee and setting its remit, we
completed a8 mapping of alt key E£5G topics for Vodafone, to ensure

clarity on the role of the £SG Committee alongside the Board and other

relevant Committees. This is presented to the right. alongside further
details of each ESG topic.

Continuing to review progress of ESG strategy, including performance
Reviewing progress in embedding key purpose targets and practices

Reviewing Vodafone's alignment to externat ESG disclosure standards;

Other information

Environment Read more g
Energy consumption and GHG emissions (E)
Including energy sources, uses and targets

Circularity and other environmental topics ®
Including device and network waste, water and plastics

Environmental benefits from
products & services
Including carbon & resource efficiency enablement

Climate change risk management
Including alignment with TCFD recommendations

® e Y

Social Read more

Health and safety

Diversity & inclusion and

employee experience

Employeerights (B)(A)

Incluging coliective bargaining, grievance mechanisms,
Speak Up. Fair Pay. and labour standards

Responsible supply chain (B)(E)
Including labour standards and sourcing of mingrals

Human and digital rights (A)(E)
Inctuding privacy regulaticns, right to privacy and
freedom of expression, and other human rights

00
® @o © 0

Socio-economic benefits from
products & services (E)
Including digitat inclusion

Governance Readmore

ON !

Mobile, masts and health

Security @

Including cyber and other security topics
Anti-bribery and corruption (A)

Business conduct & ethics
Including taxation, business conduct and compliance

Corporate governance (N)

Reporting (2)(8) (&)
Including Annual Report and Accounts, TCFD report.
Modern Slavery Statement and voluntary ESG disclosures

®)
Weooa

Key
(&) Audit and Risk Committee (E) ESGCommittee

Full Board

Nominations and
Governance Committee
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Letter from the Remuneration

Committee Chair

On behalf of the Board, | present our 2023
Directors’ Remuneration Report.

This report includes both our proposed Policy Report (which will be
submitted for shareholder approval at the 2023 AGM), and our 2023
Annual Report on Rernuneration, which sets out how our current policy
was implemented during the year under review, and how, subject to its
approval, our revised policy will be applied for the year ahcad.

Remuneration Policy review

Our current Policy Report was approved at the luly 2020 AGM, with a
vote In favour of over 96%. Following the policy entering its third year of
operation without amendment, the Committee has been reviewing our
remuneration structures ahead of the regulatory requirement for a new
policy to be submitted to shareholders at the 2023 AGM.

The Committee is clear that consistency and flexibility should be
maintained within the new policy and in the event material revisicns are
required before the end of its three-year regulatory lifecycle then the
Committee will re-engage with sharehaolders.

Following its review of the current arrangements, which the Committee is
satisfied remain appropriate and operating as intended, and having made
a significant number of best practice changes when the policy was last
renewed, the Commmittee is not proposing to make any material changes
at this time.

Instead, scme refinements to our framework and the implementation

of our structures are proposed. These include the review of our
short-term incentive to more fully support our priorities of Growth and
Customers (further details of which are provided later in this letter under
‘Arrangements for 20247, The Committee is also strengthening our
clawback policy with the current list of trigger events expanded to
include a breach of an executive’s restrictive or confidentiality covenants,
reflecting the importance in our industry of retaining and protecting key
talent and intellectual property. Clawback time frames are also being
revised to ensure compliance with the recently announced SEC
requirernents, the vast majority of which our current arrangements
already complied with.

The implementation of our long-term incentive plan is subject to the
Global Incentive Plan Rules which were last approved by shareholders at
the 2014 AGM. In line with UK regulations, the Rules need to be approved
by shareholders at least every 10 years and will be submitted for approval
at the 2023 AGM. The Committee. with its external legal advisers, has
reviewed the Rules to ensure they reflect latest market practice

Engagement during the year

Shareholder feedback has always plaved a vital role in the development
of our executive rermuneration policy and this is reflected in this year’s
shareholder consultation. As part of this engagement the Committee
contacted shareholders with a combined holding of ¢.50% in Vodafone
Group Plc. We also actively engaged with a variety of investor bodies and
proxy agencies before finalising the Policy Report which will be submitted
for approval at the 2023 AGM. | would like to thank all stakeholders that
engaged in this year's review.

I terms of engaging the employee voice, as Workforce Engagement
Lead, | attended meetings with both our European and African forums,
with feedback and comments from the meetings subsequently
presented back directly to the Board. The key topics raised by employee
representatives this year focused on the cost of ling support being
provided, progress against our Race, Ethnicity and Cultural Heritage

targets, internal talent developrment, and our wider business performance.

I'would like to thank the representatives from both forums for inviting
me and for contributing to the discussions.

ElERE Click or scan towatch the Senior Independent Director

3 o and Chair of the Rermuneration Committee explain her
= role;investors.vodafone.com/videos

L= - R

When looking at the feedback from these forums and our other
channels of engagement it 1s evident that our colleagues value the
open and 1eyular updates the business has given throughout the year,
and the Board will ensure these continue In the year ahead.

Read more about our stakeholder engagement activities
on pages 1010 12 of this Annual Report

Fair pay

It is recognised that rising inflation levels and the subsequent cost of
living crisis have impacted colleagues across a number of our markets
this year. To help alleviate the impact of these pressures, targeted support
was provided in locations including the UK, Turkey and Eqypt. Such
measures included additional or accelerated salary reviews, the provision
of extra cash allowances. and the careful consideration of wider market
conditions when setting salary budgets for the 2023 review,

When making decisions on executive remuneration the Committee
considers pay in the wider context including arrangements elsewhere
in the business, our fair pay principles and stakeholder considerations,

Read more
on page 100

Arrangements for 2024

Base salary and pension arrangements

Following her appaintment to the pesition of Group Chief Executive,
Margherita Della Valle's salary was set at £1.250.000. The Committee
decided the new salary was appropriate when compared against the
external market, was fair from a gender pay perspective given its long
standing work on fair pay, as referenced above, and reflected both the
responsibilities and demands of the role.

During the year no additional salary payment or allowance has been
made to Margherita Della Valle in respect of her carmying out the dual
roles of Group Chief Executive and Group Chief Financial Gficer. This will
remain the approach going forward, and it is intended that Margherita will
continue with her dual responsibilities until the search for a new Group
Chief Financial Officer 1s complete.

Pension arrangements for Executive Directors will continue to rermain
aligned with the wider UK workforce at 10% of base salary.

Annual bonus (GSTIP)

In recent years the performance measures have normally been equally
weighted across service revenue, adjusted free cash flow, adjusted EBIT,
and custormer appreciation. The Committee adjusted these weightings
ahead of the start of the FY24 plan to ensure parformance against the
strateqic priorities of Growth and Customers is fully incentivised.

For the 2024 plan, measures under the annual bonus will be:

— Growth (70%): service revenue (20%), adjusted EBIT (20%). adjusted
free cash flow (20%) and revenue market share (10%).
— Customers (30%): Net Promoter Score (20%), and churn (10%6).

Global long-term incentive ('GLTI’)

Following a comprehensive review of the GLT! structure the Committee
determined that this will remain unchanged for 2024, The measures
under the long-term incentive will continue to be weighted at 60%
adjusted free cash flow, 20% relative TSR and 1023 ESG.

Read more
on pages 104 and 105
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Performance outcomes during 2023

GSTIP performance (1 April 2022 — 31 March 2023)

Annual bonus performance during the year was measured against

both financial and strategic measures. The four measures were equally
weighted at 25% each, with financial metrics constituting service revenue,
adjusted EBIT and adjusted free cash flow whilst the strategic measure
was linked to customer appreciation KPIs. These KPls covered metrics
including churn, revenue market share, and Net Promoter Score.

Performance under the service revenue, free cash flow and customer
appreciation Mmeasures was above the mid-point of the target range whilst
performance against EBIT was below the mid-point. The combined
performance resulted in an overall bonus payout of 55.8% of maximum:

Read more
on pages 94 and 95

GLTI performance (1 April 2020 --31 March 2023)

The 2021 GLTI award {granted November 2020} was subject to adjusted
free cash flow (60% of total award), relative TSR (30% of total award),
and ESG (10% of total award) performance. All performance conditions
were measured over the three-year period ending 31 March 2023.

Final adjusted FCF performance finished above the mid-point of the range
resulting in 72.7% of the adjusted FCF element vesting. Relative TSR
performance was below the median of the peer group resulting in no
vesting under this measure. ESG perforrmance was assessed against three
metrics and vested at 95.3%. This resulted in an overall vesting percentage
for the 2021 GLT! of 53.2% of maxirum.

Read more
on pages 95 and 96

Remuneration at a glance

Governance Financials
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Consideration of discretion

The Committee reviewed the appropriateness of the outcomes of

both the annual bonus and long-term incentive plan in light of both

the relevant performance targets and wider internal and external
considerations across the respective measurement periods. Outcomes
were reviewed against the wider employee expérience during the
periods Under review with the Committée noting the steps taken in
markets to help employees with the cost of living. The Committee also
acknowledged that no windfall gains had eccurred under the long-term
incentive plan. It was agreed that the outcomes were appropriate and that
no adjustments were required.

Looking forward

Following the conclusion of the 2023 AGM | will be stepping down as Chair
of the Remuneration Committee. Amparo Moraleda will be appainted

as Chair of the Committee and Dame Clara Furse will be stepping down
as a member of the Commitiee with effect from the same date.

The rest of this report sets out both our proposed Policy Report, as will

be submitted at the 2023 AGM. and our Annual Report on Remuneration,
which sets out the decisions and cutcomes summarised in this letter

in further detail.

Valerie Gooding
Chair of the Remuneration Committee

16 May 2023

Component 2023 ({year ending 31 March 2023) 2024 (year ending 31 March 2024)
Base salary Effective 1 July 2022: Effective 27 April 2023:
Chief Executive: £1,081.500. Group Chief Executive and Chief Financial Officer:
Chief Financial Officer £721,000 £1.250,000.
Effective 1 January 2023:
Group Chief Executive on an interim basis and Chief Financial
Officer: £1,081,500.
Benefits " Travel related benefits and private medical cover. Travel related benefits and private medical cover.
Pension Pension contribution of 1026 of salary. Pension contribution of 102 of salary.
Annual bonus

GSTIP

Opportunity % of salary}:
Target 100%/Maximum: 200%

Measures:

Service revenue (25%), adjusted EBIT (25%), adjusted FCF

(25%5). and customer appreciation KPis (25%).

Long-term incentive

Opportunity (% of salary):
Target: 100%/Maximum: 200%

Measures:;

Service revenue (20%), adjusted EBIT (20%). adjusted FCF
(20%), revenue rmarket share (1094), Net Promoter Score
(20%), and churn (10%%).

GLT Opportunity (%4 of salary — maximum):

Chief Executive: 500%/Cther Executive Directors: 450%

Measures:
Adjusted free cash flow (60%4), relative TSR (30%).
and ESG (10%).

Performance/holding periods:

Three-year performance + two-year holding period.

Opportunity (% of salary — maximum);
Chief Executive: 500%/Other Executive Directors: 450%

Measures:
Adjusted free cash flow (602%), relative TSR (3024},
and ESG (10%).

Performance/holding periods:
Three-year performance + two-year holding period.
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Remuneration Policy

Remuneration Policy

In this forward-looking section we describe our Remuneration Policy for the Board. This includes our considerations when determining policy.
a description of the elements of the reward package, including an indication of the potential future valuge of this package for the Executive Directors,
and the pelicy applied to the Char and Non-Executive Directors.

We will be seeking shareholder approval for our Remuneration Policy at the 2023 Annual General Meeting (AGM) and we intend to implement it at that
point. A summary and explanation of the proposed changes to the current Remuneration Policy 1s provided on page 85. The proposed Remuneration
Policy submitted for shareholders' approval at the 2023 AGM does not differ substantively from the Remuneration Policy approved by shareholdersin
2020 except for changes made to align the terms of the Remuneration Policy with the drafting of the rules of the new Global incentive Plan 2023, which
is also being submitted for shareholders' approval at the 2023 AGM. Subject to approval, we will review cur Remuneration Policy each year to ensure that
it cortinues W suppurLour Company strategy and, If it 15 necessary to make a change to our Remuneration Policy within the next three years, we will seek
prior shareholder approval for the change.

Considerations when determining our Remuneration Policy

To avoid conflicts of interest, the Remuneration Committee is entirely comprised of Non-Executive Directors (who are not eligible to participate in the
Company's annuat bonus or long-term incentive arrangements) and the Remuneration Committee ensures that individuals are not present when the
Remuneration Committee discusses their own remuneration. A critical consideration for the Remuneration Committee when determining our
Rernuneration Policy Is to ensure that it supports our Company purpose. strategy, and business objectives.

Avariety of stakeholder views are taken into account when determining executive pay, including those of our shareholders, cotleagues, and external
bodies. Further details of how we engage with, and consider the views of, each of these stakeholders are set out on page 100,

in advance of submitting our Remuneration Policy for shareholder approval we ran a thorough consultation exercise with our rmajor shareholders.

We Invited our top 25 shareholders {constituting a combined holding of ¢.50% of our issued share capital at the time of engagement) and a number of
key governance stakeholders to comment on remuneration at Vodafone and to provide feedback on the proposed changas to the current Remuneration
Policy which was approved at the 2020 AGM. A number of meetings between shareholders and the Remuneration Committee Chair tock place during
this consultation period.

Listening to and consulting with our employees is very important and the Remuneration Cornmittee is supportive of the activities undertaken to engage
the employee voice. Our engagement with employees can take different forms in different markets but includes a variety of channels and approaches
including our annual people survey which attracts very high levels of participation and engagement. regular business leader Q&A sessions, and a number
of internal digital communication platforms.

Qur Workforce Engagement Lead also undertakes an annual attendance at our European employee forum, and a similar body which covers our African
rmarkets, with any questions or concerns raised by the employee representatives presented directty to the Board for consideration and discussion.
Any actions taken by the Board are then fed back to these forums to ensure a two-way dialogue.

Whilst we do not formally consult directly with employees on the Rermuneration Policy nar is any fixed remuneration cormparison measurement used
when determining the Remuneration Policy for Executive Directors, the Remuneration Committee is briefed on pay and employment conditions of
employees in the Vodafene Group, with particular reference to the market inwhich the executive is based. The Company operates Sharesave, a UK
all-employee share plan, as well as other discretionary share-based incentive arrangements, which means that the wider workforce have the opportunity
to become shareholders in the Company and be able to vote en the Remuneration Policy in the sarme way as other shareholders. Further information

on our approach to remuneration for other employees is given on page 90.

Performance measures and targets

Qur Company strategy and business objectives are the primary consideration when we are selecting performance measures for our incentive plans.

The targets within our incentive plans that are related to internal financial measures (such as revepue, profit and cash flow) are typically determined based
on our budgets. Targets for strategic and external measures (such as custemer-focused metrics, ESG measures, and total shareholder return (TSR are
set based on Company objectives and in light of the cormpetitive marketplace. The threshold and maximum levels of performance are set to reflect
minimurn acceptable levels at threshold and very stretching levels at maximum.

As in previous Remuneration Reports, we will disclose the details of our perfermance metrics for our short- and long-term incentive plans. However,

our annual bonus targets are commercially sensitive and therefore we will only disclose our targets in the Rermuneration Report following the completion
of the financial year. We will normally disclose the targets for each long-term award in the Rernuneration Report for the financial year preceding the start
of the performance period.

At the end of each performance periad we review performance against the targets, using juggement to account for items such as (but not limited ta)
mergers, acquisitions, disposals. foreign exchange rate movements, changes in accounting treatment, material one-off tax settlerments elc.
The application of judgement is important to ensure that the final assessments of performance are fair and appropriate.
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Malus and clawback

The Remuneration Commitiee reviews the incentive ptan results before any payments are made to executives or any shares vest and has full discretion
to adjust the final paysment or vesting if they believe circumstances warrant it. In particular, the Remuneration Committee has the discretion to use either
malus or clawback as it sees appropriate. In the case of malus. the award rmay lapse wholly or in part, may vest to a lesser extent than it would otherwise
have vested or vesting may be delayed.

inthe case of clawback, the Remuneration Committee may recover bonus amounts that have been paid up to three years after the relevant payrent
date, or recover share awards that have vested up to five years after the relevant grant date. In Line with best practice guidance, the key trigger events
for the use of the clawback arrangements include material misstatement of results, material miscalculation of performance condition outcomes, the

Executive Director’s gross misconduct, or breach of their restrictive covenants, the Executive Director causing a material financial toss to the Group as

aresult of reckless or negligent conduct or inappropriate values or behaviour, corporate failure or sernous reputational damage.

Subyect to approval of this Remuneration Policy, these arrangements will be applicable to all bonus amounts paid, or share awards granted, following the
2023 AGM. The current clawback arrangements, which are set out in the Remuneration Policy approved by shareholders at the 2020 AGM, have been
applicable to all bonus amounts paid, or share awards granted, since the 2020 AGM.

The Remuneration Policy table

The table below summarises the main components of the reward package for Executive Directors.

.

Purpose and ink Toattractand retaiﬁ the best talent
to strategy

7Operatiorw Salaries are usually reviewed a::muauy and fixed for 12 months commencing 1 July. Decisions are influenced by: 7

— the level of skill, experience and scope of responsibilities;
— business performance, scarcity of talent, economic climate and market conditions;
— inCreases elsewhere within the Group; and

external comparator groups (which are used for reference purposes only) made up of companies of similar size
and complexity to Vodafone.

Opportunity Average salary increases for existing Executive Committee members (ncluding Executive Directors) will not normally exceed
average increases for employees in other appropriate parts of the Group. Increases above this level may be made in specific
situations. These situations could Incluge (but are not limited to) internal promotions, changes to role, material changes to the
business and exceptional Company performance.

Performance metrics Nore.

Purpose and iink To remain competitive within the marketplace
to strategy

QOperation — Executive Directors may choose to participate in the defined contribution pension scheme or to receive a cash allowance
inlieu of pension.

7Opportunity — The pension contribution or cash payment is equal to the masimurm empicyer contribution available to our UK employees
under our Defined Contribution scheme (currently 10% of annual gross salany}.

Performance metrics None

Purpose and link To aid retention and remain competitive within the marketplace

to strategy
ﬁOperation — Travel related benefits. These may include (but are not bimited to) a company car or cash allowance, fuel and access to T

a driver where appropriate.

— Private medical, death and disability insurance and annual health checks for the Executive Directors and their famities.

— Inthe event that we ask an individual to relocate we would offer them support in line with Vedafone's relocation and
international assignment policies. This may cover (but is nat limited to) relocation, cost of living allowance, housing,
home (eave, education support. and tax equalisation and advice,

— Legal and tax support fees if appropriate.

— Other benefits are also offered in line with the benefits offered to other employees, for example. our all-employee share
plan, mobile phone discounts, maternity/paternity benefits. sick leave, paid holiday etc.

Opportunity — Benefits will be provided in line with appropriate levels Indicated by local market practice in the country of ernployment,
though no monetary maximum has been set.
— We expect to maintain benefits at the current levet but the value of any benefit may fluctuate depending on. amongst other
things, personal situation, insurance premiums and other external factors.

Performance metrics  None,
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Annual bonus — Global Short-Term Incentive Plan (GSTIP?)

Purpose and link To drive behaviour and communicate the key priorities for the year.

to strotegy . " o : +
To motivate employees and incentivise delivery of performance over the one-year operating cycle.

The financial metrics drive our growth strategies whilst also focusing on improving operating efficiencies.

The strategic measures aim to ensure a great customer experience remains at the heart of what we do.

Operation - Bonus levels and the appropriateness of measures and weightings are reviewed annually to ensure they continue
to support our strateqy.

— Pertormance over the financial year is measured against stretching financial and nen-financial performance targets set
at the start of the financial year.

— The annual bonus 1s usually paid in cash in June each year for performance over the previous year. A mandatory deferral
of 25% of post-tax bonus earned into shares for two years will normally apply except where an Executive Director has met
or exceeded their share ownership requirement. The Remuneration Committee retains the discretion to adjust the size of
the bonus based on the achievernent of the relevant performance conditions to reflect the Company’s and the Executive
Director's underlying performance and any other factors the Remuneration Committee considers appropriate.

Opportunity — Bonuses can range from 0 to 200% of base salary, with 100% paid for cn-target perfo;r_nance.

Parformance metrics  — Performance over each financial year s measured against stretching targets set at the beginning of the year.
— The performance measures normally comprise a mix of financial and strategic measures, Financial measures may include
{but are not limited to) profit, revenue and cash flow with a weighting of no less than 502, Strategic measures may include
{but are not imited to) customer appreciation KPIs such as churn, revenue market share, and NPS.

Long-term incentive — Global Long-Term Incentive Plan (GLTI")

Purpose and link To motivate and incentivise delivery of sustained performance over the long term.

to strat
0 stretegy To support and encourage greater shareholder alignment through a high level of personal share ownership.

The use of free cash flow as the principal performance measure ensures we apply prudent cash management and
rigorous capital discipline to our investment decisions.

The use of TSR along with a performance period of not less than three years means that we are focused on the
long-term interests of our shareholders.

The use of ESG metrics reflects the importance of our performance and progress against our long-term ambitions
inthis area.

Operation — Award levels and the frarnework for determining vesting are reviewed annually.

— Long-term incentive awards consist of awards of shares subject to performance conditions which are granted in respect
of any financial year.

— Awards will vest based on Group performance against the performance metrics set out below, measured over a period of
normally not less than three years. In exceptional circumstances, such as but not limited to where a delay to the grant date
is requirad, the Remuneration Cormmittee may set a vesting period of less than three years, although awards will continue
to be subject to a performance period of at least three years.

— Awards may be subject to a mandatory two-year post-vesting holding period befare the underlying shares can be sold.

— Dividend equivalents are paid in cash and/or shares by reference to the vesting period (and holding period, if applicable) In
respect of shares that vest.

Opportunity — Maximum long-term incentive face value at award of 500% of base salary for the Chief Executive and 450% for other
Executive Directors in respect of any financial year.

— Threshold long-term incentive face value at award is 20% of maximum opportunity. Minimurm vesting is 026 of maximum
opportunity, Awards vest on a straight-line basis between threshold and maximum.

— The Rernuneration Committee retains the discretion to adjust the extent to which an award vests based on the
achievernent of the relevant performance conditions and to reflect the Company's and Executive Director's underlying
performance and any other factors the Remuneration Committee considers appropriate. In addition, the Remuneration
Committee has the discretion to reduce long-term incentive grant levels for Executive Directors who have neither met their
shareholding quideline norincreased their shareholding by 100% of salary during the year.

Performance metrics  — Performance is measured against stretching targets set at the time of grant.

— Vesting is determined based on the following measures: adjusted free cash flow as our operational performance measure,
relative TSR against a peer group of companies as our extemnal performance measure. and ESG as a measure of our external
impact and commitment to our purpose.

— Weightings wilt be determined sach year and will normally constitute 6026 on adjusted free cash flow. 30% on relative total
shareholder return, and 10% on ESG. The Remuneration Committee will determine the actual weighting of an award prior
to grant, taking into account all relevant information.
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Remuneration Policy (continued)

Notes to the Remuneration Policy table

Existing arrangements

We will honour existing awards, incentives. benefits and contractual arrangements made to individuals prior to their promotion to the Board and/or prior
to the approvat and implementation of this Remuneration Policy. For the avoidance of doubt this includes payments in respect of any award granted under
any previous Remuneration Policy. This will last until the existing incentives vest (or lapse) or the benefits or contractual arrangements no longer apply.

Long-term incentive (GLTI)
When referring to our long-term incentive awards we use the financial year end in which the award was made, For example, the “2023 award” was made
in the financial year ending 31 March 2023. The awards are usually made in the first half of the financial vear.

The extent to which awards vest depends on three performance conditions:

~ underlying operational performance as measured by adjusted free cash flow,
— relative Total Shareholder Return (TSR against a peer group median; and
— performance against our Environmental, Social, and Governance (ESG?) targets.

Further details of these performance conditions are set out below. The Remuneration Comimitiee reserves the right during the lifetime of the
Remuneration Policy to change the performance conditions applicable to GLTI awards to other financial, shareholder return and strategic metrics, if the
Remuneration Committee determines that to do so would be in the best interests of the Company. However, in such circumstances, the majority of the
GLTl awards would continue to rermain subject to financial performance targets. The Remuneration Committee would engage with major shareholders
prior to changing the performance conditions applicable to GLT! awards in this way.

Adjusted free cash flow

The free cash flow performance is based on the curmulative adjusted free cash flow figure over the performance pericd. The detalled targets and

the definition of adjusted free cash flow are determined each year as appropriate. The target adjusted free cash flow levelis set by reference to aur
long-range plan and market expectations. The Remuneration Committee sets these targets to be sufficiently demanding and with significant stretch.

The cumulative adjusted free cash flow vesting levels as a percentage of the award subject to this performance element are shown in the table below
(with limear interpolation between points):

Westing percentage

Efor"naﬂc(‘ ) (% of FCF elerment)
Below threshold 0%
Threshold 20%
Maxirmum 100%
Relative TSR

We have a limited number of appropriate peers and this makes the measurernent of a relative ranking systern volatile. As such, the outperformance of the
median of a peer group is feit to be the maost appropriate TSR measure. The peer group and cutperformance range for the performance condition are
reviewed each year and amended as appropriate.

The TSR vesting levels as a percentage of the award subject to this performance element are shown in the table below (with linear interpolation between
points);

vesting percentage:

Perforrmance (2 of TSX element;

Below threshold ' - 0%
Threshold (median} 20%
Maximum {outperformance of median as determinad per award) 100%

In order to determine the percentages for the equivalent outperformance levels above median, the Remuneration Committee seeks independent
external advice.

ESG performance

Our ESG targets are set on an annual basis (in accordance with our approach for our other performance measures) and are aligned to our externally
communicated ambitions in this area. Where performance is below the agreed ambition. the Remuneration Committee will use its discretion to assess
vesting based on performance against the stated ambition and any other relevant information.

Remuneration policy for other employees
While cur remuneration policy follows the same fundamental principles across the Group, packages offered to employees reflect differences n
market practice in the different countries, role and seniority

For example, the remuneration package elements for our Fxecutive Committee are essentially the same as for the Executive Directors with some minor
differences. for example smalier levels of share awards and local variances where appropriate. The remuneration for the next level of management, our
Semor Leadership Team. again follows the same principtes with locat and/or individual performance aspects in the annual bonus targets and GLT! awards,
They also receive lower levels of share awards which are partly delivered in conditional share awards without performance conditions.
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Estimates of total future potential remuneration from 2024 pay packages

The tables below provide estimates of the potential future remuneration for Executive Directors based on the rermuneration opportunity to be granted in
the 2024 financial year. Potential outcomes based on different performance scenarios are provided in accordance with the relevant requifatory requirements,

The assumptions underlying each scenario are described below,

Fixed Consists of base salary, benefits and pension.

Base salaryisat 1 JQ& 2025,
Benefits are valued using the figures in the total remuneration for the 2023 financial year table on page 94 (of the 2023 annual report).

Pensions are valued by applving cash allowanre rate af 1N9% nf hase salany at 1 July 2023

Base Heriefims Pms\:;n Tn'ara)d
(F000) (£.00C; (€ 9000 0o
Group Chief Exacutive 1250 26 125 1401
and Chief Financial Officer
Mid-point Based on what a Director would recewve if performance was in line with the Comparny’s business plan.

The opportunity for the annual bonus (GSTIPY s 100% of base salary uncer this scenario.

The opportuﬁiry for the long-term incentive (GLTI) reflects assumed achievernent m\d—way_Between thresholdand
maximum pefformance.

Maximum The maximum awardgppcrrunity far the GSTIP is 200% of base salary.
The maximurn GLTI opportunity reflects full vestir_{g based on the maximum award levels set out in this Remuneration Policy
(i.e. 500% of base salary for the Chief Executive and 450% of base salary for the Chief Financiat Officer).

Maximum The same assumiptions apply as for ‘Maxmum’ but with a 50% uplift in the value of the GLT! award.

+50%

Allscenarios  Long-term incentives consist of share awards only which are measured at face value, ie. no assumption is made for dividend
equivalents which may be payable.

Margherita Della Valle
Group Chief Executive and Chief Financial Officer £000

13,276

10,131

1,401

Fixed Mid-point Maxirmum Maximum
{assurming S0%
share price growthit

Salary, Benefits, ana Pension M Annual Bonus M Long-Term tncentve

Recruitment remuneration
Our approach to recruitment remuneration is to pay no more than is necessary and appropriate to attract the right talent to the role.

The Rernuneration Policy table (pages 88 and 89) sets out the vanous components which woutd be considered for inclusion in the remuneration package
for the appointment of an Executive Director. Any new Director’s remuneration package will take into account the elements and constraints of those of
the existing Directors performing similar roles and the individuat circumstances of the new Director. This means a potential maximum bonus opportunity
of 200% of base salary and long-term incentive maximum face value of opportunity at award of 500%; of base salary.

When considering the remuneration arrangernents of individuals recruited from external roles to the Board, we will take into account the remuneration
package of that individual in their prior role. We only provide additional compensation to individuals for awards forgone. If necessary we will seek to
replicate, as far as practicable, the level and timing of such remuneration, taking into account also any remaining performance reguirements applying to it.
This wiil be achieved by granting awards of cash or shares that vest over a timeframe similar to those forfeited and, if appropriate, based on performance
conditions. A commensurate reduction in quanturn will be applied where it is deterrnined that the new awards are either not subject to performance
conditions or subject to performance conditions that are not as stretching as those of the awards forfeited. Where it is not practicable to grant these
‘buy-out’ awards using the GLTI rules submitted to shareholders at the 2023 AGM, the Company may grant these awards using bespoke arrangements,

Service contracts of Executive Directors
Executive Directors’ contracts have rolling terms and can be terminated with no more than 17 manths’ notice.

The Key elements of the service contract for Executive Directors relate to remuneration, payrments on loss of office (see next page}, and restrictions during
active employment {and for 12 months thereafter). These restrictions include non-competition and non-saticitation of customers and employees.
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Remuneration Policy (continued)

Treatment of corporate events

All of the Company's share plans contain provisions relating to a change of control of the Company. Outstanding awards and options would normally vest
and become exercisable on a change of control taking into account, in respect of GLTI awards. the extent to which, in the Rernuneration Committee’s
opinion, any relevant performance conditions are satisfied, the Company's and the Executive Director's performance, any other relevant factors and,
unless the Remuneration Committee deterrmines otherwise, the praportion of the vesting period that has elapsed.

In the event of a demerger, distribution (other than an ordinary dividend) or other transaction which would affect the current or future value of any award,
the Remuneration Committee may allow awards to vest on the same basis as for a change of control described above. Alternatively, an adjustment may
be made to the number of shares if considered appropriate.

Payments for departing Executive Directors

In the table below we summarise the key elements of our Remuneration Policy on payments for loss of office. We will always comptly both with the relevant plan
rules and local employrnent legistation. The Remuneration Compmittee may make any statutory payment that is required in any relevant jurisdiction.

Provision Policy

Notice period and — 12 months’ notice from the Company to the Executive Director.
compensationfor — Up to 12 months base salary and contractual benefits (in line with the notice period). Notice period payments will either be made

loss of office in as normal (if the Executive Director continues to work during the notice period or 1s on gardening leave) or they will be made as
service contracts monthly payments in lieu of notice {subject to mitigation if alternative employment is cbtained). )

Treatment of — The annual bonus may be pro-rated for the period of service during the financial vear and will reflect the extent to which Company
annual bonus perfarrnance has been achieved. The annual bonus may be paid in such proportions of cash and shares, and subject to such
(GSTIPY on deferral arrangements. as the Remuneration Committee may determine.

termination — The Remuneration Cormmitiee has discretion to adjust the entitlernent to an annual bonus to reflect the individual's perfarmance
under plan rules and the circumstances of the termination. )

Treatment of — Normally, unvested GLTI awards will lapse when an Executive Director leaves the Group. However, an Executive Director's award will
unvested vest in accordance with the terms of the plan to the extent determined by the Remuneration Committee taking into account
long-term applicable performance conditions, the underlying performance of the Company and of the Executive Director and any other relevant
incentive awards factors, if the Executive Director dies in service or leaves because of their it health, injury, disability, redundancy or retirement. or the
(GLTIY on sale of their emplaying company or business out of the Group or for any cther reason determined by the Rernuneration Comrittee,
termination more than five months after the month in which the award is granted, The Remuneration Committee has discretion to determine
under plan rules whether the award will vest at the nomal vesting date or earlier. The Remuneration Committee will determine the satisfaction of

performance conditions applicable to the award, Awards will, unless the Remuneration Committee determines otherwise, be pro-rated
for the proportion of the vesting period that had elapsed at the date the Executive Director leaves the Group.
— The Remuneration Committee has discretion to vary the level of vesting as deemed appropriate, and in particular to determine that
awards should not vest for reasons which may include, at their absolute discretion, departure in case of poor performance,
- departure without the agreement of the Board, or detrimental competitive activity.
Pension and — Generally pensicn and bengefit provisions will continue to apply until the termination date.
benefits — Where appropriate other benefits may be receivable. such as (but not limited to) paymerits in lieu of accrued heliday. legal fees,
tax advice costs In relation to the termination and outplacement suppart.
— Benefits of relatively small value may continue after termination where appropriate, such as {but not limited to) mobile phone prowvision.

In exceptional circumstances, an arrangement may be established specifically to facilitate the exit of a particular ndividual aibeit that any such
arrangement would be made within the context of minimising the cost to the Group, We will anly take such a course of action in exceptional
circurnstances and where it s considered to be in the best interests of shareholders.

Chair and Non-Executive Directors’ remuneration

Our policy is for the Chair to review the remuneration of Non-Executive Directors annually following consultation with the Remuneration Committee
Chair. Fees for the Chair are set by the Remuneration Committee.

Element Policy

Fees — Weaim to pay competitively for the role including consideration of the time commitrment required. We benchmark the fees against an
appropriate external comparatar group. We pay a fee to our Chairwhich includes fees for chair of any carnmittees, We pay a fee to each of our
other Non-Executive Directors and they may receive an addinonal fee if they chair or are a member of a committee and/or hold the position of
Senior Independent Director (althcugh the Reruneration Committee does not currently ntend to award additionat fees for senving on a Beard
committee, other than for chairing that committee), Non-Executive Directors' fee [evels are set within the maximurn level as approved by
shareholders as part of cur Articles of Association. We review the structure of fees from time tc tirme and may, as appropriate. Mmake changes to
the manner in which total fees are structured, including but not limited to any additional chair or membership fees.

Allowances —~ Under a legacy arrangernent, an allowance is payable each time cértain non-Europe-based Non-Executive Directors are required to travel

___ toattend Board and committee meetings to reflect the additional time commitment involved.

Incentives  ~ Non-Executive Directors do not participate in any incentive pians.

Benefits ~ Non-Executive Directors do not participate in any benefit plans. The Company does not provide any contribution to their
pension arrangernents. The Charr is entitled to the use of a car and a driver whenever and wherever they are providing their services to or
representing the Company. We have been advised that for Non-Executive Directors, certain travel and accommaodation expenses in refation
to attending Board meetings should be treated as 3 taxable benefit. therefore we also cover the tax liability for these expenses.

Non-Executive Director letters of appointment

Non-Executive Directors are engaged on tetters of appointrent that set out their duties and responsibilities. The appointment of Non-Executive Directors
may be terminated without compensation. Non-Executive Directors are generally not expected to serve for a period exceeding nine years. For further
information refer 1o the Norninations and Governance Committee section of the Annual Report.
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Annual Report on Remuneration

Remuneration Cornmittee
In this section we give details of the composition of the Remuneration Comnmittee (the ‘Committee’ and actrvities undertaken during the 2023 financial
year, The Committee’s function is to exercise independent judgement and consists only of the following independent Non-Fxecutive Directors:

Chair: Valerie Gooding
Committee members: Delphine Ernotte Cunci (appointed 8 Novernber 2022), Michel Demaré and Dame Clara Furse

Following the announcement on 10 May 2023, Valerie Gooding and Dame Clara Furse will be stepping down from the Committee with effect from the
conclusion of the 2023 AGM. Amparo Moraleda will join as Committee Chalr with effect from the same date.

The Committee reqularly consults with Margherita Detla Valle, who was appointed as the Group Chief Executive effective 27 April 2023 (and also held
the position on aninteriri basis efleclive 1 January 2023 and Leanne Wood, the Chiet Hurman Resgurces Officer, on various matters relating to the
appropriateness of awards for Executive Directors and senior executives, though they are not present when their own cormpensation is discussed.

In addition, James Ludlow. the Group Reward and Policy Director, provides a perspective on information provided to the Committee, and requests
information and analysis from external advisers as required. Maaike de Bie, the Group General Counsel and Company Secretary, advises the Committee
on corporate governance guidelines and is Secretary to the Committee.

External advisers

The Committee seeks and considers acvice from independent remuneration advisers where appropnate. The appointed advisers, WTW, were appointed
by the Committee in 2007. The Chair of the Committee has direct access to these adwvisers as and when required, and the Committee determines the
protocols by which these advisers Interact with raanagament in support of the Committee. The advice and recommendations of the external advisers are
used as a guide, but do not serve as a substitute for thorough consideration of the issues by each Committee member. Advisers attend Comnmittee
meetings occasionally, as and when reguired by the Cormmittee.

WTW is a member of the Remuneration Consultants Group and, as such, voluntarily operates under the Remuneration Consultants’ Group Code of
Conduct in relation to executive remuneration consulting in the UK. This is based upon principles of transparency. integrity, objectivity, competence, due
care and confidentiality by executive remuneration consultants. WTW has confirmed that it adheres to that Code of Conduct throughout the year for alt
rermnuneration services provided to Vodafone and therefore the Committee is satisfied that it is independent and objective. The Remuneration Consuitants'
Group Code of Conduct is available at remunerationconsultantsgroup.com.

Feesior services prov aen
e the Committee

»’-\'di‘\seri Appanred by Senaces prowded te the Committee €000 7 Other senaces prov.oed to the Cormpany .

WITW Remuneration Advice on market practice: governance:; €179 Reward and benefits consultancy:
Committee prowision of market data on executive provision of benchmark data; cutsourced
in 2007 reward; reward consultancy; and pension adrainistration; and insurance

performance analysis. consultancy services.

Note
1 Fecsare geterminen on & time spent basis

2020 Annual General Meeting - Remuneration Policy voting results
At the 2020 Annual General Meeting there was a binding vote on our Remuneration Policy. Details of the voting outcomes are provided in the table below,

voresfar E Wotes against % Total votes Withhelo

Remuneretion Policy ' 17,195,227 349 9641 639935461 3.59 17.835.162,810 185,334,870

2022 Annual General Meeting — Remuneration Report voting results
At the 2022 Annual General Meeting there was an advisory vote on our Remuneration Report. Details of the voting outcomes are provided in the table below.

Votes for ES otes agairst EA Tatal vates withneld

Remuneration Report 19,086,.924,682 97.90 409.978,557 200 19496903239  47.875529

Meetings

The Remuneration Committee normally has five scheduled meetings per year, held either in person or via conference call. Details of the principal agenda
items for these meetings for the year under review are set out below. In addition to these scheduled meetings, ad hoc meetings or conference calls can
also take place when required. Meeting attendance can be found on page 60.

Meeting Agendaitems
May 2022 — 2022 annual bonus achievernent and 2023 targets/ranges — External market update
— 2020 long-term incentive award vesting and 2023 targets/ranges — 2022 Directors' Rermuneration Report
— 2022 shareholder update
ME)E_ - 2022 AGM_update ) — Share plan Gpdate

Remunerstion Policy review

2024 short-term incentive structure

November 2022 — 2023 shareholder engagement -
— Remuneration Policy review — Share plan update

January 2023 — 2023 shareholder engageméﬂh? - — External market update -
— Share plan update — Gender Pay Gap reporting

March 2023 — Risk assessrment of incentive plans — Chair and Non-Executive Director fee tevels

2024 reward packages for the Executive Committee
2023 Directors’ Remuneration Report

Remuneration arrangements across Vodafone
Committee’s terms of reference
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Annual Report on Remuneration (continued)

2023 remuneration

In this section we summarise the pay packages awarded to our Executive Directors for performance in the 2023 financial year versus 2022. Specifically,
we have provided a table that shows all remuneration that was earned by each individual during the year and computed a single total remuneration
figure for the year. The value of the annual bonus (GSTIP) reflects what was earned in respect of the year but will be paid out in cash in the following vear
Similarly the value of the long-term incentive (GLTI") reflects the share awards which will vest in August 2023 as a result of the performance through the
three-year period ended at the completion of cur financial year on 31 March 2023

Consideration of the use of discretion
The Rernuneration Committee reviews all incentive awards prior to payment and uses judgernent to ensure that the final assessments of performance are
fair and appropriate. If circumstances warrant it, the Committee may adjust the final payment or vesting.

The Committee reviewed incentive outcomnes at the May 2023 meeting and considered the appropriateness of outcomes in light of wider financial and
business performance and the wider employee experience across the relevant measurement periods for both the short-term and long-term incentive
plans. The Committee agreed the outcomes were appropriate and that no adjustments were required to either the short-term or long-termincentive
outcornes this year,

Board changes

Throughout the year under review Margherita Della Valle held the posttion of Chief Financial Officer and. prior to her permanent appointment as Group
Chief Executive on 27 April 2023, was also appointed Group Chief Executive on an interim basis effective 1 January 2023. Margherita's 2023 single figure
therefore reflects remuneration received in respect of her time in both of these executive positions, whereas her 2022 single figure reflects remuneration
received solely in respect of her role as Chief Financial Officer.

In line with the reporting regulations, the single figure for Nick Read reflects remuneration received in respect of services rendered as a Board Director
{i.e. from 1 April 2022 to 31 December 2022). The single figure table and supporting notes do not include values in respect of Nick's employment
between 1 January 2023 to 31 March 2023 nor contractual loss of office payments which can instead be found on page 99.

Total remuneration for the 2023 financial year (audited)

Margherza Della \/aui o N‘r-‘Fsi
2023 2022 2023 2022
) 7 F'OOQ € 000 £'000 ~ EE
Salary/fees 7 806 700 803 1050
Taxable benefits ' 7 - 26 2 42 42
Annual bonus: GSTIP (see below for further detail - 7 1206 , 968 , 904 1452
Tolal long-term incentive: 1,570 927 2,045 1523
GLT{ awards " ] 1,258 783 1,639 1287
GLTI dividends® ] ' 312 144 405 236
Pension/cash in Lieu of pension ' 81 _ 70 80 ] 105
Other® ] - — 1 1
Total 3,689 2,687 3,875 4173
Total Fixed Remuneration 913 792 926 7,198
Total Variable Remuneration ' 2776 1895 2949 2975
Notes.

1 Taxzble benefits nclude amaunts in respect of:
- Private healthcare (2023 Margherita Della Vatie £2.575. Nick Read £1 931, 2022. Marghenitz Dellz Valle £2.153 2022 Nick Read £2.7 89}
- Cashcarallowance £19.20C £ 3. and
— Travel (2023: Margrenta Della Valle £4.235, Nick Read £22.127. 2022: Marghenta Delle Valle £1.141 Nick Read £20.625)

2 The share prices wsed “or the 2022 and 2023 vaiLes, as set out in 1iote 3 helow, are lower than the gran: pnices for the respective awares, As such. no amount of the value shows in the 20272 or 2023
ol M 1S attHRbL table o share price appreciaticn Curnng the perforrmance of vesung penacs

3 Thewvalue shownin the 2022 colurmn s the awars which vested an 26 June 2022 in tespect of Nick Reac anz Marghenta Della Valle. and 15 valued using the execition share pnce on 26 June 2022 of 125.82
pence The value shown i the 2023 colamn s the awarg which vests on 5 Aagost 2023 and 1§ vat e Laing ar average closing share prize over the tast quarter of the 2023 finanzial year of 33 &5 pence.

4 Marghertts Oaitz Valie 300 Nick Reac récene a £as™ Swand equuwalent n valae to the dudends thar wauld have been paic dunng the vesting penod an any shares thar west e dividend value show i
2023 relates 1o awards vestng on 3 ALgust 2023

5 Refiects the valee of the SAYE benefis which s calculatec as E375 » 20% per morshly contnbutior to reflecs the discoun® applied basec an savings Made dunng the year

2023 annual bonus (GSTIP) payout (audited)

In the table below we disclose our achievernent against each of the performance measures and targets in our annual bonus (GSTIPY and the resulting
total annual bonus payout level for the year ended 31 March 2023 of 55.8% of maximum. This is applied to the maximum bonus level of 200% of base
salary for each Executive Director, Commentary on our performance against each measure 15 provided on the next page.

Payout at Actual payout T'-v;ssh:m 'ar;iét- Max—um Actual
Maxrm,m % of averal oerfarmance pe~armance zerformanze aefarmarce
oerfgr—arce Artual payout Eonus level lewel | ey
Serarmance TiedsLe % of salany” o saanyl manm} £bn £bn £ £ar
Senvice revenue ) 5008 310% 15.5% 373 384 395 387
Adjusted EBIT ~ 7 50.0% 16.6% 8.3% 5.2 6.0 67 57
Adjusted free cash flow 50.0% 364%  182% 4.5 50 55 52
Customer appreciation KPIs 500% 275% 138% See overleaf for further details
Total annual bonus payout level 200.0% 111.5% 55.8%

Note

1 Thesefigares are ad|_sted for the micac of M&A foreign exchange moverrents and any changes Ir accauning treaimers
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Financial metrics
As set out in the table above, service revenue and free cash flow finished above the mid-points of the respective target ranges whilst EBIT finished below
the mid-point of the respective target range.

Customer appreciation KPis
An assessment of performance under the customer appreciation KPIs measure was conducted on a market-by-market basis. Each market was assessed
against a number of different metrics which included:

— Churn — defined as total gross customer disconnections in the period divided by the average total customers in the period.
— Revenue market share — based on our total service revenue and that of cur cempetitors in the markets we cperate in.
— Net Promoter Score (NPS for both Consurmer and Yodafone Business — defined as the extent to which our customers would recommend us.

All measures utilise data from our local markets which is collected and validated for quality and consistency by iIndependent third-party agencies where
possible. Further details on our performance against each key metric is set out below.

The business recorded positive chum results despite difficult and volatile rarket conditions linked to increasing price pressures. We experienced positive
results across both mobile and fixed services in Portugal, and it was a particularly strong year for mobile churnin ltaly. Turkey and South Africa. Network
challenges in markets including Albania meant fixed service performance was more mixed although customer loyalty remained strong in a number of
markets including the UK.

We continued 1o perform against revenue market share despite fierce corpetition across our markets Strong performance was recorded in the UK,
Caypt, Romianiia, diid lieland all of which demonstrated competitive resilience against this backdrop. intense competition and increasing price pressures,
particularty in some of our larger European markets, was also reflected in our overall position against this metric.

Consumer NPS perfarmance during the year saw us retain market leader or co-leader positions in several markets including Italy and Egypt, with Portugal,
Albania and Tanzania &ll retaining a significant lead. We also improved or defended our pesition to mext-best’ competiter in the UK. Spain and South Africa,
although faced challeiiges in Greece and Turkey.

Stable Business NPS performance was recorded in the year, reflected in leading positions retained or strengthened in several markets, including South
Africa. Portugal and Albania, While there remains some market difficulties in Egypt and Spain. we have seen advancements In markets like Italy where we
have attained a market leader position.

It is within this context that overall performance against our customer appreciation KPI metrics during the year was judged to be above the mid-point of
the target range. The aggregated performance for the Group is calculated on a revenue-weighted average 10 give an overall achievement. The overall
Group achievernent for the year was 55.0% of maximurn.

Overall outcome

Baue sa.ary Magumar honus 2025 payour Lotual sayment
3327 annudl bonus (GSTIPS amo.arts B . £000 7 of base salany % of maxmum E‘OOE
Margherita Della Valle 1.082 200% 55.8% 1.206"
Nick Read 1,082 200% 55.8% 904

Motes

1 25% of Marghenta Della Valle's post-tax bon_swill be deferred nto shares for two years
2 Reflects bonus paid I respect of seruices renderec a5 a Board Director for the penod 1 April 2022 1o 31 December 2022, Further aetails are provided on page 99

Long-termincentive ('GLTI"} award vesting in August 2023 (audited)

Vesting outcome

The 2021 long-term incentive (GLTI) awards which were made to executives in Novernber 2020 will vest at 53.2% of maximum in August 2023,
The performance conditions for the three-year period ending in the 2023 financial year are as follows:

Adjusted FCF performance — 60% of tota: awara (£bn) TSR autperformanice  50% of tofal award TSR peer group )

Below threshold <14.70 B Below threshold Below median BT Group Orange

Threshold 1470 Threshold Median Deutsche Telekorn Royal KPN

Maximum 16.70 Maximum 8.50% pa. Liberty Global Telecom Mtalia
MTN Telefonica

Telefonica Deutschland

£5G pedarmance - 10% o total awarg

Purpzse pillar o ESG merric sor 2021 6L 7 7'?uerall ambrtiar at tre of 2021 GLTI Baselne position for 2021 GLTI Amarion for 2021 GLT 110% of total award,
Planet Greenhouse gas reduction 50% reduction from FY17 11% reduction from FY17 40% reduction from FY17
baseline by 2025 baseline at 31 March 2020 baseline by 31 March 2023
Inclusion for Al Women in management 40% representation of women  31% representation of 34% representation of
in management by 2030 WwOomean in management at women in management by
31 March 2020 31 March 2023
Digital Society M-Pesa connections Connect »50m people and 40.5rn connections at 56m connections by
their families to mobile money 31 March 2020 31 March 2023

by 2025
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The adjusted free cash flow for the three-year period ended on 31 March
2023 was €16.0 billon and equates to vesting under the FCF element

of 72.7% of maximum.

The chart to the right shows that our TSR performance over the

three-year period ended on 31 March 2023 was below the median

of the peer group resulting in no vesting under this measure.
ESG performance across our three metrics was as follows:

— GHG reduction — GHG reduction of 65% as at 31 March 2023
from the FY17 baseline.

— Women In Management — 342 representation of women
in management at 31 March 2023.

— M-Pesa—53.2m connections at 31 March 2023.

The Committee reviewed the above performance and determined vesting
under the ESG elermnent of 95.3% of maximum. This reflected full
achievernent under the GHG reduction metric where the ambition was
exceeded and the Wornen in Management metnic where the ambition
was achieved, and partial vesting under the M-Pesa metric where strong

progress against the stretching ambition was made.

2021 GLTlaward: TSR performance

Growth in the value of a bypothetical US$ 100 holding
over the performance period, six month averaging

140 124 129

130

120

110

100
9Q
80 82
70

Other information

123

115

89

72

03720 09720 03/21 09/21 03/22 05/22 03723

—O— Vodafone Group

Median of peer group ——O— QOutperformance of

median 8.5% p.a.

The vesting outcome when applied to the number of shares granted is Set out in the table below.

Adusted free nash

Baximum “ow performance Relaive TSR ESG Weighred Value of
2027 GLTI shave awards subject io pe forrance condimes Aumber performance payolt  performence payout  perfarmance payout Numher of shares vest g
vesting in August 2023 of shares % of maermum % of maximu % of maximyr % oF manmum shares vesting 000}
Margherita Della Valle 2522017 0% 895.3% 53.2% 1340956 £1.258
Nick Read 3,283,876 0% 95.3% 53.2% 1,746,036 £1639
Note

1. Reflects tme pre-rated award inrespect of services rendered as a Boara Director to 31 December 2022,

Specified procedures are performed by our internal audit team over the adjusted free cash flow to assist with the Cormmittee’s assessment of
performance. The performance assessrent in respect of the TSR measure is undertaken by WTW. ESG performance is reviewed by the ESG Committee
and the Audit and Risk Committee pricr to being presented to the Remuneration Comimnittee for consideration. Details of how the plan works can be

found in the Remuneration Policy.

Long-termincentive (‘GLTI) awarded during the year (audited)

The independent performance conditions for the 2023 long-term incentive awards made in July 2022, and subject to a three-year performance
period ending 31 March 2025. are adjusted free cash flow (60% of total award), relative TSR (30% of total award) and ESG (10% of total award)

performance as follows:

Adjusted FCF peormance
R0% of tota. awerd:

Acustec FCF performance
£bn;

Westing pe-cemage
(%4 of FCF gierent

Below threshold
Threshold
Maximum

<140
140
16.6

0%
20%
100%%

TSR performance
{30% o rotal award)

"SR oJtperformarce

vestagoerceTage
euf TSR elemerts

Beiow threshold Below median 0%
Threshold Median 20%
Maxirmum 8.50% pa. 100%
TSR peer group )

BT Group Deutsche Telekom Liberty Global MTN

Orange Royal KPN Telecom Italia Telefénica

Telefdnica Deutschiand
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Z5C performance 102 of toral awarc

2urpose oillar ESG mericfor éOES GLT Overal_l ambitior B Saselne posiion for 20}3 GLTI Ambition for 2025 GLT
Planet Net zero . Net zero under Scope 1& 2 46% reductioninScope 1&  B0% reductionin Scope 1 &
by 2050 2 emissionsversusa FY20 2 emissions versus a FY20
baseline at 31 March 2022 baseline by 31 March 2025
Inclusion for All o Fermale representation in 40% rebresentatlon of 32% representation of 35% representation of
management women inmanagementby  women in managementat  women in management by
2030 31 March 2022 31 March 2025
Digital Socwety? a Financial inclusion >75m financial inclusion 54.5m financial inclusion 70.0m financial inclusion
Inclasion for AlL custarmers customers by 2026 customers at 31 March 2022 customers by 31 March 2025
Mote:

1 This carbon reducion ambition Ras been apprevec by the Sacnce Based 1argsts nitiztive

The table belaw sets out the conditional awards of shares made to the Executive Directors in July 2022,

Maxmum MaximuT Praportion of

wEINg [ever westing evel maxnmLT award wesing at Perforrnance
2023 GLT DET(EL"E\:C- share awa'ds made n July 2022__ _ [urnber a° sharess face valuc ) FrrIrUm pErtcHmand @ . __peredend
Margherita Della Valle 4419535 £5,407498 1/5th 37 Mar 2025
Mick Read 4290617 £5,249959 1/5th 31 Mar 2025

Notes:

1 GLTI awards were graated as conditonal share awards over shares with o value equal to the pers enages of salay referred 1y on page 86 Marghenta's manmurr vesting reflects the 2023 GLT) award maae
I Juty 2022 and the subsequent top-..p GLTI award made in February 2023 following her change in rele lck's mamum vesting reflects the number of shares grantec at maxmurm in july 2022 end
which will be pro-razed for time worke (see page 99 for furtrer details) Dimdend equrvalents on the shares that vest are paid in cash after the vesting date

2 Fate vatue Leltulated based on the clusing share price on 26 July 2022 {day immediately prec eding the date of the July grant) of 122.4 pence This shiare price was alsc used when calculating Margherna's
February 2023 grant

QOutstanding awards

The structure for awards made in August 2021 (vesting August 2024) and July 2022 (vesting July 2025) is set out on the previous page. Further details of

the structure of these awards, and relevant targets, can be found in the Annual Report on Remuneration of the relevant year.

All-employee share plans

During the year the Executive Directors were eligible to participate in the Vodafone Group Sharesave Plan which is a HM Revenue & Customs (HMRC?)
approved scheme. Options under the plan are granted at up to a 20% discount to market value and Executive Directors’ participation is included in the
option table on page 99.

Pensions (audited)
During the 2023 financial year, Margherita Della Valle accrued benefits under the defined contribution pension plan of £3.999.56, with the remainder of
her 10% of base salary pension benefit for the year delivered as a cash allowance. Nick Read received a pro-rated cash atlowance of 10% of base salary.

Margherita Della Valle has not participated in a Vodafone sponsored defined benefit scheme during her employment. Nick Read is a deferred member of
the Vodafone Group Pension Scherne which closed to future accrual in 2010 before he was an Executive Director,

The Executive Directors are provided benefits in the event of death in service. In the event of ill health, an entitlernent to benefit of two-thirds of base
salary. up to & maximum benefit determined by the insurer, may be provided up until state pension age. In respect of the Executive Committee mermbers,
the Group has made aggregate contributions of £147,507 (2022: £143,175} into defined contribution pension schemes,

Alignment to shareholder interests (audited)

Share ownership levels and requiremnents for individuals who held the position of Executive Director are set outin the table below. The values in respect of
Margherita Della Valle reflect har ownership requirement as at 31 March 2023. Following her permanent appaintment as Group Chief Executive on 27
April 2023, Margherita's ownership requirement was increased to 5002 of salary.

As shown in the chart below. Margherita increased her shareholding level during the year but due to share price movement {93.85 pence for the 31
March 2023 measurement compared to 126.6% pence used for the 2022 measurement), saw her ownership, as a percentage of salary and as calculated
for these reporting purposes. decrease.

Sequirement Cunent % % of -equirerent Nur-per of Value ot Date for requirement
A1 31 March 2023 o a5 a % of salary of ﬁ_a!ary neld achieved shares sweed saarehoding _tobeacheved
Margherita De(la Valle 400% 252% 73% 2241263 £2.1m Juty 2023
Nick Read (as at 31 December 2022) 5002 445% 89% 51274356 £4.8m July 2023
Margherita Della Valle (as at 31 March 2023) Goal gsadune
Actual holding Holding scenario July 2023
{(number of shares) (% of salary)
24%
QF increase I
31703 31403 Goal Actual Actual Slustratie llustratve
2023 027 31703 31703 20%5P 20%5P

2023 2022 dooeme ncreaw
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The shareholding requirements include a post-employment condition whereby the Executive Directors will need to continue to hold shares equivalent
to the value of their requirement at the date of departure (or actual holding on departure if the requirernent has not been reached during employment)
for a further two years post-employment. The Committee has a number of processes in place to ensure this condition is met, including executives
agreeing to these terms prior to receiving an award, executives holding the majority of their shares (and at least up to the value of their requirement}
ina Cornpany accessble account, and the Committee having the ability to lapse any unvested GLTI awards if the condition is not met.

Collectively the Executive Committee, including the Executive Director, owned 22.565.656 Vodafone shares at 31 March 2023, with a value of over
£22.1 million. None of the Executive Committee members' shareholdings amounts to more than 1% of the issued shares in that class of share, excluding
treasury shares.

Directors’ interests in the shares of the Company (audited)
A summary of interests In shares and scheme interests of the Directors who served during the year is given below. More details of the outstanding shares
subject to award and options are set outin the table below and on page 99.

7 Share oprens
Total purmoes Urryestec wtn Unvested with SAYE
aof Interests N shares performance congdimions performarce conditons (L.rwested witho:
AL31 Mach 2023 B ‘at maximam]’ {at target) 7 (& rmaximurm) “oedarmance cmcmai
Executive Directors
Margherita Della Valle 11879532 5782961 9638269 -
Nick Read (as at 31 Decernber 2022) 18,147,068 7,793,305 12,988,842 i 30,790
Total 30,026,600 13,576,266 22,627,111 30,790
Note:
1 Thisingctudes both owned shares and the maximum number of .nvestec share awards
The tetal number of interests in shares INcludes interests of connected persons, unvested share awards and share options.
A3 Maren 2023 B - - Tatal nu~rer ohmoreg,ts i shares
Non-Executive Directors
Stephen A, Carter CBE (appointed 26 July 2022) 96,805
Delphine Ernotte Cuncilappointed 26 July 2022) 30000
Sir Crispin Davis 34500
Michel Dernaré 100,000
Darme Clara Furse 150,000
Valerie Gooding 28970
Deborah Kerr (ADRs) 12,000
Maria Amparo Moraleda Martinez 30,000
David Nish 107,018
Christine Ramon (appointed 14 November 2022) -
Simon Segars (appointed 26 July 2022) 40,000
Jean-Francois van Boxmeer 347374
Mote:

1 OneADR is equivalen ' 10 ordinary shares

At 16 May 2023, and during the period from 1 April 2023 to 16 May 2023. no Director had any interest in the shares of any subsidiary company. Other than
those individuals included in the tables above who were Board members at 31 March 2023, members of the Group's Executive Committee at 31 March 2023
had an aggregate beneficial interest in 21,224,393 ordinary shares of the Company. At 16 May 2023, the Directors had an aggregate beneficial interest

in 3,325,920 ordinary shares of the Company and the Executive Committee members had an aggregate beneficial interest in 18,116,851 ordinary shares

of the Company. The change in the number of shares held by the Executve Committee reflects a change in membership following the year-end, None

of the Directars or the Executive Cormmittee members had an individual beneficial interest amounting to greater than 1% of the Company's ordinary shares.

Performance share awards
The rmaximum numbers of shares subject to outstanding awards that have been granted to Directors under the long-term incentive (GLTIY plan are
currently as follows:

2021 award 2022 3w 232% awarn

Awarer Nowvermber 2020 Awarded Augast 2021 fnaroed July 2022 /February 2023

Bear—ance nend erang March 2023 Pefarmance perisc eroing Marzk 2024 Pe~grmance penod ending, March 2025

Liestng osle A ugust 2023 Wpsnng gare Acgust 2024 Westng dete Juiy 2025

&_T:performance srare awards Share price atgrant 12459 perce Snave pnice at grant. 116.8 pece Shareprice at gent 1224 pence
Margherita Della Valie 2522017 2696917 4419335
Nick Read (as at 31 December 2022) 4.203.362 4,494,863 4290617

e

1 Thesefigures reflect the maxrearm number of shates sobiec *5 awart 25 & 31 Decerber 2022 470 therc®ore 50 niot ref et 19 Mpact o7 pro-ration ‘er Ime worked which was applec *slicwing the enz

of Nick's ermployment Furher 02tails cznbe ‘oune o~ page 99
Details of the performance conditions for the awards can be found on pages 95 to 97 or in the Rermuneration Report from the relevant year.

Share options

The following information summarises the Executive Directors’ options under the HMRC approved Vodafone Group 2008 Sharesave Plan (SAYE).

No other Directors have options under any schemes and, other than under the SAYE, no options have been granted since 2007, Options under the SAYE
were granted at a discount of 20% to the market value of the shares at the time of the grant. No other options may be granted at a discount.
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ALY AP 2022 00 Qptansgranted dunng  Optars exercised durng Qptons lapsed durng Ontans held &t Option Date trom Market price

dute of appormment e 2023 finanzial year the 2023 Ynancia, yoar The 2023 financia. year 31 Maich 2023 pre which ONCRRICSE a0 o
Gianr dare Nurnoer ois?ares Number of snarey Namber of smares I\liﬂbef af shares  Mumbe of snares Pence efoc:iab@e Exoiry date Pence  exercise

Nick Read (position at 31 December 2022)
SAYE  2Mar17 4,854 - - 4,854 — 15451 1Apr22 10ct22 - -
SAYE 14Ju17 8.438 - - - 8438 17775 1Sep22 1Mar23 - -
SAYE 11Jui22 - 22352 - I 22352 10066 1Sep27 1Mar2g -
Total 13,292 - - 4,854 30,790 - -

MNote

1 The clesing trade share prco on 21 March 2027 was 00 50 peove The lughes' Dade shal pice CUDNG T year was 15214 pence anc the lowest pnce was 83,73 pence

At 16 May 2023 there had been no change to the Directors interests in share options from 31 March 2023, At 16 May 2023 members of the Group’s Executive
Committee held options for 39.969 ordinary shares at prices ranging from 77.6 pence to 111.7 pence per ordinary share, with a weighted average exercise price
of 946 pence per ordinary share exercisable at dates ranging from 1 September 2023 to 1 March 2026,

Margherita Della Valle, Aldo Bisio, Maailke de Bie. Ahmed Essam. Shameel Joosub. Vinod Kumar, Alberto Ripepi, Philippe Rogge and Serpil Timuray held ne
options at 16 May 2023.

Loss of office payments (audited)

Nick Read stepped down as Group Chief Executive and as a Director of the Cornpany on 31 December 2022. During the period 1 January 2023 to 31 March 2023,
Nick remained available to the Board as an adviser and. for the remainder of his employment (to 31 March 2023}, received his salary (E270,375), car allowance
(E4.800). private medical cover (FE08), and pension allowance (£27.038) Nick rernained eligible for a 2023 GSTIP, subject to performance conditions, until the
end of his employment on 31 March 2023, In line with the relevant reporting regulations, the proportion of Nick's 2023 GSTIP payment in respect of his period
of employment between 1 January 2023 and 31 March is £3071,468, with the payrment in respect of his time worked as a Director (1 April 2022 to 31 December
2022) set out on page 95.

At 1 Apnil 2023 Nick had worked 3 months and 27 days of his notice period. Nick is entitled to receive payments in lieu of his salary (E732.629), and continued
participation in the Vodafone Group Private Medicat Plan (£1.898), for the remainder of his 12-month nofice peried, Payments will be made in monthly
instalments, subject to mitigation in accordance with his service contract, until 5 December 2023, when his notice period would otherwise have ended.

Nick's 2021, 2022, and 2023 GLTi awards will be pro-rated on a time worked basis and will vest, subject te performance, at the normal vesting dates in
accordance with the share plan rules. Nick will receive a cash payment equivalent in value to the dividends that would have been paid during the vesting
period on any shares that vest.

Nick will receive a contribution of up to £7,000 (excluding VAT) towards legal fees incurred in connection with his departure and be entitled to
outplacement support of up to £50,000 excluding VAT) paid directly to the supplier.

Nick recelved no further payments other than those stated above, and, other than the pro-rated GLTI awards and associated dividend equivalent cash
payments detailed above. will receive no further payments or berefits aside from the provision of a SIM card for his personal use at the Company's
expanse for a period of three years commencing 1 April 2023

Payments to past Directors (audited)

During the 2023 financial year Lord MacLaunin received benefit payments in respect of security costs as per his contractual arrangerments, These costs
exceeded our de minimis threshold of £5.000 p.a. and. including the tax paid, were E24.657 (2022: £23,679).

Fees retained for external non-executive directorships

Executive Directors may hold positions in other companies as non-executive directors and retain the fees paid to themn in respect of these services.
During the year ended 31 March 2023, Margherita Della Valle served as a non-executive director on the board of Reckitt Benckiser Group plc where she
retained fees of £118,000 (2022: £115,563). Nick Read served as a non-executive director on the board of Booking Holdings Inc. where he retained fees
of US$250.343 in respect of the period to 31 December 2022 (2022: US$462,571).

2023 remuneration for the Chair and Non-Executive Directors (audited)

Salary/fees Benefits Total

2023 2022 2023 2022 2023 2022

€000 £000 £000 2000 €000 000
Chair
Jean-Francois van Boxmeer ) 65¢ 650 29 18 679 668
Senior Independent Director
Valerie Gooding 165 165 10 9 175 174
Non-Executive Directors
Stephen A Carter CBE (appointed 26 July 2022) 79 - 2 - 81 -
Delphine Ernotte Cunci (appointed 26 July 2022) 79 - 5 - 84 -
Sir Crispin Davis 115 115 12 9 127 124
Miche! Demarg 115 115 1M1 1 126 116
Darne Clara Furse 115 115 g 3 124 118
Deborah Kerr 115 10 14 1 129 1
Maria Amparo Moraleda Martinez 140 137 10 1 150 138
David Nish 140 140 19 10 159 150
Christine Ramon (appointed 14 November 2022) 44 - 1 - 45 -
Simon Segars (appointed 26 July 2022) 79 - 12 - 91 =
Total B ‘ 1836 1447 134 52 1970 1499
Note

1 Thisincludes certain travel anc accommodation expenses in relanan to arrending Board mectings which are treated as e taxable benefrt Values include these travel expenses and the corresponding tax
contrbution
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Payin the wider context

Fair pay at Vodafone

As part of its review of executive remuneration arrangemernts, the Committee takes account of the pay policies in place across the wider business.
Thisincludes considering the structure of remuneration offerings at each level of the business to ensure there is a strong raticnale for how packages
evolve across the different levels of the organisation.

During the year the Cormmittee reviewed the remuneration structure across the business, which included how our arrangements aligned with our
strategy. supported our purpose, and celebrated the Spirit of Vodafone. The update also set out the results of the latest annual fair pay review, including
where the Key focus areas were and what actions had been agreed locally to implerment any required adjustments.

In addition to being a core principle of the Committee, there 15 a clear culture in our business of ensuring we offer competitive and fair pay to all our
people. Our approach across our business is guided by the six principles set out below. Our commitment to these principles is reflected in how the
UK-based Living Wage Foundation has certified us as an Accredited Living Wage employer.

1. Market competitive
The pay of our people is reflective of their skills, role and function and the external market,

We annually review the pay of each person and actively manage any who fall below the rarket competitive range.

2._Free from discrimination
Our pay should not be affected by gender, age, disability, gender identity and expression. sexual orentation, race, ethnicity, cultural heritage or belief.

We annually compare the average position of cur men and women against their market benchmark, grade and function te identify and understand any
differences and take action if necessary.

3. Ensure a good standard of living
We work with an independent organisation, the Fair Wage Network, 16 assess how our pay compares to the 'living wage' in each of our markets because
we are committed {0 providing a good standard of living for cur peaple and therr families.

4. Share in our successes
All our people should have the oppertunity to share in our success by being eligible to receive some form of performance-related pay, eg. a bonus, shares
ar sales incentive,

3. Provide benefits for akl
Our global standard is to offer all our people life Insurance. parental leave and access to either Company or state provided healthcare and pension
provision. ,

6. Cpen and transparent
We ensure that our people understand their pay. We do this through a series of user-friendly quides, webpages and an annual reward statement, which
help explain our people’s pay and outline the value of therr core reward package.

In addition, our pecple also receive monthly or weekly payslips and a payment schedule.

Cost of living actions

It is recognised that rising inflation levels and the subsequent cost of living crisis have impacted employees across a number of our markets this year,

We have provided targeted support in a number of these locations, including the UK. Turkey and Egypt. to help alleviate the impact of these pressures

and continue to monitor the rmarket conditions acress all of our locations' entities. Such measures included additional or accelerated salary reviews, the

provision of extra cash allowances, and the careful consideration of wider market conditions when setting salary budgets for the 2023 review. In the UK

specifically. additional support has been provided to lower-paid ermployees who have been particularly impacted by increases to the consumer price

index. This included a 10% base salary increase to employees with salaries of [ess than £25,000, whilst employees with a base salary of between £25000 ,
and £35,000 received a £1.000 cash payment.

Click to read more about fair pay at Vodafone:
vodafone.com/fair-pay

Stakeholder engagement
The Committee considers all stakeholder groups when setting executive pay including:

Employees

The Committee s fully briefed on pay arrangements across the business to ensure any decisions on executive pay are made within cur wider business
context and take into account wider employee pay conditions. We engage with our employees through a vanety of means including employee forums,
Interactive webinars (including with our executives). global Spirit Beat surveys and digital platforrms, all of which give our people the chance to voice their
opinion on any area of interest, including all-employee and executive pay.

Shareholders
The Committee values the active participation of our sharehalders during our consultations and fully considers all feedback as part of the review process '

Government
The Committee actively engages with external professional bodies and government departments when they issue consultations on proposed changes to
legislation or reporting guidelines.

Wider society

The Committee is fully aware that society remains concerned about the risk of excessive executive pay practices In the wider market. The Committee
believes that transparent reporting and active engagement in explaining both the operation of, and rationale for, executive pay decisions is key for
businesses to retain trust in this area.
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UK gender pay gap reporting

Each yearwe publish our UK gender pay gap in line with the statutory UK methodology. The nature of the statutory calculation means the gap will
fluctuate year on year, influenced by changes in our business structure, Company performance and the percentage of men and women at all levels and
positions. The existence uf a UK gender pay yap inour business is primarily a consequence of maore men than women holding senior or specialist, and

therefore higher-paid, roles.
With our commitment to ernbed an inclusive culture, we continue our work to reduce the gap and have made good progress since the publication of

our first report in 2017, Qur global programmes aim to support wormen across different roles, areas, and geographies of our business and will, aver time,
reduce our specific UK gender pay gap which this year was calculated as 10.4% — a slight increase from our 2021 figure of 9.6%,

We have been recognised by the Bloomberg Gender-Equality Index as a leader in creating equity for women. We are proud of the policies that we have
putin place to support our employees and we remnain committed to addressing femate representation at senior levels and the gender pay gap.

Click to learn more about our initiatives, case studies, and key statistics on our dedicated UK gender pay gap webpage:
vodafone.com/uk-gender-pay-gap

Relative spend on pay
The chart below shows both the dividends distributed in the year and the total cost of remuneration in the Group.
€m
5.334
2483 2,502
2022 2023 2022 2023
Disinbuted by wiay Overall expendrture on
of dwidends remuneration for all employees
Read more details on dividends and expenditure on rermuneration for all employees,
onpages 152 and 187 respectively
CEO pay ratio
The fotlowing table sets out our CEQ pay ratio figures:
Year CEQ sngie figure {£'00) Method 251 percertile pay "atiz Median pay ratio - T5th percontile pay rano
2023" L 4823 Opti_qng 1391 ) 681 521
2022 4173 Option B 1131 731 481
2001 . 3.551 Option B 1061 ) 87:1 421
2020 ) 3529 OptionB 1131 69.1 45.1
2019 4,359 Option B 1541 1071 56:1
Note,

1 "he CEC single figure usec in the calculation of the 2023 ratios reflects a blended figure for lck Read anc Marghenta Della Valle, recognising the change in incumbency for the role denng this year
The CEC single figure used inthe calculation of the 2019 ratios reflects a blended figure ‘or Vittono Colao and Nick Read, recognising the charge im incumbency for the role durng this year



Vodafone Group Plc . . . ) .
1 02 Annual Report 2023 Strategic report Governance Financials Other information

Annual Report on Remuneration (continued)

The pay ratic figures in the above table are calculated using the following total pay and benelits information:

Tear ) i Supporting nformator 251 percentile pay raug (€000} Median pay rabo (£ 000) 751h percentile payuauo(E‘Oﬁ
2023 Salary 26.5 56.1 75.6
B Total pay and benefits 346 705 ) ) 928
2022 Salary 317 471 715
-~ - Total pay and benefits 369 ) 575 87.2
2021 Salary 300 371 7z
- Total pay and benefits 335 41.0 853
2020 Salary 280 428 650
] __ Total pay and benefits 31.3 511 86
2019 Salary 231 364 65.0
Total pay and benefits 28.3 40.8 78.2

The calculation methodology used reflects Option B as defined under the relevant regulations. In line with the relevant regulations this utilises the most
recently collected and disclosed data analysed within our Gender Pay Gap report, with employees at the three quartiles identified from this anaiysis and
their respective single figure values calculated.

To ensure this data accurately reflects individuals at such quartiles, the single figure values for individuals immediately above and below the identified
employee at each quartile within the gender pay gap analysis were also reviewed.

In recent years our ratios have remained relatively consistent, reflecting how the single figures for both the Chief Executive and employees at the quartite
positions have remained stable when viewed over the period set out in the table above. In general we expect the ratios to be primarily driven by the
valuation of the long-term incentive that is included in the Chief Executive’s single figure for the year.

Change in remuneration for Directors and all employees

In line with requlatory requirements, the table below calculates the percentage change in Birectors’ remuneration {salary, taxable benefits and annual
bonus payment) compared to the average remuneration for other Vodafone Group employees who are measured on comparable business objectives
and who have been employed in the UK since 2021 (2021 to 2022) and 2022 (2022 to 2023} (per capita). Vodafone has employees based all around the
world and some of these individuals work in countries with very high salary inflation: therefore Vodafone's UK-based Group employees are deemed the
most appropriate employee group for this comparison,

P sertage charige o 2022 03 2022 Percentage change fom 2021 0 2022
Jase salary‘tees  Taxaple benefits Annusl bonus Base calary /toes ’axab\_e bensfity Annua, benus
Executive Directors ' ) ) ' )
Margherita Della Valie 151% 18.2% 24.6% 00% 48% 116%
Nick Read (untl 31 December 2022) N -23.5% 0.0% 37 7% 0.0% 31.3% 11.6%
Non-Executive Directors
Jean-Francois van Boxmeer 0.0% 61.1% - 1189% — -
Valerie Gooding 0.0% 11.1% - 0.0% - -
Stephen A. Carter CBE (appointed 26 July 2022) - - _ _ _ _
Delphine Ernotte Cunci (appointed 26 July 2022) - - - - - -
Sir Crispin Davis 0.0% 33.3% - 0.0% 800.0% -
Michel Demaré 00% 1,000.0% - 0.0% - -~
Dame Clara Furse 0.0% 200.0% - 0.0% - -
Deborah Kerr (appointed 1 March 2022} 1,050.0% 1.300.0% — - - -
Maria Amparo Moraleds Martinez 22% 900.0% - 191% — —~
David Nish 0.0% 90.0% - 0.0% 900.0% -~
Chnistine Ramon (appointed 14 Novermber 20223 - - - - — -
Simon Segars (appointed 26 July 2022) - - - - - ~
Other Vodafone Group employees employed in the UK 5.8% 5.2% -9.6% 2.5% 0.3% 80.0%

The year-on-year increase in Margherita Della Valle's pay reflects Margherita's appointment as Group Chief Executive on an interim basis, in addition to her
existing role as Chief Financial Officer. effective 1 January 2023, This change in role during the year under review is therefore reflected in Margherita's
2023 figures compared tc the 2022 figures which reflect Margherita's role as Chief Financial Officer. The percentage increase in the table above does not
reflect the actual increase during the year under review in respect of the salary payable for the role of Chief Executive which was increased by 3% effective
1 July 2022.

The significant year-on-year increase in Deborah Kerr's fees and taxable benefits reflect how the 2022 values reflect one month of service which covers
the period between Deborah joining on 1 March 2022 and the year-end on 371 March 2022. By comparison, the 2023 figures reflect a full 12 months
of time worked therefore resulting in a high year-on-year percentage increase despite there being no actual increase in the fees payable to the
Non-Executive Directors during this period.

Whilst some of the percentages within the ‘Taxable benefits’ column ook significant, these actually reflect relatively small increases in value when viewed
on an absolute basis, Where an individual had no taxable benefit vatues in 2022 it has not been possible to calculate a percentage for the table above.
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Assessing pay and performance

in the table below we summarise the Chief Executive’s singie figure remuneration over the past 10 years and how our variable pay plans have paid
out in relation to the maximum cpportunity. This can be compared with the historic TSR performance over the same period. The chart below shows
the performance of the Conmnpany 1elalive to the STOXX Eurape 600 Index over a 10-year period. The STOXX Europe 600 Index was selected as this
is a broad-based index that includes many of our closest competitors, It should be noted that the TSR element of the 2021 GLT! is based an the TSR
performance shown in the chart on page 96 and not this chart,

2013 2014 2015 2016 2017 2018 2019 2020 2021 2007 2023

10-year historicaﬁ'_SR_performance
Growth in the value of a hypothetical
€100 holding over 10 years

215
Vodafone Group 207

[ —
STOXX Europe 158
600 Index 9 143 148 8 15
124
145
132 108

18(/ 127 128 101
118 84 81

2013_ 2004 2005 2016 2017 __ZO]L 2019 ~ 302_07 2021 ZOZE__ 2323
Financial year remuneration
for Chief Executive
100
el¢]
80
W Annual bonus 70
s AN S
5¢
| LTI
average 36% 30
20
10
o
2.740° 3875°
Single figure of total remuperation £000 8014 2810 5224 6332 7389 /1619 3529 3551 4173 /948
Annual bonus
(actual award versus max opportunity) 44% 50% 58% 47% 64% 44% 52% 62% 69% 56%
Long-term incentive
{vesting versus max opportunity) 37% 0% 235% 442 67% 40% 50% 22% 26% 53%
Notes

Reflects the single figure in respect of Vitteno Cotac for the pened of 1 Apnl 2078 1o 30 Septarmber 2018
Reflects the single figure in respect of Nick Read for the penod of 1 October 2018 1c: 31 March 2019

Reflects the single figure 1n respe! of Nick Read for the penod of 1 April 2022 te 31 Decemnber 2022

Reflects the single figure i respect of Marghenta Della Valle for the penad of 1 January 2073 ¢ 31 March 2023

Lo g
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Annual Report on Remuneration (continued)

2024 remuneration
Details of how the Remuneration Policy will be implemented for the 2024 financial year are set out below.

Prior to reviewing executive remuneration arrangements, including those of the Executive Cormmittee. the Committee was fully briefed on remuneration
arrangemeitts elsewhere in the business. This included a detailed discussion of the structure of remuneration offerings at each tevel of the business, how
pay at these levels is determined, and the findings of the latest annual fair pay review. The Committee also considered the external context and decisions
made in retation to our wider employee population.

The cumulative effect of these discussions was that the Committee was able to make decisions in respect of executive remuneration in the context of the
wider employee pay landscape within the business.

Following her appointment to the position of Group Chief Executive, Margherita Della Valle's salary was set at £1,250,000. The Committee decided the
new salary was appropriate when compared against the external market using the Committee's normal comparator groups of the EuroTop 25-75 and
FTSE 30 {(both excluding financial services companies), was fair from a gender pay perspective given 1ts long standing work on fair pay and reflected both
the respansibilities and dernands of the role.

During the year no additional salary payment or allowance has been made to Margherita in respect of her camying out the dual roles of Group Chief
Executive and Group Chief Financial Officer. This will remain the approach going forward, and it is intended that Margherita will continue with her dual
responsibilities until a new Group Chief Financial Officer is appointed,

Pension arrangements for Executive Directors will remain unchanged at 10% of salary, in line with the maximum employer contribution level for the wider
UK population.

2024 annual bonus {GSTIP)

Following its annual review of the GSTIP structure, the Committee agreed that the 2024 plan should support the strategic priorities of Growth and
Customers. The constituent performance measures remain unchanged with the key change from the 2023 plan being separation of Net Promater Score,
revenue market share, and churn into standalone rmeasures. The performance measures and weightings for 2024 are outlined below:

Growth (70% of total}
Service revenue (20%4); adjusted EBIT (20%4); adjusted free cash flow (2094); and revenue market share (1094)

Customers (30% of total)

Net Promoter Score” (20%): and churn (10%).

Note

1 The assessment of NPS Utltses data coliected i our local markets which 13 vallsates “or quabity and conssiency by inaepenaent third-pary agencies.

Due to the potential impact on our commercial interests, annual bonus targets are considered commercially sensitive and therefare will be disclosed
in the 2024 Remuneration Report following the completion of the financial vear.

Long-term incentive (GLT/) awards for 2024

Awards for 2024 will be made in line with the arrangements described in our policy on pages 89 and 90. Vesting of the 2024 award will be subject to
adjusted free cash flow (60% of total award), relative TSR (30%% of total award), and ESG (10% of total award) performance. Performance will be measured
over the three financial years ending 31 March 2026, and any net vested shares will be subject to an additional two-year holding period. It is anticipated
that the final awards will be reviewed by the Committee at the July 2023 meeting and. subject to the Committee’s approval, will be granted shortly
afterwards.

Further details of the 2024 award targets are provided are on the following page.
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Adjusted free cash flow (60% of total award)
Details of the final three-year adjusted free cash flow target range will be disclosed in the relevant market announcernent at the time of grant and
pubtished inthe 2024 Directors’ Remuneration Report.

Relative TSR (30% of total award)
Following the annual review of the performance measures which included a review of anatysis provided by the Committee’s external advisers,
the Committee determined that the TSR outperformance range for the 2024 award should be set at 7.0% p.a. at maximum.

The Committee further determined that the TSR peer group should remain unchanged for the 2024, Further details are set cut in the tables below.

Rewative TSR{30% of tota, awarc) TSR ourperformance \esurg 4 of relaine TSR elemeni)
Below threshold o Below medion - 0.0%
Threshold Median 2005
Maxirmum 70%pa. 100.0%
TsRpeer group B )

BTGroup Deutsche Telekom : Liberty Global MTN Orange
Rovyal KPN Telecom ltalia Telefonica Telefonica Deutschland

Linear interpolation (ie. straight-line vesting) occurs for performance between threshold and maximum.

ESG (10% of total award)
The table below sets out how performance under the ESG measure for the 2024 award will be assessed against three quantitative ambitions:

Purpest piler Metac for 2024 GL7| Oweral ambitior Base.ne posimon for 2024 GL1I ambiton for 2624 G.Ty
Planet Net zero Net zero under Scope 1 & 2 52% reductionin Scope 1 &2 842 reduction in Scope 1&?
by 2030 emissions versus a FY20 baseline  emissions versus a FY20 baseline
at 31 March 2023 by 31 March 2026

Inclusicn for Al Female representationin  40% representation of women  34% representation of womenin 369 representation of women in

management in management by 2030 management at 31 March 2023 management by 31 March 2026
Digital Society,/ Financial inclusion =75m financial inclusion &0.7m financial inclusion customers 70.0m financial inclusion
Inclusion for Al customers customers by 2026 at 31 March 2023 customers by 31 March 2026
Nete

1 This carbon reduction ambiuon has been approved by the Science Based Targets iniiative

Each ambition for the 2024 award has been set by considering both our externally communicated targets and our internal progress as at 31 March 2023

At the end of the performance period the Committee will assess achievernent across the three metrics against the stated ambitions and determing
vesting under this element. Full disclosure of the rationale for the final vesting decision will be provided in the relevant Directors’ Remuneration Report,



Vodafone Group Plc A ) i ) .
1 06 Annual Report 2023 Strategic report Governance Financials Other information

Annual Report on Remuneration (continued)

2024 remuneration for the Chair and Non-Executive Directors
Fees for our Chair and Nen-Executive Directors have been benchmarked against the FTSE 30 (excluding financial services companies). Following this
year's review it was agreed that the current fee levels, which are set out in the table below, would remain unchanged.

Fee payable
Pusmor./[gm - . (ﬂ
Chair’ 650
Non-Executive Director 115
Additional fee for the Senior Independent Director 25
Additional fee for Chair of the Audit and Risk Committee 25
Additional fee for Chair of the ESG Committee 25
Additional fee for Chair of the Remuneration Committee 25

Note
1 The Chair's fee also ncludes the tee far the chainng of the Norinations anc Governance Committee

Further remuneration information

Dilution

All awards are made under pians that incorporate dilution limits as set out in the guidetines for share incentive schemes published by the Investment
Association. The current estimated dilution from subsisting executive awards 15 approximately 2. 4% of the Company's share capital at 31 March 2023
(2.7% at 31 March 2022), whilst from all-employee share awards it is approximately 0.3% (0.3% at 31 March 2022). This gives a total dilution of 2.7%4
(3.0% at 31 March 2022).

Service contracts

The terms and conditions of appointment of our Directors are available for inspection at the Company's registered office during normal business hours
and at the Annual General Meeting (for 15 minutes prior to the meeting and during the meeting). The Executive Directors have notice pericds in their
service contracts of 12 months. The Non-Executive Directors' letters of appointment do not contain provision for notice periods or for compensation

if their appointments are terminated.

This report on remuneration has been approved by the Board of Directors and signed onits behalf by:

Valerie Gooding
Chair of the Remuneration Committee

16 May 2023
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Our US listing requirements

AsVodafone's American Depositary Shares are listed on NASDAQG Stock Market LLC (NASDAG), we are required to disclose a summary of any material
differences between the corporate governance practices we follow and those of US companies listed on NASDAQ Vodafone's corparate gavernarce
practices are primanly based on UK requirernents but substantially conform to those reguired of US companies listed on NASDAQL

The material differences are set out in the follown y Lable,

Board member independence Different tests of independence for Board members are applied under the 2018 UK Corporate
Governance Code (the ‘Code’) and the NASDAQ listing rules. The Board 1s not required to take
into consideration NASDAQ's detailed definitions of independence as set out in the NASDAQL listing
rules. The Board has carried out an assessment based on the independence requirements of the Code
and has determined that, i ils judgerment. each of Vodafone's Non-Executive Directors is independent
within the meaning of thase requirements.

Committees The NASDAQ listing rutes require US companies to have a nominations committee, an audit
committee and a compensation committee, each composed entirely of independent directors, with
the nominations committee and the audit committéee each reguired to have a written charter which
addresses the committee’s purpose and responsibilities, and the compensation committee having sole
authority and adequate funding to engage compensation consultants, independent legal counsel and
other compensation advisers.

— Qur Nominations and Governance Committee is chaired byth_éﬁchair of the Board and its other
members are independent Non-Executive Directors.

. Our Remuneration Committee is composed entifety of independent Non-Executive Directors,

— Cur Audit and Risk Committee is compaosed entirely of Non-Bxecutive D\'reétorré,reach of whom
(i) the Board has determined tc be independent based on the independence requirements of the
Code; and (i) meets the independence requirements of the Securities Exchange Act of 1934,

— We have terms of reference for our Nominations and GovernarEe Committes, Audit and Risk
Committee and Remuneration Committee, all of which comply with the requirements of the Code
and are available for inspection on our website at vodafone.com/governance.

- These terms of reference argg—enerally respoHsTvé to the relevant NASDAG listing rules, but may not
address all aspects of these rules.
Code of Ethics and Coge of Conduct Under the NASDAQ listing rules, US companies must adopt a Code of Conduct applicable to all
directors, officers and employees that complies with the definition of a ‘Code of Ethics’ set outin
section 406 of the Sarbanes-Oxley Act.

— Wehave adoptgd_a Code of Ethics that comnplies with section 406 of the Sarbanes-Oxley Act which
is applicable only to the senior financial and principal executive officers.

“ Click to read our Code of Ethics:
vodafone.com/governance

— We have also adopted a separéte Code of Conduct which applies to all employees.

Quorum The quorum required for shareholder rmeetings, in accordance with our Articles of Association, is two
shareholders, regardless of the level of their aggregate share ownership, while US companies listed
on NASDAQ are required by the NASDAQ listing rules to have a minimum quorum of 33.33% of the
holders of ordinary shares for shareholder meetings.

Related party transactions In lieu of obtaining an iIndependent review of related party transactions for conflicts of interests
in accerdance with the NASDAQ listing rules, we seek shareholder approval for related party
transacticns that () meet certain financial threshelds, or (i) have unusual features in accordance with
the Listing Rules issuad by the Financial Conduct Authority (FCA) in the UK (the "Listing Rulas’),
the Companies Act 2006 and our Articles of Association.

Further, we use the definition of a transaction with a related party as set cut in the Listing Rules, which
differs in certain respects from the definition of related party transaction in the NASDAQ listing rules.

When determining whether shareholder approval is required for a proposed transaction, we comply
with both the NASDAQ listing rules and the Listing Rules, Under the NASDAQ listing rules, whether
shareholder approval is required for a transaction depends on, among other things, the percentage
of shares to be issued or sold in connection with the transaction. Under the Listing Rules. whether
shareholder approval is required for a transaction depends on, among other things. whether the size
of a transaction exceeds a certain percentage of the size of the listed company undertaking

the transaction.

Shareholder approval
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Directors’ report

Strategic report

The Directors of the Company present their report
together with the audited consolidated financial
statements for the year ended 31 March 2023.

This report has been prepared in accordance with requirements outlined
within The Large and Medium-sized Companies and Groups (Accounts
and Reports) Requlations 2008 and forms part of the managerment report
as required under Disclosure Guidance and Transparency Rule (DTR 4.
Certain information that fulfils the requirerments of the Directors’ report
can be found elsewhere in this document and is referred to below.
Thisinformation is incorporated into this Directors’ report by reference.

Vodafone Graup Pl is incorporated and domiciled in England and
Wales (registration number 1833679). The registered address and
contact number of the Company is Vodafone House, The Connection,
Newbury, Berkshire, RG14 2FN, England, telephone +44 (011635 33251.

Responsibility statement

As required under the DTRs, a statement made by the Board regarding
the preparation of the financial statements is set cut on pages 111-112
which also provides detaiis regarding the disclosure of information to the
Company’s augitor and management’s report on intarnal control over
financial information.

Going concern

The going ¢oncern statement required by the Listing Rules and
the UK Corporate Governance Code {the ‘Code’} is set outinthe
‘Directors statement of responsibility’ on page 112,

System of risk management and internal control

The Board is responsible for maintaining a risk management and internal
control system and for managing the principal risks faced by the Group.
Such a system is designed to manage rather than eliminate business
risks and can only provide reasonable and not absolute assurance against
material mistreatrment or loss. Thisis described in more detail in the
Audit and Risk Cormmittee Report on pages 77-82.

The Board has implermented in full the Financial Reporting Council's
(FRC) ‘Guidance on Risk Management, Internai Control and Related
Financiat and Business Reporting' for the year end to the date of this
Annual Repert. The resulting procedures, which are subject to reqular
monitoring and review, provide an ongoing process for identifying,
evaluating and managing the Company’'s principal risks (which can be
found on pages 51-57).

Corporate Governance Statement

The Corparate Governance Staternent setting out how the Company
complies with the Code 15 set out on page 63. This includes a description
of the main features of our internal control and risk management
arrangerments in relation to the financial reporting process. The informatian
required by DTR 7.2.6R can be found in the ‘Shareholder information’
section on pages 230-235. A description of the composition and operation
of the Board and its Committees including the Board Diversity Policy

15 set out on page 68, pages 74-84 and page 93. The Code can be viewed
in full at frcorguk.

Governance Financials

Other information

Strategic report
The Strategic report is set out on pages 1-5% and is incorporated into this
Directors’ report by reference.

Directors and theirinterests

The Directors of the Company who served during the financial year
ended 31 March 2023 and up 1o the date of signing the financial
statements are as follows: lean-Frangois van Boxmeer, Margherita Della
Valle, Stephen A Carter CBE (appointed 26 July 2022). Delphine Ernotte
Cunci (appointed 26 July 2022, Sir Crispin Davis, Michel Demaré, Darme
Clara Furse, Valerie Gooding, Deborah Kerr, Maria Amparo Moraleda
Martinez. David Nish, Christine Raman (a@ppointed 14 Novernber 2022)
and Simon Segars (@ppointed 26 July 2022). Nick Read stepped down on
31 December 2022. A summary of the rules related 1o the appointment
and replacement of Directors and Directors’ powers can be found on
pages 231-232. Details of the Directors’ interests in the Company's
ordinary shares, options held over ardinary shares, interests in share
options and long-term incentive plans are set out on pages 86-106.

Directors’ conflicts of interest

Established within the Company is a procedure for managing and
monitoring conflicts of interest for Directors. Details of this procedure
are set out on page 75.

Directors’ indemnities

In accordance with our Articles of Association and to the extent permitted
by law. Directors are granted an indemnity from the Company in respect
of liability incurred as a result of their office. In addition, we maintained

a directors and officers’ liability insurance policy throughout the year.
Neither cur indemnity mor the insurance provides cover in the event

that a Director is proven to have acted dishonestly or fraudulently.

Disclosures required under Listing Rule 9.8.4

The information on the amount of interest capitalised and the treatment
of tax relief can be found in notes 5 and 6 to the consolidated financial
statements respectively. The remaining disclosures required by Listing
Ruie $.8.4 are not applicable to Vodafone.

Capital structure and rights attaching to shares

Qrdinary shares of Vodafone Group Plc are traded on the London
Stock Exchange and in the form of Amencan Depositary Shares (ADS)
on NASDAQ.

ADSs, each representing 10 ordinary shares, are traded on NASDAQ
under the symbol VOD'. The ADSs are ewidenced by American
Depositary Receipts CADR}issued by J.P. Morgan, as depositary, under a
deposit agreement, dated 15 February 2022 between the Company, the
depaositary and the holders from time to time of ADRs 1ssued thereunder.

ADS holders are not shareholders in the Company but may instruct

1P. Morgan on the exercise of voting nghts relative to the number of
ordinary shares represented by thelr ADSs. See ‘Articles of Association
and applicable English law’ and ‘Rights attaching to the Company’s shares
—Voting rights' on pages 231-232.

Allinformation relating to the Company's capital structure, rights
attaching to shares, dividends. the policy to repurchase the Company's
own shares, details of Company share repurchases and detalls of other
shareholder information is contained on pages 24-25 and pages 230-235.
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Change of control

Details of change of control provisions in the Company's revolving credit
facilities are set out in note 22 'Capital and financial risk management’,

Information on agreements between the Company and its Directors
providing for compensation for loss of office of employrment (including
details of change of control provisions in share schemes) is set out on
pages 91-G2. Other than these. there are no agreements between the
Company and its employees providing for compensation for loss of
office or employment that occurs because of a takeover bid.

Dividends

Full details of the Company's dividend policy and proposed final dividend
payment for the year ended 31 March 2023 are set out on page 25 and
note 9 to the consclidated financial statements.

Sustainability

Information about the Company's approach to sustainability risks and
cpportunities is set out aon pages 26-49 and an pages 51-59. Details
of our greenhouse gas emissions are also included on these pages.

Political donations

No political donations or contributions to political parties under

the Companies Act 2006 have been made during the financial year.
The Group policy is that no political donations be made or political
expenditure incurred.

Financial risk management objectives and policies

Disclosures relating to financial fisk management objectives and
policies, including our policy for hedging. are set out In note 22 to the
consolidated financial statements and disclosures relating to exposure
to credit risk, liguidity risk and market risk are outlined In note 22.

Important events since the end of the financial year
Cn 17 April 2023, the Group entered into an agreemnent to sell M-Pesa
Holding Company Limited to Safaricom Ple, an associate entity of the
Group. Further details can be found in note 33 to the consolidated
financial statements.

On 11 May 2023, the Company announced that it had agreed a strategic
relationship with Emirates Telecommunications Group Company PJSC
("e&”). Further details can be found under ‘Material contracts’ on page 233.

There were no other important events affecting the Company which have
occurred since the end of the financial year.

Future developments within the Group

The Strategic report contains details of likely future developments
within the Group.

Governance

Financials Otherinformation

Group policy compliance

Each Group policy is owned by a member of the Executive Committee so
that there 1s clear accountability and authority for ensuring the associated
business risk Is adequately managed. Regional Chief Executives and the
Senior Leadership Tearmn member responsible for each Group function
have primary accountability for ensuring compliance with all Group
palicies by all our markets and entities.

Our Group compliance team and policy champions support the policy
owners and local markets in implementing policies and monitoring
compliance. All of the key Group policies have been consolidated into
the Vodafone Code of Conduct which applies to all employees and
those who work for or on behalf of Vodafone. It sets out the standards
of behaviour expected inrelation to areas such as insider dealing,
bribery and raising concerns through the whistleblowing process
(known internally as ‘Speak Up?)

Read more on
page 40

Branches

The Group, through various subsidiaries, has branches in a number of
different jurisdictions inwhich the business operates. Further details are
irncluded innote 31

Employee disclosures

Vodafone is an inclusive employer and diversity is mportant to us.

We give full and fair consideration to applications for employment by
disabled persons and the continued employment of aryone incurmng

a disability while employed by us. Training, career development and
promotion cpportunities are equally appbed for all our employees,
regardless of disability. Our disclosures relating to the employment of
wormen in senior managerent roles, diversity, employee engagement
and policies are set out on page 11. pages 33 and 34, page 64, page 72.
page 75 and page 76.

The Directors’ Report was approved by the Board and signed on
its behalf by the Group General Counsel and Company Secretary.

Maaike de Bie
Group General Counsel and Company Secretary

16 May 2023
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Reporting on our financial performance
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23, Directors’ and key management campensation
24, Employees

25. Post employment benefits

26. Share-based payments
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27. Acquisitions and disposals

28. Commitments

29. Contingent Liabilities and legal proceedings

30. Related party transactions

31. Related undertakings

32. Subsidianes exernpt from audit

33. Subsequent events

Company financial statements of Vodafone Group Plc
Company staternent of financial posihon of Vodafone Group Ple
Company statement of changes in equity of Vodafone Group Plc
Notes to the Company financial statements

1. Basis of preparation

2. Fixed assets

3. Debtors

4. Otherinvestments

5. Creditors

6. Called up share capital

7. Share-based payments

8. Reserves

9. Equity dividends

10. Contingent liabilities and legal proceedings

11. Other matters

Non-GAAP measures (unaudited information}
Additional information (unaudited information)
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Directors’ statement of responsibility

The Directors are responsible for preparing the
financial statements in accordance with applicable
law and regulations and keeping proper accounting
records. Detailed below are statements made by
the Directors in retation to their responsibilities,
disclosure of information to the Company’s auditor,
going concern and management's report on
internal control over financial reporting.

Financial statements and accounting records

Company law of England and Wales requires the Directors to prepare
financial staternents for each financial year which give a true and fair
view of the state of affarrs of the Company and of the Group at the end
of the financial year and of the profit or loss of the Group for that period.
In preparing those financial staterents the Directors are required to:

— Select sutlable accounting policies and apply them consistently,

— Make judgements and estimates that are reasonable and prudent;

— Presentinformation, including accounting policies, in a
manner that provides relevant, reliable, comparable and
understandable information:

— State whether the consolidated financial statements have been
prepared in accordance with UK-adopted International Accounting
Standards (1ASY, with International Financial Reporting Standards
(IFRSY as issued by the International Accounting Standards Board
(1ASB and with the requirements of the UK Cornpanies Act
2006 (the "Act):

— State for the Company's financial statements whether applicable
UK accounting standards have been followed; and

— Prepare the financial statemnents on a going concern basis unless it
is Inappropriate to presume that the Company and the Group will
continue in business.

The Directors are responsible for keeping proper accounting records
which disclose with reascriable accuracy at any time the financial
position of the Company and of the Group and enabte them to

ensure that the financial statements are prepared in accordance

with UK-adopted |AS, with IFRS as 1ssued by the IASB and with the
requiremnents of the Act. They are also responsible for the system

of internal control. for safeguarding the assets of the Cormpany and the
Group, and for taking reasonable steps for the prevention and detection
of fraud and cther irregularities.

The Directors are responsible for the maintenance and integrity of the
Company’s website. Legislation in the United Kingdom governing the
preparation and dissemination of financial statements may differ from
legislation in other jurisdictions.

Governance
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Financials

Directors’ responsibility statement

Each of the Directors, whose names and functions are listed on pages
65 to 67, confirms that. to the best of their knowledge:

— The consolidated financial statements, prepared in accordance
with UK-adopted IAS, with IFRS as issued by the I1ASB and with the
requirements of the Act, give a true and fair view of the assets, liabilities.
financial position and profit of the Group;

— The parent company financial statements, prepared in accordance with
United Kingdom generally accepted accounting practice, give a rue
and fair view of the assets, liabilities, financial position and profit of the
Company; and

— The Strategic Report includes a far review of the development and
performance of the business and the pesition of the Group, together
with a description and robust assessment of the principal risks and
uncertainties that it faces.

The Directors are alsc responsible under section 172 of the Companies
Act 2006 to promote the success of the Company for the berefit of

its members as a whole and in doing so have regard for the needs of
wider society and stakeholders. including custormers, consistent with
the Group's core and sustainable business objectives.

Having taken advice from the Audit and Risk Committee, the Board
considers the Annual Report, taken as a whole, is fair, balanced and
understandable and that it provides the information necessary for
shareholders to assess the Company’s position and performance,
business model and strategy.

Neither the Company nor the Directors accepts any liability to any person
in relation to the Annual Repart except to the extent that such liability
could arise under English taw. Accordingly, any liability to a person

who has demonstrated reliance on any untrue or misleading statement
or ornission shall be determined in accordance with section 90A and
schedule 10A of the Finandial Services and Markets Act 2000.

Disclosure of information to the auditors

Having made the requisite enquires, so far as the Directors are aware,
there is no relevant audit information (as defined by section 418(3) of

the Companies Act 2006} of which the Company's auditor is unaware and
the Directors have taken all the steps they ought to have taken to make
thermselves aware of any relevant audit information and to establish that
the Company's auditor is aware of that information.
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Going concern

The Group's business activities, performance, position, principal risks and
uncertainties and the Directors assessment of its long-term viability are
set out on page 57.

In addition, the funding position of the Group is included in 'Borrowings'
and 'Capital and financial risk management’ in notes 21 and 22,
respactively, to the consolidated financial siaterments. Notes 21 and

22 include disclosure in relation to the Group's objectives, policies and
processes for managing as well as details regarding its capital, its financial
risk managernent objectives, details of its financial Instruments and
hedging activities, and its exposures to credit risk and liquidity risk.

As noted on pages 177 to 178, the Group has access to substantial cash
and financing facilities.

The Group also believes it adequately manages or mitigates its solvency
and liquidity risks through two prnmary processes, described below.

Business planning process and performance management

The Group's forecasting and planning cycle consists of in-year forecasts,
a budget and a long-range plan. These generate income statement, cash
flow and net debt projections for assessment by Group managerment
and the Board. Each forecast is compared with prior forecasts and actuat
resu(ts to identify variances and understand the drivers of the changes
and their future impact se management can take action where
appropriate. Additional analysis is undertaken to review and sense check
the key assumptions underpinning the forecasts.

Cash flow and liquidity reviews

The business planning process provides outputs for detailed cash

flow and liquidity reviews, to ensure that the Group maintains adequate
liquidity throughout the forecast periods. The prime outputis a liquidity
forecast which is prepared and updated at teast cn a monthly basis, which
hightights the extent of the Group's liquidity based on controlled cash
flows and the headroom under the Group's undrawn revolving credit
facility. The key inputs into this forecast are:

- Free cash flow forecasts with information taken from the business
planning process;

— Bond and other debt maturities; and

— Expectations for shareholder returns, spectrum auctions and
M&A activity.

The Liquidity forecast is reviewed by the Group Chief Financial Officer
and included in each of the reports to the Board. In addition, the Group
continues to manage its foreign exchange and interest, rate risks within
the framework of policies and quidetines authorised and reviewed by
the Board, with oversight provided by the Treasury Risk Committee.

The Directors have alsc considered sensitivities In respect of potential
downiside scenarias in concluding that the Group is able to continue

In operation for the period to 30 June 2024 from the date of approving
the conselidated financial staternents. Those sensitivities Include the
non-refinancing, with the exception of hybrid bonds, of debt maturities

in the assessment period. A reverse stress test was also reviewed to
understand how severe conditions would have to be to breach liquidity
including the required reduction in Adjusted EBITDAaL. The Directors aiso
considered the avallability of the Group's €7.7 billion undrawn revolving
credit facilities as at 31 March 2023.

Governance

inreaching their conclusion on the going concern assessment,

the Directors also considered the findings of the work performed

to support the staterment on the long-term viability of the Group.

As noted on page 57, this included key changes to relevant principal
risks In light of global economic and political uncertainty. sensitivity
analysis, scenaric assessments, and combinations of these, over the
viabitity assessrment period.

Conclusion

Based on the review, the Directors have a reasonable expectation that
the Company and the Group have adequate resources to continue

in operaticnal existence for the foreseeable future. Accordingly, the
Directors continue to adopt the going concern basis in preparing the
Annual Report and Accounts.

Controls over financial reporting

Management is responsible for establishing and maintaining adequate
internal centrol over financial reperting for the Group.

The Group's internal control over financial reporting includes policies
and procedures that:

— Pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect transactions and dispositions of assets:

— Are designed to provide reasonable assurance that transactions
are recorded as necessary to permit the preparation of financial
staternents in accordance with UK-adopted 1AS, with IFRS as issued
by the IASB and with the requirements of the Act, and that receipts and
expenditures are being made only in accordance with authorisation
of management and the Directors of the Company; and

—~ Provide reasonable dssurance regarding prevention or timely detection
of unauthorised acquisition, use or dispasition of the Group's assets
that could have a material effect on the financial statements.

During the year covered by this report, there were no changes in the
Group's Internal control over financial reporting that have materially
affected or are reasonably likety to materially affect the effectiveness
of the internal controls over financial reporting.

Any internal control frammewark, no matter how well designed, has
inherent limitations including the possibility of human error and the
circumvention or overriding of the controls and procedures, and may not
prevent or detect misstaterments. Also, projections of any evaluation of
effectiveness to future pericds are subject to the risk that controts may
become inadequate because of changes in conditions or because the
degree of compliance with the policies or procedures may deteriorate.

By order of the Board

Maaike de Bie
Group General Counsel and Cornpany Secretary

16 May 2023
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Independent auditor’s report to the members of Vodafone Group Plc

Opinion
[N our cpirtion;

— Vodafone Group Ple’s consolidated financial statements and Company
financial statements (the “financial statements”) give a true and fair
view 0f the state of the Group's and of the Company's affairs as at
31 March 2023 and of the Group's profit for the year then ended;

— the consolidated financial statements have been properly prepared
in accordance with UK adopted interngtional accounting standards
and International Financial Reporting Standards UFRS) as issued by
the International Accounting Standards Board (IASB);

— the Company financial staternents have been properly preparedin
accordance with United Kingdom Generally Accepted Accounting
Practice: and

— the financial statements have been prepared in accordance with the
requirerments of the Companies Act 2006.

We have audited the financial statements of Vodafone Group Plc
(the ‘Parent company? and its subsidiaries (the ‘Group) for the year ended
31 March 2023 whiclrcomprise:

Group Parent company

Company statement of financial
position as at 31 March 2023

Consolidated statement of financial
pasition as gt 31 March 2023

Consolidated income staterment
for the year then ended

Company staterment of changes
in equity for the year then ended

Related notes 1to 11 to the
financial staternents including
a surmmary of significant
accounting policies

Consolidated statement of
comprehensive income for the
year then ended

Consolidated statement of chang'es
in equity for the year then ended

Consolidated statement of cash
flows for the year then ended

Related notes 1 to 33 to the
financial statements, including
3 summary cf significant
accounting policies

The financial reporting framework that has been applied in the
preparaticn of the Group financial statements is applicable law and UK
adopted international accounting standards and International Financial
Reporting Standards {(IFRS) as issued by the International Accounting
Standards Board (IASB). The financial reporting framework that has been
applied in the preparation of the Parent company financial statememts is
applicable law and United Kingdom Accounting Standards, including FRS
101 "Reduced Disclosure Framewark” (United Kingdom Generally
Accepted Accounting Practice).

Basis for opinion

We conducted our audit in accordance with International Standards on
Auditing (UK) (1SAs (UKD and applicable law. Qur responsibilities inder
those standards are further described in the ‘Auditor’s responsibilities

for the audit of the financial statements’ section of our report. We believe
that the audit evidence we have obtained is sufficient and appropriate

to provide a basis for our opinion.

Independence

We are ndependent of the Group and Parent in accordance with

the ethical requirements that are relevant tc our audit of the financial
staternents in the UK, including the FRC's Ethical Standard as applied
to tisted public interest entities, and we have fulfilled our other ethical
responsibilities in accordance with these requirements.

The non-audit services prohibited by the FRC's Fthical Standard were not
provided to the Group or the Parent company and we remain independent
of the Group and the Parent company in conducting the audit.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the directors'
use of the going concern basis of accounting in the preparation of the
fimnancial staternents is appropriate. Our evaluation of the directors’
assessment of the Group and Parent company's ability to continue to
adopt the going concern basis of accounting included:

— confirming our understanding of the directors’ going concern
assessment process, including the controls over the review and
approval of the budget and long-range plan;

— assessing the appropriateness of the duration of the going concern
assessment period to 30 June 2024 and considering the existence
of any significant events or conditions beyond this period based on our
procedures on the Group's leng-range plan and knowledge arising
from other areas of the audit:

— verifying inputs against board-approved forecasts and debt facility
terms and reconciling the opening liquidity position to the balance
sheet at 31 March 2023;

— reviewing borrowing facilities to confirrn both their availability to the
Group and the forecast debt repayments through the going concemn
assessment period and to validate that there is no financial covenant
inrelation to any of the loan arrangenents;

— testing the assessment, including forecast liquidity, for clerical accuracy:

— assessing whether assumptions made were reasonable and
appropriately severe, in light of the Group's relevant principal risks and
uncertainties and our own independent assessment of those risks;

— evaluating management's historical forecasting accuracy and the
consistency of the going concern assessment with information
obtained from other areas of the audit. such as our audit procedures
on the long-range plans. which underpin management's goodwill
impairment assessments;

— evaluating the identified mitigating actions available to respond to
a severe downside scenario. and whether those actions are feasible
and within the Group’s control;

- challenging the appropriatenass of management’s Teverse stress test’
downside scenario, to understand how severe conditions would have
to be to breach liquidity and whether the reduction in EBITDAAL
required has no more than a remote possibility of occuring when
compared to historical financiatl performance:

— performing independent sensitivity analysis on management’s
assurmnptions including applying incremental adverse cashflow
sensitivities. These sensitivities included the impact of certain severe
but plausible scenarios, evaluated as pait of management’s work on
the Group's long term viability materialising within the going concem
assessment period: and

— 35%es5ing the appropriateness of the going concern disclosure
onpage 112.
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Independent auditor’s report to the members of Vodafone Group Plc (continued}

Our key observations

— The directors’ assessment forecasts that the Group will maintain
sufficient tiquidity throughout the geing concern assessment period.
This included the scenaro of non-refinancing of certain debt maturities
in the assessment period and also the avallability of the Group's €7.7
billion revoiving credt facilities, undrawn as at 31 March 2023.
Furthermore, management’s revarse stress test to model the extent
of the EBITDAaL reduction compared to forecasts required to breach
ligudity during the going concern assessment pericd i$ considered
by management to have only a remote possibility of occurring when
compared to historical financial performance,

— The controilable mitigating actions available to management to
increase liquidity over the going concern assessment pericd were not
rmodelled by management. nor the audit team, due to the level of
headroom in bath the directors assessment forecasts and the audit
team’s additional downside sensitivities.

Based on the work we have perfarmed, we have not identified any
material uncertainties relating to events or conditions that. individually
or collectively, may cast significant doubt on the Group and Parent
cormpany’s ability to continue as a going concern for a period from when
the financial statements are authorised for issue to 30 Jure 2024,

In relation to the Group and Parent company's reporting on how they
have applied the UK Corporate Governance Code, we have nothing
material to add or draw attention to In relation to the directors’ statement
inthe financial statements about whether the directors considered it
appropriate to adopt the going concern basis of accounting.

Our responsibilities and the responsibilities of the directors with respect
to going concern are described in the relevant sections of this report
However, because not all future events or conditions can be predicted,
this statement Is not a guarantee as 1o the Group's ability to continue
as a going concem.

Overview of our audit approach

Audit scope — We performed an audit of the complete
financial information of 9 components, full audit
procedures on specific balances for 4
components, specified audit procedures on
specific balances for & further &6 componerits
and other procedures on the remaining 295
components,

— The components where we performed full audit
procedures accounted for 74% of Adjusted
EBITDAaL and where we performed full or
specified audit procedures in respect of revenue
accounted for 80% of Revenue.

Key auditmatters  — Revenue recognition
— Carrying value of cash generating units,
including goodwill
— Recognition and recoverability of deferred tax
assets on tax tosses ~ Luxembourg

Materiality — Overall Group materiality of €300m (FY22:
£290m) has been calculated based on Adjusted
EBITDAaL as defined in the ‘Our application of
materiality’ section of this report. This matenality
represents approximately 2% of the Group's
Adjusted EBITDAaL as reported in Note 2 in the
consolidated financial statements.

An overview of the scope of the Company and
Group audits

Tailoring the scope

Our assessment of audit risk, our evaluation of materiality and cur
allocation of performance materiality determine our audit scope for each
component within the Group. Taken together, this enables us to form an
opinion on the consolidated financial statements. We take into account
size, risk profile, the organisation of the Group and effectiveness of
group-wide controls, changes in the business environment and other
factors such as recent internal audit results when assessing the level

of work to be performed at each component.

I assessing the risk of material misstatement to the consolidated
financial staterenits, and to ensure we had adequate quantitative
coverage of significant accounts in the consolidated financial staternents,
of the 314 reporting compenents of the Group, we selected 19
componénts covering entities within Germany. South Africa, Italy. United
Kingdom, Spain, Turkey, Portugal, Egypt, Luxermnbourg and corporate
entities, which represent the principal business units within the Group,

Of the 19 components selected, we performed an audit of the complete
financial information of 9 components ("full scope components™ which
were selected based on therr size or risk characteristics.

For 4 components {"specific scope components™), we performed full
audit procedures on specific accounts within that component that we
considered had the potential for the greatest impact on the significant
accounts in the consolidated financial staterments either because of the
size of these accounts or their risk profile. For the remaining 6
components (“specified procedures components”), we performed certain
audit procedures on specific accounts within that component that we
considered had the potential for the greatest impact on the significant
accounts in the financial statements. either because of the size of these
accounts or their risk profile. Depending on the component or type of
procedures, these procedures were undertaken by the primary audit
team or separate component audit tearm under the primary audit team’s
direction. The audit scope of these components may not have included
testing of all significant accounts of the component. but will have
contributed to the coverage of significant accounts tested for the Group

For the 305 components where we did not perform full audit procedures,
together these represent 26% of the Group's Adjusted FBITDAaL. and
none are Individually greater than 5% of the Group's Adjusted EBITDAaL.
For the remaining 295 components which are not full scope, specific
scope or specified procedures scope, we performed other procedures,
which may include analytical review at both the Group or individual
component levels and the use of customised data analytics tools over
the purchase to pay process. fixed assets balances and leases. to profile
trends and identify itemns for further investigation, inquiry of rmanagement.
testing entity level controls, tasting group-wide controls and testing

aof journals across the Group, including these remaining COMPoNents,

in order to respond to any potential nisks of material misstatement to

the consolidated financial statements.
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The table below illustrates the coverage obtaired from the work performed by our audit teams.
- 2023 7 2082

. % of Group *of % of Group % oF
Reporting rnmnnn_e_nts_ Humiber  Adjusled EBITDAALT Group Hevenue Note Namber Adusted “BT3Aat Group Revenue
Fullscope ) ) o 74% 69% 125 9 75% 71%
Specific scope 4 - - 3 4 - -
Specified procedures 6 - 1% 2456 6 - 7%
Full and specified procedures coverage 19 74% 80% 19 75% 78%
Rermaining components ] 295 26% 20% 678 292 25% 2%
Total reporting components 34 10025 100% 511 100% 100%

1 2ofthe 5 full scope components relate 1o the Company and another corporate entity whose actvities incluce cunsoboation agustments, which are sudiied by the primary audil tearr. Procedures on 3 of
the ather full scope lacaticns are Undertaken by component Jait teams based in Germany and the remaining 4 full s¢ope components are [taly. South Africa, Spain.and the UK

2 The Group audit nsks In relabicn to revenue recogmtion were subject to audit procedures at each of the full snd specified procedures scope locations with sigmificant revenue sreams (being 7 full scope

compenents and 3 specified procedares components)

3 The primary audit teamn performed full audie procedures on specific accounts In respect of 4 inance and corporaie entites across a range of significant accounts The audit procedares did not nclude
testing of all significant accoums of the romponents bat will have cantributed to the coverage ot significant acco.nts selected for testing by the primary audit team

4. Specified procecures were performec over & entities across a range of significant accounts with three of these performed by rompanent teams in Turkey. Egypt dnd Portugal and the rest by the primary
audicteam The audis procedures did netinclude testing of all sigrific ant 2ccounts of e components but wil have contributed to the coverage ot significant acc ounts selected for 1esting by the prirany

audit team

5 The Group audr nsks i relation 1o ‘Carmying value o cash gererating units Including gondwill’ and ‘Recognition and recoverabilty of deferred tax asse’s on tax 105365 LuseMbalrg were situeeT i andir

procedures by the prna y audis teall o e endre balance, with support rom COMpanent autdit 1eams on corain procedures.
6. The contnbution of specified procedures componenis to Group Adjusied EBTDAat 15 included within remaining components’ as audit procedures were performed on certain, but not all. signiicant

acceJnts of the specfied procedures components coninbuting 1o Graup Adjested EBITDAaL.

7. Incladec vathin the 314 reposing companents are the Group's jaint verrure nvestments in Yogafone Z1gge ana INWIT. and Sataricom, an asscoiate. which were sutyee 10 other procedures
8 Changes in the number of ramaining components campared (o pror vear reflect increases in the number of entties vathir the Group's consolicanon syster

* Adusted EBITDASL as gefined 10 "Our ypplicanon of matenabmy’ section of 1 repoil This metne has the same defirition as the Group s Adjusted EBITDAL Non-GAAP measures are defined on page 270

o’ the Annuai Report

Changes from the prior year

The approach to audit scoping is similar to the prior year audit, with the
rotation of a number of markets, designated as specified procedures
scope for selected significant accounts, to extend the Group audit
procedures beyond the Groupy's main markets and to introduce a level
of unpredictability through rotational testing. This approach resulted in:

— specified procedures scope being assigned to components in Portugal
and Vodafone Insurance Company which were not subject to direct
audit procedures in the pricr year, and

— Czech Republic and Hungary being reassessed as remaining
components i the current year,

Involvement with component audit teams

In establishing cur overall approach to the Group audit, we determined
the type of work that needed to be undertaken at each of the
components by us, as the primary audit team, or by component auditors
from ather EY global network firms operating under our instruction.

Of the 9 full scope components, audit procedures were performed on

2 of these directly by the primary audit team with the remaining 7 being
performed by component audit teams. For the 4 specific scope
components, the procedures were performed directly by the primary
audit team. For the 6 specified procedures scope components, work was
performed directly by the primary audit team for 3 of these, with the
remaining 3 being performed by component audit teams. Where the
work was performed by component auditors, we determined the
appropriate level of involvement to enable us to determine that sufficient
audit evidence had been obtained as 2 basis for our opinion on the
consolidated financial statements as a whole.

Vodafonc has centralised processes and conliuls over certain areas within
its Vodafone Intelligent Solutions ("VOIS”) finance shared service centre
locations. The primary audit teamn performs direct oversight, review,

and coordination of the EY audit teams at VOIS, whose work includes
centralised testing for certain controls and accounts, including specified
procedures on leases, fixed assets. intangible assets. cash and centralised
purchase to pay processes.

The primary audit team continued to follow a programme of pianned
visits that has been designed to ensure that the Senior Statutory Auditor
visits key locations on a rotational basis. In the current year the Senior
Statutory Auditor and other team members visited component teams

in Germany, UK and South Africa. The Senior Statutory Audttor, also
remotely attended audit closing meetings with component teams and
management of all full scope locations. in addition, visits were undertaken
by members of the primary audit team to the component teams in Spain,
italy. Portugal, Turkey, Egypt and VOIS India. These visits involved
meetings with local management, understanding the overall audit
approach, including key issues and response as well as reviewing key
work papers on risk areas.

The primary audit tearn interacted regularly with the local EY ful

scope and specified procedures compoenent teams where appropriate
during various stages of the audit, reviewed relevant working papers

and were responsible for the scope and direction of the audit process,
We mairtained continuous and open dialogue with the component audit
teams in addition to holding formal meetings to ensure that we were fully
aware of their progress and the results of their procedures, Close
mieetings for full, specific, and specified audit procedures components
{excluding those performed by the primary audit team) were held via
video conference in April 2023 and were attended by the Senior
Statutory Auditor and/or other mernbers of the primary audit team.

This, together with the additional precedures performed at Group level,
gave us appropriate evidence for our opinicn on the consclidated
financial statements.
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Independent auditor's report to the members of Vodafone Group Ple (continued)

Climate change

There has been increasing interest from stakehiolders as to how climate
change will impact Vodafone Group Ple. The Group has determined that
the most significant future impacts from climate change on its operations
will be from its Planet activities and commitments set out on pages

35 to 39 and the material climate-related physical and transitional risks
explained on pages 58 to 59 in the required Task Force for Climate
related Financial Disclosures, both of which form part of the “Other
informaticn,” rather than the audited financial statements. Qur procedures
on these unaudited disclosures therefore consisted solely of considering
whether they are materially inconsistent with the financial statements

or aur knowledge obtained in the course of the audit or otherwise
appear to be materially misstated, in line with our responsibilities

on other information.

In planning and performing cur audit we assessed the potential impacts
of climate change on the Group's business and any consequential
maternal irnpact on its financial statements.

As explained in Note 1 Basis of Preparation 16 the consolidated financial
statements, erwironmental, requlatory and other factors responsive to
climate change risks are still developing, and are outside of the Group’s
control, and consequently financial statements cannot capture all
possible future outcomes as these are not yet known. The degree of
certairty of these changes may also mean that they cannot be taken into
account when determining asset and liability valuations and the timing
of future cash flows under the requirermnents of UK adopted International
Accounting Standards and International Financial Reporting Standards
(IFRS) as issued by the international Accounting Standards Board (1ASB).
The significant accounting estimates and judgements assessed by
management to be potentially impacted by climate risks have been
described in Note 1 and with further disclosure in respect of the impact
on the Group's long-range plans and deferred tax asset recognition
provided in Note 4 and Note 6 respectively.

Cur audit effort in considering climate change was focused on ensuring
that the effects of material climate risks disclosed on page 5% have been
appropriately reflected in asset values and associated disclosures where
values are determined through modelling future cash flows, being
‘Goodwill', ‘Other intangible assets’ and Deferred tax assets’, and in

the timing and nature of liabilities recognised, being ‘Asset Retirement
Obligations’. The findings from cur procedures supported our evaluation
of the adequacy of climate change considerations in the Directors’
assessment of going concern and viability and associated disclosures.

Based on our work we have not identified the impact of climate change
on the financial statements to be a key audit matter or to materiaily
impact a key audit matter.
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Key audit matters

Key audit matters are those matters that, in our professional judgement, were of mast significance in our audit of the financial statements of the current
period and include the most significant assessed risks of matenal misstaternent (whether or not due to fraud) that we identified. These matters included
those which had the greatest effect on: the overall audit strategy, the allocation of resources in the audit, and directing the efforts of the engagement
team. These matters were addressed in the context of our audit of the financial staterents as a whole, and in our opinion thereon, and we do not provide
a separate opinion on these matters.

Revenue recognition

As more fully described in Note 2, Note 14 and Note 15 to the consolidated financial statements, the Group reported revenue of £45,706 million (FY22:
£45,580 million), contract assets of £3,557 millicn (FY22: €3,551 million} and contract liabilities of £2,543 million (FY22: £€2,52 1million) for the vear
ended and as at 371 March 2023, Managemenit records revenue according to the principles of IFRS 15, Revenue from Contracts with Custorners,
including foltowing the S-step model therein.

Auditing the revenue recorded by the Group is complex due to the multiple [T systems and tools utilised in the initiation, processing and recording

of transactions, which includes a high volurme of individually low rmaonetary value transactions. Furthermore, judgernent and the involvernent of iT
professionals was required to determine the audit approach to test and evaluate the relevant data that was captured and aggredated, and 10 assess the
sufficiency of the audit evidence obtained.

We have also identified a risk of managerment overrnide through inappropriate manual topside revenue journal entries, given revenue Is a key
performance indicator, both in external communication and for management incentives.

We performed full or specified audit procedures over this risk areain 7 full scope and 3 specified procedure components with significant revent e
streams, which covered 80% of the Group's revenue.

Qur audit procedures at full scope component locations included, among others obtaining an understanding of, evaluating the design and testing the
operating effectiveness of controts over the Group's revenue recognition process, which includes management's review of contracts, their identification
of performance obligations, the estimation of the relative standalone selling price for each performance obligation, and the determination of the timing
of revenue recorded, With the support of our IT professionals, we also evaluated the design and tested the operating effectiveness of controls over the
appropriate flow of transactional data through the IT systerns and tools and the recenciliation of the transactional data to the accounting records.

For specified procedures components, we obtained an understanding of the design of controls over the revenue recognition process.

We avaluated management’s accounting policies and the methodology used by management (o determine the standalone selling price, where
relevant to the requirements of IFRS 15.

For significant revenue streams, our audit procedures included the following. on a sample basis:

— Where new material customer propositions were introduced during the period. we evaluated management’s assessment of the accounting
treatrnent for the new propositions for compliance with IFRS 15.

— Where practicable. at certain components we extended the use of data analytics in the current year. Gur procedures involved testing full populations
of transactions. including performing a correlation analysis between nvoiced revenue. receivables and cash, We performed targeted audit
procedures over alt material itemns that did not correlate as expected.

— At components where data analytics was not practicable, for each signfficant revenue IT system, we obtained the billing data to general ledger
reconciliation which included the relevant adjustments to deferred and accrued revenue balances. We reperformed these end-to-end
reconciliations, including assessing the accuracy of the data inputs to underlying source documentation including contractual agreements where
applicable. in addition, we tested the mathematical accuracy and comgleteness of the reconciliations and any material reconciling items including
significant revenue postings outside of the billing systems.

— We recalculated the revenue recognised to evaluate whether the processing of the revenue recognition by the Group’s IT systems was
materially correct.

— We assessed the standalone selling price (SSP) allocated to individual elerments of bundled contracts by, where applicable and among other
procedures, comparing to observable market pricing. recalculating the estimated S5P and testing its application to performance obligations.

— We used data analytic tools to identify revenue related manual journals posted to the general ledger and traced these back to source systems or
other corrcborative evidence. This included analytical procedures to consider the completeness of journal postings. We obtained and evaluated
underlying source docurnentation to test the completeness and accuracy of the postings, including those journals we considered unusual in nature.

We also assessed the adequacy of the Group's disclosures in respect to the accounting policies on revenue recognition.

Based on the procedures performed. including those in respect of manual adjustments to revenue, we did not identify any evidence of material
rmisstaternent in the revenue recognised In the year ended 31 March 2023,
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Independent auditor’s report to the members of Vodafone Group Plc (continued)

Carrying value of cash generating units, including goodwill

As more fully described in Note 4 to the consolidated financial statements, in accordance with 1AS 36 Impairment of Assets, the Group calculates the
value in use (VIU? for cash generating units (CGUs) to determine whether an adjustment to the carrying value of the CGU, and therefore, goodwill,

is required. As at 31 March 2023, the Group has recorded €27,615 million (FY22: £31,884 million) of goodwill, primarily in respect of Germany and ltaly.

The Group's assessment of the VIU of its CGUs involves estimation about the future performance of the local market busingsses. In particutar, the
determination of the VIUs for Germany. UK, italy and Spain was sensitive to the significant assumptions of projected adjusted EBITDABL growth,
long-term growth rates, and discount rates.

Auditing the Group's annual impairment test for these selected CGUs was complex and involved significant auditor judgement, given the estimation
uncertainty related to the significant assumptions descried above, used in the VIU models and the sensitivity of certain VIU models to fluctuations
In those assumptions, including where those CGUs had historical impairments, market specific events or other factors which resulted in low headroor.

The recoverability of the Group's goodwill balances was subject to full scope audit procedures perforrmead by the primary audit team with support from
relevant component audit teams on certain procedures for certain local market businesses.

We obtained an understanding, evaluated the design and tested the operating effectiveness of controls over the Group's goodwill impairment review
process. including management’s controls over the significant assumptions described above.

For the annual impairment assessment as at 31 March 2023, we alsc assessed, with the help of a valuation specialist, the methodology appiied inthe
VIU models, as compared to the requirements of 1AS 36, ncluding the mathematical accuracy of managerment’s model. We performed procedures to
assess the significant assumptions used in the VIU models, in¢luding:

~ evaluating projected adjusted EBITDAaL growth, for example by comparing underlying assumptions to external data, such as economic and industry
forecasts for the relevant markets and for consistency with evidence obtained from other areas of our audit;

~ comparing the cash flow projections used in the VIU models to the information approved by the Group's Board of Directors and evaluated the
historical accuracy of management's business plans, which underpin the ViU models, by comparing prior year forecasts 1o actual results in the
current period;

— comparing long-term growth rates and discount rates to EY independently determined acceptable ranges:

- performing sensitivity analyses on the above described assumptions in the VIU models to evaluate the parameters that. should they arise, would
cause an impairment of the CGU or indicate additional disclosures were appropriate; and

— in considering the existence of contrary evidence, for management's assessment of implied recoverable value, we compared CGU EBITDAaL
multiples to market listed peers and considered independent analyst valuations for individual CGUs, where available.

We also assessed the adequacy of the related disclosures provided in Note 4 of the consolidated financial statements, in particular the sensitivity
disclosures in relation to reasonably possible changes in assumptions that could result inimpairment.

We agree with management's conclusion that no impairment charge Is required ta be recognised in the year in respect of its opératimg company CGUs.

The sensitivity disclosures included in Note 4 of the consolidated financial statements reflect those changes in certain key assumptions that would
eliminate the headroom of those CGUS. The additional sensitivity disclosures for both the Spain and Italy GCUs, of reasonable possible changesin the
key assumptions of discount rate and Adjusted EBITDAaL growth, and which could lead to a different conclusion in respect of the recoverability

of carrying vaiue of these CGUs, reflect the limited headroom in those CGUs.
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Recognition and recoverability of deferred tax assets on tax losses — Luxembourg

As more fully described in Mote 6 to the consclidated financial statenients, the Group recognises deferred tax assets in accordance with [AS 12 Income
Taxes, based on their estimated recoverability and whether managerment judges that it is prabable that there witl be sufficient and suitabte taxable
profits in the relevant legal entity or tax group against which to utilise the assets in the future

A deferred tax asset in Luxembourg of £16.269 million (FY22: £16,298 miilicn} has been recognised in respect of losses, as management concluded it
is probable that the Luxemnbourg entities will continue to generate taxabte profits in the future against which they can utilise these assets. Management
estimates that the losses will be utilised over a period of 35 ta 39 years (FY22: 45 to 48 years).

The Luxenibuuny companies intorme 1s denived trom the Group's intemal financing. procurement and roaming activities. The forecast future finance
income can vary based on forecast interest rates and intercompany debt levels which in turn impacts the timeframe over which the deferred tax asset
is forecast to be recovered.

Furthermore, during the course of the year Luxembourg owned direct and indirect interests in the Group's operating activities. The value of these
investments were primarily based on the Group's most recent value in use calculations. Changes in the value for the purposes of local Luxembourg
statutory financial staternents can result in impairment reversals or impairments which are taxable / tax deductible under local law. In December 2022,
the Group completed an internal restructure to simplify the ownership structure of various operating companies and the operations of certain legal
entities. The restructure has no impact on the Group's internat financing, precurement and roaming activities but the losses in Luxembourg, and therr
recovery timeframe. will no longer be impacted by the changes in the valuation of the Group's operating compariies,

Auditing the Group's recognition and recoverability of deferred tax assets in Luxembourg is significant to the audit because it involves material amounts.
and the judgements and estimates in relation to future taxable profits and the period of time over which it is expected to utilise these assets, results
in increased estimation uncertainty.

Audit procedures on the recognition and recoverability of deferred tax assets on tax losses in Luxemnbourg were performed by the primary audft team
and its tax professionals, with support from Luxembourg tax and transfer pricing specialists on certain procedures.

We obtained an understanding, evaluated the design and tested the operating effectiveniess of management's controls argund the recognition

of deferred tax assets in Luxembourg, including the calculation of the gross amount of deferred tax assets recorded, the preparation of the prospective
financial information used to determine the Luxembourg entities' future taxable incomne, and management’s identification and use of available
commercial strategies.

To test the realisability of the deferred tax assets in Luxermnbourg, with the support of tax professionals and tax specialists, our audit procedures included,
among others;

— assessing the existence of available losses and evaluating management’s position on the recoverability of the losses with respect te local tax law
and tax planming strategies adopted:

— testing the calculation and assessing the reasonabieness of the valuation of eniities within the Luxembourg structure ta recent financial information
including where apprapriate, cashflow projections applied in the most recent value in use calculations. net asset valuations and share price data, and
corroborating the Luxembourg ownership structure both at the date of the internal restructure in December 2022 and at the balance sheef date;

— assessing the forecasted procurement and roaming taxable profits utilised in management’s realisability assessment, by comparing thern to
historical actual profits and with evidence obtained from other areas of our audit:

— evaluating the forecast finance income by. on a sample basis, recalculating income with reference to underlying agreernents, comparing future
interest rates utilised in the forecasts to relevant external benchmarks and the assurmed reductions in intergroup debt for consistency with our
understanding of relevant guidance in respect of transfer pricing of financial transactions;

— assessing whether contraty evidence exists that is not consistent with either management’s stated intention that the financing structures will remain
in place or that it 1s probable that future taxable profits will exist; and

— evaluating the adequacy of the disclosures In respect of the recognition of the deferred tax asset, including as it relates to the evidence supporting
the recagnition, judgements in respact of the utilisation profile including longer term uncertainties and the key drivers of changes in the carrying
value of the asset and the utilisation period.

We agree with the recognition of the deferred tax assets. and consequently the long recoverability period. on the basis of forecast profits which are
considered probable given management’s intention to retain current activities in Luxembourg over the long term and the track record of historical
profitability in these operations.

The reduction in the period of utilisation in FY23 is consistent with market condition of higher interest rates, driving increased forecast taxable profits
on existing financing activities.
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Independent auditor's report to the members of Vodafone Group Plc (continued)

Our application of materiality

We apply the concept of materiality in planning and perferming the audit,
in evaluating the effect of identified misstatements on the audit and in
forming our audit opinion.

Materiality

The magnitude of an omission or misstaternent that, individually or in
the aggregate, could reasonably be expected tc influence the economic
decisions of the users of the financial statements. Materiality provides

a basis for determining the nature and extent of our audit procedures.

We deterrmined rmateriality for the Group to be €300 million {(2022: €290
mitlion). whicti is approximately 2% (2022 approximately 226 of Adjusted
EBITDAAL. We believe that Adjusted EBITDAaL provides us with the most
relevant performance measure on which to determine materiality, given
the prominence of this metrnic throughout the Annual Report and
consolidated financial statements, investor presentations, profit metrics
focussed on by analysts and #ts alignment to the management
remuneration metric of adjusted EBIT. Consistent with the prior year,

at the planning stage of the audit, the materiality basis included the add
back of budgeted restructuring costs which were considered to be
recurming in both nature and value for the Group's operations.

In November 2022 the Group announced a new costs savings target of
Inexcess of €1 billion focused on streamlining and further simplifying the
Group. In response a number of restructuring programmes were initiated
across certain of the Group's markets and functions, resulting in greater
restructuring activity and expense in the year. On the basis that the most
significant expense relate to these discrete restructuring plans, we
excluded these from the final matenality basis, which aligns with the
Group's definitions of Adjusted EBITDAaL as defined cn page 220

of the Annual Report,

We determined materiality for the Company to be £502 million (2022:
€467 million), which is 19 (2022: 124 of the Company's equity. However,
since the Company was a full scope cormponent, for accounts that were
relevant for the Group financial staterments, a performance materiality of
€45 million was applied.

Performance materiality

The application of materiality at the individual account or balance level
Itis set at an amount to reduce to an appropristely low level the probability
that the aggregate of uncorrected and undetected misstatements
exceeds Mmateriality.

On the basis of our nsk assessments, together with our assessment of the
effectiveness of the Group's overall control environment to prevent or
detect and correct material errors. our judgement was that performance
materiality was 75% (2022: 75%) of our planning materiality, namely
£225m (2022: £218m).

Audit work at component locations for the purpose of obtaining audit
coverage over significant financial staternent accounts 15 undertaken
based on a percentage of total performance materiality. The performance
materiality set for each component is based on the retative scale and risk
of the component to the Group as a whole and our assessment of the risk
of misstatement at that component. In the current year. the range of
performance materiality allocated to components was €45m to £225m
(2022 €42mto £218m).

Reporting threshold
An amount below which identified misstatements are considered as
being clearly trivial.

We agreed with the Audit and Risk Committee that we would report to
them all uncorrected audit differences in excess of £15m (2022: €15m).
which is set at 5% of planning materiality. as well as differences below that
threshold that. in our view. warranted reporting on qualitative grounds.

We evaluate any uncorrected misstaternents against both the
quantitative measures of materiality discussed above and in light of other
relevant qualitative considerations in forming our opinion.

Otherinformation

The other information comprises the information included in the Annual
Report set out on pages 1 to 109, other than the financial statements and
our auditor's report thereon. The directors are responsible for the other
information contained within the Annual Report.

Our opinion on the financial statements does not cover the other
information and, except to the extent otherwise explicitly stated in this
report, we do not express any form of assurance conclusion thereon.

Our responsibility is to read the other information and, in doing so.
consider whether the other information is materially inconsistent with the
financial staterments ar our knowledge obtained in the course of the audit
or otherwise appears to be matenally misstated. If we identify such
raterial inconsistencies or apparent material misstatemnents, we are
required to determine whether this gives rise to a material misstaterment
in the financial statements themselves. If, based on the work we have
performed, we conclude that there is a material mMisstaterment of the
other information, we are required to report that fact.

We have nothing to report in this regard.

Opinions on other matters prescribed by the
Companies Act 2006

In our gpinion, the part of the directors’ remuneration report to be audited
has been properly prepared In accordance with the Companies Act 2006,

In our opinion, based on the work undertaken in the course of the audit:

— the information given in the strategic report and the directors report
for the financial year for which the financial statements are prepared
s consistent with the financial statements; and

— the strategic report and the directors report have been prepared
inaccordance with applicable legal requirements.

Matters on which we are required to report

by exception

In the light of the knowledge and understanding of the Group and the
Company and its environment obtained in the course of the audit, we
have not identified material misstatements in the strategic report or
the directors report

We have nothing to report in respect of the following matters in
relation to which the Companies Act 2006 requires us to report to you if,
in our opinion:

— adequate accounting records have not been kept by the Company. or
returns adequate for our audit have not been recelved from branches
not visited by us: or

— the Company financial statements and the part of the Directors’
Remuneration Report to be audited are not in agreement with the
accounting records and returns; ot

— certain disclosures of directors remuneration specified by law are
not made: or

— we have not received all the information and explanations we require
for our audit.



1 2 1 Vodafone Group Plc

Annual Report 2023 Strateqgic report

Corporate Governance Statement

We have reviewed the directors statement in relation to going concern,
longer-term viability and that part of the Corporate Governance
Staternent relating to the Group and Company's compliance with the
provisions of the UK Corporate Governance Code specified for our review
by the Listing Rules.

Based on the work undertaken as part of our audit, we have concluded
that each of the following elements of the Corporate Governance
Staternent is matenially consistent with the financial statements or our
knowledge obtained during the audit;

— Directors’ statement with regards to the appropriateness of adopting
the going concern basis of accounting and any material uncertainties
identified set out on page 112;

— Directors’ explanation as to its assessment of the Company's prospects,
the pericd this assessment covers and why the period is appropriate
sef out on page 57;

— Director’s statement on whether it has a reasonable expectation that
the Group will be able Lo cunilinue in opetation and meets its liabilities
setout onpage 112;

— Directors’ staternent on fair, balanced and understandable set out
onpage 111,

— Board's canfirmation that it has carried out a robust assessment of the
emerging and principal nsks set out on page 111;

— The section of the annual report that describes the review of
effectiveness of risk management and internal control systems set out
on pages 81 and 108; and:

- The section describing the wark of the Audit and Risk Committee set
outonpages 77 to 82

Responsibilities of directors

As explained rmore fully in the directors’ responsibilities staternent set out
onpages 111 and 112, the directors are responsible for the preparation of
the financial statements and for being satisfied that they give a true and
fair view, and for such internal control as the directors determing is
necessary to enable the preparation of financial staternents that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for
assassing the Group and Cormpany's ability te continue as a going
concern, disclosing, as applicable. matters related to going concern and
using the going concern basis of accounting unless the directors either
intend to liquidate the Group or the Company or to cease operations, or
have no realistic alternative but to do so.

Governance

Financials Other information

Auditor’s responsibilities for the audit of the
financial statements

Our objectives are to obtain reasonable assurance about whether the
financial statements as a whole are free from material misstatement,
whether due to fraud or error, and to issue an auditor's report that
includes our opinion. Reasonable assurance is a high level of assurance,
but is not a guarantee that an audit conducted in accordance with 1SAs
(UK) will always detect a material misstatement when it exists,
Misstaternents can arise from fraud or error and are considered materiat if,
individually or 1 the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these
financial statements.

Explanation as to what extent the audit was considered capable

of detecting irregularities, including fraud

Irreqularities, including fraud, are instances of non-compliance with laws
and regulations. We design procedures in line with our responsibilities,
outlined above, to detect irregularities, including fraud. The risk of not
detecting a material misstaternent due to fraud is higher than the risk

of not detecting one resulting from error, as fraud may involve deliberate
concealment by, for example, forgery or intentional misrepresentations,
or through cotlusion. The extent to which our procedures are capable

of detecting irregularities, including fraud is detailed below.

However, the primary responsibility for the prevention and detection
of fraud rests with both those charged with governance of the Company
and management.

- We obtained an understanding of the tegal and requiatory framewaorks
that are applicable to the Group and determined that the most
significant are those that relate to the reporting framework (IFRS, FRS
101.the UK Companies Act 2006 and UK Corporate Governance
Code). the relevant tax compliance regulations in the jurisdictions in
which the Group operates and the EU General Data Protection
Regulation (GDPR).

— We understood how the Group is complying with those frameworks
by making enquiries of management, internal audit. those responsible
for legal and compliance procedures and the company secretary.

We supplemented our enguiries through our review of board minutes
and papers provided to the Audit and Risk Committee, correspondence
received from regulatory bodies and attendance at all meetings of the
Audit and Risk Committee, as well as consideration of the results of our
audit procedures across the Group.

— We assessed the susceptibility of the Group’s financial statements to
material misstatement, including how fraud might occur by meeting
with managerment from various parts of the business including
management and finance teamns of the local markets designated as
full, specific and specified procedures scope locations, Head Office,
the Audit and Risk Committee, the Group Internal Audit function, the
Group Legal function and individuals in the fraud and compliance
department to understand where it considered there was susceptibility
to fraud: and assessing whistleblowing logs and associated incidences
for those with a potential financial reporting impact. We also
considered performance targets and their propensity 1o influence on
efforts made by management 1o manage earnings or influence the
perceptions of analysts. We considered the programmes and controls
that the Group has established to address risks identified, or that
otherwise prevent, deter and detect fraud, and how senior
rmanagement monitors those prograrmmmes and controls.
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independent auditor’s report to the rmembers of Vodafone Group Ple (continued)

- Based on this understanding we designed our audit procedures to
identify non-compliance with such taws and regulations, including
where necessary using our forensic specialists. Gur procedures
involved enquiries of management at Head Office. the Audit and Risk
Committee, the Group Internal Audit function, the Group Legal
function, the Group Corporate Security tearn, individuals in the fraud
and compliance department (including those responsible for fraud
investigation and whistleblowing), We also perform journal entry
testing, with a focus on manual consotidation journals, journals
indicating large or unusual transactions and journals with key words
that could indicate management override, based on our understanding
of the business; and challenging the assumptions and judgements
made by management in respect of significant one-off transactions
in the financial year and significant accounting estimates as referred to
in the key audit matters section above. At a component level, our full
and specified procedure scope component audit teams' procedures
included enquiries of component management; journal entry testing;
and focussed testing, including in respect of the key audit matter of
revenue recognition. We also leveraged our data analytics capabilities
in performing work on the purchase to pay process and fixed asset
balances and leases, to assist in identifying higher risk transactions
and balances, respectively, for testing.

— Where the risk was considered to be higher, including areas impacting
Group key performance indicators or management remuneration,
we performed audit procedures to address each identified fraud risk or
other risk of material misstatement. These procedures included those
on revenue recognition referred to in the key audit matter section
above and testing manual journals and were designed to provide
reasonable assurance that the financial statements were free from
material fraud or error.

A further description of our responsibilities for the audit of the financial
statements is located on the Financial Reporting Council's website at
https://www frc.org.uk/auditorsresponsibilities, This description forms
part of our auditor's report.

Other matters we are required to address

— Following the recommendation from the Audit and Risk Committee,
we were appointed by the Company on 23 Juty 2019 to audit the
financial staterments for the year ending 31 March 2020 and
subsequent financial periods.

The period of total uninterrupted engagement including previous
renewals and reappointments is four years, cavering the years ending
31 March 2020 tc 31 March 2023.

— The audit opinion is consistent with the additional report to the Audit
and Risk Committee.

Use of ourreport

This report is made solely to the Company's members, as a body,

in accordance with Chapter 3 of Part 16 of the Companies Act 2006.

Our audit work has been undertaken so that we might state to the
Company's members those matters we are required 1o state to them

n an auditor's report and for no other purpose. To the fullest extent
permitted by law, we do not accept or assurme responsibility to anyone
other than the Company and the Company's members as a body. for our
audit work, for this report. or for the opinions we have formed.

Alison Duncan (Senior statutory auditor)
for and on behalf of Ernst & Young LLP, Statutory Auditor

London

16 May 2023
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Consolidated income statement
for the years ended 31 March

Revenue

Cost of sales

Gross profit

Selling and distribution expenses
Administrative expenses

Net credit losses on financial assets
Share of results of equity accounted associates and joint ventures
Impairment loss

Otherincome

Operating profit

Investment income

Financing costs

Profit before taxation

Income tax expense

Profit for the financial year
Attributable to:

— QOwners of the parent

— Non-controlting interests

Profit for the financial year

Group earnings per share (all from continuing operations)’
— Basic
— Diluted

Consolidated statement of comprehensive income

for the years ended 31 March

Profit for the financial year
Other comprehensive income/{expense):

ftemns that may be reclassified to the income statement in subsequent years.

Foreign exchange translaticn differences, net of tax

Foreign exchange translaticn differences transferred to the income statement

Cther, net of tax®

Totalitems that may be reclassified to the income statement in subsequent years
ltemns that will not be reciassified to the income statement in subsequent years:

Net actuarial (losses)/gains on defined benefit pension schemes, net of tax

Total items that will not be reclassified to the income statement in subsequent

years
Other comprehensive (expense)/income

Total comprehensive income/(expense) for the financial year
Attributable to:

—QOwners of the parent

— Non-controlling interests

Total comprehensive income/(expense) for the financial year

Notes

Note

Mote

25

2023
€m

45,706
(30,850
14,856
(3,329)
{6,092)
(606)
433
(64}
9,098
14,296
248
(1,728)
12,816
{481)
12,335

11,838
457
12,335

42.77c
42.62c

2023
€m

12,335

{1,236)

(334)
963

(607)

{160)

{160)
{767)
11,568

11,267
301
11,568

Re-presented
2022
£m
45,580
(30,574)
15,006
(3,358)
(5,713)
(561)
389
50
5.813
254
(1,964
4,103
(1,330}
2,773

2,237
536
2,773

7.71c
7.68c

Re-presented
2022

€m

2,773

(30)
19
1,863
1,852

483

483
2,335
5,108

4,546
562
5,108

Re-presented
2021
£m
43,809
(30,086)
13,723
(3,522)
(5,350)
(664)
374

568
5,129

245
(1,027)
4,347
(3.864)

483

59
424
483

0.20c
0.20c

Re-presented”
2021

£m

483

138

a7n
(3,743)
(3,622)

(555)

(555)
4177
(3,694)

(4117
423
(3.694)

1 The results for the years ended 31 March 2022 and 31 March 2021 have been re-presented to reflect that indus Towers Limited is no longer reparted as held for sale. See nate 7 Discontmued operations and assets held for

sale’ and note 8 ‘Eamings per share’ for more information.

2 Principally includes the impact of the Group's cash flow hedges deferred to other comprehensive income during the year.

Further details on terns in the consolidated statement of comprehensive income can be found in the consolidated staterment of changes in equity on page 125.
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Consolidated statement of financial position

at 31 March

Non-current assets

Goodwill

Other intangible assets

Property, plant and equipment

Investments in associates and joint ventures
Other investments

Deferred tax assets

Post employment benefits

Trade and other receivables

Current assets

Inventory

Taxation recoverable

Trade and other receivables
Other investrments

Cash and cash equivalents

Total assets

Equity

Called up share capital

Additional paid-in capital

Treasury shares

Accumulated losses

Accumulated other comprehensive income
Total attributable to owners of the parent
Non-controlling interests

Total equity

Non-current liabilities
Borrowings

Deferred tax liabilities

Post employment benefits
Provisions

Trade and other payables

Current liabilities
Borrowings

Financial Liabilities under put option arrangements

Taxation tiabilities
Provisions
Trade and other payables

Total equity and liabilities

Note:

Note

21
22

13

31 March 2023
£m

27,615
19,592
37992
11,079
1.093
19,316
329
7,843
124,859

956

279
10,705
7017
11,705
30,662
155,521

4,797
149,145
(7,719}
(113,086)
30,262
63,399
1,084
64,483

51,669
771
258

1572
2,184
56,454

14,721
485

457

674
18,247
34,584
155,521

Re-presented”
31 March 2022
€m

31,884
21,360
40,804
5323
1.073
19,089
555
6,383
126,471

836

296
11,019
7,931
7,496
27,578
154,049

4,797
149,018
(7.278)
(122,022)
30,268
54,783
2,250
57,073

58,131
520
281

1,881
2,516
63,329

11,961
494

864

667
19,661
33,647
154,049

1 Balancesasat 31 March 2022 have been re-presented to reflect that Indus Towers Limited 1s no longer reported as held for sale. See note 7 ‘Discontmued operations and assets held for sale’ for more mformation.

The consolidated financial staternents on pages 123 to 210 were approved by the Board of Directors and authorised for issue on 16 May 2023 and

were signed on jts behalf by:

Margherita Della Valle
Group Chief Executive and Chief Financial Officer
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Consolidated statement of changes in equity

for the years ended 31 March

1 April 2020

issue or reissue of shares’
Share-based payments
Transactions with NCI in
subsidiaries®

Dividends
Comprehensive
{expense)/income

Profit

OC| - before tax

0OC| - taxes

Transfer to the income
statement ({59

Purchase of treasury
shares (TS)°

31 March 2021 Re-presented*
igsue or reissuc of shares’
Share-based payments
Transactions with NCl in
subsidiaries®

Dividends
Comprehensive
income/{expense)

Profit

0Cl - before tax

0OCI - taxes

Transfer to the IS
Purchase of TS®

31 March 2022 Re-presented”

Adoption of IAS 29

1 April 2022 - b/forward
issue or reissue of shares
Share-based payments
Transactions with NClin
subsidiaries

Dividends
Comprehensive
income/{expense)
Profit™

0CI - before tax

0Cl - taxes

Transfer to the IS
Transtation of
hyperinflaticnary results
Purchase of TS®

31 March 2023

Notes:
1 Seenote 17 ‘Called up share capital’

Share
capital’
£€m

4,797

[

i

4,797

)

f

4,797

Additional
paid-in
capital’
€m

152,629
(1,943)
126

150,812
{1,902)
108

149,018
149,018
1

126

149,145

Treasury
shares
£m

(7,802)
2,033

(403)
(6,172)
2,000

(3,106}

(7,278)

(7,278)
122

(563)
(7.719)

Accumulated
losses
£€m

{120,349)
(87)

1,149
(2.412)

59
59

(121,640)
(98)

(38)
(2,483)

2,237
2,237

(122,022}
(122,022}
(113}

(287>
(2,502}

11,838
11,838

{113,086)

Accumulated other comprehensive income
Penzions Revaluation

Currency
reserve’
<€m

28,308

122

129
6

(13}

28430 (1,234)

37

(56)

19
28,393
565
28,958

(1,374}

{1,469}
(3
(334)

432

27,584

Financials

reserve
€m

(679)

{555}

{686}
131

483
627
{144}

@751

(751)

(160

(213)
53

@11

surplus®
£€m

1,227

1,227

1,227

1,227

1,227

Other information

Equity

attributable

Other to owners
€m £m

3279 61410
- 3
- 126

- 1,149
- (2412)

(3,743)  (4117)
- 59

(4,630) (5187)
887 1.024

- a3

- (403)
(464) 55,756

- 108

(38)
- (2,483)

1.863 4,546
- 2237
2,568 2.939
{505) (649)
- 19
- Gioe
1,399 54,783
- 565
1,399 55,348
- 10
- 126

- (287)
(2,502)

963 11,267

- 11,838
1.314 (368}
(351) (301}
- (334}

- 432
- (563)
2,362 63,399

Non-
controlling
interests
€m

1,215

10

748
(384}

423
424

3

4

2,012

11

237
(552)

562
536
26

2,290

2,290

9

{1,118)
(398)

301

497

(230)
©)]

37

1,084

Total

eql_i_'\ty
62,625
3

136

1,897
(2,796)

(3.694)
483

(5,187)
1,027

(17)

(403)
57,768

119

199
3,015

5,108
2,773
2,965
(649)
19
(3,106)
57,073
565
57,638
10
135

(1,405)
(2,900)

11,568

12,335
(598)
(304)
{(334)

469
(563)
64,483

2 Includes share premium, capral reserve, capital redemption reserve, merger resérve and share-based payment reserve. The merger reserve was dérived flom acquisitions made priof to 31 March 2004 and subsequently

allocated to additional paid-in capital on adoption of [FRS

3 Thecurrency reserve isused ta record curulative translation differences on the assets and liabilities of foreign operations The cumulative transtation differences are recycled to the inceme staterment on disposal of the

fereign operation.

4 The revaluation surplus derives from acquisitions of subsidiaries made before the Group's adoption of IFRS 3 (Revisedyon 1 Aprl 201 0 and comprises the amounts ansing from recogrising the Group’s pre-existing equity
interast In the aceqired subsidiary at fair value,

5 Principally includes the impact of the Group’s ¢ash flow hedges with £2.322 million net gam deferred to other comprehensive income duning the year (2022:€3 704 million net gain: 2023: €5,892 million net toss) and £896
million net gain (2022 £1,422 milion net gain; 2021, £1,226 million net loss} recycled to the iIncome statement. These hedges primarily relate to foreign exchange exposure on fixed borrowings. with any foreign exchange
onnominal balances directly impacting income statement in each period but interest cash flows unwinding to the income statement over the life of the hedges (up to 2063). See note 22 ‘Capital and financial nisk

management’ for further details,

6 The results for the years ended 31 March 2022 and 31 March 2021 have been re-presentted to reflect that Indus Towers Limited is no longer presented as held for sale. As at 31 March 2022, accumnulated losses decreased by
£96 million, resulting in an increase of £96 miltion in total equity compared to amounts previously reported. As at 31 March 2021, accumulated losses decreased by €53 mitlion, offset by an increase of €5 million in
accumulated other comprehensive income, resultingin a net decrease of £48 million i total equity compared to amounts previcusly reported. See note 7 Discontinued operations and assets held for sale’

7 Movements include the re-issue of 1427 million shares (£1 944 miltion) in March 2021 to satisfy the first tranchie and the re-issue 0f 1,519 mitlign shares (£1,903 million) in March 2022 to satisfy the second tranche of the
Mandatory Convertible Bond issued in March 2019

8 Principally relates to transactions in relation to Vantage Towers AG. See note 27 "Acquisitions and disposals’ for details.

8 Represents the imevotable and non-discretionary share buyback programmes announced on 19 March 2021, 19 May 2021, 23 July 2021,17 Novemnber 2021.9 March 2022 and 16 November 2022,

10 Includes a gain on disposal of Vantage Towers AG. of £8.607 million and a gan on disposal of Yodafone Ghana of £689 million. offset by a lass on disposal of Vodafone Hungary of €69 million.
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Consolidated statement of cash flows
for the years ended 31 March

Inflow from operating activities

Cash flows from investing activities

Purchase of interests in subsidiaries, net of cash acquired
Purchase of interests in associates and joint ventures
Purchase of intangible assets

Purchase of property, plant and equipment

Purchase of investments

Disposal of interests in subsidiaries, net of cash dispesed
Disposal of interests in associates and joint ventures
Disposal of property, plant and equipment and intangible assets
Disposal of investments

Dividends received from associates and joint ventures
Interest received

Qutflow from investing activities

Cash flows from financing activities

Proceeds from issue of long-term borrowings

Repayment of borrowings

Net movement in short-term borrowings

Net movement in derivatives

Interest paid’

Payments for settlement of written put options?

Purchase of treasury shares

issue of ordinary share capital and refssue of treasury shares
Equity dividends paid

Dividends paid to non-controlling shareholders in subsidiaries
Other transactions with non-controlling shareholders in subsidiaries
Other movements with associates and joint ventures
Qutflow from financing activities

Net cash inflow/(outflow)

Cash and cash equivalents at beginning of the financial year
Exchange gain/{loss) on cash and cash equivalents

Cash and cash equivalents at end of the financial year

Notes:

2023
Note €m

18 18,054

27 -
12 (783
(2963)
(6,250)
(7672
27 6,976
98
1,650
617
338
(379)

4071
(13,538)
3172
261
(1,951}
12)
(1,867}
17 10
3 (2,484)
(400)
27 (692)

(13,430)

4,245

19 7371
12

19 11,628

2022
&€m

18,081

(445)
(3,262)
(5,798
(2,009)

446
33
3,282
638
247
(6,868)

2,548
(8,248}
3,002

(293)
(1,804)

(2,087)

(2,474}

(539)
189

(9,706}

1,507
5,790

74
7.371

2021
€m

17,215

(136)
(13)
(3,227)
(5413
(3,726)
157
420
43
1,704
628
301
(9,262)

4359
(12,237}
2,791

279
(2.152)
(1,482}
(62)

5
(2,427)
(391)

1,663

40
(15,196}

(7,243)
13,288

(255)
5,790

1 Amount for 2023 includes £26 milkion of cash outflow {2022: €58 million inflow, 2021:£9 million inflow) on demvative financial instruments for the share buyback related to matuning tranches of mandatery convertible

bonds.

2 Amgunt for 2021 reflects the settlement of a tender offer made to other shareholders of Kabel Deutschland Halding AG.



Vodafone Group Ple ) - . ; i
1 27 Annual Report 2023 Strategic report Governance Financials Otherinformation

Notes to the consolidated financial statements

1. Basis of preparation

This section describes the critical accounting judgements and estimates that management has identified as having a
potentially material impact on the Group’s consolidaled financial statements and sets out our significant accounting
policies that relate to the financial statements as a whole. Where an accounting policy is generally applicable to a
specific note to the financial statements, the policy is described within that note. We have also detailed below the new
accounting pronouncements that we will adopt in future years and our current view of the impact they will have on our
financial reporting.

The cansolidated linancial statements are prepared In accordance with UK-adopted International Accounting Standards (1AS'), with International
Financial Reporting Standards (IFRS) as issued by the International Accounting Standards Board {'|ASB’) and with the requirements of the
Companies Act 2006 (the ‘Act’). The consolidated financial staterments are prepared on a going concern basis (see page 112).

Vodafone Group Plc is incarporated and domiciled in England and Wales (registration number 1833679). The registered address of the Company is
Vodafone House, The Connection, Newbury, Berkshire, RG14 2FN, England.

IFRS requires the Directors to adopt accounting policies that are the most appropriate to the Group's circumstances, These have been applied
consistently to ali the years presented, unless otherwise stated. In determining and applying accounting policies, Directors and management are
required to make judgements and estimates in respect of items where the choice of specific policy, accounting judgement, estimate or assumption
to be followed could materially affect the Group's reported financial position, results or cash flows and disclosure of contingent assets or liabilities
during the reporting period; it may later be determined that a different choice may have been more appropriate.

The Group’s critical accounting judgements and key sources of estimation uncertainty are detailed below. Actual outcomes coutd differ from those
estimates. The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the
period in which the estimate is revised if the revision affects only that period; they are recognised in the period of the revision and future periods if
the revision affects both current and future periods.

Management reqularly reviews, and revises as necessary, the accounting judgements that significantly impact the amounts recognised in the
financial statements and the estimates that are considered to be ‘critical estimates’ due to their potential to give rise to material adjustments in the
Group's financial statements in the year to 31 March 2024. As at 31 March 2023, management has identified critical judgements in respect of
revenue recognition, lease accounting, valuing assets and liabilities acguired in business combinations, the accounting for tax disputes, the
classification of joint arrangements, whether to recognise provisions or to disclose contingent liabitities, held for sale accounting and the impacts of
climate change. In addition, management has identified critical accounting estimates in relation to the recovery of deferred tax assets, post
ernployment benefits and impairment reviews; estimates have also been identified that are not considered to be critical in respect of the atlocation
of revenue to goods and services, the useful economic lives of finite lived intangible assets and property, plant and equipment.

The majority of the Group’s provisions are either long-term in nature {such as asset retirement obligations) or relate to shorter-term liabilities (such
as those relating to restructuring and property) where there is not considered to be a significant risk of material adjustment in the next financial year.
Critical judgerments exercised in respect of tax disputes include cases in India and a tax dispute related to financing costs in the Netherlands.

These critical accounting judgements, estimates and related disclosures have been discussed with the Group’s Audit and Risk Committee.

Critical accounting judgements and key sources of estimation uncertainty

Revenue recognition

Revenue recognition under IFRS 15 necessitates the coliation and processing of very large amounts of data and the use of management
judgements and estimates to produce financial information. The most significant accounting judgements and source of estimation uncertainty are
disctosed below.

Gross versus net presentation

If the Group has control of goods or services when they are delivered to a customer, then the Group is the principal in the sale to the customer;
otherwise the Group is acting as an agent. Whether the Group is considered to be the principal or an agent in the transaction depends on analysis by
management of both the legal form and substance of the agreement between the Group and its business partners; such judgements impact the
amount of reported revenue and operating expenses (see note 2 ‘Revenue disaggregation and segmental analysis) but do not impact reported
assets, Liabilities or cash flows. Scenarios requiring judgement to determine whether the Group is a principal or an agent include, for example, those
where the Group detivers third-party branded software or services (such as premium music, TV content or cloud-based services) to customers and
goods or those where services delivered to customers in partnership with a third-party.
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Notes to the consolidated financial statemenits (continued)

1. Basis of preparation (continued)

Aliocation of revenue to goods and services provided to custorners

Revenue is recognised when goods and services are delivered to customers (see note 2 ‘Revenue disaggregation and segmental analysis). Goods and
services may be delivered to a custormer at different times under the same contract, hence it is necessary to allocate the amount payable by the
customer between goods and services on a relative standalone selling price basis’ this requires the identification of performance obligations
(‘obligations’ and the determination of standalone selling prices for the identified obligations. The determination of obligations is, for the primary goods
and services sold by the Group, not considered to be a critical accounting judgernent; the Group’s policy on identifying obligations is disclosed in note 2
‘Revenue disaggregation and segmental analysis”. The determination of standalone selling prices for identified obligations is discussed below.

Itis necessary to estimate the standalone price when the Group does not sell equivalent goods or services in similar circumstances on a standalone
basis. When estimating the standalone price the Group maximises the use of externat inputs; methods for estimating standalone prices include
determining the standalone price of similar goods and services sold by the Group, abserving the standalone prices for similar goods and services when
sold by third parties or using a cost-plus reasonable margin approach (which is sometimes the case for devices and other equipment). Where it is not
possible to retiably estimate standalone prices due to a lack of observable standalone sales or highly variable pricing, whichis sometimes the case for
services, the standalone price of an obligation may be determined as the transaction price less the standalone prices of other obligations in the contract.
The standalone price determined for obligations materially impacts the allocation of revenue between obligations and impacts the timing of revenue
when obligations are provided to customers at different times — for example, the allocation of revenue between devices, which are usually delivered up-
front, and services which are typically delivered over the contract period. However, there is not considered to be a significant risk of material adjustment
to the carrying value of contract-related assets or liabilities in the 12 months after the balance sheet date if these estimates were revised.

Lease accounting
Lease accounting under IFRS 16 is complex and necessitates the coliation and processing of very large amounts of data and the increased use of
management judgements and estimates to produce financial information. The most significant accounting judgements are disclosed below.

Lease identification

Whether the arrangement is considered a lease or 3 service contract depends on the analysis by managerment of both the legal form and substance of

the arrangerment between the Group and the counter-party to determine if control of an identified asset has been passed between the parties; if not, the

arrangement is a service arrangement. Control exists if the Group obtains substantially all of the economic benefit from the use of the asset. and has the :
ability to direct its use, for a period of time. An identified asset exists where an agreement explicitly or implicitly identifies an asset or a physically distinct

portion of an asset which the lessor has no substantive right to substitute.

The scenarios requiring the greatest judgement include those where the arrangement is for the use of fibre or other fixed telecommunication lines.
Generally, where the Group has exclusive use of a physical line it is determined that the Group can also direct the use of the line and therefore leases will
be recognised. Where the Group provides access to fibre or other fixed telecommunication lines to another operator on a wholesale basis the
arrangement will generally be identified as a lease, whereas when the Group provides fixed line services to an end-user. generally control over such lines
is not passed to the end-user and a lease is not identified.

The impact of determining whether an agreement is a (ease or a service depends on whether the Group is a potential (essee or [essor in the arrangement
and, where the Group is a lessor, whether the arrangement is classified as an operating or finance lease. The impacts for each scenario are described
below where the Group is potentially:
- Alessee. The judgement impacts the nature and timing of both costs and reported assets and liabilities. A lease results inan asset and a liabitity being
reported and depreciation and interest being recognised; the interest charge will decrease over the life of the lease. A service contract resuits in
operating expenses being recognised evenly over the life of the contract and no assets or liabilities being recorded (other than trade payables,
prepaymenits and accruals). ’
- Anoperating lessor. The judgement impacts the nature of incorne recognised. An operating lease results in lease income being recognised whilst a
service contract results in service revenue. Both are recognised evenly over the life of the contract.
- Afinance lessor. The judgement impacts the nature and timing of both income and reported assets. A finance lease results in the lease income being
recognised at commencernent of the lease and an asset (the net investment in the lease) being recorded.
Lease term
Where leases include additionat optional periods after an initial lease term, significant judgement is required in determining whether these optional
periods should be included when determining the lease term. The impact of this judgement is significantly greater where the Groupis a lessee. As a !
lessee, optionat periods are included in the lease term if the Group is reasonably certain it will exercise an extension option or will not exercise a
termination option; this depends on an analysis by management of all relevant facts and circumstances including the leased asset’s nature and purpose,
the economic and practical potential for replacing the asset and any plans that the Group has in place for the future use ofthe asset. Where a leased
asset is highty customised (either when initially provided or as a resuit of leasehold improverments) ar it is impractical or uneconarmic to replace then the
Group is more likety to judge that lease extension options are reasonably certain to be exercised. The value of the right-of-use asset and lease liability will
be greater when extension options are included in the lease term. The nommal approach adopted for lease term by asset class is described below.
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The lease terms can vary significantly by type and use of asset and geography. In addition, the exact lease term is subject to the non-cancellable period

and rights and options in each contract. Generally, lease terms are judged to be the longer of the minimum lease term and:

- Between 5 and 10 years for land and buildings (excluding retail), with terms at the top end of this range if the lease relates to assets that are considered

to be difficult to exit sooner for economic, practical or reputational reasons;

To the next contractual lease break date for retail premises {excluding breaks within the next 12 months):

- Where leases are used to provide internal connectivity the lease term for the connectivity is aligned to the lease term or useful economic life of the
assets connected;

- The custemer service agreement length for leases of local loop connections or other assets reguired to provide fixed line services to individual
customers; and

- Where there are contractual agreements to provide services using leased assets, the lease term for these assets is generally setin accordance with the
above principles or for the lease term required to provide the services for the agreed service period, if longer.

In most instances the Group has options to renew or extend leases for additional periods after the end of the lease term which are assessed using the

criteria above.

Lease terms are reassessed if a significant event or change in circumstances occurs relating to the leased assets that is within the control of the Group;
such changes ustally relate to commercial agreements entered into by the Group, or business decisions made by the Group. Where such changes
change the Group's assessment of whether it is reasonably certain to exercise options to extend, or not terminate leases, then the lease term is
reassessed and the lease liability is remeasured, which in most cases will increase the lease liability.

Taxation
The Group's tax charge on ordinary activities is Lhie suni of Lhe Lotal current and deferred tax charges. | he calculation of the Group's total tax charge
involves estimation and judgement in respect of certain matters, being principatly:

Recognition of deferred tax assets

Significant items on which the Group has exercised accounting estimation and judgement include the recognition of deferred tax assets in respect
ol lusses in Luxembourg, Germany, Italy and Spain as well as capital allowances in the United Kingdom. The recognition of deferred tax assets,
particularly in respect of tax losses, is based upon whether management judge that it is probable that there will be sufficient and suitable taxable
profits in the relevant legal entity or tax group against which to utilise the assets in the future. The Group assesses the availability of future taxable
profits using the same undiscounted five year forecasts for the Group’s operations as are used in the Group's value in use calculations (see note 4
‘Impairment losses). [n the case of Luxembourg, this includes forecasts of future income from the Group’s internal financing, centralised
procurement and roaming activities.

Where tax losses are forecast to be recovered beyond the five year period, the availability of taxable profitsis assessed using the cash flows and long-
term growth rates used for the value in use caiculations.

The estimated cash flows inherent in these forecasts include the unsystematic risks of operating in the telecommunications business including the
potential impacts of changes in the market structure, trends in customer pricing, the costs associated with the acquisition and retention of
customers, future technological evolutions and potential regulatory changes, such as our ability to acquire and/or renew spectrum licences.

Changes in the estimates which underpin the Group's forecasts could have an impact on the amount of future taxabte profits and could have a
significant impact on the period over which the deferred tax asset would be recovered.

The Group only considers substantively enacted tax laws when assessing the amount and availability of tax losses to offset against the future taxable
profits. See note 6 Taxation' to the consolidated financial statements.

See additional cormmentary relating to climate change below.

Uncertain tax positions

The tax impact of a transaction or itern can be uncertain untit a conclusion is reached with the relevant tax authority or through a legal process. The
Group uses in-house tax experts when assessing uncertain tax positions and seeks the advice of external professional advisors where appropriate.
The most significant judgements in this area relate to the Group's tax disputes in India and a tax dispute retated to financing costs in the Netherlands.
Further details of tax disputes are included in note 29 ‘Contingent liabilities and legal proceedings’ to the consolidated financiat statements.

Business combinations and goodwill

When the Group completes a business combination, the fair values of the identifiable assets and liabilities acquired, including intangible assets, are
recognised. The determination of the fair vatues of acquired assets and liabilities is based, to a considerable extent, on management’s judgement. If the
purchase consideration exceeds the fair value of the net assets acquired then the incremental amount paid is recognised as goodwill. If the purchase
price consideration is lower than the fair value of the assets acquired then the difference is recorded as a gain in the income statement.

Allocation of the purchase price between finite lived assets (discussed below) and indefinite lived assets such as goodwill affects the subsequent results
of the Group as finite lived intangible assets are amortised, whereas indefinite lived intangible assets, including goodwill, are not amortised.

See note 27 ‘Acquisitions and disposals’ to the consolidated financial staternents for further details.
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Notes to the consolidated financial statements (continued)

1. Basis of preparation (continued}

Joint arrangements

The Group participates in a number of joint arrangements where control of the arrangement is shared with one or more ather parties. Judgement is
required to classify joint arrangements in a separate legal entity as either a joint operation or s a joint venture, which depends on management’s
assessment of the legal form and substance of the arrangement taking into accouni relevant facts and circumstances such as whether the owners have
rights to substantially all the econemic cutputs and, in substance, settie the liabilities of the entity.

The classification can have a material impact on the consolidated financiat statements. The Group's share of assets, liabilities, revenue, expenses and
cash flows of joint operations are included in the consclidated financial staterments on a line-by-line basis, whereas the Group's investment and share of
results of joint ventures are shown within single line items in the consolidated statement of financial position and consolidated income statement
respectively. See note 12 ‘Investments in associates and joint arrangements’ to the consolidated financial statements.

Finite lived intangible assets
Other intangible assets include amounts spent by the Group acquiring licences and spectrum, customer bases and the costs of purchasing and
developing computer software.

Where intangible assets are acquired through business combinations and no active market for the assets exists, the fair value of these assetsis
determined by discounting estimated future net cash flows generated by the asset. Estimates relating to the future cash flows and discount rates used
may have a material effect on the reported amounts of finite lived intangible assets.

Estimation of useful life

The useful life over which intangible assets are amortised depends on management’s estimate of the period over which economic benefit will be derived
from the asset Useful lives are periodically reviewed to ensure that they remain appropriate. Management’s estimates of useful life have a material
impact on the amount of amortisation recorded in the year, but there is not considered to be a significant risk of material adjustment to the carrying
values of intangible assets in the year to 31 March 2024 if these estimates were revised. The basis for determining the useful Life for the most significant
categories of intangible assets are discussed below,

Customer bases
The estimated useful life principally reflects management’s view of the average economic life of the customer base and is assessed by reference to
customer churn rates. An increase in churn rates may Lead to a reduction in the estimated useful life and an increase in the amortisation charge.

Capitalised software
For computer software, the estimated useful life is based on management's view, cansidering historical experience with similar products as wetl as
anticipation of future events which may impact their life such as changes in technology. The useful life will not exceed the duration of a licence.

Property, plant and equipment

Property, plant and equipmenit represents 24.4% of the Group's total assets (2022: 26.5%). Estimates and assumptions made may have a material impact
on their carrying value and related depreciation charge. See note 11 ‘Property, plant and equipment’ to the conselidated financial statements for further
details,

Estimation of useful life

The depreciation charge for an asset is derived using estimates of its expected useful life and expected residual value, which are reviewed annually.
Management’s estimates of useful life have a material impact on the amount of depreciation recorded in the year, but there is not considered to be a
significant risk of material adjustment to the carrying values of property, plant and equipment in the year to 31 March 2024 if these estimates were
revised.

Management determines the useful lives and residual values for assets when they are acquired, based on experience with similar assets and taking into
account other relevant factors such as any expected changes in technology.

See additional commentary relating to climate change, below.

Postemployment benefits

Management uses estimates when determining the Group's liabilities and expenses arising for defined benefit pension schemes. Management is
required to estimate the future rates of inflation, salary increases, discountrates and longevity of members, each of which may have a material impact on
the defined benefit obligations that are recorded. Further details, including a sensitivity analysis, are included in note 25 ‘Post employment benefits' to
the consolidated financial statements.

Contingent liabilities

The Group exercises judgernent to determine whether to recognise provisions and the exposures to contingent liabilities related to pending litigations or
other autstanding claims subject to negotiated settlement, mediation, arbitration or government regulation, as well as other contingent liabilities (see
note 29 ‘Contingent Liabilities and legal proceedings’ to the consolidated financial statements). Judgement is necessary to assess the likelihood that a
pending claim will succeed, or a liability will arise.

impairment reviews
IFRS requires management to perform impairment tests annually for indefinite lived assets, and for finite lived assets and for equity accounted
investments if events or changes in circumstances indicate that their carrying amounts may not be recoverable.

Management is required to make significant judgments concerning the identification of impairment indicators, the determination of fair values for assets
and whether the carrying value of assets can be supported by the net present value of future cash flows that they are expected tc generate.
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The Group performs an annual impairment test which focuses on determining a recoverable amount for its assets based on value in use, rather than
fair value less costs of disposal due to a lack of observable market data on fair values for equivalent assets.

Calculating the net present value of the future cash flows requires estimates to be made in respect of highty uncertain matters including
management’s expectations of:

— rowth in adjusted EBITDAaL, (see note 2 ‘Revenue disaggregation and segmental analysis’ for a reconciliation to the consolidated income
statement);

— Timing and amount of future capital expenditure, licence and spectrum payments;
— Long-term growth rates; and
— Appropriate discount rates to reflect the risks involved.

Changing the assuinplivns selected by managernent, in particular projected adjusted EBITDAaL long-term growth rate and discount rate
assumptions, could significantly affect the Group’s impairment evaluation and hence reported assets and profits or losses. Further details, including
a sensitivity analysis, are included in note 4 ‘Impairment losses' to the consolidated financial statements.

Where the Group has interests in listed entities, market data, such as share price, is used to assess the fair value of those interests, If the market
capitalisation indicates that their carrying amounts may not be recoverable, possibte adjustments to the share price are reviewed and, where
information is available, a value in use calculation is performed to support a conclusion on impairment.

For operations that are classified as held for sale, management is required to determine whether the carrying value of the discontinued operation
can be supported by the fair value less costs of disposal. Where not observable in a quoted market, rmanagement has determined fair value less
costs to sell by reference to the outcomes from the application of a number of potential valuation techniques, determined from inputs other than
quoted prices that are observable for the asset or liability, either directly or indirectly.

For a number of reasons, transaction values agreed as part of any business acquisition or disposal may be higher than the assessed value in use.
See additional cormmentary relating to climate change, below.

Held for sale accounting

When the value of 2 non-current asset or a group of assets in a disposal group will be primarity recovered through a sale transaction and there isan
active plan for the disposal such that it is highly probable that the disposal will be completed within 12 months (subject to certain matters outside of
the Group's contral) then the related assets witt be classified as held for sale or as a discontinued operation.

Judgement is applied by management in determining if assets meet the requirements to be classified as held for sale or as discontinued operations.
Further detail is provided in note 7 ‘Discontinued operations and assets held for sale’.

Climate change

The potential climate change-related risks and opportunities to which the Group is exposed, as identified by management, are disclosed in the
Group’s TCFD disclosures on pages 58 and 59. Management has assessed the potential financial impacts relating to the identified risks, primarily
considering the useful tives of, and retirement obligations for, property, plant and equipment, the possibility of impairment of goodwill and other
long-lived assets and the recoverability of the Group's deferred tax assets. Management has exercised judgement in concluding that there are no
further material financial impacts of the Group's climate-related risks and opportunities on the consolidated financial statements. These
judgements will be kept under review by management as the future impacts of ¢climate change depend on environmental, requlatory and other
factors outside of the Group’s control which are not all currently known.

Significant accounting policies applied in the current reperting period that relate to the financial statements as a
whole

Accounting convention

The consolidated financial statements are prepared on a historical cost basis except for certain financial and equity instruments that have been
measured at fair value and for the application of IAS 29 ‘Financiat Reporting in Hyperinflationary Economies’ for the Group’s entities reporting in
Turkish lira (see betow).

Basis of consolidation

The consolidated financial statemenits incorporate the financial statements of the Company, subsidiaries controlled by the Company (see note 31
‘Related undertakings’ to the consolidated financial statements), joint eperations that are subject te joint control and the results of joint ventures
and associates (see note 12 ‘Investments in associates and joint arrangements’ to the consolidated financial statements).

Basis of preparation changes adopted on 1 April 2022 - Hyperinflation

As anticipated in the Annual Report for the year ended 31 March 2022, Turkey met the requirements to be designated as a hyperinflationary
economy under IAS 29 ‘Financial Reporting in Hyperinflationary Economies’ in the quarter ended 30 June 2022. In addition, Ethiopia where the
Group’s associate, Safaricom, has operations has alsc become a hyperinflationary economy in the year, The Group has therefore applied
hyperinflationary accounting, as specified in 1AS 29, at its Turkish operations whose functionat currency is the Turkish lira and to Safaricom’s
operations in Ethiopia where the Ethiopian birr is the functional currency for the reporting period commencing 1 April 2022. This resulted inan
opening balance adjustment of €565 million to consotidated equity.

In accordance with 1AS 21 ‘The Effects of Changes in Foreign Exchange Rates', comparative amounts have not been restated.
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Notes to the consolidated financial statements (continued)

1. Basis of preparation (continued)

Turkish tira and Ethiopian birr results and non-monetary asset and liability balances for the current financial year ended 31 March 2023 have been
revalued to their present value equivatent local currency amount as at 31 March 2023, based on an inflation index, before translation to euros at the
reporting date exchange rate of €1: 20.85 TRL and €£1:58 59 ETB, respectively.
For the Group’s operationsin Turkey:
— The gain or loss on net menetary assets resulting from IAS 29 application is recognised in the consolidated income statement within Other
income.
— The Group also presents the gain or Loss on cash and cash equivalents as monetary items together with the effect of inflation on operating.
investing and financing cash flows as one number in the consolidated statement of cash flows. !
— The Group has presented the |AS 29 opening balance adjustment to net assets within currency reserves in equity. Subsequent 1AS 29 equity
restaternent effects and the impact of currency movements are presented within other comprehensive income because such amounts are
judged to meet the definition of ‘exchange differences’.
For Safaricom's operations in Ethiopia, the impacts of IAS 29 accounting are reflected as anincrease to Investments in associates and joint ventures
and an increase to Equity.
The inflation index in Turkey selected to reflect the change in purchasing power was the cansumer price index (CPD issued by the Turkish Statistical
Institute which has sisen by 50.5% during the current financial year ended 31 March 2023.The inflation index selected in Ethiopia is the CPl issued by
the Ethiopian Statistics Service which rose 31.3% in the year ended 31 March 2023,
The rmain impacts of the aforementioned adjustments on the consolidated financial statements are shown below.
Year ended 31 March

increases{decrease)
£
£m

Revenue 85
QOperating profit (87)
Profit for the financial year {123)
Non-current assets 814
Equity attributable to owners of the parent 777
Non-controlling interests 37

Foreign currencies
The consolidated financial statements are presented in euro, which is also the Company’'s functional currency. Each entity in the Group determines
its own functional currency and items included in the financial statements of each entity are measured using that functional currency.

With the exception of the Group's Turkish lira operations, which are subject to hyperinflation accounting (see above), transactions in foreign
currencies are initially recorded at the functional currency rate prevailing at the date of the transaction. Monetary assets and liabilities denominated
in foreign currencies are retranslated into the respective functional currency of the entity at the rates prevailing on the reporting period date. Non-
monetary items carried at fair value that are denominated in foreign currencies are retranslated at the rates prevailing on the initial transaction
dates. Non-menetary items measured in terms of historical cost in a foreign currency are not retranslated.

Share capital, share premiurn and other capital reserves are initially recorded at the functional currency rate prevaiting at the date of the transaction
and are not retranslated.

For the purpose of presenting conselidated financial statements, the assets and tiabilities of entities with a functionat currency other than euro are
expressed in euro using exchange rates prevailing at the reporting pericd date.

Income and expense items and cash flows are transtated at the average exchange rates for each month and exchange differences arising are
recognised directly in other comprehensive income. On disposal of a foreign entity, the cumulative amount previously recognised in the
consolidated statement of comprehensive income relating to that particular foreign operation is recognised in profit or loss in the consolidated
incorne statement.

Goodwill and fair value adjustments arising on the acquisition of a foreign operation are treated as assets and Liabilities of the foreign operation and
translated accordingly.

The net foreign exchange gain recognised in the consolidated income statement for the year ended 31 March 2023 is €111 million (31 March 2022:
£309 million loss; 2021: €13 million loss). The net gains and net losses are recorded within operating profit (2023: €247 million credit; 2022: €24
million charge; 2021: €3 million eredit), financing costs (2023: £135 million charge; 2022: £284 miillion charge; 2021 €23 million charge)and
income tax expense (2023: €1 million charge; 2022: £1 million charge; 202 1: €7 million credit). The foreign exchange gains and losses included
within other income arise on the disposal of subsidiaries, interests in joint ventures, associates and investments from the recycling of foreign
exchange gains and losses previously recognised in the consolidated statement of comprehensive income.



Vodafone Group Plc . . . i
1 33 Annual Report 2023 Strategic report Governance Financials Otherinformation

Current or non-current classification

Assets are classified as current in the consolidated statement of financial position where recovery is expected within 12 months of the reporting
date. All assets where recovery is expected more than 12 months from the reporting date and all deferred tax assets, goodwill and intangible assets,
property, plant and equipment and investments in associates and joint ventures are reported as non-current.

Liabilities are classified as current unless the Group has an unconditional right to defer settlement of the liability for at least 12 months after the
reporting date. For provisions, where the timing of settlement is uncertain, amounts are classified as nen-current where settlement is expected
more than 12 months from the reporting date. In addition, deferred tax liabilities and post-employment benefits are reported as nen-current.

Inventory

inventory is stated at the lower of cost and net realisable value. Costis determined on the basis of weighted average costs and comprises direct
materials and, where applicable, direct labour costs and those overheads that have been incurred in bringing the inventories to their present
Ineatinn And ronditinn

New accounting pronouncements adopted on orafter 1 April 2022

The Group adopted the following new accounting policies on 1 April 2022 to comply with amendments to IFRS. The accounting pronouncements,
nene of which had a materiat impact on the Group's financial reporting on adoption, are;

— Annual improvements to IFRS Standards 2018-2020;
— Amendments to lAS 16 ‘Property, Plant and Equipment: Praceeds before intended Use’;

Amendments to IAS 37 ‘Onerous Contracts — Cost of Fulfilling a Contract’; and

— Amendments to IFRS 3 ‘Reference to the Conceptual Framework'.

New accounting pronouncements to be adopted on or after 1 April 2023

The following new standards and nanow-scope amendments have been issued by the IASB and are effective tor annual reporting periods beginning
on or after 1 January 2023:

— IFRS 17 ‘insurance Contracts’;

— Amendments to IAS 1 ‘Disclosure of Accounting Policies’;

— Amendment to IAS 8 'Definition of Accounting Estimates’; and

— Amendment to |AS 12 ‘Deferred Tax retated tc Assets and Liabilities arising from a Single Transaction’.

These amendments have been endorsed by the UK Endorsement Board. The Group's financial reporting will be presented in accordance with the
above new standards from 1 April 2023. The amendments to 1AS 1, 1AS 8 and IAS 12 are not expected to have a material impact on the consolidated
income statement, consolidated statement of financiat position or consolidated statement of cash flows. The impact of the adoption of tFRS 17 is
addressed below.

IFRS 17 ‘Insurance Contracts'

IFRS 17 sets out revised principles for the recognition, measurement, presentation and disclosure of insurance contracts. The Group issues certain
short and long-term insurance contracts including device insurance and the reinsurance of a third-party annuity policy issued to the Vodafone and
CWW Sections of the Vodafone UK Group Pension Scheme.

The adoption of IFRS 17 will result in insurance and reinsurance liabilities being reclassified into a separate line item from Trade and other payables
and Provisions. The total reclassifications as at 1 April 2023 and for comparative periods are estimated to range from €400 million to €650 million,
the largest element relating to the reinsurance of the third-party annuity poticy (see Note 15 ‘Trade and other payables' and Note 25 ‘Post
employment benefits’), Prior periods will be re-presented on adoption of IFRS 17; no material adjustments are expected tc equity or to the Group's
Consolidated Income Statement on adoption.

The Group will issue further details on the impact of adopting IFRS 17 as part of the Interim Financial Statements for the six months ending 30
September 2023.

New accounting pronouncements to be adopted on or after 1 April 2024

The following amendments have been issued by the IASB and are effective for annual periods beginning on or after 1 January 2024; they have not
yet been endorsed by the UK Endorsement Board.

— Amendments to |1AS 1 ‘Classification of Liabilities as Current or Non-Current” Amendments ta IAS 1 ‘Non-current Liabilities and Covenants’; and
— Amendments to IFRS 16 Lease Liability in a Sale and Leaseback’.

The Group is assessing the impact of these new standards and the Group's financial reporting will be presented in accordance with these standards
from 1 April 2024 as applicable.
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Notes to the consolidated financial statements (continued)

2. Revenue disaggregation and segmental analysis

The Group's businesses are managed on a geographical basis. Selected financial data is presented on this basis below.

Accounting policies

Revenue

When the Group enters into an agreement with a customer, goods and services deliverable under the contract are identified as separate
performance abligations (‘obligations’) to the extent that the customer can benefit from the goods or sefvices on their own and that the separate
goods and services are considered distinct from other goods and services in the agreement. Where individual goods and services do not meet the
criteria to be identified as separate obligations they are aggregated with other goods and/or services in the agreement until a separate obligation is
identified. The obligations identified will depend on the nature of individual customer contracts, but might typically be separately identified for
mobile handsets, other equipment such as set-top boxes and routers provided to customers and services provided to customers such as mobile and
fixed line communjcation services. Where goods and services have a functional dependency (for example, a fixed line router can only be used with
the Group's services) this does nat, in isolation, prevent those goods or services from being assessed as separate obligations. Activities relating to
connecting customers to the Group's network for the future provision of services are not considered to meet the criteria to be recognised as
obligations except to the extent that the control of related equipment passes to customers,

The Group determines the transaction price to which it expects to be entitied in return for providing the promised obligations to the customer based
on the committed contractual amounts, net of sales taxes and discounts. Where indirect channel dealers, such as retailers, acquire customer
contracts on behalf of the Group and receive commission, any commissions that the dealer is compelled to use to fund discounts or other
incentives to the customer are treated as payments to the customer when determining the transaction price and consequently are not included in
contract acquisition costs,

The transaction price is allocated between the identified obligations according to the relative standatone selling prices of the obligations. The
standalone selling price of each obligation deliverabte in the contract is determined according to the prices that the Group would achieve by selling
the same goods and/or services included in the obligation to a similar customer on a standalone basis; where standalone selling prices are not
directly observable, estimation techniques are used maximising the use of external inputs. See ‘Critical accounting judgements and key sources of
estimation uncertainty’ in note 1 for details. Revenue is recognised when the respective obligations in the contract are delivered to the customer
and cash collection is considered probable. Revenue for the provision of services, such as mobile airtime and fixed line broadband, is recognised
when the Group provides the related service during the agreed service period.

Revenue for device sales to end customers is generally recognised when the device is delivered to the end customer. For device sales made to
intermediaries such as indirect channel dealers, revenue is recognised if control of the device has transferred to the interrmediary and the
intermediary has no right to return the device to receive a refund; otherwise revenue recognition is deferred until sale of the device toan end
customer by the intermediary or the expiry of any right of return.

Where refunds are issued to customers they are deducted from revenue in the relevant service period.

When the Group has control of goods or services prior to delivery to a customer, then the Group is the principal in the sale to the customer. As 2
principal, receipts from, and payments to, suppliers are reported on a gross basis in revenue and operating costs. If another party has controt of
goods or sefvices prior to transfer to a custemer, then the Group is acting as an agent for the other party and revenue in respect of the relevant
obligations is recognised net of any retated payments to the supplier and recognised revenue represents the margin earned by the Group. See
*Critical accounting judgements and key sources of estimation uncertainty’ in note 1 for details.

Customers typically pay in advance for prepay mobile services and monthly for other communication services. Customers typically pay for handsets
and other equipment either up-front at the time of sale or over the term of the related service agreement.

When revenue recognised in respect of a customer contract exceeds amounts received or receivable from a customer at that time a contract asset
is recognised; contract assets will typically be recognised for handsets or other equipment provided to custormners where payment is recovered by
the Group via future service fees, If amounts received or receivable from a customer exceed revenue recognised for a contract, for example if the
Group receives an advance payment from a custorner, a contract liability is recognised.

When contract assets or liabilities are recognised, a financing component may exist in the contract; this is typically the case when a handset or other
eguipment is provided to a customer up-front but payment is received over the term of the related service agreement, in which case the customer is
deemed to have received financing. If a significant financing component is provided to the customer, the transaction price is reduced and interest
revenue is recognised over the customner’s payment period using an interest rate reflecting the relevant central bank rates and customer credit risk.

Contract-related costs

When costs directly relating to a specific contract are incurred prior te recognising revenue for a related obligation, and those costs enhance the
abitity of the Graup to deliver an obligation and are expected to be recovered, then those costs are recognised on the consolidated statement of
financial position as fulfilment costs and are recognised as expenses in line with the recognition of revenue when the related obligation is delivered.

The direct and incremental costs of acquiring a contract including, for example, certain commissions payable to staff or agents for acquiring
customers on behalf of the Group, are recognised as contract acquisition cost assets in the consolidated statement of financial position when the
related payment obtigation is recorded. Costs are recognised as an expense in Line with the recognition of the related revenue that is expected to be
earned by the Group; typically this is over the customer contract period as new commissions are payable on contract renewal, Certain amounts
payable to agents are deducted from revenue recognised (see above).
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Revenue disaggregation and segmental income statement analysis

Revenue reported for the year includes revenue from contracts with customers, comprising service and equipment revenue, as well as other
revenue items including revenue from leases and interest revenue arising from transactions with a significant financing component.

The tables below present Revenue and Adjusted EBITDAaL for the year ended 31 March 2023 and for the comparative years ended 31 March 2022
and 31 March 2021, The comparative information for the year ended 31 March 2021 is presented under the previous seqmental reporting structure.

31 March 2023
Germany

Italy

UK

Spain

Other Europe
Vodacom

Other Markets
Vantage Towers
Common Functions?
Eliminations
Group

31 March 2022
Germany

Italy

UK

Spain

Other Europe
Vodacom

Other Markets
Vantage Towers
Cemmon Functions®
Eliminations
Group

31 March 2021
Germany

lraly

UK

Spain

Other Europe
Vodacom
QOther Markets
Common Functions?
Etiminations
Group

Notes:

1 Other revenue ncludes lease revenue recognised under IFRS 16 "Leases’ (see note 20 ‘Leases).
2 Compnises central tearms and business functions.

Service
revenue
€m

11,433
4251
5,358
3,514
5,005
4,849
3,300

530
(271
37,969

Seriice
revenue
£m

11,616
4379
5,154
3,714
5,001
4,635
3,420

522
(238)
38,203

Service
revenue
£m

11,520
4,458
4,848
3,788
4,859
4,083
3,312

470
(187
37,141

Equipment

revenue

£m
1313
476
1,375
307
602
1,034
530
47

n
5,633

Equipment
revenue
€m

1126
525
1,333
369
528
550
404
53

(1)
5,287

Equipment

revenue

£m
1,055
446
1,206
292
549
800
441
36

N
4,824

Reventie from
cantracts with
customers
£€m

12,746
4677
6,733
5,821
5,607
5,883
3,830

577
(272)
43,602

Revenuse from
contracts with
customers
£m

12,742
4,904
6,487
4,083
5,529
5,585
3,824

575
239
43,490

Revenue from
contracts with
customers
£€m

12575
4904
6,054
4,080
5,408
4,883
3,753

506
(198)
41,965

Other
reverue
£€m

350
122
58
60
17
403
4
1,338
810
(1,292)
1,970

Other
revenue'
£€m

365
108
69
73
105
384
6
1,252
838
(1,.242)
1,958

Other
revenue’
£m

380

97

44

64

124

282

12

862
71

1,694

Interest
revenue
£m

17
10
33
26
20
28

134

Interest
revenue
£m

21
10
33
24
19
24

1

132

Interest
revenue
£m

29
13
53
22
17
16

150

Total

segment
13,113
1,809
6.824
3,907
5,744
6,314
3,834
1,338
1,387

(1,564)
45,706

Total
segment
revenus
€m

13128
5,022
6,589
4,180
5,653
5,993
3,830
1,252
1,414

(1,481
45,580

Total
segment
revenue
€m

12,984
5014
6,151
4,166
5,549
5,181
3,765
1,368

(369)
43,809

Adjusted
EBITDAaL
€m

5323
1.433%
1,350
947
1,632
2,159
1,145
795
(139)

14,665

Adjusted
FRITI‘):T”I1
5,669
1,699
1,395

957

1,606
2125
1,335

619
(197)

15,208

Adjusted
EBITDAAL
5,634
1,597
1,367
1,044
1,760
1,873
1,228

(117>

14,386

The total future revenue from the remaining term of Group's contracts with customers for performance obligations not yet delivered to those
custormers at 37 March 2023 is €18,521 million (2022: £20,013 million; 262 1: €21,038 million); of which €11,941 million (2022: €12,913 milliory;
2021:€14,110 million) is expected to be recognised within the next year and the majority of the remaining amount in the following 12 months,
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Notes to the consolidated financial statements (continued)

2. Revenue disaggregation and segmental analysis (continued)

Segmental analysis

The Group’s operating segments are established on the basis of those components of the Group that are evaluated regularly by the chief operating
decision maker in deciding how to allocate resources and in assessing performance. The Group has determined the chief operating decision maker
to be its Chief Executive. The Group has a single group ¢f similar services and products, being the supply of communications services and related
products,

Vantage Towers A.G. (Vantage Towers’) has been presented as a separate segment of the Group since 1 April 2021, following its IPQ in March 2021;
the segmental presentation for the year ended 31 March 2021 was not revised. Vantage Towers continued to be reported as a separate segrment
until the time of its disposal.

From 1 April 2023, the Group will revise its segments by moving Vodafone Egypt from the Other Markets segment to the Vodacom segment to
reflect the effective date of changes made to the Group’s internal reporting structure, following the transfer of Vodafone Egypt to the Vodacom
group in December 2022.

Revenue is attributed to a country based on the location of the Group company reporting the revenue. Transactions between operating segments
are charged at arm’s-length prices.

With the exception of Vodacom, which is a legal entity encompassing South Africa and certain other smaller African markets, and Vantage Towers,
which comprises companies providing mobile tower infrastructure in a number of European markets, segment information is primarily provided on
the basis of geographic areas, being the basis on which the Group manages its worldwide interests.

The operating segments for Germany, ltaly, UK, Spain and Vodacom are individually material for the Group and are each reporting segments for
which certain financial information is provided. In addition, the Vantage Towers operating segment was a separately listed part of the Group until its
disposal into a jeint venture on 22 March 2023 (see note 27 'Acquisitions and disposals’ and is presented as a reporting segment as it is considered
fo provide useful informaticn to users of the financial statements. The aggregation of smaller operating segments into the Other Europe and Other
Markets reporting segments reflects, in the opinion of management, the similar local market economic characteristics and regulatory environments
for each of those operating segments as well as the similar products and services sold and comparable classes of customers. In the case of the
Other Europe region (comprising Albania, Czech Repubiic, Greece, Hungary (to the date of its disposal, Ireland. Portugal and Romania). this targely
reflects membership or a close association with the European Union, while the Other Markets segment (comprising Egypt, Ghana (to the date of its
disposal and Turkey) largely includes developing econamies with less stable economic or regulatory environments, Commeon Functionsis a
separate reporting segment and comprises activities which are undertaken primarily in central Group entities that do not meet the criteria for
aggregation with other reporting segments.

Areconcitiation of adjusted EBITDAaL, the Group's measure of segment profit, to the Group’s profit or loss before taxation for the financial year is
shown beilow.

He-presented Re-presented’

2023 2022 2021

€m £€m £€m
Adjusted EBITDAaL 14,665 15,208 14,386

Restructuring costs (587) (346) (356)
Interest on lease liabilities 436 398 374

Loss on disposal of owned assets (36 28} (30

Depreciation and amortisation on owned assets (9,649) (9,858} (10,187)
Share of results of equity accounted associates and joint ventures 433 389 374
Impairment loss? (64} - -
Otherincome 9,098 50 568
Operating profit 14,296 5,813 5,129
investrment income 248 254 245

Finance costs (1,728) (1,964} (1,027}
Profit before taxation 12,816 4,103 4,347

Notes:

The results for the years ended 31 March 2022 and 31 March 2021 have teen re-presented to reflect that Indus Towers Limited is no tonger reported as held for sate. In the year ended 31
March 2022, the share of result of equity accounted associates and joint ventures has increased by €178 million, otherincame has decreased by £29 million and operating profit has
increased by €148 million compared to amounts previousty reported. in the year ended 31 March 2021, the share of resuit of equity accounited associates and joint ventures has increased by
€32 million, operating profit has increased by €32 million and investment income has decreased by €85 million compared to amounts previously reported. See note 7 'Discontinued
operations and assets held for sale” for mare information,

The FY23 impawrment loss relates to indus Towers and is included in the Other Markets segment. See overteaf and Note 4 Impairment losses’.

N
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The tables below present the segmental assets for the year ended 31 March 2023 and for the comparative years ended 31 March 2022 and 31
March 2021. The comparative information for the year ended 31 March 2021 is presented under the previous segmental reporting structure.

31 March 2023
Germany

Italy

UK

Opain

Other Europe
Vodacom

Other Markets
Vantage Towers
Commen Functions
Group

31 March 2022
Germany

Italy

UK

Spain

Other Europe
Vodacom

Other Markets
Vantage Towers
Commen Functions
Group

31 March 2021
Germany

Italy

UK

Spain

Other Europe
Vodacom

Other Markets
Common Functions
Group

Notes:

1 Comprises goodwill, cther intangible assets and property, plant and equipment.

Nor-current

ass&:;;
43,878
10,235
6,629

G52

7.815
5810
2.488
2,013
85,199

Non-current
assets
€m

43,190
10,519
6,226
6,433
8,548
6,383
2,467
8.179
2,103
94,048

Non-current
assets'
€m

47563
10,707
7,968
7213
10,369
5,839
2988
2,145
94,792

Capital
additions”
2,701

833

892

8,665

Capital
additio:rsr:
2,670

840

832

676
1,009

853

530

366

844

8,620

Capital

additions’

£m
2,772
805
822
772
968
703
512
829
8,183

Right-of-use

asset additions

€m
2,145
916
1,639
742
1,104
219
177
318
127
7,387

Right-cf-use
asset addhiir:
795
670
580
427
502
187
229
320
123
3,828

Right-of-use
asset additions
m

1,133
758
1,138
700
1,016
174
247
140
5,306

Depreciation
Other additionste and
intangible assets’ amortisation
£m £m

2 4,154

5 1,970

- 1,562

8 1,392

151 1,363

260 1.027

13 830

- 326

- 993

439 13,618
Depreciation
Other additions to and
ntangible assets amaortisation
£€m £m

- 3,981

255 1,929

229 1,905

291 1,499

126 1,511

- 920

- 598

- 523

- 979

901 13,845
Depreciation
Other additions to ajd
intangible assets* amortisation
£m £m

1 4,836

17 2,025

- 2,202

9 1,579

431 1,727

- 872

439 666

- 194

897 14,101

2 Includes additions to property, plant and equipment (excluding right-of-use assets). computer software and devetopment costs, reported within Intangible assets.

3 Includes additions to licences and spectrum and customer base acquisitions.

Impairment loss
£m

Impairment loss
£€m

Impairment loss
£m
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Notes to the consolidated financial statements (continued)

3. Operating profit

Detailed below are the key amounts recognised in arriving at our operating profit

Re-presented Re-presented
2023 2022 2021
€m €m £m
Amortisation of intangible assets (Note 10) 4,031 4,044 4,421
Depreciation of property, plant and equipment (Note 11):
Owned assets 5627 5,857 5,766
Leased assets 3,960 3,944 3914
Impairment loss (Note 4) &4 - -
Staff costs (Note 24) 5,842 5334 5,157
Amounts related to inventery included in cost of sales 5950 5,671 5,160
Own costs capitalised attributable to the construction or acquisition of property, plant and
equipment (1,267) (1.092) (995)
Loss on disposal of Vodafone Hungary? (Note 27) 69 - -
Gain on disposal of Vodafone Ghana? (Note 27} (689) - -
Gain on disposal of Vantage Towers? (Note 27) (8.607) — -
Gain on disposal of Indus Towers Limited'? - 81 -
Pledge arrangements in respect of Indus Towers Limited® (Note 29) - (15) (429)
Net gain on formation of TPG Telecom’ (Note 12) - - 1,043
Net gain on formation of Indus Towers Limited? (Note 12) - - 292
Settlement of tender offer to KDG shareholders? - - (204)
Notes:

1 The results for the years ended 31 March 2022 and 31 March 2021 have been re-presented to reflect that Indus Towers Limited is no longer reparted as held for sale. in the year ended 31
March 2022, the gain on disposal of Indus Towers Limited has decreased by €29 million compared to the amount previousty reported. There is no impact on the ameount previousty reported
for the year ended 31 March 2021. See note 7 ‘Discontinued operations and assets held for sale’ for more information.

2 Included in other income in the consclidated income statement.

The total remuneration of the Group's auditor, Emst & Young LLP and other member firms of Ernst & Young Global Limited, for services provided to
the Group during the year ended 31 March 2023 is analysed below.

2023 2022 2021

£m £m £m
Parent cornpany 5 4 3
Subsidiaries 22 19 18
Audit fees' 27 23 21
Audit-related? 3 2 -
Vantage Towers iPO® - - 11
Non-audit fees 3 2 11
Total fees 30 25 32

Notes:

1 Includes fees in connection with the interim review, preliminary announcement and controls audit required under Section 404 of the Sarbanes Oxley Act. In total this amounted to €1 million
in each of the years presented.

2 Fees for () special purpose audits and (i} statutory and regulatory filings during the year.

3 Feesincurred for IPO services relating to the IPO of Vantage Towers A.G.on 18 March 2021,
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4. Impairment losses

Impairment occurs when the carrying value of assets is greater than the present value of the net cash flows they are
expected to generate. We review the carrying value of assets for each country in which we operate at least annually. For
further details of our impairment review process see ‘Critical accounting judgements and key sources of estimation
uncertainty’ in note 1 ‘Basis of preparation’ to the consolidated financial statements.

Accounting policies

Goodwill
Goodwill is not subject to amortisation but is tested for impairment annually or whenever there is an indication that the asset may be impaed.

For the purpose of impairment testing, assets are grouped at the lowest levels for which there are separately identifiable cash flows, known as cash-
generating units. The determination of the Group's cash-generating units is primarily based on the geographic area where the Group supplies
communications services and products. If cash flows from assets within one jurisdiction are largely independent of the cash flows from other assets
in that same jurisdiction and management monitors performance separately, multiple cash-generating units are identified within that gecgraphic
area.

If the recoverable amount of the cash-generating unit is less than the carrying amount of the unit, the impairment oss is atlocated first to reduce
the rarrying amount of any goodwilt allocated te the unit and then to the cther assets of the unit pro-rata on the basis of the carrying amount of
each asset in the unit. Immpairment losses recognised for goodwill are not reversible in subsequent periods.

The recoverable amount is the higher of fair value less costs of disposal and value in use. In assessing value in use, the estimated future cash flows
are discounted to their present vaiue using a pre-tax discount rate that reflects current market assessments of the time value of money and the risks
specific to the asset for which the estimates of future cash flows have not been adjusted.

Management prepares formal five year pians for the Group's cash-generating units, which are the basis for the value in use calculations.

Property, plant and equipment, finite lived intangible assets and equity accounted investments

At each reporting period date, the Group reviews the carrying armounts of its property, plant and equipment, finite lived intangible assets and equity-
accounted investments to determine whether there is any indication that those assets have suffered an impairment loss. If any such indication
exists, the recoverable amount of the asset is estimated in order to determine the extent, if any, of the impairment loss. Where it isnot possible to
estimate the recoverable amount of an individual asset, the Group estimates the recoverable amount of the cash-generating unit to which the asset
belongs.

If the recoverable amount of an asset or cash-generating unit is estimated to be less than its carrying ameunt, the carrying amount of the asset or
cash-generating unit is reduced to its recoverable amount and an impairment Loss is recognised immediately in the income statement.

Where there has been a change in the estimates used to determine recoverable amount and an impairment loss subsequently reverses, the carrying
amount of the asset or cash-generating unit is increased to the revised estimate of its recoverable amount, not to exceed the carrying amount that
woutd have been determined had no impairment Loss been recognised for the asset or cash-generating unit in prior years and an impairment loss
reversat is recegnised immediately in the consolidated income statement.

Impairment loss

Following our annual impairment review, the Group recognised an impairment loss in the consolidated income statement within operating profit
relating to our investment in Indus Towers of €64 million in the current year. Further detail on events that led to the recognition of this loss is
included on page 141. No impairments were recognised for any other cash-generating units in the three years ended 31 March 2023.

Goodwill

The remaining carrying value of goodwill at 31 March was as follows:

2023 2022

€m £m
Germany 20,335 20335
ltaly 2,481 2,481
Vantage Towers Germany - 2,565
Other 4,799 6,503

27,615 31,884
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Notes to the consolidated financial statements (continued)

4. Impairment losses {continued)

Key assumptions used in the value in use calculations

The key assumptions used in determining the value in use are:

Assumption How determined
Egcl)iﬁ:;?;ed adjusted Pro;ected adjusted EBITDAaL has been based on past experience adjusted for the following:
al

In Europe, mobile revenue is expected to benefit from increased usage as customers transition to higher data
bundles, and new products and services are introduced. Fixed revenue is expected to continue to grow as
penetration is increased and more products and services are sold 1o customers;

- QDutside of Europe, revenue is expected to continue to grow as the penetration of faster data-enabled devices
rises along with higher data bundle attachment rates, and new products and services are introduced; and

Margins are expected to be impacted by negative factors such as the cost of acquiring and retaining customers

inincreasingly competitive markets and by positive factors such as the efficiencies expected from the

implementation of Group initiatives.

Projected capital The cash flow forecasts for capital expenditure are based on past experience and include the ongoing capital

expenditure expenditure required to maintain our networks, provide products and servicesin line with customer expectations,
including of higher data volumes and speeds, and to meet the population coverage requirements of certain of the
Group’s licences. In Europe, capital expenditure is required to roll out capacity-building next generation 5G and
gigabit networks, Qutside of Eurcpe, capital expenditure will be required for the continued rotlout of current and
next generation mobile networks in emerging markets. Capital expenditure includes cash outflows for the
purchase of owned property, plant and equipment and computer software.

Projected licence and To enable the continued provision of products and services, the cash flow forecasts for licence and spectrum
spectrum payments payments for each retevant cash-generating unif inclide amounts for expected renewals and newly available
spectrum. Beyond the five year forecast period, a long-run cost of spectrum is assumed.

Long-term growth rate  For the purposes of the Group’s value in use calculations, a long-term growth rate into perpetuity is applied

immediately at the end of the five year forecast period and is based on the lower of:

- the nominal GDP growth rate forecasts for the country of operation; and

- the long-term compound annual growth rate in adjusted EBITDAaL as estimated by management.

Long-term compound annual growth rates determined by management may be lower than forecast nominal GDP
growth rates due to the following market-specific factors: competitive intensity levels, maturity of business,
regulatory environment or sector-specific inflation expectations.

Pre-tax discount rate The pre-tax discount rate for each cash-generating unit is derived such that when applied to pre-tax cash flows it
gives the same result as when the observable post-tax weighted average cost of capital is applied to post-tax cash
flows.

The assurnptions used to develop discount rates for each cash-generating unit are benchmarked to externally

available data.

- Therisk free rate is derived from an average yield of a ten year bond issued by the government in each cash-
generating unit’s respective country of 