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Welcome to our 2023 Annual Report

We have adopted a digital-first approach to our reporting reflecting how we operate as a business.
Whilst the Annual Report continues to be a core part of our reporting suite, we use & smplified
format and include links to interactive online content. such as videos. We also provide summaries
at the start of each key section {(dencted 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 agdendum that includes data on Enviranmental, Social and Governance (ESG) topics.
This year, we have also published a separate cyber security factsheet which provides detail on our
approach to managing cyber risk, as well as how we help our customers protect themselves,

ESGreporting

We also report against a number of voluntary reporting frameworks to help our stakeholders
understand our sustainable business perforrance. Disclosures prepared in accordance with the
Global Reporting Initiative (GRIY and Sustainability Accounting Standards Board (SASB) guidance
can be found in our ESG Addendurn and on investorsvodafone.com respectively.

Corporate website m Investor Retations website
vodafene.com investors.vodafone.com
FY23 TCFD report

n ESG Addendum
investorsvodafone.com/esgaddendum

g FY23 SASB disclosures
investorsvodafone.com/sash

n ESGratings
investorsvodafone.com/esg-ratings

investorsvodafone com/tefd

Cyber security factsheet
investorsvodafone.com/cyber

A-2 of ESG disclosures
investorsvodafone com/esga-z

References

Our Annual Report has been designed to aid navigation, We have cross-referenced relevant
material and included navigation icons that are “clickable’ when using the digital version

of the Annual Report. Cnline content can be accessed by clicking links on the digital version,
copying the website address into an internet browser. or scanning the GR ¢ode on a mobile device.

’% Click or scan to watch related
=L video content online

Click to seerelated
contentonline

Read more
page reference
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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

Balanced focus on
Business + Consumer

Consumer back-to-basics
to win in the market

FY23 performance

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

Organic service revenue growth’
R & 7 B S ER
25% 2.5%

2.F%

Lﬁaner oéganisaltion Portfolio right-sized QIFY22  GAFY22  GQIFY23  QZFY23  Q3FY25  Q4FY23
ocused on value for grOWth M Group — Group excluding Turkey
— Group service revenue growth maintained throughous the year
— Growth slowdown due to commercial underperformance in Germany
Action Adjusted EBITDAaL
e B
plan z |
£€149bn  £144bn  €152bn £14.7bn
QR N o e e
— Decline reflects weak Germany performance and higher energy costs
— Absolute adjusted EBITDAaL impacted by foreign exchange
Customers Simplici Growth . '
plicity Return on capital employed (ROCE’')®
7.2% a3
63% 68%
5.5%
- I I I I
FY20 Fr21 FY2z Fy2s
M Pre-tax ROCE
— ROCE maintained above pre-pandemic levels despite
macroeconcmic chailenges
Best-in-class Europe’s Netes
telcoin Europe ]_eading p[atform 1. Orgamic growth Sce page 219 for more infarmaton.
& Africa for BUSinESS 2 Includes benetit of a legal sertlemnent in aly of €105 mulionin Fr22.
3 FY23 excludes Vantage Towers.
Full year dividend maintained at
9.0 eurocents per share
Read more Read more about our financial performance in FY23
onpage’ onpages 16t0 25
EgsE Clickorscantowatch our Group Chief Executive, ESGE Click or scan towatch our Group Chief Executive,
0 o ? Margherita Della Valle, introduce a new roadmap dﬁc-@ Margherita Della Valle, summarise our financial
EI' £ for Vodafone: %ﬁ performance inFY23;

investors.vodafone.com/videos

investors.vodafone.com/videos
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About Vodafone

Our business model

e 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 stakesin
afurther five countries through our joint ventures and associates. We also
partner with mobile networks in 46 countries outside our footprint. Our
portfolic of local markets is supported by corporate services and shared
operations, which deliver benefits through scale and standardisation.

i‘i‘ ;
»w \*r--

How we are structured and what we sell’

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

Core connectivity products and services in fixed and mabile account for
the majority of our revenue. However, our portfolic also includes high
return growth areas that leverage and complement our core connectivity

business, such as digital services, the Internet of Things (loT) and financial

services. We market and sell through digital and physical channels.

We provide a range of market leading mobile

o vodafone andfixed line connectivity services in our
European markets. Qur converged plans

Europe combine these offerings, providing simplicity

Consumer and better value for our customers. Other value

added services include our Consumer loT
propositions, as well as security and
insurance products.

€19bn

service revenue

vodafone
business

Vodafone
Business

€10bn

service revenue

o vodacom

Africa
Consumer?

€6bn

SEVICE revenue

We serve private and public secter customers
of all sizes with a bread range of connectivity
services, supported by our dedicated global
network. We have unigue scale and capabilities,
and are expanding our portfolio of products
and services into growth areas such as unified
comrunications, ctoud & security, and loT.

We provide a range of mobile services.

The demand for mobile data is growing rapidly
driven by the lack of fixed breadband 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.

Nectes
1 Performance across Gur Mmarkets s summansed on pages 1610 22
7 Incluaing Tarkey

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 Committee evaluates the
composition and performance 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 financial reporting of the Group, including
the adeguacy of related disclosures, the performance of the internal audit
function and the external auditor and oversight of the Group's systems of
intemal control, risk management framewaork and compliance activities.

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

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

across the Group.

Read more on
pages 74 to 86

Click or scan to watch our Non-Executive Directors

EL e E -
! '0'; speak about their roles in short video interviews:
=

investors.vodafone.com/videos

Risk management

Risks are not static and as the environment changes, so do risks — some

diminish or increase, while new risks appear. We continuously review and
improve our risk processes in order to ensure that the Company has the

appropriate level of support in meeting its strategic objectives.

Qurrisk 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 framewaork across the Group as this allows
us 1o take a holistic approach and to make meaningful comparisons.
Qur approach is continuously enhanced, enabling mere dynamic 11sk
detection, modeiling of risk interconnectedness and the use of data,
all of which are improving cur risk visibility and our responses.

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

Read more on
pages 51t0 59

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

S customer data and our networks:

= investors.vodafone.com/videos
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Operating in a rapidly changing industry

egatrends

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

Hybrid Working
E 'FE — Hybrid working is becoming a permanent
: IE:E 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 briefing
Connected devices

— Demand for connected devices, beyond
smartphones, is growing rapidly.

— The Internet of Things (loT? is expected to drive
huge operational efficiencies, deliver real-time
information, and can be employed In a broad
range of use cases.

O

Vodafone Business
investor briefing

Adoption of cloud technology
OFZAHO
2O
e’

Vodafone Business
investor briefing

— Large technology companies have invested
heavily in advanced centralised data storage
and processing capabilities that consumers can
access remotely via cloud technology.

- The cloud is increasingly uiilised 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
dwgital transformation agenda.

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

efficient and reduce therr environmental impact,

Digital payments and financial services
%&iﬁl
[=]

Digital services
investor briefing

- The trend towards more digital forms of
payment is growing, with a broader range of
financial services now being delivered through
apps and online.

— In Africa, the growth in smartphone penetration
is allowing consumers access to digital financial
services for the first time.

Read more
onpages8to 9

Our stakeholders

We are committed to maintaining good
communications and building positive relatld

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

Our customers

323m

mobile custormers'

28m

broadband custormers'

21m

TV customers’

€45.7bn
> 19

operating markets?

Our people

104,000

employees and contractors

€5.8bn

benefits of job creation

Our suppliers

9,000

suppliers >

€25bn

spend, and

€8.4bn

capital additions

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

98% €3m

network 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 requlators

€2.2bn
total direct contribution '€9.9bn

across .
> total tax and economic
62 contribution in FY22

marketsin FY22

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

interest paidin FY23
Notes.

1. Includes VedafoneZiggo anc Safancor

2 Including Vodalone Hungary and Vodafone Ghana which
were soldin Lancary 2023 anc February 2023 respectively

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

Key Performance Indicators

Dur progress

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

Financial results summary

2023 2022 2021

Group revenue £m 45,706 45,580 43,809
Group service revenue €m 37,969 38,203 37141
Operating profit’ £€m 14,296 5813 5129
Adjusted EBITDAaL? £€m 14,665 15,208 14,386
Profit for the financial year’ £€m 12,335 2773 483
Basic earnings per share’ £ 4277 7.1 0.20
Adjusted basic earnings per share' = 11.45 1168 7.90
Cash inflow from operating activities £€m 18,054 18,081 17215
Adjusted free cash flow? £m 4,842 5437 5019
Borrowings less cash & cash equivalents £€m  (54,685) (62.596} (61.939)
Net debt” £m (33,375 (41578) (40.543)
Total dividends per share <C 9.00 9.00 9.00
Operational key performance indicators 2023 2022 2021
Furope mobile contract customers® million 64.8 664 65.4
Europe broadband customers® million 24.7 256 256
Europe Consumer corwerged customers® mitlion 9.1 S0 79
Europe mobile contract customer churn % 135 136 137
Africa mobile customers’ million 189.9 184.5 178.0
Africa data users’ million 94.8 899 84.9
Business service revenue growth” % 26 08 ©.6)
Europe TV subscribers® million 20.7 219 222
IoT SIM connections million 162.3 150.1 1233
Africa M-Pesa customers® million 56.7 524 483
Africa M-Pesa transaction votume* billion 26.0 199 15.2
Digital channel sales mix® % 26 25 26
End-to-end TOBi completion rate® % 562 429 346
5G available in European cities® # 332 294 240
Furope on-net gigabit capable connections® million 50.0 48.5 457
Europe on-net NGN broadband penetration® % 29 30 30
Pre-tax return on capital employed® / % 6.8 7.2 55
Post-tax return on capital employed 27 % 51 52 40
Europe markets where 3G switched off ? # 4 4 3

Motes
1 FY22 ana F¥21 have heen re-presented for the reclassificanon of Indus Towers Limite which
15 g longer reported gs held for sate, See page 121 for rrare infarration

2 Thisis a non-GAAP measure See page 219 “or more mformaton
3 Including 100% of Vogafone Ziggo

Africa including 100% of Saancom cxclading Ghana

Based on Germany. taly, LK and Spain anty

Definec 2s percentage of total (1.s:omer coniacts resclved withow hurran interaction through
TCBI. Group excluding Egyp®

The F¥23 ROCE excluces Yantage Towers FY22 excluding Vantage Towers pre-tar ROCE
15 7 0% and post-tax ROCE 15 50%



Strategic report

urpose, sustainability and responsible business

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

Digital Society 2023 2022 2021
Cumulative V-Hub unique visitors million 52 36 1.1
Registered farmers on agricultural platforms million 5.0 29 2.
Inclusion for All 2023 222 2021
4G population coverage (outdoor 1 Mbps}— Europe’ i % 99 99 98
4G population coverage (outdoor TMbps) — Africa’ % 70 65 62
4G population coverage (outdoor TMbps) — Group % 85 82 75
Our people

Average number of employees and contractors® thousand 104 104 105
Employee engagement index’ % 76 73 74
Employee turnaver rate (voluntary) % 12 14 8
Wornen on the Board % 54 50 45
Women in management and senior leadership roles % 34 32 32
Women as a percentage of employees % 40 40 40
Planet® - 2023 2022 2021
Energy use

Total electricity cost £bn 1.2 0.8 08
Total energy use® GWh 6,274 6,125 6,142
Mabile and fixed access network and technology centres energy use % 93 93 94
Percentage of purchased electricity from renewable sources % 81 77 55
Percentage of purchased electricity from renewable sources in Europe % 100 95 79
Greenhouse gas emissions (GHGs")

Total Scope 1 and Scope 2 GHG emissions (market-based method) m tonnes CO-e 097 108 1.42
Tetal Scope 3 GHG emissions® m tonnes CO.e 10.1 9.6 94
Total customer emissions avoided due to our green digital solutions® m tonnes CC,e 24.9 136 62
Waste

Total network waste (including hazardous waste)® metric tonnes 12,407 8.381 7173
Network waste reused or recycled® % 96 95 98
Responsible business B 2023 w22
Code of Conduct

Completed Doing What's Right” employee training % 92 89 84
Number 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 0.06
Responsible supply chain

Total spend £bn 25 24 24
Number of direct suppliers # 9 9 i
Number of site assessments conducted collectively by JAC initiative members # 83 71 76
Tax and economic contribution

Total tax and economic contribution® b - 9.9 9.6

MNotes

1. Changes to FY22 figures relate to abgnment of the Europe segrment to exclude “urkey

2. Basec on coverage in Africa. ncluding Egypt Ghana is included in 2021 and 2027 metncs
3. Calculaton considers e ployee pro-rated headeount
4

. The employee engagement index i< besed on a weighted average index of responses 16 three
Guestions setisfaction working at Vodafone, expenencing positive emations at work, and
recornmending s as an employer,

S Data calculated using local marke: actual or estimated data sources from invoices. purchasing
requisitions. direct data measuremen: anc estimations, Carbon emissions calculated in line wath
GHG Protocol standards For *ulk methedoiogy see our E5G Addendumn 2023

. Comparative metncs have been restatec n lie with our updated methodology. See our FSG

Addendum 2023 for more actail

7. Jont Atliance tor CSR.
. Inthudes direct taxes, non-taxation based revenue mechansms, such as payments for the

nght to use spectrum. and indirec: taxes collected on behalf of governments sround the world,
excludes joint ventures anc assoclates. The FYZ3 figure will be finalised during $Y24 For more
information, refer 1o our Tax and Econormic Contribution reports. available at vodafane com/tax
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Chair's message

Strategic report Governance

Financials Otherinformation

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 commitment and significant contribution te Vodafone throughout his
career spanning more than two 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 Executive, the Board and | have beenimpressed
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 better customer experience,
become a simpler business and accelerate growth — and deliver 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 telecommunications and technology
sectars. | was therefore pleased to welcome four new Non-Executive
Directors to the Board this year, Stephen Carter, Delphine Ernctte Cunci,
Siron 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 expenienced team of Simon
Segars, Stephen Carter, Delphine Ernotte Cunci and Deborah Kerr
—will be a great additional benefit to the Board and to Vodafone. On the
same date, having completed either 9 years or almost 9 years, we also
announced that Valerie Gooding. Sir Crispin Davis and Dame Clara Furse
would not be seeking re-election at the 2023 Annual General Megting
CAGM). Iwould 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 retirerments and following a review of
cormmittee membership, a8 number of Non-Executive Directors will take
on new roles, including David Nish, whao will be appointed Senior
independent Director.

On 11 May 2023, we announced that we had agreed a strategic
relationship with Emirates Telecommunications Group Compary 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.

Nates

1. Thisis a non-GAAP measure, See page 219 for more informanon
2 Proforma ratio after adjesning for foreign exchange and M&A

FY23 financial performance

Our financial results for FY23 have beenin line with expectations for the
vear. Total 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 growthin the UK, Other Eurcpe and Africa, partially offset by
declines in Germany. Italy 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 cur ongeing European cost efficiency
programme. Our reported financials were also impacted by adverse
currency movements during the year. Overall Group returns were broadly
maintained, with a retum on capital employed (ROCEY) of 6.8% on a
pre-tax basis {excluding Vantage Towers)'. Group operating profit
increased by 146% to £14.3 billion, largely reflecting a gain on disposat
from Yantage Towers, and as a result basic earnings per share increased
to 42.77 eurocents.

Following the successful disposal of Vodafone Hungary and partial sale
of Vantage Towers, our balance sheet position has also 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
eurocents, which will 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 an important priority for
governments as it increasingly impacts the relative competitiveness and
resilience of countries.

Vodafone is firmly cornmitted to supporting Europe and Africa in realising
their digital ambitions. However, in order to do so, investment in digital
infrastructureis critical. While the European Union has set out a clear
vision and Digital Decade targets for 2 more sustainable and prospercus
future, there 15 currently an estirmated €300 billion gap between their
arnbitions and Europe’s current investrment plans.

This investment gap is primarily due to the unintended consequences of
past policy and regulatory decisions, which have impacted returns for the
telecommunications industry. Returns have remained below the cost of
capital for over a decade, restricting the appetite for further investment.

Whilst we welcorme a number of positive reforms towards pro-investment
poticy, the current pace and magnitude of change is not enough. Further
pro-investment policy reform is required to drive growth and scale in the
sector. If delivered, it would enable operators to earn 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 alt of cur colleagues across
the Group who have continued to work tirelessly to support our
customers — keeping them reliably connected.

As we enter FY24, the macroeconomic outlook still remains uncertain.
| am confident that under Margherita's ieadership we will improve the
Company's performance and drive value for all of our stakeholders,

Jean-Francois van Boxmeer
Chair
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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 must change.

My priorities are customers, simplicity and growth.
We will simplify our organisation, cutting out
complexity to regain our competitiveness. We will
reailocate 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 sct out below a now roadmap for Vodafenc, following a stratcgic
review conducted over the last five months.

1. Vodafone must change

The circumstances of our industry and the position of Yodafone within it,
require us to change.

- The European telecomrmunications sector has amongst the lowest
return on capital employed (ROCE) 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 sharehotder returns.

- More importantly, the comparative performance of Vodafone has
worsenad over time, which is conmected to our customer experience.

— Our market position and performance varies by gecgraphy and segment
Where we have the right combination of strong local execution and a
rational market structure, we can grow and drive retums, There are also
material differences between our Consumer and Business segments,
with Business growing in nearly all of our European markets

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

2. Strategic shifts

Our 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
in four essential areas.

— We will rebatance 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 alarge and growing market as organisations digitalise.
— Inorder to win in odr 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
commerciat agility and free up resources.

We will focus our resources on a portfolio of products and gecgraphies
that 1s right-sized for growth and returns over time.

3. Our action plan

To execute the change in these four areas, we have an action plan already
underway, focused around three priorities: Custorners, Simplicity and
Growth. Early examples of this action plan include:

— Customers: Significant investment reallocated in FY24 towards
customer experience and trand;

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

— Growth: Germany turmaround plan, continued pricing action and
strateqic review in Spain.

We will change the level of ambition, speed and decisiveness of execution.
We will have empowered markets focused on customers, scale up
Yodafone 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

Consumer back-to-basics
to wininthe market

Balanced focus on
Business + Consumer

Portfolio right-sized

Leaner organisation
for growth

focused onvalue

Action
plan

AA

Customers Simplicity Growth
Ambition
Best-in-class Europe’s
telcoin Europe leading platform
& Africa for Business

E! Click or scan to watch a more detailed outline of the new
L] o : roadmap for the transformation of Vodafone:
y investors.vodafone.com/videos
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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, empiloyers, 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 environmenits to more ‘hybrid working models, thereby
providing their employees with much greater flexibility as to how and
where they work, whilst still ensuring high or even increased levels

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

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

Connected devices

The world is becorming 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 internet. These
connected devices, known as the Internet of Things (1077, are expected
to increase by around 55% to over 23 billion devices by 2025". This is
driven by continued reductions in the cost of cormputing components.
advances in cross-device operability and software, and the near-ubiguity
of networks.

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

of advanced in-vehicle solutions.

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

Note
1 GSMA Mobile Eanormy Repart 2022

In envirgnments that are more locatised, such as factories and ports,
network operators are building and running Mobile Private Networks
(MPNs’. MPNs offer corporate customers unparalleled security and
bespoke network control. As an example, MPNs enable autonomous
factories to cennect to thousands of robots, enabling them to work
in a synchronised way. Once a product leaves the factory it can also
be tracked seamlessly through global supply chain management
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 surveillance, smart metering and remaote monitoring; it is often more
efficient for these sclutions to be created in-house. Scated operators
can {everage their unique position 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.
FLE Click or scan to watch our digital services and

T experiences investor briefing:
investors.vodafone.com/digital-services

Adoption of cloud technology

Cver the past decade. large technology companies have invested heavily
in advanced centralised data sterage and processing capabilities that
organisations and consumers can access remotely through connectivity
services (commonly termed ‘cloud’ technology). As a result, organisations
and 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 investment savings, the ability to efficiently
scale resources to meet demand, systems 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 customers navigate their move
to the cloud at scale.
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Larger corporates, which may already use the cloud today, are
progressivety maoving away tfrom complex Systems based on their own
servers or single cloud solutions, to multi-cioud offers sold by network
operators and their partners. 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.
Mary cloud providers are partnering with the largest network operators,
sometimes through revenue sharing agreements, to develop edge
computing solutions which integrate data centres at the edge of
telecornmunication networks 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 biltion teday.

Consurners use cloud solutions for a variety of reasons. including

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

by cloud-first sclutions. For example, new cloud-based gaming services
allow consumers to stream complex, bandwidth-heavy computer
games directly to their phones or tablets, without the need for expensive
dedicated hardware. Fast and reliable connectivity will act as a catalyst
for further innovation and consumer applications, many of which do

not currently exist today.

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

Governance

[E Clickorscantoleam more about our loT teadership and

investors.vodafone.com/vbbriefing

Digital and green transformation of the
public and private sectors

As a part of the fiscal response to the COVID-19 pandernic, the European
Union 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 Vodafone has an operating presence.
The range of funding presents a direct and indirect opportunity giveri
that at least 20% of the total funding is planned to support the Eurcpean
Commission’s digital transformation agenda.

The UK and many of our African markets have 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.

Sirnilarly. 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 imit theirimpact on the climate, and
help their customers from across the private and public sectors reduce
their own energy use and carbon emissions,

Note
1 GSMA Srate of the Indostry Repoet nn Mobine Money 2082
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Small and medium-sized enterprises (SMES) in Europe can often lag
betind interms of digital adoption. However, under vanous government-
led support mechanisms, SMEs will be eligible for vouchers, grants

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

to cloud-based solutions whilst ensuring they are secure as they deo so.
SMESs will lock to trusted and experienced network operators which can
offer a full suite of solutions, whilst alsc 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
1o subsidise the building of network infrastructure where itis currently
uneconomical for operators to do so.

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

Digital payments

Businesses in Europe continue to expand and migrate sales channels
from physical premises to online channels such as websites and
mobile applications. As a result, businesses increasingly transact
through mobile-erabled payment services which rermove the

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

In Africa, digital paymenis are primarily conducted via mobiie phones
through payment networks owned and operated by network operatars,
and the annual value of mobile money transactions has reached a key
milestone in 20271 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 mobile airtime and device insurance to more complex offerings

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

a critical role in improving financiat inclusion for millions of pecple across
Africa where the traditional banking sector has not been able to reach.

Businesses are also Increasingly reliant on operator-owned payment
infrastructure for consumer-to-business payments and for large
business-to-business transfers. These payrment networks drive scale
benefits for the largest operators by allowing customers to save on
transaction fees whilst also driving both business and consumer
customers to seek reliable and secure networks.

F5ME  Click or scan towatch our digitat services
Fa  and experiences investor briefing:
(E investors.vodafone.com/digital-services
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Stakeholder engagement

Engaging regularly with our stakeholders
is fundamental to the way we do 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 Report and summarised in the table below.
This includes how those matters and the interests of Vodafone's key
stakeholders have been taken into account by the Directors.

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

We are committed to maintaining good cemmunications and building
positive relationships with alt of cur stakehaolders, as we see this as

essential to strengthening our sustainable business We have also summarised cur interactions with key stakehotders during

the year In this section. The engagement mechanisms directty involving
the Directors are indicated belove with a (B) symbol.

Section 172 factor Disclosure Location

The likely consequences of any Hey performance indicators Pages 416 5

decision in the long term Business model Page 2
Stakehelder engagement Pages 10t0 12
Our purpose Pages 28 to 39
Responsible business Pages 40 to 49
Risk management Pages 5110 59
Governance Pages 60 to 109

The interests of the Company's employees

Stakeholder engagement

Pages 1010 12

Our people strategy Pages 13t0 15
Key performance indicators Pages 4105
Our purpose Pages 2810 39
Responsible business Pages 4010 49
Cur Company purpese, values, and culture Page 64
Remuneration Committee, Remuneration Policy Pages 85t0 106
and Annual Report on Remuneration
The need to foster the Company's Business model Page 2
Sﬁizt;“nszrf?;g)gi:gz with suppliers, Stakeholder engagement Pages 1010 12
Chief Executive's staternent and strategic roadmap Page 7
Our purpose Pages 28 t0 39
Responsible business Pages 40 to 49

Risk management
Board activities and principal decisions

Supplier financing arrangermnents

Pages 5110 59
Pages 711072
Pages 37 and 177

The impact of the Company's
operaticns on the community

Stakeholder engagement

Pages 1010 12

. Our purpose Pages 28 tc 39
and the envirgnment
TCFD disclosure Pages 58 1o 59
Responsible business Pages 40to 49
Contribution to Sustainable Development Goals Page 39
ESG Committee Pages 83 to 84
The desirability of the Company Stakeholder engagement Pages 101012
maintaining a reputation for high Responsible business Pages 40 to 49

standards of business conduct

Governance

Pages 60 to 109

The need to act fairly as between
members of the Company

Stakehalder engagement
Governance

Shareholder information

Pages 1010 12
Pages 6010 109
Pages 230 t0 235
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Our customers

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 Vodafone 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 challenge of data-usage transparency

How did we respond?

— Improved efficiency and functionality of MyVodafone app

— Expanded our 4G and 5G coverage

— Stronger focus on Custorner Experience (CX) with new automated
satisfaction tracking tools. setting up CX boards in all markets and
increasing investrments to reduce customer detraction

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

— Enabled free international calling and roaming for our customers
following the devastating earthquakes in Turkey and surrounding areas
~ Supported financially vulnerable customers in the cost of living crisis

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

— Entered an exclusive three-year partnership with WWF 1o collect one
million 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 purpese 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

- European Employee Consultative Committee

— Iraugural Vodacom Group Employee Engagement Forum

- National Consultative Committee {South Africa)

— (B) Executive Committee discussions

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

- Employee Speak Up channel

— Global employee surveys, including onboarding and exit surveys

What were the key topics raised?

— Enhancing performance management and career developrment
— Abalanced hybrid working approach

— Global and local market communication channels

— Global Pulse and Spirit Beat survey actions

— Increasing engagement amongst new hires

— Importance of marager/employee relationships

— Impacts of the macroeconomic envirpnment

— Supporting colleagues affected by the earthquakes in Turkey

Governance
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How did we respond?
— launched a new performance management system

Embedded our integrated skills and learning platform

— Strengthened our global senior leadership programme

— Reviewed our global hybrid ways of working policy

— Refreshed manager learning and suppert guides

Redesigned our global onboarding processes and new starter support
Regqular 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

Qur suppliers

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

These range from start-ups and smail businesses to targe multinationat
companies. Our suppliers provide us with the products and services

we need to deliver our strategy and connect our customers.

How did we engage with them?

— Supplier audits and assessments

— Safety forums, events, conferences and site visits

— Purpose criteria 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 innovation

How did we respond?

Held guarterly 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 Cocperation
Launched environmentally-linked supply chain finance programme

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

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

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. clesing the rurat gap and connecting SMES
— Human rights topics including digital child rights
— Environmental topics including net zere and the circutar economy
- Delivery of globat and national development goals including
UN Sustainable Developrent Goals
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How did we respond?

— Qur previous Greup Chief Executive chaired a UN Broadband
Commission working group on increasing smartphone access and
co-chaired a pillar of the International Telecommunication Unien’'s
PartnerZConnect 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

Our relationship with governments and regulators is important and we
hope to work together on policies impacting cur industry and customers,
while also enabling them to better understand the positive impact we can
have on the environment and communities we operate in.

How did we engage with them?

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

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

— Hosting and participating in workshops and events to improve sector
understanding of connectivity and digitalisation

- Our 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?

— Regulateory 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, digital inclusion, the climate transition and the
Eurcpean 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 CEMF)

— Engaged on network imvestments, design and deployment. and issues
such as the allocation of spectrum and the protection of consumers

— Discussed policy and regulatory environment that facilitates
investment in technology

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

— Engaged with the UN on digital inclusion via the ITU and UN
Broadband Commission, and climate topics vig 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 social 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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Ourinvestors

Our investors include individual and institutional shareholders as wetl 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) anncuncements

- Annual General Meeting CAGM?

- Investor perception study and regular feedback survey

— For FY24, further resources will be avallable to individual shareholders, such
as online presentations hosted by the UK Individual Sharehclders Society

— Qur 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 priorities

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 strateqy is to create an inclusive
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.

aw . .
(:™ ) The Spirit of Vodafone

Qur culture — the "Spirit of Vodafone' — outlines the beliefs we stand for
and the behaviours that enable our strategy and purpose.

We foster our culture by developing individual habits that reinforce our
Spirit, invest in leadership development to role model our beliefs, and
ensie systems, pracesses 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 (September 2022), we had an 83% response rate and
sustained high scores in engagement. connection to purpose and Spirit.

Spirit Beat surveys

Measurement Sept 2022 Apr 2022
Engagement 76 82
Purpose 88 93
Tearn Spirit Index’ 84 87
Response rates 83 84

Governance

Note

This year we expandec our bistening strategy and as part of this unfied aur sconing methodology

to a 5-point scale and favoarable percentage (from 2 7-point scale and weighted average) This new
seonng rmethadology provides less choce and greater distinction se any change between-310 -5
points for Spirt Beat is Ukely due 1o the scale change. rather than a real decline

1. The Team Spint Indes represents an averall view of how peopte are dorng on the Spiet

ot ¥odafone and takes Into accoun: each of our Spint Behawio.rs
The Spirit Beat survey infarms our priorities which include a focus
on ensuring new starters and managers are engaged with our Spirit.
New starters who joined during the pandemic were scering slightly
lower on Spirit and engagement compared to other colleagues (-1 point).
Inresponse, we redesigned our onboarding processes and support
globally. In September 2022 new hires reported higher Spirt and
engagement scores compared to other colleagues (+9 points),
hightighting the impact that listening and focused action can have.
Managers that act on Spirit outperform those who do not take action
on average by 18 points on Spirit and 22 points on engagement. This has
informed our new approach to performance development and how we
support and hold managers accountable for their impact.

We continue 1o evolve our employee listening strategy and deepen the
connection between employee and customer experiences by opening
up more channels, During the year, this included a pulse survey sentin
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 71%
of leavers 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 customer 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 opportunities 1o be

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

Once a quarter, we have a ‘Spirit of Vodafone Day’ which is dedicated
time to focus on tearning. connection and wellbeing. During cur Spirt

of Vodafone Day in February 2023, 80% more ontine learning hours were
recorded compared to a typical day in the financial year up unitil that point.
Colleagues took the opportunity to focus on earning customer loyalty
and this was facilitated through new learning materials that include
Consurmer and Vodafone Business customer feedback and net

promoter scores,

Financials Other information

Leadership at Vodafone

Leadership I1s essental for enabling transformation, and we have
continually invested in developing inclusive leaders who drive growth
and innowvation, act as role models, coach and empower teams, and
lead with Spinit.

In April 2022, we launched a Spirit Accelerator, which aims to increase
accountability and cwnership of our strategic pricrities by our senior
leaders. Further to this, we launched 'CEQ accelerator’. an exciting and
varied programme of support to acceterate the leadership transition and
develop new local market CEQs, We have intreduced tools to support

the development of cur ieaders and cur selection process includes
anindependent assessment. Executive coaching is now available to all
leaders through a platform-based approach and we support the broader
leadership population through aninternal network of accredited coaches.

Senior leadership is accountable for our culture transformation, whilst

the Board reviews progress on employee engagement and Spirit on a
regular basis, and the Executive Committee monitors key achievernents
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’ programime. We are supporting
leaders to demnonstrate Spirit as they transition with their teams into hybrid
working and are using updated leadership assessment methodolegies to
reflect Spirit behaviours. We also run a global recognition programme that
celebrates those who demonstrate our Spirt 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 1t has been operational, our employees have submitted over
2000 ideas, ranging from e-waste recycling, Internet of Things (toT?
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 cur network
to identify bank transfer scarms inreal time. LaunchPad has delivered
£15 million annualised value from ideas executed since inception and
this year 360 colleagues provided ideas based on using Vodafone
technelogy to solve environmental challenges.

> 1Simplified operating model

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

Read more about our headcount
onpage 33

\»551 Diverse talent and future ready skills

In Aprit 2022, we launched a new operating model for learning, talent.
teadership. and skills — the global Yodafone Learning Organisation (VLD
—which has already started te drive simplification across our markets,
while enabling a high quality development experience for employees.
We have already begun to realise the benefits of this cperating 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
sumrarised on the following page.
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1.Enable a high impact performance & 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 employee since FY22, with each employee now
spending 20 hours on average per annum on their learning. We invested
an average of £307 for both mandatory and non-mandatory training for
each employee to build future capabilities.

To support customer experience, we have launched customer-centric
programmes for all employees including a Company-wide customer
experience curriculum.

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

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

2.Build the skills for the future

This year, we strategically reviewed the skills that we need to support our
business strateqy. 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 reskilted from contact centres
to other internal functions. Large-scale programmes on digital skills have
impacted employees in italy, reflected by more than one miliion learning
hours delivered. We are also introducing a global software engineering
reskilling programme. Successful applicants began training in May 2023.

As part of cur 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, running
events across markets, and redesigning the global careers site. So far,
we have hired 5,880 software engineers. This year, we also launched

a specific ‘Always-on Software Engineer’ attraction campaign in Egypt.
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 sponser 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 techniolagy employer following the event.

Our technical career path supports the attraction, retention and
development of cur 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 articles:
careers.,vodafone.com/life-at-vodafone/projects-stories

Strategic report Governance

Financials Other information

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 taunching global product offerings on agile project 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 learning, 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
Committee talent review and are also shared with the Board. Gender
diversfty of the executive succession pools increased to 50% from 38%
inthe 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 actions, 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 (5.737 hires, of which 942 were
graduates) whilst providing digital learming experiences to 66,0356 young
people through local work experience programmes and training
initiatives. Duning the year, we also hired 236 apprentices with local
programimes that aim to grow future talent and skills in areas such as
cyber secunty. network engineering and software engineering through
work-based learning and qualifications.

Read more about workplace equality
on pages 33 to 34

(=)' Digital and personalised experience

Future readyways of working

This year, we reviewed our Future Ready Vodafone global policy on
hybrid working, which includes the option to work from ancther country
dunng 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 I
a fixed day per week at a function or rmarket level as this compromises
the principle of flexibility that hybrid working is built on. Underpinning all
our hybrid thinking is our continued commitment to the health, safety,
and wellbeing of our tears.

Office space

The shift to hybrid working has redefined the role of the office and
inspired us to create a new global office design primarily for collaboration
and connection. We expenmented in different countries (ast year,
redesigned the Vodafone Turkey headquarters, and opened a new

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

A new initiative called ‘Office in a Box' was implemented to support

employees’ wellbeing while working from home, providing a virtual

office setup at home following a self-assessment. We are also improving

the digital werkplace experience with new booking systems for desks |
and collaboration spaces, access control, video conferencing, and |
presentation facilities to enhance the employee experience at the office.
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Mental health and wellbeing

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

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

- Inltaly, we organised awareness and training sessions, including
mindfulness sessions, 8 webinar with a team of psychologists during
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 waorkshop to 400 employees during
UK Mental Health Awareness Week and introduced a new service
for people to access professional therapy.

— In South Africa, we launched an onsite financial coach and counselling
clinic in February 2023 and established the Wellbeing Cormmittee
on employee wellbeing needs. We also held 10 wellbeing café sessicns
on a range of topics including mental health, finance, resilience,
anxiety, and traumna (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 to emnployees, 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 pecple strategy.

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

— Grow your skills: Enables individuals to create their unique skills
profile enabling personalised leaming and career recornmendations,
aswell as providing upskilling opportunities.

— Growyour learning: Offers personalised leaming recommendations
to help each employee achieve their career goals, whilst also driving
aculture where growing never stops.

— Growyour career: Provides role recommendations based on skills
and experience to candidates, and offers optimised recruiter and hiring
manager experience by pricritising 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 662 of roles being auto-calibrated.

— Gender diversity: For management roles a higher proportion
of women shortiisted, 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

Financials Other information

To standardise and improve the experience of new joiners, we deploved
a new digital onboarding ool in Novernber 2022. It has received

an effactiveness score of 86% from new joiners and 8322 from hiring
managers over a baseline of 80%.

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

New features have beer pioted in Vedacom Group and _VOIS indfa,
with roll-out plans to UK employees in FY24, In FY23, TOBi resolved 5324
of queries that would have been actioned by other support chaninels.

We have also implemented a new quality tool to check and correct HR
data against pre-set rules to enable richer and more accurate insights
on employee experience. The tool has already fixed 9826 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 te maintain strong relationships
with workers” councils and unions through their representatives and we
have almost 23,000 people covered 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. digitat and physical forums, and regular newsletters.
This year, we reached agreements with unions in Spain and Italy on
itermns such as pay, hybrid working and training as we continued to

shape the future of wark.

Employee forums

We have a number of employee forums where elected employee
representatives represent the views of their colleagues, During the year,
the Board's Workforce Engagement Lead, Valerie Gooding, 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 living support, 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 expenence, we continue to ensure pay, benefits,
and wellbeing propositions are competitive and fair. Fay is typically
reviewed on an annual basis, with increases aligned to an individual's level
of skills and experience, as well as external factors Lke market competition
and inflation. Qur total reward approach also encourages collective
performance and ‘in-the-morment’ recognition. For example, 21.335
peer-to-peer Thank You's' and 65,258 cash Yodafone 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 living in each market. In the UK,
our commitment 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 0.5% to €45.7 billion driven by growth in Africa and higher equipment sales, offset
by lower European service revenue and adverse exchange rate moverments,

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 47.62¢* driven by higher inflation. Group service revenue growth
excluding Turkey was 1.0%6*.

Adjusted EBITDAaL' declined by 1.32¢* to €14.7 bitlion due to higher energy costs, and commercial
underperformance in Germany.

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

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

Nate

1

Adjusted EBITDAAL and ROCE are non-GAAP measures See page 219 for more information.

E=%VEE Click or scan to watch our Group Chief Executive and Chief Financial Officer,
ﬁOﬁ' Margherita Della Valle, summarise our financial performance in FY23:
E@ﬁ investors.vodafone.com/videos

Group financial performance

Re-presented-

FY2%s' Fraz2 Repartec
€m £m change %
Revenue 45,706 45,580 03
— Service revenue 37965 38,203 0.6
— Otherrevenue o ) 7.737 1.377 _
Adjusted EBITDAaL 14,665 15,208 (3.6
Restructuring costs (587} (346)
Interest on lease labilities® 436 398
Loss on disposal of property, plant and equiprnent and intangible assets (36) (28)
Depreciation and amortisation of owned assets (9,649 (9,858)
Share of results of equity accounted asscciates and joint ventures 433 389
Impairment loss B4) -
Other income ) _ 2.098 50
Operating profit 14,296 5813 145.9
Investment income 248 254
Financing costs , (1728)  (1964)
Profit before taxation 12,816 4,103
Income tax expense 481) (1.330)
Profit for the financial year 12,335 2,773
Attributable to:
— Owners of the parent 11.838 2,237
— Non-controlled interests o _ 497 536
Profit for the financial year ) 12335 2,773
Basic earnings per share 4277¢ 771c
Adjusted basic earnings per share’ 1145¢c 11.68¢
Notes'

1
2

3.
4
5

The FY23 results reflect gverage foreign exchange rates of €1 €086, £1INR 83 69, £1.2ZAR 17.69, €1 TR¥ 18,53 and £1 EGP 7372

The results for the year endec 31 March 2022 have been re-presented ta reflect that Indus Towers Lirited 1s na longer repoted as hets for sale There s no rrpact an previously reported revenue and

acjusted EBITDAaL However. operating profit. profic hefore taxatior: ana pro’t for the financial year have all Increased by €145 mitlion compared to ama nts previously reported. Consequenly, besic
earnings per share increased by 0.51¢ 2nd adjusted basic #arnings per share increased by 0.65¢ compared io amounts previously reported. See note 7 ‘Discontinued operations and assets heud for sale’
in the consolidated financial staternents for more information

Adjusted EBITDAaL and adjusted basic earmings per share are non-CAAP mezsures See page 219 for more information

Inciudes depreciation on leased assets of £3.883 rullion (FY22 €3.508 million
Reversal of interest on lease babiltes includec within adies ed EBITDAAL unger the Group's definition of that metric “or re-prasentatic In financing costs.

Organic growth

All armounts marked with an ™' in the commentary represent organic growth which presents performance on a cornparable basis, excluding the impact of foreign
exchange rates, mergers and acquisitions, the hyperinflation adjustments in Turkey and other adjustments to improve the comparability of results between perods.
Qrganic growdh figures are non-GAAP measures

Read more about non-GAAP measures
onpage 219
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Geographic performance summary
Other Vantage Commaon
Germany Italy UK Spain  Dther Europe Yeoarom Markets Towers Funrtions Elrminatiens Group

FY23 o £m £m £ m m €m £m £m £ €m £m
Total revenue 13113 4809 6824 3907 5744 6374 3834 1338 1387  (1564) 45706
Service revenue 11433 4251 5.358 3514 2005 4849 3300 - 530 271) 37969
Adjusted EBITDAaL 5323 1453 1350 947 1,632 2159 1,145 795 (139 - 14665
Adjusted EBITDAaL margin (%a)' 406%  302%  198%  242%  284%  342% 299%  594% 32.1%
Service revenue growth %

[aN] az H1 Q3 Q4 HZ Total
Germany 0.5 (1.1} ws .8 28 (2.3) (1.6}
Italy 2.2) (3.4 28 (3.3) 28) =0 (2.9
UK 83 69 76 27 (1.6) 05 40
Spain (29) 6.1 (45 87 (37) (6.3} {5.4}
Other Europe 2.1 18 20 14 (5.2} 18 0.1
Vodacom 7.8 93 89 53 {4.1) 05 46
Other Markets (1.8} (1.7 (1.8} {75) (30} (5.3 (3.5
Group 13 0.8 1.0 {1.3) (3.2) (2.2) (0.6}
Organic service revenue growth %*!

al Qz H1 a3 Q4 He Total
Gerrnany {0.5) (.1 08 1.8 (2.8} (2.3) (1.6)
Italy (2.3) (3.4 (2.8 (3.3 @n (300 29
UK 685 65 6.7 53 3.8 46 5.6
Spain (3.0 60 4.5} 8.7) (3.7 6.2) (5.4
Other Europe 25 29 2.7 21 36 28 28
Vodacom 29 48 39 35 26 3.1 55
Other Markets 247 26.7 257 34.1 400 368 307
Group 25 2.5 25 1.8 19 18 2.2

Note.

1 Organic service revenue growth, Group adjusted EBITDAal and Group adjusted EBITDAaL margin are nan-GAAP measures. See page 215 for more infarmation
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Italy: 11% of Group service revenue

Reported Orgamc Repored Organc
FY23 Fr2z <hange change” FY23 Fy22 change change*
€m £m % % €m [agg] % %
Totat revenue 13,113 13,128 [(04)] 7 Total revenue 4,809 5022 (4.2}
Service revenue 11,433 11,616 (16 (1.6) Service revenue 4,251 4379 (2.9 (29
_ Other revenue 1,680 1512 Other revenue 558 643
Adjusted EBITDAaL 5323 5.669 ©.1) 6.1 Adjusted EBITDAaL 1,453 1,699 (14.5) (14.5)
Adjusted EBITDAaL Adjusted EBITDAaL
margin 40.6% 43.27% margin 30.2% 33.8%

Total revenue decreased by 0.12% 1o £13.1 billion, driven by lower service
revenue partially offset by higher eguipment sales.

On an organic basis, service revenue declined by 1.6%* (Q3:-1.8%* Q4:
-2.82%*) due to broadband custormer losses and a lower mobile ARPU,
partially offset by higher roaming revenue and breadband ARPU growth.
The slowdown in quarterly trends was primarily driven by small

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

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

we started to communicate price increases to some of our existing
customers, which will be implemented during H1 FY24. Our cable
broadband customer base declined by 119,000 and we lost 87,000 DSL
breadband customers during the year. As expected, our commercial
performance in Q4 was impacted by the decision 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 declines 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
(MDUSs". we are actively working with our Housing Association partners
to manage this transition, and sign custormers up to individual contracts.
In total. we have 8.5 miltion MDU TV customers. and they generate
around €800 million in basic-TV revenue. We have cormmenced our first
trials to re-contract customers.

Mobile service revenue declined by 1.2%* (Q3: -1.7%*, Q4: -3.7%%)
prirmarily driven by lower contract ARPU reflecting mobile termination
rate cuts and a change in custormer mix, as wetl as lower MVNQ revenue,
partially offset by higher roaming revenue. The slowdown in quarterly
trends was due te small one-off benefitsin the prior year, and the impact
of a major loT automotive contract renewal in Q4 which will enable us
to capture additional future revenue oppertunities, 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 EBITDAaL declined by 6.1%¢*, of which Q.8 percentage points
was due to higher energy costs. Adjusted EBITDAaL growth was also
impacted by lower service revenue and one-off settlementsin the prior
year. The adjusted EBITDAaL margin was 2.6* percentage points lower
year-on-year at 40.6%.

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

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

is complementary to cur upgrade plans for cur existing hybrid fibre
cable network.

Total revenue declined 4.2% to €4.8 billion due to lower service revenue
and equiprment sales.

Service revenue declined by 2.9%* (Q3: -3.3%* 4:-2.73*), as a result
of continued price pressure in the mobile value segment, partly offset
by strong Business demand in fixed line and digital services.

Mobile service revenue dectined by 5.4%* (Q3: -5.7%%, Q4. -5.4%%).
Price competition in the mabile 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. Our second brand "ho.” continued to grow and now has

3.0 million customers.

Fixed service revenue increased by 3.3%* (Q3: 2.7%* Q4: 3.6%*)
supported by strong Business demand for connectivity and digital
services, including a good take up of the Business voucher programime,
an initiative related to the EU Recovery and Resilience Facility that
subsidises high-speed broadband connectivity. This was partially
offset by a slightly 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. Our Consumer converged customer
base now stands at 1.4 million, and in total 5624 of our broadband
customers are converged.

Qur next generation network {NGN") broadband services are now
available to 23.5 million households. including 9.4 million through

our own network and our partnership with Open Fiber. In October 2022,
we launched 5G fixed-wireless services and now cover 3.4 million
households. This complements our 4G fixed-wireless access products.
which covers an additional 2.2 millon households.

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 atso impacted by lower mobile service revenue,
partly offset by our continued strong focus on cost efficiency.

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

Aeported Oigane Reported Orgame
FY23 Y22 change change® Fya3 Frzz change change*
€m £m % % €m £m % 3
Total revenue 6,824 6,589 36 Total revenue 3,907 4180 {65)
Senvice revenue 5,358 5154 40 56 Service revenue 3514 3714 {54) (5.4)
Other revenue 1,466 1,435 Other revenue ) 393 a6
Adjusted EBITDAaL 1,350 1,395 (3.2 (1.4 Adjusted EBITDAaL 947 857 (10) (1.7)
Adjusted EBITDAaL Adjusted EBITDAaL
margin 19.8% 21.2% margin 24.2% 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 sterting
against the euro.

On an organic basis, service revenue increased by 5.6%6™ (3 5.3%",
(4:3.8%6%). This was driven by continued strong growth in Consumer and
an acceleration in Business, The slowdown in quarterly trends was driven
by lower MYNQ revenies,

Mobile service revenue grew by 8.0%¢* (03:8.1%% Q4: 2.8%"), driven

by our strong commercial momentum 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 MVYNQ off our network. We continued to deliver good
custormer base growth, supported by our flexible proposition Vodafone
‘Evo’. adding 230.000 contract customers. Our digital prepaid sub-brand
VOX|' 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: - 1.6%* Q4. 6.3%%)

with streng growth in Consumer offset by a decline in Business.

The mprovernent in quarterly trends was driven by Business, which
returned to growth in Q4. supported by several large corporate contract
wins and higher project work. Consumer growth was supported by our
price actions and good dernand 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 million 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 UK,

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%.

0On 3 October 2022, we confirmed that we are in discussions with CK
Hutchison Holdings Limited (CK Hutchison?) inrelation to a possible
combination of Vodafone UK and Three UK. The envisaged transaction
would entail us combining our UK business with Three UK, with Vodafone
owning 512 and CK Hutchison owning 49% of the combined business.
There can be no certainty that any transaction will ultimately be agreed.

Total revenue declined by 6.5% to €3.5 billion due to lower service
revenue and equipment sales.

On an organic basis, service revenue declined by 5.4%* (Q3:-8.7%*
Q4:-3.7%") driven by continued price competition in the value segment
and a lower customer base. The improvernent 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 mabite, our contract customer base declined by 159,000 reflecting
one-off disconnections of 123,000 relating to terporary business SIMs
provided to schools and higher education praviders during the pandemic,
as well as ongoing price cormpetition in both the Consurmer and SoHo
segments, Cur Q4 commercial performance was impacted by our

price increases. Consumer contract churn improved 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.

QOur broadband customer base declined by 121,000 and our TV customer
base decreased by 56,000 due to price competition and the ongoing
shutdown of DSL. Our converged customer base remained broadly

stable at 2.2 million.

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

0On 12 January 2023, we announced that Spain will becormne part of
the ‘Europe Cluster’, managed by Serpil Timuray, CEQ Europe Cluster.
In March 2023, we announced that Mario Vaz, previously CEC of
Vodafone Portugal, had been appointed as new CEC of Spain, effective
from 1 April 2023.
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Vodacom: 13%% of Group service revenue

Reporied Organtc Aeported Orgarue
FY23 FY22 change change® FY23 Frz2 change change*
€m £m % % €m {”v; - % 3
Total revenue 5,744 5653 16 Total revenue 6,314 5993 5.4
Service revenue 5,005 5001 [oh} 28 Service revenue 4,849 4,635 4.6 35
Other revenue 739 652 Other revenue 1,465 1358 )
Adjusted EBITDAaL 1,632 1.606 16 47 Adjusted EBMDAAL 2159 2125 16 14
Adjusted EBITDAaL Adjusted EBITDAaL
margin 28.4% 28.4% margin 34.2% 35.0%

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

On an organic basis, service revenue increased by 2 8%* (Q3: 2.1%", Q4:
3.626%), with good growth in all markets other thary Romania, which was
impacted by a mobile termination rate reduction. The imprevement in
quarterty 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
momentum, with 183,000 mobile contract customers and 48,000 fixed
broadband customer additions during the year. In September 2022,

we announced that we had entered into an agreement to buy Portugal's
fourth largest converged operator, Nowo Communications, from Llorca
WVCO Limited, the owner of Masmovit Ibercom S.A, The transaction

is conditional on requlatony 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 s 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 whalesale revenue. During
the year we added 138,000 mobile contract customers, and our
broadband customer base declined by 26,000.

Adjusted EBITDAaL increased by 4.7%4* including a 3.4 percentage point
impact from higher energy costs. Excluding this, adjusted EBITDAaL grew
driven by service revenue growth, ongoing cost efficiencies and a one-off
provision in Greece last year. The adjusted FBTDAaL margin remained
stable year-on-year at 28.4%

On 31 January 2023, we announced that we had compieted the sale

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

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

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

Cn an organic basis, Vodacor's service revenue grew Dy 3.5%*

(Q3: 3.5%%, Qd: 2.6%6*) with growth in both South Africa and Vodacom's
international markets. The slowdown in quarterly trends was driven by

a tough priar 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 cur mobile custormers now
use data services, an increase of 2.0 million year-on-year. Financial
Services revenue grew by 10.6%* 1o £167 milion, supported by good
dermand for insurance services. Our VodaPay ‘super-app’ has continued
to gain traction with 3.3 millicn registered users.

In Yodacom's international 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 Mozambique and the DRC during the year. M-Pesa revenue grew
by 15.5% and now represents 25.0% of service revenue, Our mobile
custormer 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 technclogy
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 Vodacom. This transfer simplifies

the managerment of aur African assets. Vodafone received cash proceeds
of €577 million and 242 million shares in Vodacom in exchange for
Vodafone's shareholding in Vodafone Eqypt. Following completion,
Vodafone's shareholding in Vodacom has increased from 60.5% ta 65.1%.
Vodafone Egypt will be included within the Vodacom reporting segment
from 1 April 2023.

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

vodacom.com/presentations

%‘iﬁﬂ.ﬁl Click or scan towatch Vodacom presentations:
=
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Reported Organue
FY23 FYz2 change change®
FTJE o £€m % %
Total revenue 3,834 3830 o1
Senvice revenue 3,300 3420 (35 307
Otherrevenue 534 410
Adjusted ERITDAaL 1,145 1335 (142 222
Adjusted EBITDAaL
margin 29.9% 34.9%

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

On an organic basis, service revenue grew by 30.7%* (Q3: 34.1%*,
Q4: 40.0%) reflecting a higher contribution from Turkey. impacted by
accelerating inflation, as well a strong customer base and ARPU grawth.

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 momentum, adding
1.6 rrillion mobile contract customers during the year, including
migrations of prepaid customers, Custorner ovalty rates continued ta
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
customer 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%* despite significant inflationary
pressure on our cost base. The adjusted EBITDAaL margin decreased
by 3.8* percentage points year-on-year to 29.9%.

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

Hyperinflationary accounting in Turkey

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

During the year service revenue in Turkey increased by 47.6*% and
adjusted EBITDAaL 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 pericd in Turkey. Group service
revenue growth excluding Turkey was 1.0%* (Q3: 0.5%*, Q4: 0.5%%)

and adjusted EBITDAaL excluding Turkey declined 1.126*

Vantage Towers
Reparted Orgatue
FY25 Fr2z change change®
€m €m % %
Total revenue 1,338 1252 6.9
Service revenue - - - -
Other revenue 1,338 1252 )
Adjusted EBITDAaL 795 619 284 7.9
Adjusted EBITDAaL
margin 59.4% 49.42%

Total revenue increased 6.9% to €1 3 billion in FY23, driven by 1.750
new tenancies and new macro sites. As a result, the tenancy ratio
increasedto 1.46x.

Financials Other information

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

On 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 billion and now hold a 64% sharehclding in Oak
Holdings. The Consortium has the option to increase its cwnership 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

Fe-presented

Fr23 Fr22
£€m £m
VodafoneZiggo Group Holding BY. 137 (19
Safaricom Lirnited 195 217
indus Towers Limited 50 178
Other -l 13
Share of results of equity accounted
associates and joint ventures 433 389

Note

1 The results for the year ended 31 March 2022 have been re-presented to reflect that Indus
Towers Limitec 1s no longer reparted as held for sale The share of results from Incus Towers
Lirmited has increased by €178 million compared to €nik as previously reported See note 7
Discontinued operations and assets held for sale’ in the consolidated “nancial staterments
for more nformation

VodafoneZiggo Joint Venture (Netherlands)

The results of VodafoneZiggo, in which we own a 5022 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 mobile contract
custorner base growth, higher roaming revenue and contractual price
increases were offset by a decline in the fixed Consumer custormer base.

During the period, VodafoneZiggo added 181,000 mobile contract
custormers, supported by its best-in-class net promoter score.
VodafoneZiggo's broadband customer base declined by 13,000
customers to 3.3 miltion due to ongoing price competition. The number
of converged households increased by 21,000, with 46% of broadband
customners now converged. VodafoneZiggo now offers nationwide

1 gigabit speeds across its fixed natwork.

InFY23, we received £165 rillion in dividends from the joint venture,
as well as €571 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% sharehotding.

Vodafone Idea Limited Joint Venture (India)
See note 28 “Contingent liabilities and legal proceedings in the
consolidated financial staternents for more 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 telecornmunications operator in Australia. Hutchison
Telecommunicaticns (Australia) Limited owns an equivalent economic
interest of 25.05%, with the rermnaining 49.9% listed as free float on the
Australian stock exchange. We also hold a 50% share of 3 US$3.5 billion
loan facility held within the structure that holds the Group’s equity stake
in TPG Telecom.

Strategicreport Governance

Net financing costs

FY23 Frzz2 FReported

€m m change %

Investment incorme 248 254
Financing costs (1,728) (1.964)
Net financing costs (1,480) (1,710) (135
Adjustments for:
Mark-to-rmarket gains (534 (256)
Foreign exchange losses 135 284 o
Adjusted net financing costs' (1,879 {1,682) 1.7

Note:
1. Adjusted ret financing costs 1s a non-GAAP rmeasure 5ee page 215 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
€197 million primarity due to interest movements on lease liabilities and
tax provisions and other individually immaterial movernents. Excluding
items outside of net debt, net financing casts remained broadly stable.

Taxation
FY23 FY22 Change
56 o % DS
Effective tax rate 3.8% 33.6% (29.8)
Adjusted effective tax rate’ 26.2% 27.9% (1.7)

Noter

1 Adustea effective tax rate 1s a non-GAAP measure See page 219 for more information
The Group's effective tax rate for the year ended 371 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 exempt 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 to the
impacts of hyperinflation accounting in Turkey and a £33 million tax
charge (2022: £327 million) relating to the use of losses in Luxembourg,
which is lower than the prior pericd because of an intemat restructuring
which resulted in a loss in Luxembourg, As & result of the restructuring,
the amount of losses in Luxembourg are no longer subject to changes
in the value of investments.

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

The Group’s adjusted effective tax rate for the year ended 371 March 2023
was 26.2% (2022: 27.9%). This is in tine with our expectations for the year.

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

Financials Other information
Earnings per share
Re-presented Reported
FY23 Fr22 change
euracents CUMCents eursrents
Basic earnings per share 42.77¢ 7.71¢ 35.06¢
Adjusted basic earnings
per share? 1145¢c  11.68¢ 0.23)
Notes

1 The results for the year ended 31 March 2022 have been re-presented to reflect that indus
Towers Limiied 1s no tonger reported as held for sale. Consequently, basik: earnings per share
increased by 0.51c, from 7 20c as previously reparted, to 7.7 1¢. Adjusted basic earmings
per share increased by O G5¢, frorm 11 03¢ as prewiously reported, to T168¢ See note 7
‘Discontnued operatians and dassets held for sale’ in the consolidated financial statements

for more information

2 Adjusted basic earmngs per share 15 a non-GAAP measure See page 219 for more information

Basic eamings per share was 42.77 eurocents, compared to 7.71

eurocents for FY22. The increase is primarily attributable to the gains
on disposal of Vantage Towers AG. and Vodafone Ghana, partially offset

by the loss on disposal of Vodafone Hungary.

Adjusted basic earnings per share was 11.45 eurocents, compared to

11.68 eurocents for FY22.

Consolidated statement of financial position

The consolidated statement of financial position is set out on page 124.
Details of the major movements of both our assets and liabilities in the

year 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 disposal of subsidiaries in the year {(see note 27
‘Acquisitions and disposals' in the consolidated financial statements) and

a net decrease of £0.4 billion from foreign exchange movements.

Other intangible assets, which primarily comprises licence and
spectrum, computer software 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 frorm the
disposal of subsidiaries of £0.8 billion and a net decrease from exchange
maovernents of £0.6 billion. partly offset by additions of €3.3 biltiort in the
year and an increase of £0.5 billion following the adoption of 1AS 2%
‘Financial Reporting in Hypennflationary Economies’ (see note 1 'Basis

of preparation’ in the consolidated financial statements’.

Property, plant and equipment decreased by £2.8 billion between

31 March 2022 and 31 March 2023 to £38.0 billion. This primarily
reflected additions in the year of £5.9 billion and an increase of €0.7
billion following the adoption of 1AS 29 {see above), which was offset

by a depreciation charge of €5.6 billian, a reduction of £2.7 billion arising
frorm the disposal of subsidiaries in the vear 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 recegnition of lease arrangements on the
de-consolidation of Vantage Towers AG. offsetting dispasals.

Other non-current assets increased by £7.2 billion between 31 March
2022 and 31 March 2023 to £39.7 billion. primarily due to a €5.8 billion
increase in investrmenits in associates and joint ventures which now
includes Oak Holdings 1 GmbH, the new co-control partnership of
Vodafone, GIP and KKR (see note 12 'Investments in associates and joint
arrangements’in the consolidated financial statements). in addition,
trade and other receivables increased by £1.5 billion primarily due to

an increase in the carrying value of derivative financial instruments.

Current assets increased by €3.1 billion between 31 March 2022 and
31 March 2023 to €30.7 billion, primarily due to an increase of £4.2 billion
in cash and cash equivalents, partially offset by a €0.9 billion decrease

in other investments.



Vodafone Group Plc
23 Annual Report 2023

Strategic report

Total equity and liabilities

Total equity increased by €7.4 billion between 31 March 2022 and 31
March 2023 to £64 .5 billion, primarily due to comprehensive income for
the year of €11.6 billion and an opening adjustiment ol €0.6 billion Tur e
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 €6.5 billion between 31 March 2022
and 31 March 2023 to £56.5 billion, prirarnily due to a £6.5 billion decrease
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 a £1.4 billion decrease in trade and other payables
as aresult of settling the share buyback cbligation from the prior year.

Inflation

Theimpact of Inflation on the Group's operations during the year is
outlined on pages 18 to 21. Furthermore, Turkey has met the requirernents
to be designated as a hyperinflationary economy on 1 April 2022 n

line with 1AS 29 ‘Financial Reporting in Hyperinflaticnary Economies’.

See note 1 'Basis of preparation’ in the consolidated financial statements
for more information

Cash fltow, capital allocation and funding

Governance

Analysis of cash flow
FY23 FY22 Repaned
. €m £ change %
inflow from operating activities 18,054 18,081 0.1)

Qutflow from investing activities (379 16868) 945

Outflow from financing activities (13430) (8706 (384)
Netcashinflow 4,245 1,507 1817
Cash and cash equivalents at

beginning of the financial year 7,571 5,790

Exchange gain on cash and cash ’

eguhvalents 12 74

Cash and cash equivalents at end

of the financial year 11,628 7371

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

Outflow from investing activities decreased to €375 million, primarily in
relation to proceeds resulting from the disposals of Vantage Towers and
Yodafone Hungary, which outweighed a lower net inflow in respect of
short-term investmenits. Short-term investments include highly liquid
government and government-backed securities and managed
investment funds that are in highly rated and liquid money market
investments with liquidity of up to S0 days.

Outflows from financing activities increased by 38.4% to €13,430 million.
as higher outflows arising from the repayment of borrowings. including
the repayment of debt in relation to licenses and spectrum, notably in Italy,
outweighed higher proceeds from the issue of long-term borrowings.

Financials Other information
FY23 22 Reparted
€m £m change %
Adjusted EBITDAaL’ 14,665 15,208 (3.6)
Capitat additions’ L2789 (8206)
Working capital 256 31
Disposal of property, plant and
equipment and intangible assets 38 27
[ntegration capital additions® 287 (314)
Restructuring costs including
working capital movements® 312} (480)

(2.467) (896)
(1.164) (1254

Licences and spectrum
Interest received and paid®

Taxation (1.234) 925)
Dividends received from associates
and joint ventures 617 638
Dividends paid to non-controtiing
shareholders in subsidiaries (400) {539
Cther ‘ 48 181
Free cash flow’ 1,442 3,309 (56.4)
Acquisitions and disposals 8727 138
Eauity dividends paid (2484 (2474)
Share buybacks® (1,893) (2,029}
Foreign exchange loss 141 (378)
Other movements in net debt® 2270 399
Net debt decrease/(increase)’ 8,203 (1,035
Opening net debt (41.578) (40543)
Closing net debt’ (33,375) (41,578} 19.7
Free cash flow' 1,442 3,309
Adjustments:
— Licences and spectrum 2,467 896
— Restructuring costs including

working capital movements? 312 480
— Integration capital additions’® 287 314
— Vantage Towers growth

capital expenditure 497 244
— Other adjustmenits’ (163} 194
Adjusted free cash flow’ 4,842 5,437
Notes'

1 Adjus*ed EBITDAAL. Free cash flow. AdLsted free cash flaw ana Net debt are non-GAAP
measures See page 219 for more infarmation,

2. See page 229 for an analysis of tangible and intangible addmons in the year

3. Integration capital additions comprises amounts for the integration of acquired Liberty Global
assets and network integration.

4 Includes working capitalin respect of Inegration caprtal adaitions

Interest received ard paid excludes nterest or tease habilites of £372 milion oJtflow {F¥22

£361 rmillion) included within Adjusted EBITDAAL and £26 mullion of cash outflow (FY22 £58

million inflow) from the option structures relating to the 1ssue of the mandatory corvertible

bonds which 1s ncluded within Share tLybacks. The option structures were intenaec 1o ensure

that the total cash ou-flow to execate the programme were broadly equivalent te the amounts

ralsed on issuing each tranche

L

6, Other moverments on net debr for the year ended 31 March 2023 ncludes mark-to-market
gains recogrised Ir the ncome statement of £534 mitlion (FY22; €256 milion gain), together
with €1,739 mallion (F¥22. €55 mutlion} for the repayrnent of debtin relation ta lcenses and
spectrura in ftaly

7 Other adjustments i FY23 ncludes £120 million received in respect of the Group's new fibre
joint venture in Germany and an allocation of £43 mitlien from the Vodafone Hungary proceeds
for future services to be provided by the Group The amount for FY22 includes a special
dwidend of £194 million paid to the minonty shareholders in Eqypt.

Adjusted free cash flow decreased by €395 million to £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 capital movernents and higher taxation payments.
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Borrowings and cash position

Fyz23 Fyz22 Reported

o €m £m change %
Non-current borrowings (51,669 (58131
Current borrowings (14,721) (11,961
Borrowings (66,390) (70,092)
Cash and cash equivalents 11,705 7.496
Borrowings less cash and
cash equivalents (54,685) (62,596) 126

Strategic report Governance

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 miltion (FY22: £€2,914 million).

The decrease in borrowings of £€3,702 mitlion was principally driven
by repayrents of bonds of £5,742 million, Italy licences and spectrum
lisbilities of £1,739 million and the disposal of our controlling interest
in Vantage Towers of £2,188 million, partially offset by bonds issued
of £€3.577 millicn, an increase in collateral liabilities of £1,972 million
and lease liabilities of €825 millicn.

Funding position

FY23 P2z Reponted

€m £€m change %

Bonds (44,116)  (48,031)
Bank loans (795) 1.317)
Cther borrowings including
spectrum (1.744) (3,909
Gross debt’ (46,655) (53,257) 124
Cash and cash equivalents 11,705 7.496
Short-term investmenis’ 43505 4795
Derivative financial instruments? 1917 1,604
Net collateral liabilities 4647 2216
Net debt’ (33,375) (41,578) 197
MNotes:

1 Gross debt and Net debt are non-GAAP measures See page 219 for mare in‘armation

2. Short-term investments includes £1.338 million (F¥22 £71.4468 million) of higkly lquid
government and government-backed secunities ang managed investment funds of €2,967
rrlion (Fy22 €3.349 milion) that are in highly rated ard hguid money market investments
with iguidity of up 1o 20 days

3. Derwative financial instruments excludes dervaive moverients n cash flow heoging reserves
of £2.785 rrulior gain (FY22' £1.350 millior gainy

4. Collateral arrangererts on denvaive financial instruments result ir cash beng held as security.

Thus 1s repayable wher dervatives are settted and 15 theretore deducted from liquidity

Net debt decreased by €8,203 million to €33,375 million. This was driven
by the free cash inflow of £1,442 million and acquisitions and disposals
of £€8.727 million, 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 mandataory convertible bonds). Other movements
In net debt includes €1.730 million relating to the settterment of 5G
spectrum in ltaly previously included in net debt. Settlement of the
liability during the period had no impact overall on net debt. with the
resulting cash payment included in free cash flow.

Financials Other information

Other funding obligations to be considered alongside net debt Include:

— Lease liabilities of £13,364 million (£12,539 mitlion as at
31 March 2022,
— KDG put aption liabilities of £485 million (€494 million as at
21 March 2022y,
— Guarantee over Australia joint venture loan of £1.611 million
€1.573 million as at 31 March 2022); and
— Pensicn liabilities of £258 million (€281 million as at 31 March 2022).

The Group's gross and net debt includes £€9.942 million (£9,942 million
as at 371 March 2022) of long-term berrowings { Hybrid bonds) for which a
502 equity characteristic of £4,971 million (£4,971 million as at 371 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 million
higher value (£1.316 million higher as at 31 March 2022) than their euro
equivalent redemption value. In addition, where bonds are issuedin
currencies other than eurp, the Group has entered into foreign currency
swaps to fix the eurc 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 calcutate two ROCE
measures: i} 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
disposal 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®  Ke-preserted ;
FY23 e Cnangs |
% % ops :
Pre-tax ROCE (controlled)® 6.8% 7.2% 04 ‘
Post-tax ROCE (controlled and
associates/joint ventures)® 5.1% 5.2% (0.1)
Motes

Towers Limited 15 no lorger reperted as held for sale Conseqguently, post-tax RCCE {controlled
and associatesjoint ventures) has increased by 0.2pps. from 3 0% as previously reported. to
52% Sirmilarly ROCE calculated using GAAP measures has increascd by 0 2pps. from 5.0%
as previously reported, 10 5 2% See note 7 Discontinued operatiors and assets held for sale”
1n the consolidated financial stazerments for more informatior.

2 F¥23 excludes the results of Vantage Towers following its disposal on 22 Mareh 2023 FY22
excl.ding Vantage ~owers pre-tax ROCE 15 7 0% and pest-tax ROCE s 50%

3 ROCE s calrulated by divicing Operating profiz by the 2verage of capital employed &5
repored in the consolidated statement of financial position Pre-tax ROCE (rortrolled and
Post-tax ROCE ‘controlled ard associ2zes/|ont ventures) are nor-GAAP meas.ies See page
213 for rrore Ifformation

1. The results for the year ended 31 March 2022 have been re-presented to reflect that indus ‘
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Share buybacks

in March 2022, Vodafone started the first of two irevocable and
non-discretionary share buyback programmes, announced on & March
2022 and 16 Novernber 2022 (the ‘programmes’), The sole purpose of
the programmes was to reduce the issued share capital of Vodafore 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.

Im order to satisfy the second tranche of the MCB, atotal of 1,518.6
million 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) adjusted for the pound sterling equivalent of aggregate
dividends paid in August 2019, February 2020, August 2020, February
2021, August 2021 and February 2022,

The programmes completed on 15 March 202 3. Details of the shares
purchased under the programmes, including those purchased under
irrevocable instructions, are shown below.
Total nermber of
snares purchased  Maxmum numbs

Average price

paid per share announced

Governance

er

under publicly  of shares that may
et be purchased

Number of shares Incwswe o share buyback under 1hre
purchased transachon costs programrmes progra™imes:

Sate of share purchase a00s. Perce 000s 0002
March 2022
(from 17 March) 66,820 12691 66,820 933,699
April 2022 i 115416 128.71 182,236 838283
May 2022 127,565 12384 309,801 710,718
June 2022 121490 127.04 431,291 589,228
July2022 127,565 12799 558,856 461,665
August 2022 133,039 120.66 692,495 328,024
Septernber 2022 127,565 109.16 820,060 200,459
October 2022 127,565 140108 947625 72,894
November 2022 133,639 9957 1081264 437,366
December 2022 121461 8700 1202725 315905
January 2023 127,594 9123 1330319 188311
February 2023 121,487 9749 1451806 66.824
March 2023 {to
15 March) 66,824 99.13 1518630 -
Total® 1,518,630 110.51 1,518,630 -
Notes

1 The nominal value of shares purchased s 20 - US cents each

No shares were purchased outside the publicly announced share buyback programmes

2
3 Inaccordance with shareholder authonty granted at the 2021 and 2022 Annaal General Mectings
q

. The sotal shares repLrehased under each programmie were 1.014.444.506 shares completed
On 15 November 2022 and 504,185,187 shares completed on 15 March 2023

& The total nurmber of shares purchased represented 5.6% of our 1ssued share capital. excluding

treasury shares, at 12 May 2023

Financials Other information

Dividends

The Board is recommending totat dividends per share of 9.0 eurocents
for the vear. This includes a final dividend of 4.5 eurccents 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 perfermance and position, a review
of the business during the year, and outlines the principal risks

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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urpose, sustainability and responsible business

e connect for a better future

Dur approach to 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. Qur strategy helps to deliver our targets across three purpose
pillars: Digitat Saciety, Inclusion for All, and Planet, and ensures Vodafone acts responsibly and ethically, wherever we operate. Qur social contract
represents the partnership we wish to develop with governments, policy makers and civil society. We are alse 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 to support
business, particularly SMEs.

Digitalising agriculture

Supporting the digitalisation of agriculture with
specific products and services.

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

B Read more
= on pages 29 to 30

Social contract: Activation and acceleration of our purpose initiatives

Inclusion for All

Ensuring everyone has access to the benefits
of a dignal 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 challenges such as gender equality and
financial inclusien.

Workplace equality

Developing a diverse and inclusive global
workforce that reflects the customers and societies
we serve,

Read more
on pages 30 to 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 critical nationat infrastructure and
connectivity that is relied upon by millions of
customers, we prioritise cyber and information
security across everything that we do.

Read more
on pages 40to 43

Protecting people
Health and safety

Creating a safe working environment for everyane
working for and on behalf of Vodafane.

Mobiles, masts and health
Operating our networks within national regulations.

Human rights
Contributing to the protection and promotion
of human rights and freedoms.

Responsible supply chain

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

Read more
onpages44to 47

Essential to our approach is transparency and measurement

Planet

Reducing our ervironmental impact and helping
society decarbonise,

Climate change

Working to reduce our envirenmental impact to
reach net zero emissions across our full value chain
by 2040.

Carbon enablement
Helping our customers reduce their own carbon
ermissions by 350 million tonnes by 2030

E-waste

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

Read more
on pages 35to 38

Business integrity

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

Tax and economic contribution

As & major investor, taxpayer and employer, we
make a significant contribution to the econamies
of the countries 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 what constitutes a bribe and prohibits giving
or receiving any excessive or improper gifts
and hospitality.

Read more

onpages47to49

@Y E Click or scan to learm more about how
I‘:E we helpimprove digital inclusion:

a o investors.vodafone.com/videos
=

i= Click or scan to learn more
about our net zero goal:
investors.vodafone.com/videos

= [m Clickorscanto learn moreabout
ourapproach to data privacy:
0 investors.vodafone.com/videos

E IE Click or scan to leam more about

our approach to cyber security:
.. O investors.vodafone.com/videos
=

Click or scan to leam more about
our human rights approach:
investors.vodafone.com/videos

|| &

ﬁﬁm Click or scan tolearn more about
our approach to tax
investors.vodafone.com/videos
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Our 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.

60.7m 5.2m 34% 5.0m 100% S32%

million customers V-Hub unique visitors womenin registered farmersonour  renewable reduction in

connected to our financial . management and agriculturat platforms electricityin Scope 1and 2 emissions
A A We aim to support ) ) .

inclusion services senior teadership roles European markets since 2020

We are supporting small
and large commercial
farms to digitalise,

seven million visitors
1o digitalise using
V-Hub by 2025.

Target achieved from July
2021, four years ahead of

By 2030 we aim to achieve
net zero emissions from

We aim to have
A0% wormen in

We am to connect 75
million customers to

managemert roles
by 2030

mobile money ard
financial inclusion services
by 31 March 2026.

= Read more on
¥ page 33

Read more on
page 29

Read more on
page 32

Materiality

We conducted a materiality assessment in 2021 to identify the matenial
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. Qur Task
Force on Climate-related Disclosures (TCFD? report outlines an updated
list of climate-related risks (reflecting the potential impact of soclety and
envirgnment on Vodafone),

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,

Our Global Reporting initiative { GRI? 2023 disciosure is included
inour 2023 ESG Addendum.

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

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

Click to read our 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 United Nations
Glebal Compact (UNGC.

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

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

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

aur aperations (Scope 1
and 2) and halve our
Scope 3 emissions.

our ariginal 2025 target.

Read more on
pages 35to 36

B Read more on
Bl pages 35to 36

B Read more on
= page 29

External ESG assurance

KPMG LLP has provided independent limited assurance over selected data
within our ESG Addendumn and this report, using the assurance standard ISAE
(UK 3000 and ISAE (UK) 3410 for selected greenhouse gas data. KPMG has
issued an unqualified opinion over the selected data and their full assurance
statement, atong 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 measures in the long-term incentive plan for our senior leaders and each
purpose pillar has an executive-level sponsor.

Read more about remuneration
on pages 85to 106

The ESG Committee supports the Board in providing oversight of our ESG
programime, sustainability and responsible business practices, as well as our
contribution to the societies we gperate in under our secial contract.

Board

[
ESG Committee Audit and Risk Committee
[ I
Executive Committee
I I
Purpose and Reputation Steering Committee
[ [

Digital Society Inclusion Planet
) for All ]
Executive-level . Executive-level
) Executive-level )
SpONSOr, ; SpONSor:
Vinod Kurmar' SPOH.SOF' Joakim Reiter
Serpil Timuray

B Read more about the Board's oversight of material
m ESG topics onpage B3to 84

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

1 Winod Kumar, CEQ of Vodafone Business, will retrre from Vaodafone effective 31 Decermber 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.

Cur three purpose pillars are focused on integrating envirenmental and
social considerations into our business strategy and priorities. Qur ESG
Committee embeds this approach as a formal cormmittee 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 pages83to84

The role of business In society continues to evolve 1o address the
sociceconomic Impacts triggered by the COVID-19 pandemic and
hurmanitarian 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 ¢ivil 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 transitionad our social contract to address societal
challenges created by the significant rise in the casts of living affecting
many of our customers, as well as providing humanitarian support
relating to the ongoing 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 is 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.

Te 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
fairly as pessible, and we do not apply price increases to social tariffs at any
peint during the term of the contract. We also support customers wha find
themselves in financial difficulties fairly and appropriately, ensuring they get
the right help. support. and services for their needs, including revised
payment plans or cther options. We seek to monitor the impact of our help
for custormers struggling to pay. listen tc their feedback and improve our
services as a result. We continue to work with gevernments, 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 million in social value across the UK. Following the launch
of our social breadband tariff Vodafone Essential Broadband, we are the
first UK network operator to have both a social mobite and a fixed tanff
alongside a social virtual network offering (VOXI 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.

For small and mediurn-sized enterprises (SMEs) and small-office
home-cffice (SOHO) customers, we provide our V-Hub service, a digital
advisory service offering free information, 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 enerqy as efficienily as
possible while providing solutions 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 across 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
veluntarily 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

Vodafone 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 earthguakes.

We focused on restoring and keeping our networks cperational,
ensuring that our customers and their cormmunities could be
connected. Vodafone Turkey immediately maobilised 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 our employees

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

their famities.

Keeping our customers connected

In Turkey, Vodafone provided free calls, data, and texts to people in
the impacted areas of the country. Many of our markets atso 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 Vodafone Foundation in line with our policy for
all charitable activities to be led and funnelled by our Foundations.

A donation fund was established across Vodafone and its Foundation
that has to date raised more than £3 million to 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 people 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 piltar.

As recent years have demnonstrated, connectivity and digital services can
be a lfeline, allowing people to work, learn, access healthcare, stay in touch
with friends and family and more. Currentty, we have over 300 million
custormers connected to cur next-generation mobile and fixed networks.

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

Aligned with our Planet pillar, our products and services enable customers
to become more efficient and. 1IN many cases, reduce their emissions,
through the use of such products and services.

Read more about our approach to carbon enablement
on page 37

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

SMEs are the lifeblood of our economy, providing opportunities for
soCio-economic participation, as well as social mebility for wornen. young
people, and ethnic minorities.

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

To better support SMEs across Europe and Africa, Vodafone Business
launched V-Hub, its digital advice service. This free service provides access
to online 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 over 5.2 million unique visitors
across 14 markets. Since its faunch, the service has achieved a strong
retumn rate of 25% on average. increasing to almost 30% in Q3 and 35%

in Q4 of FY23.

We have set an ambition to reach seven millon visitors and help them digitalise
therr 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 will receve taitored content and a bespake action plan for their business’
digitatisatior. i turm, we will start to build a V-Hub membership of engaged
SMEs on their digitalisation journey, creating reliable and relevant connections
for peer-to-peer advice, business networtking and local-to-global community.

Beyond custormers, we are working to support SMEs in our supply chain.
We also offer optionat supply ¢hain financing which allows suppliers

to leverage Vodafone's credit position to access cheaper funding and
liquidity. This has no impact on Vodafone's cornmercially negotiated
payment terms.

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 pravides them access to procuremncnt 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
loss and defarestation.

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

Vodafone is working with partners across the value chain to introduce
new applications and Internet of Things (1oT) platforms to provide
farmers with digital information and the opportunity to optimise resources.
Through Vodacom's subsidiary, Mezzanine, we have developed
MyFarmWeb, an agricultural digitat platform, to support commercial
farms. Last year we expanded into ltaly, Germany, Spain, freland and

the UK and now almost 9.300 commercial farms use MyFarmweb.

The cloud-based web platform allows producers to capture key
agricutture data (physical, chemical, microbial soil analysis, pest presence,
and satellite and senser) into a system that aggregates and calibrates the
information to assist decision-making. This equips decision-makers with
information 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 aims to allow
them to use more productive and sustainable farming practices, which is
becoming increasingly important to comply with the changing legislation
to qualify for subsidy funding in the future,

Mezzanine is also helping to digitalise agriculture in Sub-Saharan Africa
through its eVuna and dairy managerment platforms amongst others.
This enables smaltholder farmers to access agricuttural inputs, financial
products, logistics suppliers, markets, and knowledge.

Mezzanine's eVoucher platform enables the distribution of digital
vouchers for farming subsidies with over 4.6 million 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 Agriculture, Land and Fisheries and the Kenyan
Ministry of Agriculture and Livestock. These programmes have issued
over two millien vouchers to smallholder farmers.

Women and youth were focus demographics for some of the
programmes, with the Solidarity Fund reporting that more than 692

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

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

Notes'
1 Feod and Agnculture Organisation. 2017,
2. Burostat, 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
systems around the world. Hospital walting lists are extending, some
heatthcare professicnals 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 building resilient health systems, over €40
billion has been set aside in EU Recovery and Resilience Plans to support
health investrrents 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 more inclusive for patients, Examples of how we are
making a difference include:

— Working together with University Clinic DUsseldorf, we have built
Europe’s first 5G medical campus using Vodafone's RedBox, a 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
neurology and cardiolegy procedures before operating.

— Vodafone willimplernent optical fibre backbone and internet access
for thousands of hospitals and health centres across seven regions
in Italy. This is part of the Italian 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
a telecare solution that supports vulnerable people, including the
elderly, victims of gender viclence and people with disabilities.

— We are among the targest gtobal loT connectivity providers, enabling
over 25 million connected medical devices on cur 16T netwaork,
and have been recognised by Gartner as a leader in Managed 1oT
Connectivity Services for nine consecutive years.

— Health is the foundation upon which resilient, productive and fair
societies are built and, as we ook 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 5G, 6G and artificial intelligence (AlY in digital healthcare,

Notes.
1. Eurostat. 2021
2 Vodafone Institute “or Society Communications, 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 billion 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 642, Giobatly, the growth
rate for internet usage was 6.156," which is well below growth
requiremnents 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 incemes and
pushed miltions mare 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
mabile broadband can reduce the number of households in extrerne
povesty by 4 percentage points, mainly due to increases in labour force
participation among women.? Furthermore, expanding broadband
penetration across Africa by 10% coutd boost GDP per capita by 2.5%.°

Access for all and propositions for equality pillars within our overall
Inclusion for All strategy focus en overcoming the five key barriers that
create the digital divide: coverage. access to devices, affordability, digital
skills, 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 on 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%°

Expanding coverage to rural netwaorks remains a focus for us, with 25% of
the EU population and 58% of the population in Sub-Saharan Africa living
inrural 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
overcome some of these barriers and detiver more universal coverage.

Cne 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 its first communications array and announced in
April 2023 the first connection from space to a mabile 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 internet, uttimately
reaching an estimated 1.6 billion people across 49 countries, This will
include a number of least-developed countries where coverage

is currently the lowest.

hotes

1MUY, 2022,

2 World Bank, 2022
3. GSMA, 2022

4 World Bank 2021
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In order to drive digital inclusion to the hardest-to-connect communities.
this year we made good progress on our goal to Increase 446 population
coverage to an additional 8C 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): Mozambigue, Tanzania, Lesotho and the Democratic Republic
of the Congo (DRCY), and will help to close a particular gap In internet
usage between urban communities and rural communities. This year

we have added 4G technology to an additicnal 1,429 sites across these
countries, giving access to millions more people in Sub-Saharan Africa.

In Europe, as well as in Africa, we are also increasing investment in rural
areas, helping farmers and other rural small businesses overcome barriers
to connectity and digitisation.

Governance

FY23 network deployment
4G s
deplayed 4G population
(000s) _ rcoverage
Europe 1074 §9%
Africa 311 70%
Group 1643 85%

Access to devices and affordability
The 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 maobile
breadband coverage. There are many barriers preventing the use

of mobile broadband, including lack of awareness, digital skills, and the
prehibitive upfrent cost of smartphones. 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, vath only 452 of
adults owning a smartphone compared to 76% in advanced economies.
Women are also less likely 10 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 multi-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 1o make smartphones accessible to all,
including; increasing device financing options; introducing fair taxation
and lower import duties; and improving distribution to remote areas.

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

UN General Assernbly in Septerber 2022.

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

Notes,

1 Allance for Affordable Internet (A4AL 2071
2 ITL. 2022

3 GRMA 2077
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In line with the recommendation to increase device financing options,
Vodacom taunched the kasy2Uwn payment plan duning the year.
Through the initiative, customers in South Africa can purchase a
smartphone with a cne-cff deposit and complete the payrent through
affordable monthly payments over 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 prograrmme, Lipa Mdoge Mdego
(Pay Little by Little). The partnership between Safaricorn and Google
offers a flexible payrment plan with an 95% reduction in the upfront cost
of 500Ksh and an affordable daily fee of 20Ksh. Since the launch in 2020,
over 935000 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 wormnen. The digital gender
gap continues to grow in many LDCs, creating a specific need to support
digital gender equality. In 2022, 69%¢ of men were using the internet,
compared with 63% of wornen globally. In the LDCs, just 30% of women
used the internet in 2022, compared to 92% in high-income countries.?
Research indicates that women who have access to mobile internet via
a srartphone have 9% higher levels of wellbeing than women who
have access via a basic or feature phone. However, across low and
middle-income countries wormen are 18% less likely than men to own

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

Focusing on creating relevant services 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 difficult, Information delivered by mobile can help to bridge some of
the gaps in crucial, basic Information. Responding to this, cur Mum & Baby
service continues to grow, giving custorners 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, Vodacem'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 received an M-Pesa
Kit, a smartphone, an equipped point of sale and financing of $275 to get
their venture started.

Vodafone Eqypt launched the Egyptian Gender Alliance in partnership
with the Ministry of Communicaticns and Information Technology,
National Council for Wornen, UN Women, and other private sector
partners. The Alliance promotes the social and economic ernpowerment
of wormnen 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 mobile 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 money, people are imited in their ability to save, access
loans, start a business and even be paid. Together with Safaricom, we
developed the first mebile money platformn, M-Pesa, which provides
financial services to millions of people who have a mobile phone but
limited access to a bank account. Itis also widely used to manage
business transactions and to pay salaries, pensions, agricultural subsidies
and government grants. and reduces the associated risks of robbery and
corruption in a cash-based society.

In addition to its core service, we have developed a number of additional
financial and business services to increase financial independence and
health. For example, 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
transacticns. the platform enables greater transparency and 3 more
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 waltet and other online bank accounts or to
an agent.

This year we published new research in partnership with the United
Nations Development Prograrmme (UNDP’) that showed mobile financial
services can have a direct, positive impact on developing economies 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
peopie living in paverty, this higher GDF per capita implies 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 rmobile money services resulted in 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 million custormers were using Yodafone's financial inclusion
services, which includes 2.2 million in South Africa.

Financialinclusion

Financial
inelusion

CLStomers % of service % penetration

Strategic report Governance

(rillizng fevenae of base
South Africa 2.2 - -
Tanzania 82 34% 58%
Mozambique 5.8 29% 73%
Egypt 5.4 4% 14%
Democratic Republic of the Congo 4.1 17% 24%
Lesotho 11 14% 97%
Vodacom Group 26.8 - -
Ghana’ 18 7% 63%
Vodafone Group 28.6 - -
Kenya (Safaricom) 321 40% 93%
Noe

1. Ghara figures are detallec separately forthe 11 menths prior 20 1ts dispasar on 28 Fetruary
2023,

MNotes

1 UNESCO. 2018

2 UNICEF. 2020

3 21st Century Teachers, Global Report, 2022
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Enabling quality education and digital skills

Even before the COVID-19 crisis, an estimated 258 million children
around the world were not in school, and more than half were not
meeting the minimum expected standards in reading and mathematics.’
Within six months of the pandemic, at least a third of schoolchildren
began to drop behind due to lack of access to remcte 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 societies, We
have continued to grow our Connected Education 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 across 13 countries have benefited from this
digital learning solution, helping to bridge the digital divide.

In South Africa, the Vodacomn e-School solution allows learners to access
curriculmi-atigned content and educators to access learning matevrials on
their srartphones 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 92% of teachers surveyed believe that schools have a
responsibitity to promote digital literacy, 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 confidence 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, toots for use in schools and access to teaching materials and
lesson plans via ontine platforms. More than 2.3 million teachers and
students have received fraining to date threugh SkillsUplead Jr.

Vodafone Foundation also continues to scale Instant Network Scheols, its
partnership with United Nations High Commissioner for Refugees
CUNHCR?, which provides education for refugee students and
communities in the DRC, Egypt, Kenya, Tanzania and Moczambigue. Since
2013, this partnership has worked with communities and education
ministries tc transform classrooms inte 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 nstant Network Schools were
deployed, benefiting 247,000 students. By 2025, Vodafone Foundation
aims to deploy 300 Instant Network Schocls to suppoert 500,000 refugee
and host-community students and 10,000 teachers.



Vodafone Group Ple
33 Annual Report 2023

Strategic report

Workplace equality

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

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

Key information

o 2023 2022
Average number of employees’ 96117 95008
Average number of contractors’ 8227 8,784
Number of markets where we operate 17 18
Employee nationalities 146 134
Employees and contractors across the Group?
Europe® 45% 47%
Africa® 18% 18%
_VOIS and shared operations? 33% 32%
Other® 3% 3%
Employee experience
Ermployee engagement index® 76 73
Alignment to purpose® 88% 93%
Voluntary turnover rate’ 12% 14%
tnvotuntary turnover rate’ 4% 3%
Notes

1 Allheadcount figuras exclude non-controlled operations such as those In the Netherlands,
Kenya. Australia and India. Further mformauon on how headcount is defined and calculezed can
be found in the £5G Adcendum. Calculanon considers pro-rated hegdeount

2 May not cast due to rounding.

3. Europe reflects emplayees based 10 Germany, UK, Italy, Spain. Portugal, Ireland, Greece,
Remania. Czech Repabhe, Albania, and Hungary tuntil disposal in January 2023} Afnca reflects
employees besed In Vodacom Group, including Egypt and Ghana tuntil dispasal in February
202%)

4 _VQIS anz shated operatons constiture a significant number of employees The figures
presented above nclade VOIS headcount across our “ootpnnt (Albania, Eqypt, Hungary. India.
Portugal, Rormania and Spain), as well as headcount in our global Group entties.

5 Otherincludes employees based in Turkey angd Vantage Towers.

6. More detal on the employee survey s ncluded on page 13. The employee engagement index
15 based on a weighted average mdex of responses to three questions satisfaction working at
Vodatone, experiencing pasitive emations at work: and recommending Us as an ermplayer.
Alignment to purpose 1s based 0N 4 single question that asks whether employees feel ther daity
wark conteibutes significantly to Vodafane's purpose Employee engagement index and
purpase alignments scores reflect September 2022 data

7. The voluntary turngver rate ncludes retrements and death-in-service Further infarmation on
how this has been calcutated 1s included in the ESG Addendum,
Diversity and inclusion
Our focus Is on removing bamers to workplace equality. This year we have
accelerated momentum on gender equality, sustained focus on LGBTH, bullt
on our foundations on race and ethnicity, and taken actions to ensure the
accessibility of our physical and digital workplace. An expanded focus on
practising inclusion supports our ambition to create a global workforce that
refiects the custormers, communities and colleagues we serve, and the wider
societies inwhich we operate. We believe that embedding inclusion to enable
diversity is critical to achieving these gaals in a sustainable way.

Embedding inclusion

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

Global Withstander training has been rolled out in eleven languages
to upskill employees on how to become active allies by challenging
negative and inappropriate behaviours when they witness them.
Over 43,000 employees completed the Withstander training

during the year.

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

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

We have reached 342 which is on track towards our ambition. We continue
to drive progress through programmes, policies and leadership incentives.

2023 2022
Wormen on the Board 54% 50%
Women on the Executive Committee 33% 29%
Wormen in senior leadership positions 33% 3%
Wormen in management and senior
leadership roles’ 34% 32%
Wormen 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 womenin our top *62 pesitons includes the Executve Cormnmittee
and Serior Leadership Team (FY22:191)

2 Percertage of women in our €.328 managerent and leadership roles (FY22 6.727)
I, Percentage of warmen based on 93,095 wotal employees (FY22 94,789) The total number
of employees represenis the posmion or 31 March 2023 and dues not include pro-rated
headcount. The total excl.udes emptoyees from Ghana, Hungary, Vantage Towers and those
that left the Company on 31 March 2023 Further information on hrow employees are defined
and calculated can be found i the ESG Addendurm.,
We work to ensure there is gender diversity when resourcing for senior
leadership roles and our teadership team is accountable for maintaining
diversity and inclusion in their teams. Women in management targets
are also embedded in our long-term incentive plans. Our progress and
achieverments to increase diversity have been recognised externalty
as Vodafone has been included in the Bloomberg Gender Equality Index
for the fifth consecutive year.

Across youth programmes, 50% of hires were wornen. We have also now
connected with over 11,000 girls via the digital skilis programme ‘Code
Like & Girl’ since 2017, The introduction 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 violence policy sets out comprehensive workplace
resources, support, security and other measures for employees at risk
of experiencing, and recovering from, domestic violence and abuse.

We continue to provide support in this area through global 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 portfolic of Apps
Against Abuse’ has connected 2.4 million people to information, advice
and support (FY22: 1.6 million people).

Menopause

Our 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 retease

of a global toolkit which is freely available to download externally and
menopause e-learning on common symptoms and the impact on work.
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Maternity and parental leave

Our 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 equivalent of four days
and are paid for five days. This policy is open to all employees regardiess
of gender, sexual orientation, length of service, and whether their partner
is 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+, 2% have
taken parental leave.

LGBT+

Alongside gender equality, we retained our focus on supporting the LGET+
community with over 3,600 allies and active support from senicr executive
sponsors, We continue to be recognised as a Top Global Employer by
Stonewall The Vodafone Foundation launched the Zoteria appin the UK
to help the LGBT+ community and the wider public to come together

and tackle the issue of LGBT+ hate crime.

Race, ethnicity, and cultural heritage (REACH’)

We cortinue 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 cur European markets. The plan alsc includes
reciprocal mentoring, external cross-company mentoring and McKinsey Black
Leadership Academy participation. In 2020, we set ethnic 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
Ethinically Leadership Team
diverse (140 positions}
background

UK 16%  202520% 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
Ethnicalty senior leadership and
diverse management

background (411 posttions)

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

Note.

1 Markets not asking LGBT+ questionsinclude DRC 7arzania, Turkey, and Eqypr the latrer alse
does not ask ethnicity questions #CountiMelr s nat lve in Mozambigue.
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Physical and digital accessibility in the workplace

We have joined the Valuable 500" - a group of 500 companies committed
to disability inclusion in business. The commitments are focused

on creating a physically and digitally accessible work environment.

During the year, we upskilled our people through continued promotion
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 skitlls
needed for effective remote working, with research taking place in the
UK, Ireland, Czech Republic, and Turkey. Colleagues from Vodafone took
part in a new RemotedAll research project that shed light on the remote
working experiences of people with disabilities and neurodivergent
people, including communications, accessibility and technology use,
work-life balance, social isolation, and manager support.

Leadership diversity

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

Gender Sexual Ethnic

wentity  onentation- drversity® Dsability”
Representation In senior
leadership positicns 1% 4% 18% 5%

Notes
1. Self-dentification of gender dentity. including trans anc nan-binary identities.
excluding cisgenaer
2 Lestian, gay. bisexual. and other sexual onentations, exclading heterosexual
3 Asian, Arab. Black/Afncan/Caribbean, Lannz, mized ethnic groups, and ‘other identities
4 Self-identification o disability, nzluding long-term conditions, visible and non-usible disabibes

Policies, initiatives and targets

Our commitment te diversity and inclusicn 1s reflected across our
global policies and principles, such as the Code of Conduct and our
Fair Pay principles.

B Read more about these Fair Pay principles
on page 100

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

The achievement of our diversity targets is dependent on the attraction,
engagement and retention of diverse talent and skills. To support this,
we have inclusive initiatives such as: hybrid and flexbie working. parental
leave, a mental health toolkit, learning and development 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 managers 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 societal norms to create an environment where evernyone can
contribute at their best and thrive.

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




Vodafone Group Plc
35 Anrual Report 2023

Strategic report

Planet

Reducing our environmental impact and helping to
decarbonise society is a part of Vodafone’s purpose.
Digital technology is key to saving energy, using natural
resources more efficiently and creating a 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 long-term goals across
these strategic topics to focus our efforts where we believe we can have
the greatest impact. This year, we continued 10 progress towards our
Planet goals. We also continued to integrate environmental considerations
intc the way we operate as a business by strepgthening governance,

data and systems, risk management, and engagement with our people
—allimportant foundations for accelerating future action.

QOur Planet goals
2025

Purchase 100% of the electricity we use globatly 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 use (Scope 1&2) 2
— Halve emissions from our value chain {(Scope 3)'?
— Enable 350 million tonnes of carbon emissions to be avoided
through green digital solutions®
2040 — Net zero emissions across our full vaiue chain (Scope 1,2 & 37~
MNotes.

1. Near-term targets are SBTi approved (since 2020} and are subject to re-validanon s part of the
carrent process to seek SBT: approval of sur long-term (2040) net zero target Cur current SBTi
approved near-termn targe” ncludes reducing Scape 12nd 2 ermissions by 95% by 2030,

2. Against a baseline of financial year ending 31 March 2020.

3. This year we amended our terminclegy from fully abate’ to net zera’, to align with definitiens in
the 5BTi's Corporate Net Zeto Standarc Going forward, we will seek to algn our 2030 and 2040
ne zero targets with the SBT1 delimilion of net zero, which means that we will reduce oar carbon
emissions In absolute terms by 90-05% by our target year (in line with a science-based 1.5
degree pathway}, and neutralise any reswjual emuissiors through high quality carbon offsetting

4 Cumulasively frorm 2020 10 2030 based on carbon emissions avaided by our business
customers through the use of our green gigrial selutions, products and services.
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Click to download our ESG Addendumwhich includes detailed
methodologies for ESG data, including GHG emissions and
energy data:investors.vodafone.com/esgaddendum

B Read more about our TCFD disclosures
=l 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 (Scope 3) by 2040.

We recognise the urgent need to address the global climate crisis. The
information and communication sector {ICT) is responsible for an estimated
1.8% 10 2.8% of global greenhouse gas emissions.’ As we move towards an
ever more digital society, with increasing volurmes of internet use and mobile
data trattic. we are commutted to dmang down our emissions In absolute
terms as well as shifting our energy mix to renewabie sources, in line with
what is required by science to avord negative impacts of climate change.

In 2020 we set a SBTI approved 2030 Science-Based Target in line with
reductions required to keep warming to 1.5°C, becoming the first major
telecormns 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 journey to net zerc 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 action, collaboration,
and advocacy to achieve our goal of net zero emissions across our full value
chain by 2040. We are in the process of having our long-term (2040} net
zero targets approved under the SBTi Corporate Net Zero Standard.?

Our FY23 performance: Our total Scope 1 and market-based method
Scope 2 GHG emissions decreased by 10% to 0.97 million tennes of CO,e
(carbon dioxide equivalent), equivalent to a 52% reduction from our FY20
baseline. Qur Scope 3 emissions increased by 5% to 10.1 million tonnes
of CO e, representing a 7% increase from our FY20 baseline, mainly due
fo improvernents in our Scope 3 data and calculation methodology.

MNofes

1. Frotag, Cetal (2021), The real ¢lirnate and transfarmative impact of ICT A enngue of csomates
nends. and reguiations,

2 Contnued valiganon of our long-term net zoro target from SBTi. has faced delays duc ta a high volurme
of companies cumently seehing target vabdation. Subiect to the valiiation pracess by the SBTL ourlong
termninet zero target may change as part of the validation process.

Qur performance’

unr __ 2023 2022
Total Scope 1and Scope 2 emissions (market-based) Million tornes of C0.e 097 1.08
Scope 1 emissions Million tonnes of CO,e 028 028
Scope 2 emissions (market-based) Million tonnes of CO e .69 080
Scope 2 emissions (location-based) Million tonnes of CO,e 2.08 199
Scope 3 emissions Million tonnes of CO.e 101 9.60
Investments Mittion tonnes of CO,e 303 304
Purchased goods and services and capital goods Milion tonnes of CO e 273 3.50
Use of sold products Miltion tonnes of CO,e 1.10 173
Fuel and energy-related activities Million tonnes of CO,e 078 0.81
All other scope 3 categories Million tonnes of CO.e 246 012
Renewable electricity
Percentage of purchased electricity from renewable sources % 1 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 21.2 23.6
Vodafone energy use Gigawatt hours 6,274 6,125
Mobile and fixed access network and technology centres Gigawatt hours/% 5847/93  5694/93
Offices and retall stores Gigawatt hours/% 241/4 249/4
Transport Gigawatt hours/% 185/3 181/3
Notes.

1 Darass caloulated using local market actiual or estineated data sources fIGI INYOICES. PUrchasing réd.isiticns, direct data measurerment and estimations, Carbon emissions calculated n line with GHG
Protocol standards Scope 2 market-based emissions are reported using the market-bascs methodology as 1n effect as at the date of this report #or full methcdotogy see our ESG Addencum 2023

2. Scope 2 emissions for FY2Z have been restated following the correcton or nctasion of data points in ine with our reporung methodology. In aadition. emissions far the UK have been resiated to apply

tha rarrart amissinns facton
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i[8] Click orscan to watch a video summarising
howwe plan to reach net zero by 2040:
investors.vodafone.com/videos

Net zero operations (Scope 1 & 2 emissions)

Qur pians to reduce emissions from our operations (Scope 1 & 2
emissions) focus on driving energy efficiency across cur mobile and fixed
line netwoerks, 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 102 t0 0.97
million tonnes of CO,e (carbon dioxde equivalent), due to our engeing
focus on energy efficiency and an increase in the proportion of renewable
electricity purchased.

We are committed to continually improving the energy efficiency of cur
mobile access network, fixed access networks and technotogy centres,
which together account for 932 of our total global energy consumption.
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 toimplement the 150 50001 Energy Management Standard
globally across our operations. To date, 12 operating companies and
Safaricomn have been awarded certification. This is underpinned by our
energy data management and analytics system which collects and stores
data feeds from cur electricity suppliers and from smart meters,

This systermn 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 torenewables

Te achieve our goal 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 goal is to purchase
100% of the grid electricity we use globally from renewable sources by
2025. Since July 2021, 1005 of the grid electricity used in our European
network (FY22: 96%), and 81% globally (FY22: 7724), 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 t¢ install and deploy new solar photovoltaic (PV)
systems at sites in the UK, Egypt and South Africa. This increased our
annual on-site generation of renewable electricity to 14 GWh pa.

We are alsa collaborating with partners to develop new innovative
solutions for renewable energy generation, with ongoing projects to
install 750 micro wind turbines in Germany, trialling 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 grd electricity
we used in Europe with renewable sources’ (having been 100%
renewable in Europe from July 2021). This is significantly ahead of our
target to power 10054 of our global operations with renewabte 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,

Note

1 We purchase renewable electncity in accerdgnce with RE100's Techrucal Critenia.
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through whichwe purchased 6% of our renewable grid electricity
globally. When fully operational, these will generate approximately 40%
or our grid electricity demand in Europe by 2025. PPAs provide us with
mere 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 estaplished a new
agreement with the Egyptian government and embarked on discussions
with the national energy provider in South Africa, Eskom, which aim to
help us source more renewable power from the electricity grid.

This year, we spent €1.2 billion on purchasing etectricity. This is a
year-on-year increase of approximatety 40%, largely driven by exceptional
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 millicn 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 arid electricity supply. We are seeking alternatives to
desel, including connecting off-grid sites to the grid where possible. fuel
celt technology triats (including our successful ammonia fuel cell trial

in Rormania, 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 our 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 them to net zero
by 2040 {against 2 2020 baseline). This includes our indirect (Scope 3)
emissions, which we estimate to be 10.1 million tonnes CO,ein FY23 (5%
higher than the previous year), forming 91% of our total carbon emissions.

Relisble 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 emissicns this year is primarily due to
improvementsin the completeness and accuracy of data. and mapping
to corresponding factors used for calculating emissions from our
upstream supply chain (mainly purchased goods and services, and capital
goods). In part, these calculations use a spend-based methodology,

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

(of approximately £1 billior}, which was further amplified by currency
exchange rate fluctuations over the last year. To help us move away
from a spend-based methodelogy in the future. in FY23 we completed
a project to 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
emissions from our value chain, and ultimately to manage them

more effectively.
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We continued to embed climate-related topics, among other ESG topics
it our procurement process. In March 2025, we launched a new
environmentally-linked supply chain financing programme, to provide
financial incentives for our suppliers to disclose carbon data to the CODP
and take action to improve their score over time. In partnership with COP,
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 opportunity to receive preferential
financing rates based on their ranking. The prograrmme has initially been
launched for suppliers using Citibank’s scherme. with a view to expanding
to other supply chain financing providers over the next year. CDP plans to
make a template of the framework available to other telecommunication
industry players, to drive industry-wide adoption of the rnodel. This work
is @ contributing factor in our being recognised by the CDP as a Supplier
Engagement Leaderin 2022.

Activities to influence our downstream emissions inctude improving
consumer awareness of the climate impact of smartphones. through
marketing of Eco Rating scores that aim to provide consistent and
accurate information on the environmental impact of products.

B Read more about
B Eco Rating on page 38

We are also engaging with our partners and supporting them 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.

A review of emissions from our investments identified the need to update
the calculation methodology and correct the underlying energy data for
our joint ventures and associates, Vodafone |dea (which was determined
to be incomplete in prior year emissions calcitlations). We have restated
the Scope 3 category 15 data for all previous years toreflect these
improvements to data and methodology.

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

Click to read more about Scope 3 emissions in our ESG
Addendum: 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 important contributions to protecting our planet is
enabling our custorners {which include consumers, businesses, and
governments) to reduce their environmental footprint using our digital
technologies and senvices. We have begun this journey with a focus

on using green digital solutions to tackle climate change and help
decarbonise society.

This year, we estimate we have enabled an avoidance of 24.9 million
tornes CO,e, which is almost 26 times the ermissions generated from our
own operations (Scope 1 and 2). Since setting our carbon enablement
target in 2020, we estimate we have enabled our customers to save a
cumulative 47.6 million tonnes of carbon emissions. Our loT service offer,
including logistics, fleet management and smart metering, has been
pivotal in delivering these savings so far. We estimate that 52% of our
162 3 million loT connections directly enabled customers te reduce
their emissions in the past year.

Governance
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FY23 carbon enablement overview

GHG estimated erission saving (million tannes C0 ) N 2023 2C22
Smart meters 37 16
Fleet management? 33 107
FV charging 09 -
Healthcare 31 25
Other (e.g. cloud/remote working/connected solar} 05 06
Other transport solutions and logistics solutions 134 —
Total 249 156
Curmnulative total (FY20 to FY23) 46.7 —
2023" B 29227
Total GHG enablement saving (milion tonnes of CO,e) 245 156
Scope 1 and Scope 2 emissions (million tonnes of CO,e) 097 108
Enablement ratio 257 145
Notes,

1 Enablement figures are estimates The detalled methodology 1s avallable in our ESG Addendu.m.
2 Significant year-on-year reduction due 1o recategonsation of connected car inte other transport

solutions *or EY23,
In FY23, we rolled out a carbon enablement toolkit to support product
teams to understand how the solutions they develop result in carbon
ermission reductions. The toolkit helps them to identify sclutions inour
existing product portfolio that have carbon enablement potential.

As aresutt, we have been able to measure and report the carbon
enablernent impact of an expanded number of Vodafone Business
products and services this year, such as remote warking solutions. and
loT-enabled solutions for mobility and remote moenitoring.

In addition, we hosted 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 CEGDC"), GSMA and the Eurcpean
Roundtable of Industrialists, and by speaking at conferences and events,
including at COP27.

Circularity
Goal: To reuse, resell or recycle 1002 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%¢
formally recycled. As the use of technology expands and develops, we

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

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

We reused, resold or recycled 96% of network waste in Fy23, in comparison
from our FY22 performance of 55% (which has been restated from 99%%

to include parts of our network operations and data centres that were
previously ormitted). Our asset marketplace contributed to this and we also
launched and began to scale up a number of New circutar devices initiatives.
Qurinitiatives aim to raise consumer awareness of sustainable purchasing,
extend the lifetime of devices, and improve collection rates for used devices
50 that they stay within a circular systerm.
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Purpose (continued)

FY23 network waste management (excluding hazardous waste)
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o 2023 2022
Reused 2% 3%
Recycled 94% 92%
Disposed’ 4% 5%
Total network waste (metric tonnes) 8,920 5,979

hate.

1. Disposed netwark waste ncludes used network equipment that 15 disposed to landfill or incineration,

Circularity of network waste

Qur global policy on waste management prioritises the reuse, resale

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

We implerment resource efficiency and waste disposal management
pregrarnmes 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 network waste equipment (including
hazardous waste), We reused and recycled 96% of the non-hazardous
waste; partly via our asset marketplace, which was estabiished 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 tonnes 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 CC e in FY23 by reusing equipment.

Circularity of devices

Across our industry small IT equipment and electronics, such as devices.
constitute around 9% of total e-waste generated.! We aim to reduce our
impact in this area by implementing circular devices initiatives in
conjunction with cur partners and other 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 million phones for the planet’ campaign. 1o raise
consumer awareness of e-waste and incentivise our customers to bring
back their used devices for trade-in, donation or recycling. WWE's ability
1o deliver impactful environment projects, combined with Vodafone's
digital technology capabilities and our reach across a global consumer
audience, will enable us to show how technolegy can help overcome
sustanability and conservation challenges.

This year we alsc 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 systems. This diverts e-waste from landfill

or incineration, whilst also enabling valuable materials such as gold

and palladium to be recovered from otherwise hazardous waste.

Our partnership with Clasing 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 Recormnmerce, 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 quaranteed price tc make the
trade-in custormer journey convenient, cost-effective and attractive.

Notes:
1. GSMA. Strategy paper for circular econormy: Mobile Devices, 2022
2. ADEME (2022) Assessment of the environmenial impact of 2 set of refurbished products
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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 to climate change 87% lower than
that of the equivalent, newly manufactured smartphone — and rernoves
the need to extract 76.9 kq 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 scheme
jointly with other major European operators. Eco Rating is a pan-industry
Initiative to help consumersidentify and compare the sustainability of
mobile phones on the market, whilst also encouraging suppliers to
reduce the environmental impact of devices.

In Novemnber 2022, Eco Rating expanded to reach 35 countries.
supported by 22 manufacturers and a total of eight operators. Since its
introduction, the rating has contributed to improving the environmental
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 it 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 single-use plastics, replacing them with
lower-impact alternatives across all our retail stores, offices and logstics
operations in collaboration with our 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 use recycled plastic. Forexample,
our new Ultrahub broadband router uses 95% recycled plastic in the
product housing and the packaging is made using 85% recycled
materials, both of which are 10096 recyclable at the end of life.

Partnerships and cotlaboration

Reducing our environmental impact is a challenge that we know we
cannot achieve alone. Partnerships are essential to addressing the climate
and nature cnses. We work with a number of valued partners at a globat
and local levet to deliver initiatives across our Planet strateqy.

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 Ei-Sheikhiin
Novemnber 2022. Qur presence demonstrated our resolve for businesses
1o 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 exarnples of innovative
green digital solutions that can help reduce global carbon emissicns and
optimise resource efficiency —including our agricuttural platforms such
as MyFarmweb and Connected Farmer solutions, which are supporting
over five million farmers acress Africa to minimise agricultural inputs like
vehicle fuel, water and chemicals, whitst maintaining crop yields.

Read more about our agricultural programmes
on page 29

Engaging our people on Planet

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

Cur ‘#RedLovesGreen’ community is the largest employee group outside
of core business topics on Workplace (Vodafone’s internal collaborative
communication platform} with more than 12000 colleagues who are
engaged on environmental subjects. In FY23 we launched a series of
webinars called ‘Green Talks'. covering topics including climate change
science and net zero.
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We contribute to the Sustainable Development Goals

The UN Sustainable Development Goals ('SDGs")
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 downiturn

as aresult of the COVID-19 pandemic has exacerbated existing challenges
for society, particularly in less developed countries, and led to a reversat

of progress an 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'. Furthermare, the UN estimates that COVID-19
has wiped out 20 years of educational gains, with secondary school
completion rates at just 53%. and this 1 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 exampte, our M-Pesa mobile money platform, desigred to
enable financial inclusion, has 58.5 million active customers lincluding
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 implementation and partnerships for
sustainable developrment) 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
onpage 30to 32 and 37 to 38

The SDGs will only be achieved in partnership, and we continue to
pioneer hew 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 International
Telecommunication Union's Partner2Connect coalition to

connect the unconnected. We also initiated and co-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 Safaricom, Sumitomo
Corporation and CDC Group launched a new network in Ethiopia
combining our innovation and technelogy to help solve customer
and societal challenges in the region.

We have also increased our partnerships to address the climate crisis.
This includes our partnership with the Egyptian government and
United Nations Framework 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 economy for mobile phones.

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

Note
1. Uh. 2022

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

Read more about our contribution to the SDGs:
vodafone.com/sdgs

No poverty

Our everyone.connected campaign in the UK has delivered
£108 million in social value helping customers deal with the
increased levet of poverty due to cost of living increases.

WlﬂiT

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

Good health and wellbeing

Gur partnership with Deloitte will provide new and effective
ways for medical professionals to diagnase, treat, and
support patients.

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

Quality education

g5 Our Connected Education prograrmime has
benefited over 1.7 million students anc
teachers in 5,500 education institutions
across 13 countries.

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

Gender equality

g We continue to design digital solutions to empower women
such as Mum & Baby with over 2.3 million customers
subscribing to our free maternal hiealth programme.

Read more about our Mum & Baby programme on page 31.

Affordable and clean energy

Since July 2021 our European network is powered 10025
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
technologies for remote mobile sites.

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

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

Sustainable cities and communities

Qur loT solutions help local governrments take control of
their energy usage acrass multiple sites, improve air quality
via monitors and optimise waste collection.

Read more about 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 iInformation on the

environmental 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 elernents underpinning
our responsible business strategy. On this page, we explain how we
embed 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 summarises 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 out what we expect from every single person
working for Vodafone, regardless of location. We also expect our suppliers
and business partners to uphold 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 (DWR? training and communication programme is
key to embedding a shared understanding of the Code of Conduct across
Vodatone. Throughout the year, the Doing What's Right cormmunication
programme promoted different areas of our Code of Conduct including
Speak Up, anti-bribery, privacy. competition law, security, and health and
safety. In FY23, we launched a campaign to reinforce how line managers have
a critical 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 1s mandatory for all employees and is
inctuded in our standard induction process for new employees. This year
we have upgraded our DWR lsarning strategy moving from training every
two years to a learning intervention every year. Of those employees
assigned Doing What's Right training, 93% had completed the training as
at 31 March 2023. From FY24 onwards, end-of-year reward linked to an
individual's impact will be underpinned by minimum standards, including
completion of our Doing What's Right training. that reinforce our
commitment to building an ethical culture.

We also strive to make compliance easy for our employees and continue to
improve our digital Code of Conduct and Giobal Policy Portal, the internal
platforrm where employees can find iInformation about our policies and
procedures. During FY23, 220000 visits to these portals were logged which
is an indicator that our employees are engaging with our policies.

Gur Code of Conduct is well understood throughout Vodafone. in our
latest Spirit Beat employee survey, 95% of respondents agreed with the
statemnent ‘Our team lives by the Code of Conduct’.

Speak Up

Everyone who works for or on behalf of Vodafone has a responsibility to
report any behaviour at work that may be unlawful or criminal, or could
amount to an abuse of our policies, systems or processes and therefore
be a breach of our Code of Conduct. Employees are able to raise
concerns with a line manager, with a colleague from human resources or
through our 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 confidéntially investigated by tocal specialist teams,
with a senior team in place to triage reports. Each grievance is monitored
to verify that any corrective action plan cr remediation has been
conducted. Qur Group Risk and Cormpliance 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 additional
ad hoc reviews also carried out where appropriate.

Our employees trust cur Speak Up process, as evidenced by our
Septernber 2022 Spirit 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, 572 (FY22: 64%)

of reports were 'named’ and this was higher than available

industry benchmarks.

This year, 505 (FY22: 642} separate concerns were reported using Speak
Up. Speak Up reports could relate to matters of unlawful behaviour or
matters of integrity, such as bribery, fraud. price fixing, a conflict of interest,
or a breach of data privacy. Reports could also relate to people issues such
as discrimination, bullying or harassment, danger to the health and safety
of employees or the public, or potential abuses of hurman rights.

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

Speak Up is owned by the Chief Hurman Resources Officer and overseen
by the Group Risk and Compliance Committee. In 2022, we undertook
areview of the Speak Up process to check it against the UN Guiding
Principles on Business and Human Rights requirernents.

Speak Up topics raised during the year

Speak Up Requinrg
Topi _ reports remedial actior
People issues® 70% 35%
Integrity 24% 51%
Other 2% 41%
Health and safety 1% 50%

Notes.

1 There were no reparts relating te madern siavery cancerns reported dunng the penod
(FY22.zero reports;

2. Diversety & Inclusion topics arcounted for 2% of the People 1ssues reported dunng the year.
Speak Up 1s also made available to cur suppliers and is communicated
through our Code of Ethical Purchasing. For suppliers that decide to maintain
their own grievance mechanisms, we require that they inform us of any
grievances raised relating to work done on behalf of Vodafone directly.

Protecting data

Millions of people communicate and share
information over our networks, enabling them to
connect, innovate and prosper. Customers trust us
with their data and maintaining this trust is critical.

Data privacy

We believe that everycne has a right te privacy wherever they live in
the world, and our commitment to our customers privacy goes beyond
legal compliance. As a result. our privacy programme applies glabally.
irrespective of whether there are local data protection or privacy laws.

Our privacy management policy is based on the Eurgpean Union General
Data Protection Regulation (GDPR) and this is applied across Vodafone
markets both inside and outside the European Economic Area.

Qur privacy management policy establishes a frarewaork within which
local data protection and privacy laws are respected and sets a baseling
for those markets where there are no equivaient legal requirements.
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We always seek to respect and protect the right to privacy. including
our customers’ lawtul nghts to hold and express opiniens and share
information and ideas without interference At the same time, as a
licensed national operator, we are obliged to comply with tawful orders
from national authorities and the judiciary. including law enforcement.

Governance

B8] 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 customer scrutiny
increases, it is important to be clear on the privacy risks we face, as well as
how our policies and programmes can mitigate these risks. We categorise
data privacy risk into three main areas:

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

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

— Sharing: unauthorised disclosure of personal data. including supptier
non-cempliance 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 regutation.

Privacy principles

Our privacy programme governs how we collect, use and manage our
customers’ personal data to ensure we respect the confidentiality of their
communications and any choices that they have made regarding the use
of their data. Qur privacy programme is based on the following principles:
accountability; faimess and lawfulness; choice and access; securty
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 inforrmation. We aim to protect our customers’ data, use it for
a stated and specific purpose, and we are always open about what
customer 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 to 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 nghts. Our product-specific privacy notices include details
relating to a particular product. These statements and notices are available
to customers online, in the MyVodafone app and in our retail stores.

We provide our customers with access to their data through online and
physical chanrels. These channels can be used also to request defetion

of data that is no longer necessary, or for correction of outdated or incorrect
data. or for data portability. Our custormer privacy statements and other
custorner facing documents provide comprehensive information on how
these rights can be exercised and how to raise complaints or contact the
relevant data protection autherity, Our frontline retail and customer support
staff are trained to respond to customers' requests.
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Cur state-of-the-art, multi-channel permission management approach
was deployed across our channels (MyVodafone app. website, call
centres and retail stores) in 2018. This approach allows our custormers
to control how we use their data for marketing and cther purposes at
any time and the permissions are synchronised across our channets.
For exarmple, customers can:

~ Opt-in for processing of special categories of data;

— Choose what data we cotlect through the MyVodafone app and how
it is used.

— Opt-out from marketing across different channels (call, SMS,
notifications), or apt-in to the use of their communications retadata
for rarketing purposes or for receiving third-party marketing
messages; and

— Opt-out from the use of anonymised netwerk and location data
{Vodafone Analytics)).

Click to read more about our privacy policies:
vodafone.com/privacy

Case study: Privacy-first digital advertising

Following a tnal of a new TrustPid’ solution, we have formed a new
joint venture with three other major European telecommunications
operators. TrustPid is a technology for data protection-compliant
digital marketing, allewing consumers to enjoy free content and the
benefits of the open internet whilst maintaining control over their
privacy. TrustPid requires express consent of the user to be activated
and offers a centralised self-serve privacy portat 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
or individually per website, as well as block the service.

TrustPid works with secure, unique network-based digital

tokens generated using the IP address of the user and multiple
de-idertification steps to break the ‘link-ability’ back to the users.
The telecornmunications providers are responsible for creating a
pseudonymised network ID which is used by the TrustPid platform
to generate the additional digital tokens. The telecommunications
providers do not enhance the tokens with any customer or traffic
data, noris any cther 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 lifespan of up to 90 days.
These allow advertisers and publishers to provide users with a
personalised experience on their websites, apps and services, without
being able to trace them back to reveal the personal idenitity 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 risk of uncontrelled 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 to 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 Gerrmany
and Spain. All local data protection authorities were consulted before
the trial was initiated. Following completion of the trial at the end

of May 2023, the joint venture will outling its vision and strategy.
including information about next steps and a commercial launch,
which will be anngunced in due course by a new company called Utig.

Click to read more about Utiq:
utig.com



Vodafone Group Plc
42 Annual Report 2023

Responsibte 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 tearns from across Vodafone ensure end-to-end coverage.
Dedicated security teams ensure appropriate technical and organisational
information security measures are applied to protect personal data against
unauthorised access, disclosure, loss or use during transit and atrest

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 framewarks,
and training and awareness programmes.

In our supply chain. privacy and security requirernents form a key part of
our supplier management processes. All suppliers go through a thorough
onboarding process te verify their adherence with these requirerments,
apprepriate data protection agreements are agreed, and suppliers are
subject to continuous monitoring,

Cur teams monitor and influence regulatory and industry developments
and work to build and maintain relationships with local data protection
authorities and other key stakehglders.

Our privacy control frameworks 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 airned at teams with a key
role in personal data processing. With this approach we aim to achieve

a 902 comnpletion rate on both types of training across all target groups
across our globat footprint. In FY23,95% of assigned employees
cormpleted Doing What's Right or more specific privacy training.

The effectiveness of control implementation is subject to guarterly
reporting, and annual evidence-based testing by the privacy teams. as
well as internal audit. Controlimplementation 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, is responsible for managing
and overseeing the privacy programme on a day-to-day basis across the
markets and provides regutar status reports to the General Counsel and
Company Secretary and an annual update to the Audit and Risk
Committee. During the year, the Group Chief Executive also Introduced
regular compliance reviews to ensure operating companies were
adhering to 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 operating
company. A member of the local executive committee oversees the local
implementatien of our privacy programme. Each operating companty 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
moenitors the impiementation of global privacy plans. Cperating companies
also maintain privacy steenng committees that bring together privacy and
security teams and senior managernent from relevant business functions.

Strategic report Governance Financials
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Privacy incidents

We have a strong culture of data privacy and our assurance and
monitoring activities are designed to identify potential issues before they
materialise. However, during the financial year, Vodafone was fined

£1 million (FY22: £2 million) for separate data privacy issues, primarily
relating to fraudulent SIM swaps, telesales and marketing without
consent, human and systemn errors in data processing, and delayed
execution of data subject rights. In response, we have introduced new
standards and increased monitonng.

Read mere about how we respond to a data breachin the
cyber security section on page 43

Cyber security

Our role is to enable connectivity in society. As a provider of critical
national infrastructure and connectivity that is relied upon by millions of
custormers, we prioritise cyber and information security across everything
we do. Our customers use Vodafone products and services because of
our next-generation connectivity, but also because they trust that their
information is secure.

Cyber attacks are part of the technology landscape today and will be

in the future. All organisations, governrments and people will be subject
to cyber attacks and some will be successful. The telecomrmunications
industry is faced with a unique set 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 our custormers from cyber threats. The following section

is a summmary of our approach.

Click to read our cyber security factsheet:
investors.vodafone.com/cyber

EyERIE] Click or scan to watch our cyber security experts
summarise curappreach to cyber security,
Ii] investors.vodafone.com/videos

Our cyber security strategy

Qur vision is a secure connected future for our customers and society.
We are motvated by a clear purpose to inspire customer trust and loyalty
by providing sustained cyber security, ultimately contributing to a secure
society and an inclusive future for all.

Qur cyber security strategy sets out how we plan to achieve these goals
It is aligned to, and forms part of. Vodafone's 2025 technology strategy.
Qur cyber security strategy has six pillars: control evolution, secure

by design. dynamic trust, real-time data & real-time response, Spirit

of Vodafone and culture, and security for society.

Identification of vulnerabilities and risks

Cyber security 1s one of Vodafone's principal nsks. We understand that

if not managed effectively, there coutd be major custorner, financial,
reputation, stakeholder or regulatory impacts. Risk and threat
management are fundamental to maintaining the security of our 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
technelogies, government policies and regulation, and cyber threats.

We conduct reqular reviews of the most significant security risks affecting
our business and develap strategies and policies to detect, prevent

and respond to them. Our 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 £0 nisks. Most risks and threats are
prevented from occurming and most will be detected before they cause
harm and need a response. A small minority will need recovery actions.

We use a common global framework called the Cyber Security Baseline
and it is mandatory across the entire Group. The baseline is based on an
international standard and Includes key security contrals 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 market every month. The frarmewark is regularly reviewed and new
controls or new targets identified each year.

As well as monitoring contro| effectiveness within Vodafane, we oversee
the cyber security of cur supplicrs and third parties with a dedicated team.
At supplier onboarding, 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
residual risk, 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 regular
internal audit. The security of our mobile networks is also independently
tested and benchmarked versus other telecornmunications operators
every year {0 assure we are maintaining the highest standards and our
controls are operating effectively. We maintain independently audited
information security certifications, including IS0 27001, which cover our
global technotogy function and 15 local markets. In addition, our markets
comply with naticnal information security requirements where applicable.

Read more about our identification of cyber threat
as a principal risk on page 53

New technologies, industry practice and regulations

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

We anticipate threats will continue from existing sources, but also evolve
in areas such as 5G, loT, vendor software integrity, quantum computing
and the use of artificial intelligence (Al and machine learning.

More broadly, we actively engage with stakeholders, including industry
and government, in order to protect Yodafone, respond to cyber threats
and work together to share best practice. Given our expertise and
extensive experience, we also engage with a wide range of organisations
to help improve the understanding of cyber security thinking and
practice, and contribute to public policy, technical standards, information
sharing and analysis, risk assessment, and governance.

We expect a significant increase in security regulation over the next few
years as governments respond to the heightened cyber threat landscape,
recognising that telecommunications operators provide critical national
infrastructure. We engage directly with governments and industry
partners to promote proportionate, risk-based and cost-effective solutions
to security threats. We look Lo establish shared approaches ta reinforce
standardisation and regulatary 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 Technology (NIST), The model is designed to reduce risk through
constantly protecting, defending and improving our security. We have an
in-house international team of almost 1,000 employees and we also work
with third-party experts in specialist areas. Qur scale rmeans we benefit
from global collaboration, techinotogy sharing and deep expertise, and
ultimately have greater visibility of emerging threats.

Governance

Financials QOther information

Although the cyber team leads on detect, respond and recover,
preventative and protective controls are ermbedded across all our
technology and throughout the entire business. Every employee has
responsibility for cyber security and must follow the Vodafone Cyber
Code. be sensitive to threats and repart suspicious activity. Embedded
in our Code of Conduct, the Cyber Code is the comerstone of how we
expect all emnployees to behave when it comes to best practice in cyber
security. It consists of seven areas where employees 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 iIncluded within our Doing What's Right training
programme and our latest module was transtated tor non-tnglisn-
speaking markets during the year, having been launched in English last
year. We are also about to launch a training manuat for contractors.
Training on our Code of Conduct and cyber security isincluded in our
standard induction process for 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 for managing the risks associated with
cyber threats and information security. The Cyber Security, Technology
Assurance and Strategy (CTAS) Director 1s responsible for managing and
overseeing the cyber security programme on a day-to-day basis and
reports to the Chief Technology Officer. Reporting to the CTAS Director
are the heads of the giobal 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 risk indicators for our mostimportant 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 Cormmittee 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, rmost recently in March 2023,

Bl Read more about the Audit and Risk Committee’s oversight
i of cyber security on pages 77 to 82

Cyberincidents

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 irmpact Where a security
incident occurs, we have a consistent incident management framewark
and an experienced team to manage our response. The focus of our
incident responders 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
customers, law enforcement and relevant authorities. The European
Union's GDPR provides a framework for notifying custormers in the event
there is a loss of customer data because of a data breach, and this
framework is a baseline across all our markets.

Yodafone classifies security incidents on a scate (S0-54) 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 (50) corresponds to a
significant data breach or loss of service caused by the incident. There
have been no cyber incidents classified at this level in the past financial
year. Even 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
technology disruptions in our SASB disclosure:
investors.vodafone.com/sasb
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Protecting people

Wherever we operate, we have an opportunity to
contribute to the advancement of fundamental
rights for our customers, colleagues and communities.
We are also conscious of the risks associated with
our operations and we work hard to mitigate
negative impacts, ensuring we keep people safe.

Health and safety

Keeping people safe is one of the most important responsibilities we
hold as an employer. Qur ongeing focus is to provide a safe working
environment for everyone working for and on behalf of Vodafone and the
communities in which we operate. We want to ensure that everyone is
safe when working with and for Vodafone.

Our health and safety framnewaork provides a consistent approach to
safety leadership, planning, performance monitoring, governance and
assurance, Qur 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 focus on our key health and safety risks, which account
for the maijority of reported incidents and remain a focus area globally:
occupaticnal road risk, falls from height, and working with electricity
and fibre.

Read traffic incidents continue te be the primary cause of major injuries
and fatalities reported globally. accounting for 582 of incidents classified
as ‘high potential’ during the year. We continue to focus on road safety
and driver behaviour within our global health and safety strategy and
operating company plans. In addition, local 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 everywhere we work and provide
clear expactations for safe behaviour for everyone 1o 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 managernent actions. In the September
2022 Spirit Beat survey, 94% of employees agreed that the Absolute
Rules are taken seriously at Vodafone.

Leadership engagement

Our 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
teams and critical workers as they continue to maintain our networks,
work in our retail stores and on customer sites. We ensure everyone has
access to senior leadership support in health and safety matters, as this

is critical to encouraging people to voice any concerns.

We also launched our mandatory teading for Health & Safety at Work
e-learning madule. This module sets out the specific Impact we expect
our leaders to have, such as:

— Set high and visible standards for heaith and safety, and continuously
challenge others to do the same;

Build and sustain an authentic, preventative, and caring safety culture;
— Empower and encourage their teams to take ownership; and

Be well informed 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 senior 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
framework, which includes the monitoring and assessing of risks. setting
targets, reviewing progress and reporting performance. Our global safety
framework is based on international standards for occupational health
and safety. Itis aligned to Internationally recognised best practice, and
always meets or exceeds local requirements. In addition, some of our
local markets have chosen to underge independent external certification
to 1SO 45001, the international standard for occupational health and
safety; 57% of our group’s workforce is externally certified to ISO 45001.

Allincidents relating to key risks and breaches of the Vodafone Absolute
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 iImprovernents are identified and
implemented. We strongly believe in the impartance of prevention;
however, we also believe that every incident should be treated as an
opportunity for learning and improvement.

Health and safety 1s a global policy and is inctuded within our global
risk and compliance governance programme. This year we resumed
in-country audits, although remote validation continued as a
complementary process. Qur audits focused on fixed networks in
Germany, Czech Republic, Romania and Albania in response to our key
risks of working at height and warking 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,
Mozambigue, Tanzania, and Ethiopia. These were focused on
engagement and communication and included a cormnbination 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 cur approach and all markets have
Health and Safety consultative committees that meet on a regular basis.
They include elected employee safety representatives, as well as
representatives from unions and works councils, as appropriate to

each market.

Training

We continue to include a health and safety module as part of our
mandatory ‘Doing What's Right' training. The traning module includes
avideo from our Chief Human Rescurces 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 te their
role and position

Fach local market is also responsible for delivering health and safety
training which supports the development of appropriate safety leadership
skills, behaviours and identification of health and safety risks. Additional
training is specific to an individual's role and aligned to each market's local
safety legislation.

Key performance indicators

We have a global set of key performance indicators as part of our safety
framework, which are reported monthly to the Executive Committes,
and bi-annuatly to the Board:

— Number of fatalities;
— Number of employee lost time incidents (LTI); and
— Number of top safety risks, including breaches of our Absolute Rules.
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All fatalities that may be connected with our activities in any way,
including those attecting employees, suppliers and members of the
public are formally reported to the Group's Executive Cormmittee and to
the Board by the Head of Health, Safety and Wellbeing (HSW. Lach
incident 1s 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 was within Vodafone's control or not. All fatalities
determined to be within Vodafone's control are considered recordable’
and are publicly reported.

Cur aim 15 to ensure ne one gets hurt. Any injury is one too many and any
loss of life related to our operations is unacceptable. It is therefore with
great regret that we record a fatality additional to the one reported in the
prior financial year (FY22), 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 telecoms tower. In response to the
incident the following actions have been taken:

— Held forums with employees and supptiers 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 received relevant
training and use appropriate equipment; and

— Updated our werking at height training materials and procedures and
shared these throughout Vodacom Seouth Africa and its suppliers.

There have been no recorded fatalities during FY23.

We track and investigate incidents relating to our top health and safety
risks and breaches of the Vodafone Absolute Rules. During the year,
2,059 breaches of Vodafone Absolute Rules and 484 incidents relating
to our 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 ata
scale proportionate to the iIndicative 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 CLTI} is the term we use when an employes is injured
while carrying out a work-related task and is consequently unable to
perform their reqular duties for a cormplete shift or period of tme after the
incident. During the year, 19 employee L Tls were reported; three of these
occurred whilst travelling for work, one occurred in a Yodafone office,
three occurred in retail, four occuired in a public space. and eight occurred
onwork sites. In total these incidents account for 237 lost werkdays.

Key performance indicators

Governance

2023 2022
Work-related injuries orill health
(exctuding fatalities)
Employees and contractors 19 12
Suppliers employees and contractors 21 30
Lost-time incidents ('LTI")
Number of lost-time employee and
contractor incidents’ 19 12
Lost-time incident rate per 1.000 employees
and contractors 020 0N
Total recordable fatalities )
Ernployees and contractors 0 0

20

Suppliers’ employees/contractors 0
Members of the public 0 2

Motes
1 Losl-ime incioent means the 1Css 0F one or mMare work day as a result of nury.
2 Includes cne agciional ncident reported to be within Yodafene's contral.
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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 fully 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 (ICNIRP?).
There has beeri 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 menitor and evaluate our mobile netwarks to miake sure
we meet ail requlations. In addition. all the products we sell are rigorously
evaluated to ensure they comply with international safety quidelines.

As well as complying with national regulations, markets that have rolied
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 a predefined time window. This guarantees compliance with
electromagnetic field {(EMF’} requlations under all possible operating
conditions for 5G sites. This is now ene of many software features that are
routinely activated when a new 5G site is commissioned. SPL also
includes statistics, that can be used to build evidence of compliance over
several weeks for a given site if needed by regulators. National regulators
have accepted the feature as effective.

Science monitoring

Scientific reviews have made a vital contribution to establishing industry
quidelines 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 into mobile devices, base stations, and health through
funding bodies 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.

Harmoenisation with international science-based guidelines
Following the cpening in 2020 of updated international guidelines on
electromagnetic frequencies, we have supported and promoted the
transition from the previcus quidelines 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 national regulations, our other European markets continue
to align with the EU 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-tc-end compliance reviews in two of our markets
verified robust and optimised EMF risk management, and examples

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 operaticns.
We are a long-standing mermber of the UN Global Compact (UNGC) and
follow the United Nations Guiding Principles on Business and Human
Rights (UNGP?), which guide our approach.

Click to read more about our human rights approach:
vodafone.com/human-rights

Our Human Rights Policy Staternent 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 nghts, including steps to take through
our cther aligned policies. such as those covering artificial intelligence.
responsible minerals, health, safety and wellbeing, human rescurces,
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 operator, we connect people.

This means that cur most significant human rights risks relate to our
customers’ rights to privacy (concerning their data that we safequard)
and freedorn of expression (in terms of their access to information,
through the connections we provide). Local laws and regulations 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 cur transparency reporting
provides data on certain requests we receive.

Click to read more about how we
handle taw enforcement dermands:
vodafone.com/handling-law-enforcement-demands

The risks to pecple working in cur supply chain are another 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 respensible sourcing of minerals globally.
Although we do not source minerals oursetves, we follow the best
practice of the OECD Due Diligence Guidance tc 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/responsibleminerats

QOur 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
become connected with through our broader value chain, such as
enterprise customers or partner markets.
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O our human rights approach:
=

investors.vodafone.com/videos

Our approach

We conduct due diligence to help make sure that we respect human
rights. Due diligence comes in various forms and at different moments in
our operations: it may be an independent human rights rnisk assessment
for a new market entry, a thematic impact assessment such as the child
nghts assessment completed in FY21, or it may be the ongoing
assessments we do when considering new partner markets.

Financials Other information

The nature of our business alsc means that we need to keep ahead on
issues concerning data ethics. For example, this year our Group Data
Governance Committee approved a new artificial intelligence policy
to underpin our Artificial Intelligence Frarmework.

Click to read more about our Artificial intelligence
Framework: vodafone.com/ai-framework

We follow up assessments with mitigating actions, such as contractual
commitrnents to respect human rights in our partner market agreements,
and in our enterprise customer contracts. For example, Safaricorn Ethiopia
followed up the human rights impact assessment conducted in February
2021 with an updated independent assessment and iImplermentation
programme in FY23. In previous years, we reported that we had
conducted a child rights assessment, and this year we have continued

10 implement its recormmendations. This year, we updated our ¢hild
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 cur human rights risks,
governance and controls. Next year we will report on the outcome
of the review which we expect to conclude laterin 2023.

Anyone who works for us can use Speak Up to raise concerns about
human rights issues. This year we reviewed Speak Up against the UNGP
expectations for non-state grievance mechanisms. As aresult, 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 is a member of the Executive Committee.

The senior iuman rights manager manages our pregramme, with the
support of a cross-functional internal Hurman Rights Advisery Group,
comprising senior managers responsible for: privacy, security, responsible
sourcing, and diversity and inclusion, amongst others. This year we have
set up a community of human rights champions in each of cur

operating companies.

We report regularly on our progress to the Purpose and Reputation
Steering Committee, which assists the Executive Committee in fulfiling
duties with regards to our purpose, reputation management and policy.
This year our ESG Committee reviewed our approach to managing rsks
to freedom of expression and privacy in the context of government
assistance requests.

Read more about our ESG Committee
onpages 83 to 84

Collaboration

We play our part in developing the global understanding of what
businesses should do to respect human rights. 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 Globat Network Initiative ‘GNI" from 2017 Membership includes a
requirement to undergo an independent assessment to assess progress
nirmplementing the GNI Principles. We successfully completed our first
GNlindependent assessment in 2019, and in 2022 we completed our
second independent assessment. The multi-stakeholder GNI Board
considered the independent assessment in detail and determined that
Vodafone is making good faith efforts to implement the GNI Principles
on freedom of expression and privacy with iImprovement over time.
Following the completion of our 2022 assessment, we chose to leave
GNI, in order to focus our attention on our broader human rights risks and
governance and controls at Group level Simultanecusly, Vodacom has
applied for observer status at GNI to take increased ownership of human
nights 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 to meet our business’ and customers' needs across
network infrastructure, [T and services related to fixed lines, mobile masts
and data centres that run our networks.

The majority of our external spend is managed by our Vodafone
Procurement Company (VPC), based in Luxembourg, and our shared
services {_VOIS), based in India, Another large area of spend is onthe
products we sell to our custormers, including mobile phones, tablets, SIM
cards, broadband routers, TV set-top boxes and 10T devices. This centralised
approach helps to ensure that we maintain a consistent approach to
supplier management across Vodafone, frorm onboarding and vetting
asupplier, 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
waorking hours and environmental matters related to non-compliant
chemical storage and lack of carbon reduction programmes. This year,
these three risks made Lp 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
for Improvement 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 Joirt Alliance for CSR (JAC) formiery known as the Joint Audit
Cooperation. We currentty chair the JAC working group established to
improve ethical, labayr and environmnental standards in the technology
supply chain. We are engaged in workstreams ta make progress on key
risks in our supply chain, namely human rights, reducing Scope 3
emissions and driving a circular 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 requirements that every supplier that works for Vodafone must
comply with. These commitmeants extend down through the supply chain
so that a supplier with which we have a direct contractual relationship
(Tier 1 supplier) in turn is required to ensure compliance across its own
direct supply chain (Tier 2 supplier from Vodafone'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 Grganization's Fundamental Conventions on Labour
Standards. It stipulates the social. ethical, and environrmental standards
that we expect. ncluding areas such as child and forced tabour, health
and safety, working hours, discrimination and disciplinary processes.

Click to read our Code of Ethical Purchasing:
vodafone.com/code-of-ethical-purchasing

Ourapproach

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, renewabie energy, plastic
reduction. circular economy and product life-cycle which account for

up to 20% of the overall evaluation criterfa. Commitments made by our
suppliers are assessed against our own purpose strategy with respect

to diversity & inclusion (52), the environment (5%) and health & safety
(10%) in categaries 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 operational improvement processes, which are included

in suppliers’ contractual commitments.

This year, we launched an improved supplier qualification process which
uses a risk-based assessment to review compliance for any new suppliers
across 16 countries. The rollout to remaining operaticns is subject to
consultation with the respective workers' councils.

We report on our approach to preventing modern slavery and human
trafficking in our business and supply chain in our annual Modern
Slavery Statement.

Click to read our Modern Slavery Statement:
vodafone.com/modern-slavery-statement

Governance

The Chief Financial Officer oversees our supply chain and is 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
implementation of our Code of Ethical Purchasing. Progress is reported
regularly to the Vodafone Procurement Company Board, 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
approach to supplier management and makes it easier to monitor and
improve supplier performance across aur markets.

Business integrity

We are committed to ensuring that our business
operates ethically, lawfully and with integrity
wherever we operate as thisis critical to our
long-term success.

Tax and economic contribution

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

In addition to direct and indirect taxation, our financial contributions to
governments also include other areas such as radio spectrum fees and
spectrum auction proceeds.

[=] _ﬁ;ﬁslﬂ Click or scan to watch our Group Head of Tax
;:;"50"5' summarise our approach to taxation:;
e investors.vodafone.com/videos

Tax transparency

Our most recent tax report sets out cur total centribution to public
finances on a cash-paid basis for both 2021 and 2022, In 2022, we
contributed, directly and indirectly. nearly €5.9 billion to public finances
worldwide, compared with almost €9 6 billion in 2021. The year-on-year
increase was due to higher spectrum payments, principally in Spain
during 2022. In 2022, we paid over £2.2 billicn in direct taxes, inctuding
more than €1.0 billion in corporate incorme taxes, nearly £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 around the world.
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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 level, as we believe this is an important way
to demonstrate that it is possible to achieve an effective balance between
a company’'s responsibilities to society as a whole, through the payment
cf taxes and other government revenue-raising mechanisms, and its
obligations to its shareholders. The information we share aims to help our
stakeholders understand our approach, policies, and principles.

We also share our views on key topics of relevance, including the tatest
an the taxaticn of the digital econormy, as well as publishing our CECD
country-by-country disciosure, as submitted to the UK's tax authanity
(HMRQ), as well as how our disclosures compare to the B Team tax
principles and the requirements of the Global Reporting Initiative.

Qur tax report 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 zerc tolerance towards
bribery, corruption or fraud in all our activities.

Our anti-bribery policy

Our policy on this issue is summarised 1n our Code of Conduct and
states that employees or others working on our behalf must never offer
or accept any kind of bribe. Our anti-bribery policy is consistent with the
UK Bribery Act and the US Foreign Corrupt Practices Act and provides
guidance 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 cur employees are provided
with practical training and guidance on how to respond to demands for
facilitation payments. The only exception is when an employee’s personal
safetys at risk. In such circumstances, when a payment under duress is made,
the incident rmust be reported as soon as possible afterwards.

Risk Response

Strategic report Governance

Financials Other information

We regularly monitor our anti-bribery programme to ensure it is
implemented through conducting risk assessment. policy compliance
reviews and internal audits.

To support our appraach, Vodafone is also a member of Transparency
International UK's Business Integrity Forum.

Governance and risk assessment

Our Group Chief Executive and Executive Cornmittee oversee our efforts
to prevent bribery. They are supported by local market Chief Executive
Cfficers, who are responsible for ensuring that our anti-bribery programme
is implemented effectively in their local market. They in turn are
supported by local specialists and by a dedicated Group team that

1s solely focused on anti-bribery policy and compliance. The Risk and
Compliance Committee assists the Executive Committee in fulfilling
duties with regards to risk management and policy compliance.

As part of our anti-bribery programme, every Vodafone business must
adhere to minimurn globat standards, which include:

— Ensuring there is a due diligence process for suppliers and business
partners at the start of the business relationship;

— Completion of the global e-learning training for all employees. as well
as tailored training for higher risk teams; and

— Using Vodafone's global online gift and hospitality registration
platform, aswell as ensuring there is a process for approving local
sponsorships and charitable contributions.

The risks we face evolve constantly 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 communications 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 ant-bribery modute.

Of those employees lincluding management) assigned training during
the period, 93% had compieted the training as at 31 March 2023.

For higher-risk employees, additional tailored training programmes are
used to cover relevant scenarios for those ernployees. We also conduct
internal communication campaigns using a range of materials to
highlight some of the key messages around zerc tolerance of bribery
and corruption.

Operating n o

high-risk markets limit our exposure to risk.

Business acquisition
and integration

Spectrum licensing

" We undertake biennial risk assessments in each of aur local operating companies and at Group, so we can understand and

Anti-bribery pre and post acquisition due diligence are carred cut on a target company. Red flags identified during the due
diligence pracess are reviewed and assessed. Foliowing acquisition, we implement our anti-bribery programime.

Toreduce the risk 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 ratters.

Building and
upgrading networks
and communications.

Working with
third parties

Qur anti-bribery policy makes 1t 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

Suppliers and other relevant third parties working for or on behalf of Vodafone must comptly with the principles set out in our
Code of Conduct and Code of Ethical Purchasing, as well as have programmes in place to ensure suppliers employees and

contractors are aware of these policies. Third-party due diligence is completed at the start of our business relationship with
suppliers, other third parties and partners. Through their contracts with us. our suppliers, partners and other third parties
make a commitment to implement and maintain proportionate and effective anti-bnbery compliance measures.

We regularly remind current suppliers of our policy requirements and complete detailed compliance assessments across a
sample of higher-risk and higher-value suppliers. Select high-risk third parties are trained to ensure awareness of our

zero-tolerance poticy.

Winning and
retaining business
our employees.

We provide targeted training for our Vodafone Business and Partner Markets sales teams. In addition, we also maintain and
monitor a global register of gifts and hospitality to ensure that inappropriate offers are not accepted or extended by
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Assurance

Implementation of the anti-bribery policy is monitored reqularly 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-risk areas of the policy tc 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 documented in

the annual assurance paper, which is fssued to the Group Risk and
Cornpliance Committee.

The results demonstrate good implementation of the Anti-bribery
programme, The markets demonstrated that they have strong robust
cantrols in place to manage bribery risks, A recurting focus area across a
few markets is third-party risk management; necessary action plans have
been putin 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 threugh significant investment and
focus on developing a future-ready fraud management capability

to mitigate the nisk of fraud to continue to provide a safe and secure
environrment for our customers.

We successfully implernented a global organisation and operating model,
including & 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 technologies 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 Addendum and this report, using the assurance standard
ISAE (UK) 3000 and 1ISAF (UK) 3410 for selected greenhouse gas data. KPMG has issued an unqualified opinion over the selected data and their full
assurance statement, along with the reporting criteria, is available on our website at investors.vodafone.com/esgaddendum.

The data subject 1o KPMG LLP's assurance is detailed below;

Piliat o Menc i Ut 2023 Page
Digital Society Cumulative V-Hub unique users i million 5.2 29
Inclusion for All Percentage of women in management and senior leadership roles % 34 35
Number of financial inclusicn customers million 60.7 32
4G population coverage (outdoor 1Mbpst —Group % 85 31
Planet ~ Total Scope 1 emissions million tonnes CO.e 0.28 35
Total Scope 2 erissions (location-based) million tonnes CO.e 2.08 35
Total Scope 2 emissions (market-based) mitlion tonnes CO e 0.69 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
Grid renewable electricity purchased (% of purchased electricity) % 81 35
Scope 3 emissions (air travel) mitlion tonnes CO,e 001 -
Total emissions avoided as a consequence of green digital solutions mitlion tonnes CO,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 1o 45) has not been independently verified or assured. All the information 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 methodologies used are often
relatively new, are rapidly evolving and are not necessarily of the same standard as those available in the context of financial and other information,

nor are they subject to the same or equivalent disclosure standards, histericat reference points, benchmarks or globatly accepted accounting principles.
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 underlying data quality, which can be hard to assess and we expect industry guidance, standards,
market practice and requlations in this field to continue to evolve. There are also challenges faced in relation to the ability to access certain data on

a timety basis and the lack of consistency and cormparability between data that is avaitable. This means the ESG-related forward-looking statements,
inforrnation and targets discussed in this document carry an additional degree of inherent risk and uncertainty.
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The table below outlines where the key content requirernents 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 sustainabte business reporting alse considers other international reporting framewarks, including the Global Reporting Initiative,

the SASB Standards, CDP and the GHG Reporting Protocol.

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

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

Reporting requirement Vodafone policies and approach Section within Annual Report Page(s)
Environmental matters Planet performance Planet 351038
Clirmnate change risk Risk management 511059
Employees Code of Conduct Responsible busnessand 40 and
ant-bribery. corruption and fraud 4810 49
Cecupational health and safety Health and safety 44t 45
Diversity and inclusion Workplace equality 331034
Social and community matters Driving positive societal Inclusion for All I0to 34
transformation performance Digital Society 39 10 30
Stakehclder engagement Stakeholder engagement W12
Mobiles, masts and health Mobiles, masts and health 45
Human rights Human rights approach Human rights 46
Code of Ethical Purchasing Responsible supply chain a7
Modern Stavery Statement Responsible supply chain 47
Ant-bribery and corruption T Cade of Conduct Responsible business 40 to 49
Anti-bribery policy Anti-bribery, corruption and fraud 48
Speak Up process Responsible business 401049
Policy embedding. due diligence and outcomes -F;urpos-é. sus-tainabﬁy énd 26t 49
responsible business
Risk management 511059
Description of principal rist-«;; and impact Risk management 51to 59
of business activty
Description of business model and strategy Business model 2 T
Chief Executive's staternenl 7
and strategic roadmap
Non-financial key performance indicaters Key performance indicators o 4}65—
Purpose, sustainability and 261049

responsible business

UK Streamlined Energy and Carbon Reporting (' SECR")

n accordance with SECR requirements, this provides a summary of GHG emissions and energy data” for Vodafone UK, in comparison with

global performance.

Year ended 31 March 2023 Year erded 31 March 2022
Group vosafone UK as Groun Wodafone UK as
(excluding a proparmon of excluding a oropotian ot
Woaafane Udh ocafone JK Graup cata voczefone LK vodafone UK Grouo data
Scope 1 GHG emissions (million tonnes CC,e) 027 0.01 4% 0.27 0.01 4%
Scope 2 market-based GHG ermissions (millicn tonnes CO.e) 0.69 0.00 0% 0.79 0.01 1%
Scope 2 location-based GHG emissicns (million tonnes CO.e) 1.94 0.14 7% 186 013 7%
GHG emissions per EUR miltion of revenue {tonnes of CO,e) 19.76 147 7% 2066 304 13%
Total energy consumption (GWh)* 5,618 656 10%% 5449 676 13%

Notes

1 Date i calculated using local miarkel act.al or estrrated daia sources rom inveiCes. parchasing reauisinons direct data ~easurement and estrations Carbon emissians calcalatec in Ling with GhG
Protocol standards Scope 2 market-based emissions are reporied using the market-based methodology s in effect a< at the date of this report For fuil methocology see our ESG Addendurm 2023

2 Scope 2 emssions “or FY22 have been resiated faltowing the correction or inclusion of 2ata painss in Ling with our reporting methagalegy Inaddimion, emissions for the UK have been resated

to apply the cormect ermissons “actor

3 More nformaton on ensrgy e¥iciency imitiasves implemented during the year can be founc on page 34 and in our disclesues prepared in actordance with the SA58 Stancards



Vodafene Group Ple
51 Annugl Report 2023

Strategic report

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 Cormmittee provides oversight
for the principal, emerging and watchlist risks, as well as direction on

risks that the Cormpany is willing to take to achieve its strategic goals.

The Board approves Yodafone's strategy and has overall accountability
that the risk management 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 nsk function acts as an enabler for informed
decision-making across our markets.

We adopt an end-to-end approach to risk managernent. The process
starts with local markets and Group entities identifying and evaluating
risks which could affect their local strategy. These risks are then assessed
and challenged centrally by the Group risk team. Next, a comprehensive
list of these risks is cormnpiled and presented to a selected group of senior
leaders and executives within the Group, along with the findings from our
external risk scanning exercise. With a Group-wide perspective in mind,
these executives analyse and identify the most significant risks that
require further exploration. The proposed principal risks {pages 52 to 55),
emerging risks and sk watchlist (page 56) are agreed by our Executive
Committee (£xCo’) before being submitted to the Audit and Risk
Committee and the Board for scrutiny and approval.

Overview of risk governance structure

Governance

Financials Other information

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 cur 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
mest 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 year, and we perform
in-depth reviews of our risks which are presented to the relevant oversight
committees.

Read more about the Audit and Risk Committee
on pages 7710 82

We also develop severe but plausible scenarios for each principal risk.
These provide additicnal insights into possible threats and improve
the treatment strateqy. Scenarios are alsc used for the purpose

of assessing our viability.

Read more about our long-term viability statement
on page 57

The diagram below shows a simplified, high-level governance structure
for risk managernent.

Board/Audit and Risk Committee

Risk and Compliance
Committee
— Reviews principal.

risk management
across the Group

Vodafone Group

— Provide oversight for Vodafone Group
— Discuss, challenge and make a robust assessment of principal and emerging nisks
— Ensure appropriate risk culture is embedded throughout the grgarisation

Group risk team
— Responsible for the
application of the global nsk

Assurance

Assurance functions
Review and provide
assurance over selected
controls for the Group
and local markets
Group risk owners
— ExCorisk awners
have responsibility

Intemal Audit
Supports the Audit
and Risk Committee

watchlist and management framewaork for management in reviewing the
emerging risks — Supports the Board/ExCo of the risk assigned effectiveness of the

— Rewiews by creating programmes to to them global risk management
effectiveness of strengthen our nisk culture — Serior executive risk framework and

champions identify
and imptement
mitigating actions

management of
individual nsks

Local oversight committees

Local market CEOs

Vodafone Group guidance

Local risk owners

Provide oversight for the local risk management programeme

Set local objectives, identify priority risks and align tolerance levels with the

Senior managers in locat management teams are responsible for local risks and the

local risk programme to manage. measure, monitor and report on the risks

Local risk managers

Are the contact point for each market/entity on nsk. and faciltate all activities as defined by

the globat risk management framework
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Risk categorisation and interdependencies

By anatysing 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 also informs our scenario analysis, particularly the combined scenario used in the

leng-term viability statement.

Read more about our long-term viability statement
on page 57

Financial

Risk related to our financial status, standing and continued growth

A Adverse changes in macroaconomic conditions

Strateqgic

Risks affecting the execution of our strateqy
B Disintermediation

Adverse political and policy environment
Strategic transformation

Adverse market competition

m oo

Operational

Risks impacting cur operations

Cyber threat

Supply chain disruption

Technology resilience and future readiness
Data management and privacy
Organisational simplification

- ITom

Risks are ordered by category and not risk ranking

Hey: . External & Internal Bidirectional Unidirectional

Year-on-year risk ranking movement

@ Increzsing @ Decreasing @ No change

Financiats Otherinformation

Principalrisks

Description

Adverse changes to economic conditions
could result in reduced customer spending,
higher interest rates, adverse inflation,
currency devaluations or movementsin
foreign exchange rates. Adverse conditions
could also lead to limited debt refinancing
options and/or an increase in costs.

Risk ranking
movement

Risk owner  Group Chief Financial Officer

Scenario

A severe contraction in economic 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 due in a cost

effective manner

Emerging factors

Because this is an externally driven risk, the
threat environment is cantinually changing.
External factors such as the ongoing war in
Ukraine and uncertainty n 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 record levels.
These factors could lead to a significant
change in the availability ang cost of capital.

Mitigation activities

We have a relatively resilient business model.
Our offers are competitive in the markets

in which we operate. We are supporting our
business customers’ efficiencies through our
innovative products. We have a long average
life of debt which reduces refinancing
requirerments, and all of our bond debt

s effectively held at fixed interest rates.

Newschange in scope
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Description

Failure to effectively respond to threats from
emerging technelogy or disruptive business
models could lead to aloss of customer
relevance, market share and new/existing
revenue streams.

Risk ranking

movement

Chief Commercial Officer / CEO
Vodafone Business

Risk owner

Scenario

Further developments in mobile handset
technologies, such as eSIM, could lead to

an increase in higher customer churn, higher
costs, and lower revenue.

Emerging factors

In our Consurner segment, the widespread
introduction of alternative technology
solutions driving disintermediation coutd put
pressure on our core business, while content
producers seeking to engage directly with
consumers could increase pressure on our

TV propositions. In the Business segment,
technology players could move deeperinto
the telecormmunications 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 relaticnships
with our custormers through innovative and
transformative products and services that go
beyond our leading connectivity propositions.
We aim to be less complex as an organisation,
by simplifying our product portfolio, improving
our operating model, and progressing with our
digital transfermation.

Year-on-year risk ranking movement

@ Increasing @ Decreasing

Strategic report

@ No change ]’ K

Governance

Financials
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Description

An external attack. insider 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 custormer-facing systems.
An example includes threat actors using
destructive malware to disable our abllity

1o service new and existing customers.

Emerging factors

Cyber riskis constantly evolving in ine with
technological and geopolitical developments.
We anticipate threats will continue from
existing sources, and also evolve in areas
such as 5G, loT, vendor software integrity,
quanturm computing and the use of Al and
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
majority of attacks, in addition to controls to
detect events and respond quickly to

reduce harm. We perform regular cyber crisis
simulations with senior management in our
miarkets 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/change In scope

Description

An adverse political and policy environment
could impact our strategy and result in
increased costs, create competitive
disadvantage or have negative impact on our
return on capital employed.

Risk ranking

movement

Chief External and Corporate
Affairs Officer

Risk owner

Scenatio

Exposure to additional liabilities and
reputational damage, 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
environment, 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 crisis,
requiring us to adapt accordingly. 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 security-related
requirements that could affect our operations,
supply chains and conditions for competition
iN vanous ways.

Mitigation activities

We actively scan the external horizon, gather
intelligence to inform decision-making and
address issues openly with policymakers,
regulatory authorities, custorners and
impacted stakeholders to find mutually
acceptable ways forward. As a last resort,

we uphold our rights through legat means.
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Risk management (continued)

Description

Fallure to effectively execute our
transformational activities, including shaping
our portfolio and delivering on product
innovation, could result in loss of business
value and/or additional cost.

Riskranking /"
movement ./

Group Chief Executive /
Chief Commercial Officer

Risk owner

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 acdversely impacted by market remedies
imposed by regulators following in-market
censolidation.

Emerging factors

Macroeconomic conditions, such as the
current inflationary environment, may impact
our transformational efforts. In addition, no
change in the requlators approach to

in-rmarket consolidation may limit opportunities

for value accretive in-market consolidation,

Mitigation activities

In relation to shaping cur portfolio. we actively
monitor and pursue opportunities to optimise
our portfolio to deliver value for our
sharehoelders and improve returns. We actively
assess opportunities to i} generate and realise
value from our assets; i} deliver value accretive
in-market consolidation to deliver sustainable
rarket structures; and iii) streamline and
simplify our portfolic.

We are pricritising 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
aur transformaticn efforts and ensuring

we execute at scale. Lastly, we have been
transforming our approach to product
management to becarme more agile.

Year-on-year risk ranking movement

@ Increasiag @ Decreasing

Strategic report Governance

@ Nec change \/ .

PRI

Description
Disruption in our supply chain could mean that
we are unable to execute our strategic plans,
resulting in increased cost, reduced choice and
lower network quatity.

Risk ranking
movement

Riskowner  Chief Financial Officer

Scenario

Political decisions affecting our ability to use
equipment from specific vendors could cause
trade and supply chain disruptions.

Emerging factors

Changes in the poltical landscape outside
Vodafone’s controt (for example, US and China
tensions or long-term impacts from the war in
Ukraine) may significantly impact the upgrade
and maintenance of our network, or impact
product availability. Disruption may lead to an
increase in our costs from areas such as raw
material prices. energy costs, and shipping
costs, while at the same time, triggering
shortages or extended lead times for critical
compenents. Additionally, economic instability
might impact cur suppliers ability to deliver
Mitigation activities

We are closely menitoring the evolution of
the geopolitical environment. This enables us
to respond 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 inventery requirementsin
anticipation of extended lead-times as well

as continuing to execute our [0gistics
optimisation strategy for networks
infrastructure logistics.

New/change inscope

Financials

Other information

Description

Network, system. or platform outages, or
ineffective execution of the technology
strategy could lead to dissatisfied customers
and/or impact revenue.

Risk ranking
movement

Riskowner  Group Chief Technology
Officer / Group Chief Network
Officer
Scenario

A major 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 [T
transformation programmes, Mmacroeconomic
conditions and customer expectations

might change for in-progress programmes.
Extrerne weather events may increase the
likelhood or frequency of technology failure.
Additionally, deliberate attacks on national
critical infrastructure could increase during
war or volatile periods.

Mitigation activities

Recovery targets for critical assets are
established to limit the impact of service
outages. A global policy outlines the controls
required to ensure that technology services
are resilient and in alignment with these
targets. We pricritise (T transformation and
modernisation programmes to address specific
technology resilience risks, while alsc
supporting business process and portfolio
simplification. IT transformation prograrmmes
carry risks of scope creep and cost overruns,
therefore we are increasingly using an
incremental delivery approach to be abte to
realise benefits and adapt faster while applying
tight governance.
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Description

Data breaches, misuse of data, data
manipulation, inappropriate data sharing, or
data unavailability could lead to fines,
reputational damage, loss of value, loss of
business opportunity, and failure to meet our
customers' expectations.

Riskranking
movement N/
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 regulatory fines, paying
significant reparation of damages to impacted
individuals. and also reputational damage that
could resultin higher churn rates.

Emerging factors

Proliferation of Artificial Intelligence and
related regulater 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 requlations,
such as the Artificial Intelligence Act or the
Cyber Act, will introduce significant new legal
requirernents around data management of our
business activities.

Mitigation activities

We process data ethically. with integrity,
securely, and always consisténtly with
applicable laws and our values, We are known
for our robust appreach to privacy and strike
the right balance between business objectives
and custormer and regulatory expectations.
We manage this through various privacy and
data management specific policies and related
controls, measured by a global control
effectiveness target for each related control
and underpinned with rmandatory

fraining programmes.

Read more about our approach
to data management and privacy
onpages40to 42

Year-on-year risk ranking movement

@ Incregsing @ Decreasing

Strategic report

T
@ o change 0 i

Governance

Description

Significant activity by competition, such as
price wars, new market entrants or business
practices, may lead to reduced margins and
market share, and increased customer churn.

Risk ranking
movement

Riskowner  Chief Commercial Officer

Scenatio

Aggressive pricing, accelerated customer
losses to low value piayers on mobile and
fixed, and disruptive new market entrantsin
key European markets could result in greater
custorner churn and pricing pressures,
impacting our financial pesition. In addition,
high inflation levels and low confidence in
econemic outlook could have further impact.

Emerging factors

While emerging factors often depend on
individual market structures and the
competitive landscape, external factors such
as the confidence in global econamic systerns,
record high inflation, the ongoing war in
Ukraine and slow post-pandemic economic
recgvery in many markets may impact
househotd and individual connectivity spend.

Mitigation activities

We closely moenitor the competitive
environment in all markets and react
accordingly to both consumer and business
needs. We continue to evolve our tariffs and
offers to provide a differentiated customer
experience through benefits, such as flexible
contract terms, refurbished devices and social
tariffs. In addition. in many markets we utilise
‘second’ brands to compete more effectively
and efficiently in the value segment.

New/change in scope

Financials

Otherinformation

Description

Failure to effectively execute on our goal to
simplify our organisation and operating model
coutd result in reduced speed of decision-
making and delivery, reduced clarity on
accountabilities, and higher cost.

Risk ranking
movement .
Riskowner  Group Human Resources
Officer
Scenatio

Unsuccessful attempts to drive organisational
simplicity could result in lower employee
engagernent, higher talent attrition and failure
to become a more efficient organisation.

Emerging factors

The increase in changes within the internal
organisation and external macroeconormic
erwironment requires all employees to show
Spirit behaviours. As our customers needs and
expectations change, we might have to adapt
or change our simptification agenda to meet
and exceed their requirements.

Mitigation activities

We have a clear organisational strategy

of simplification, which underpins the delivery
of operational excellence and employee
engagement, measured in our Spirit Beat
survey annually. Robust communicaticn plans
and employee engagement activities
throughout periods of change are further
mitigaticn activities to encourage talent
retention and engagement. We have specialist
teams managing our organisation
simplification agenda, working with teaders

to design and ermbed changes. We also have
govemance structures, sponsored by the
Executive Committee in place to align on
potential changes while considering their
implications, risks and mitigating acticns
across all relevant dimensions.
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Risk management (continued)

Key changes to our principal risks:

— The Adverse changesin macroeconomic conditions principal
risk has increased. We constantly monitor the economic
repercussions of the war in Ukraine and the effects of sovereign
debt build-up duning the COVID-19 pandemic. These factors
contribute to an uncertain outlook.

— The Disintermediation principal risk has increased as we consider
the impacts of alternative technologies 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.

— As Vodafone continues to transform and simplify, we have included
Qrganisational 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
removed from this risk.

— The Infrastructure competitiveness risk was moved to our
watchlist risks (see section belows.

Watchlist risks

Our watchlist risk process enables us to menitor material risks to
Yodafone Group which fall cutside our principat risks. These inciude,
but are not limited to:

Legal compliance
The legal compliance risk 1s made up of multiple sub-risks (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 legistation.

Read more about ‘Doing What's Right” training
on page 40

Electromagnetic field C(EMF)

The health and safety of our customers and the wider public has atways
been. and continues to be, a prionty for us. We refer to the current body
of scientific evidence so that the services and products we provide are
within prescribed safety limits 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 respenses 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 to provide the appropriate broadband technology in our
fixed and mabile networks. Our Technology 2025 Strategy incorperates
our 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 Otherinformation

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.

=3 Read more about our tax risk and our approach to tax and our
Il cconomic 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 until 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 sources. We evallate
our risks across different time periods, allowing us to provide the
appropriate level of focus on these emerging risks.

We work with the relevant experts across the business to assess the
potential impacts and time herizon of these risks. Qur emerging risks,
within predefined risk categories, are provided to the Executive
Committee and the Audit and Risk Committee for further scrutiny.

Strengthening our framework

We continue to enhance and embed the global risk managerment
framework with the objective of maturing our approach. This promotes
consistency across all the markets in which we operate.

Cver the course of the year, we have:

— Developed a risk knowledge and skills matrix for our risk
management cormnmunity;

— 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 identify gaps and areas for enhancements.
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Strategic report

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 chosen a three-year period to assess Vodafone

Group's viability. This Is the period in which we believe our principal risks
tend to develop. This time horizon is also in line with the structure of
leng-term management incentives and the outputs from the long range
husiness ptanning cycle. We continue to conduct financlal 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
commitrments. required funding. and other key financiat ratios. We also
assurmed that debt refinancing will remain available In ail 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 into account the risk interdependencies as
defined in the diagram on page 52, where the following risks were
modelled as materialising in parallel aver the three-year period:

Cyber threat: A cyber-attack exploits vulnerabilities allowing
unauthorised access to our systerns, or a ransomware attack, impacting
our ability to service customers for an extended period of time.

Data management and privacy: A data breach, through malicious
activities (e.g. cyber-attacto, leading to an investigation and a
subsequent GDPR fine.

Adverse changes in macroeconomic conditions: Adverse changesin
the macroeconomic ervironment 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 policy
interventions could lead to increased cost of operations, and directly
or indirectly reduce profitability.

Governance

Financials Other 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-term shareholder value
{(note that known emerging threats related to each principal risk are
described on pages 52 to 55).

As an input to the strategy discussion, the Board considers the principal
risks (including Cyber threat, Data management and privacy, Adverse
changes in macroecenomic conditions, and Adverse political and policy
measures) with the focus on identifying underlying opportunities and
setting the Group's future strategy. The output from this session is
reflected in the strategic section of the Annual Report (page 72, 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 maodel, and the principal
risks to the Group's future performance, solvency, liquidity and
reputation. The assessment takes into account possible mitigating
actions available to management were any nisk or combination

of risks to matertalise.

Cash and cash equivalents available of £11.6 biltion (page 170 as of

31 March 2023, along with options available to reduce cash outgoings
over the period considered, provide the Group with sufficient positive
headroom in all scenarios tested. Reverse stress testing on revenue and
adjusted EBITDAaL over the review period confirmed that the Group has
sufficient headroom availabie 1o face uncertainty. The Board deemed
the stress test conducted to be adequate, and therefore confirmed that
it has a reasonable expectation that the Group will remain in cperation
and be able to meet its liabilities as they fall due up to 31 March 2026.

Assessment of prospects

Outlook, 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 model ensuring the sustainability of value creation

Assessment of viability

Long Range Plan is the three-year forecast approved by the Board on an annual basis, used to calculate cash position and fieadroom

Headroom 1s 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
event to accur

Severe but plausible scenarios modelled
to quantify the cash impact of an
indnidual principal risk materialising
over the three-year period

Quantification of the cash impact of
combined scenarios where multiple risks
matenalise across one or more markets,
over the three-year penod

Viability results from comparing the cash impact of severe but plausible scenarios on the available headroom. considering addtional liquidity cptions

Long-term viability statement

Directors confirm that they have nabl
continue in operation ang meet its liabilitie

ctation that the Group will be able to
they falt 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 movingto 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 cur 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 summarised 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 emissions. We also have
metrics in place to measure our eénergy use, which is one underlying
factor in our exposure to transition risk. As a measure of the climate
oppertunity associated with developing and deploying products to help
society decarbonise, we also repart 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 to
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 recommendaticns. In this
year's report, we are pleased to include further detail on the impact

of cimate-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 cimate change. As industry practices
evolve and our internal prograrmme matures, we aim to address the
remaining gaps in our climate-related risk management and reporting
approach over the next three years.

TCFDreporting

As with last year's disclosure, we have once again published our
comprenensive TCFD overview in a standalone report. This enables us
to provide more detailed informaton for investors and other interested
stakeholders in a more accessible format.

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

Governance

Cur strategy Is approved by the Board which has reviewed Vodafone's
purpose and Planet commitrnents to reduce our environmental 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 geals. The Chief Network Officer
is responsible for the overall management of the physical risks to Vodafone
due to the nature of our business.

In addition, our Remuneration Policy incorporates our ESG pricrities in

the long-term incentive plan. For the 2023 award, the ESG measure under
the long-term incenttve plan includes an ambition on planet linked to

our aim of reaching net zere for our own operations under Scope 1

and 2 by 2030.

Read more about ESG mieasures in our long-term incentive
plan on pages 93 to 106

TCFD recommendations

We have considered our ‘comply or explain’ obligation under the UK's
Financial Conduct Authority Listing Rules and have detailed in the
table below the 11 TCFD recommendations with which we are fully
or partially consistent.

Governance Progress
a. Describe the Board's oversight of climate-related risks e
and opportunities Rty
b. Describe management's role in assessing and ‘e
managing climate-related risks and opportunities e
Strategy Progress

c. Describe the climate-related risks and opportunities
the organisaticn has identified over the short. medium ic)
and long term

d. Describe the impact of climate-related risks and
opportunities on the organisation’s businesses,
strategy and financial planning

in)

e. Describe the resilience of the arganisation’s strategy,
taking into consideration different climate-related e
scenanos. including a 2°C or lower scenario

Risk Management Progress

f. Describe the organisation’s processes for identifying <
and assessing climate-related risks

g. Describe the organisation's pracesses for managing o

climate-related risks

h. Describe how processes for identifying, assessing and
managing climate-related risks are integrated into the C
crganisation’s overall risk management

Metrics and Targets

1. Disclose the metrics used by the organisation to assess
clmate-related risks and opportunities in line with its c
strategy and risk managerment process

|. Disclose Scope 1. Scope 2, and, if appropriate, Scope 3 -
greenhouse gas (GHG) emissions, and the related nisks

k. Describe the targets used by the organisation to
rmanage climate-related risks and opportunities and PC.
performance against targets

Key

‘¢ Congistent with the TCFD recommendations

b_c Partially consistent with the TCFD recommendations
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Strategy

This year, we once again conducted our annual exercise to refresh the
assessment of the top climate-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 opportunities remain largely unchanged from the previous
assessment, although sorme require more attention in the short term due
to the macroeconomic environment and volatility in the energy market.

Last year, we built on our previous climate scenario work and considered
our resilience against key cimate-related risks and opportunities.

That work included mapping the current controts 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 tearms
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 teamns that ronitor and drive progress
to maintain and meet expectations from key stakeholders, This year,

we took further steps to improve energy efficiency and limit exposure to
energy market volatility as it is a key short-term risk. Simitarly. harnessing
our current climate and ESG strategy and monitaring market trends

will enable us to also capture opportunities arising from the

low-carbon 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 analysis focusing on the potential
impact of physical climate-related risks on specific types of our
infrastructure assets, with the airm of understanding how our infrastructure
asset portfolio is expected to evalve in the long term under different
climate change scenarios. This exercise will inform our longer-term
resilience plans related to physical climate-related risks, such as damage
to ourinfrastructure.

Risk management

We have aligned our cimate-related risk management process with our
overall risk management framework. Climate change was discussed and
considered during the principal risk assessment process and it was once
again placed on our risk watchlist.

Read more about our risk management framework
onpages 5110 52 and 56

To ensure a robust identification and assessment of climate-related risks
and opportunities we use the following data sources:

~ Climate-change publications and data;

— Guidance from the TCFD on potential risks and opportunities;
-~ Previous year's assessments; and

— Key stakeholders' inputs via a survey and targeted discussions.

Governance

Financials Other information

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-related risks in retation to other risks.

Due to the nature of the topic, there are many teams across Vodafone
that are responsibie for managing cimate-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 risks, We have been measuring and reporting
on energy and carbon emissions since 2001 and have been responding
to CDP's climate change questionnaire since 2010. Our main carbon
emissions metrics are also subject to independent imited 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 (Scope 1, 2 and 3) by 2040 and
purchasing 100% renewable electricity in all markets by 2025, Since July
2021, our European network has been 1005 powered by electricity from
renewable sources.

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

We constantly seek to refresh and improve cur metrics and key risk
indicators ta better measure and manage climate-related risks and
opportunitias. We recognise that we need tc mature further in this

area as Industry practices and better-quality data becorme available.

B Read more about our existing environmental KPls
B On pages 35to 38

Material climate-related risks and opportunities

Physical risks:

— Damage to infrastructure caused by increasing frequency and
severity of extrerne weather events, including wildfires, flooding,
and storms

— Interruption or reduction in the quality of services due to increased
precipitation and extrermne weather events

— Supply chain disruption due to climate iImpacts on key suppliers

— Increases in global temperatures leading to an increase in the
consumption of energy for cooling

Transition risks:

— Increasing stakeholder scrutiny cver our environmental
performance impacting revenue, market share and reputation

— Rising price of energy (renewabte and non-renewable)

Ernerging carbon regulations and carbon taxation

— Changing mandates and regulations 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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Leadership, governance and engagement

Dur Board

he Nominations and Governance Committee regularly reviews the Board’s composition with a view

o 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: Membership and attendance
As at 31 March 2023

The table below details the Board and Committee meeting attendance
Tenure Independence 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 hoe meetings of the Board and its Committees were also held
as required during the year.
Normmations
and Goverrance  Audit and Risk  Remungration ESG
Name . Bci.?rd Committee Committee Committee  Cormnm-tee
Stephen Carter' 4/4 2/2 - - -
Delphine

W03 years 710years 4 B Independent 17 ndependent | Ernotte Cunci 4/4 - — 272 —
W 2-6 years 3 B Executve 1 NED Chair Sir Crispin Davis 6/6 3/46 - — _
Margherita Dellavalle  6/6 - - - -
Gender diversity Senior Board positions Michel Demaré 6/6 4/4 4/57 /57 -
DameClaraFuse  6/6 - - 5/5 272
‘ Valerie Gooding 6/6 4/4 - s/5 22
Deborah Kerr 5/6° - a5t - —
o 53.8% Amparo Moraleda _6/6 - 5/5 - 2/2
David Nish 5/6° - 5/5 _ _
Chnistine Ramor- 2/2 - - - -
Nick Read? 4/4 — _ _ _
A Male 6 M Female 7 W Male Female Simon Segars' 474 - 7,777“/1
lean-Francois
Noze van Boxmeer 6/6 4/4 — - -

1. The rales of Chwef Executive and Chief Financial
.. Officer are held by Marghenta Della Valle Notes
Ethnicity verg

o
13 i .

2014 2015 2016 2017 2018 2019 2020 2021 2022 2023

Stephen Carter, Delphing Ernotte Cunc anc Simon Segars joined the Board an 26 auly 2022
Chnistine Ramen joined the Baard on 14 lovember 2022

[P -

Mick Reged stepped dewn from the Board on 31 Decemnber 2022.
Deborah Herr was unable to attend one scheguled meeting of the Beard due 1ol health and

10 ane scheduled meeting of the Audit and Risk Cormmitter due to personat reasons,
5 Dawd Mishwas Lnable to atzenc one scheduled meeting of the Board due to a sched.uling
conflict.
6 SirCrispin Davis was unable to attend one scheculed meeting of the Nominations and
Governance Committee due ta tme zone differences.
7 Miche! Demaré wes unable to atend one scheduied meenng of the Audr and Risk Committes

ang one scheduied meeung of the Rermuneration Committee due 1o a ‘amily emergency

S

W White Ethnically diverse
Board eva luatlon

Skills and expertise of Non-Executive Directors Progress in the year " The 2023 Board evaluation reported

improvernents had been achieved in:

- Appointing four new Non-Executive Directors,
each bringing extensive technology and

felecommunications expenence;

- devoting more time to strategy by holding
several strategic deep-dive sessions during the
year to enhance free-flowing discussions; and

I . . = eslablishing 4 Board sub-conmmillee to

Consumer Finance Emerging Media Technology?  Polibcal/  Environmental consider Mmergers and acquisitions (MEA)
goods and rmarkes Telecom Regaatory  Socialang transactions.

seracess Governance

Marketing

E Read more
onpage’73




Governance

ommittee activities

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 composition,
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 responses to them, the Nominations and
Governance Committee makes recommendations to the Board about
Board cornposition 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 composition. For the latter half of the year, the main
activity has concerned succession planning for the Group Chief Executive.

Read more
on pages 74-76

Board changes

Following sharehalder approval at the Company’'s Annual General Meeting
on 26 July 2022, Stephen Carter, Delphine Emotte Cunci and Simon Segars
joined 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 experience, along with
telecommunications expertise. She also has comprehensive African market
experience that will support the strategic aims of the Group.

E#5E Click or scan to watch conversations with our new
g% Non-Executive Directors:
O

investors.vodafone.com/videos

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, in addition to her continuing role
as Group Chief Financial Cfficer, whilst the Beard undertook a rigorous
Internal and external search to find a permanent Group Chief Executive.
On 27 April 2023, the Cormpany announced the appeintment 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 completed.

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 our Annual
Report and a programme of deep-dives across multiple business units with
a focus on the risk and control environment. The Committee also monitors
the activities and effectiveness of the Internal Audit function and has
primary responsibility for overseeing the relationship with the external
auditor. Deep-dive topics this year included reviews of adverse regulatory
rmeasures, technology resilience and readiness, cyber threats. infrastructure
competitiveness and disinterrediation risk. £ntity deep-dives included
Vodacom. the cluster of markets within the Other Eurcpe segment,
Vodafone Spain, Vodafone Germany, Vodafona Roaming Senvices and
Vantage Towers. The Committee also has joint responsibility. with the ESG
Committee, for reviewing the appropriateness and adeguacy of ESG
disclosures provided within the Annual Report and the ESG Addendurm,
including approving its content

Read more
on pages 77-82

EIE&HE Click or scan to watch the Chair of the
%0 Audit Committee, David Nish, explain his role:

1=

[w]% investors.vodafone.com/videos

ESG Committee

The Committee provides oversight of Vodafone's ESG programme:
purpose pillars (Digital Society, Inclusion for All and Planet), sustainability
and responsible business practices as well as Vodafone's contribution to
the societies we operate in under the social contract. The Commitiee also
monitors progress against key performance indicators and external ESG
index results. Focus for this year centred on enhancing the approach to
ESG disclosure and assurance and expanding agenda items to reflect the
Committee’s purpose. Key discussion topics included ESG indices and
rankings, digital inclusion, hurnan rights and our Digital Society

purpose pillar.

Read more
on pages 83-84

EIEAE Click or scan to watch the Chair of the ESG Committee,

; 0 Amparo Moraleda, explain her role:
= investors vodafone.com/videos

Remuneration Committee

The Remureration Committee sets, assesses and recommends for
shareholder approval the Remuneration Policy for Executive Directors,
sets the remuneration of the Executive Directors and approves the
remuneration of the Chair of the Board and members of the Executive
Committee. It also reviews remuneration arrangements across the Group
to ensure they are aligned with our strategy, support our purpose and
celebrate the ‘Spirit of Vodafone'.

Fair pay principles:

4. Sharein our successes

1. Market competitive

2. Free from discrimination 5. Provide benefits for all

3. Provide a good standard of living 6. Open and transparent

During the year the Committee reviewed the Rernuneration Policy ahead
of It being put to shareholders’ vote at the 2023 Annual General Meeting,
Details of this and the associated shareholder engagement can be found
on pages 85 and 87.

Read more
on pages 85-106

ERERE] Click or scan to watch the Senior Independent

$2()F5 Directorand 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,

| am pleased to present the Corporate Governance Report for the year
ended 31 March 2023 on behalf of the Board.

The year in review

This year, has again, been cone of change and | am grateful to my fellow
Directors, the executive team, and the people of Vodafone for their
support. flexibility, and strong spirit throughout.

In spite of the challenges faced we have functioned well and have
continued 16 take seriously our commitrment to strong and robust
corporate governance to support the creation of long-term sustainable
vatue for the benefit of all 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 aver the year and how we seek to
ensure the highest standards of corporate governance rernain embedded
throughout the Company, underpinning and supporting our business and
the decisions we make.

Board succession

Executive Directors

During the year, the Board and Nominaticns 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. | would like to thank Nick for his commitrnent and
significant contribution to Vodafone as Group Chief Executive and
throughout his career spanning maore than two decades with the Company.

In addition to her role as Group Chief Financial Officer, Margherita Delia
Valte was appointed Group Chief Executive with effect from 1 January 2023
on an interim basis. The Board initiated a process with the support of Egen
Zehnder. an independent external search firm, to find a permanent Group
Chief Executive and on 27 April 2023, we announced the permanent
appointment of Margherita Della Valle. The Board and | have been
impressed with ber pace and decisiveness to begin the necessary
transfermatien of Vodafone. Tasked with accelerating the execution of
the Company's strategy to improve operational performance and deliver
shareholder value the Board fully supports her. Margherita will also
continue as Group Chief Financial Officer until an external search for

a new Group Chief Financial Officer is cormplete.

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 retirements from
the Board and on 10 May 2023 we announced that Valerie 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 Gooding has served more than nine 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 Senior
Independent Director role to David Nish, Remuneration Committee Chair
role to Amparo Moraleda and Workforce Engagement Lead roles to
Delphine Emotte Cunci and Christine Ramon. Following evaluation,
Valerie is still considered independent.

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 Ernotte Cunci, Simon Segars and
Christine Ramon. | 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 fullinduction programme is underway for the new Non-Executive Directors,
including meetings with executives leading our businesses and functions.

Read more about the appointment process
on page 74

Board diversity

We remain firmly committed tc having a Board that is diverse in all
respects. With support from the Nominations and Governance
Committee, we continue to monitor requirernents and are proud to meet
these including the target that at least 40 of the Board is compaosed

of wormen. This includes our Group Chief Executive and Group Chief
Financial Officer, Margherita Della Valle and our Senior Independent
Director, Valere Gooding. We have also met the Parker Review target to
have at least one Director from a non-white ethnic minority.

Read more about our Board Diversity Policy
on page 75

Beyond the Board, we announced last year the intreduction 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.

i am pleased to report the findings show there 1s clear consensus that
the Board is operating welt with effective leadership and where open
discussion and input from all members is encouraged. Positive feedback
was also recelved on the composition of the Board and the conduct

of meetings and materials provided. Some areas for improvement were
identified and we will look 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 sharehoiders and in doing so having
regard to all our stakeholders.

Throughout the year, | have interacted with institutional shareholders and
engaged on topics such as the Company's strategy, 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.

In her role as Chair of the Remuneration Committee, Vaiene Gooding
engaged with shareholders on the preposed updates to the Remuneration
Policy and remuneration arrangements in respect of the forthcoming year.

Read more
on page 85

Valerie Gooding also continued to serve as the Board's Workforce
Engagement Lead, gathering the views of employees through a number
of employee consultative committees across all our European and
African markets. Key discussion topics from this year's meetings included
‘Future Ready Vodafone ways of working, the ‘Grow with Vodafone’
personal development 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 from them.

The Board is committed to understanding the views of all of Vodafone's
stakeholders to inform the decisions that we make.

Read more
onpages 10-12

| =¢

investors.vodafone.com/videos

[=lre(E] Click or scan to watch conversations with |
230§ ourNon-Executive Directors: '
=

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 wha were unable to attend in person. Shareholders were
able to pre-submit questions or, if aitending in person, ask questions

on the day. for consideration by the Directors at the meeting. We intend
to hold the 2023 AGM in the sarme format.

Click to read more about the AGM:
vodafone.com/agm

Purpose and the ‘Spirit of Vodafone’

Cur 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 vear.

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. organisational and digital transformation. The airm of our
people strategy is Lo Create an environment where growing never stops
and everyane can truly belong, innovate, and fulfil their potential. We
continue to hold quarterly ‘Spirit of Vodafone” days for our employees.
designed to provide dedicated space for personal growth, wellbeing and
connection. The Board receives reguiar updates on employee engagement
and the ‘Spirit of Vodafone’, which enables it 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 Cormpany strategy. Further information
on this Cornmittee 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 Groyp 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
sharehalders and will monitor the Company's progress on the execution
of Vadafone’s strategy focusing on Custorners, Simpticity and Growth. The
Board will keep the Group's strategy under review, adapting it to anticipate
or respond to opportunities and risks in the markets in which we operate.

Jean-Francois van Boxmeer
Chair of the Board

Governance Financials

Other information

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 complied
with all the provisions of the Code throughout the year, Further
information on compliance with the Code can be found as follows:

Board leadership and Company purpose
Long-term value and sustainability
Culture
Shareholder engagement
Cther stakeholder engagement
Conflicts of interest

Role of the Chair

Division of responsibilities
Non-Executive Directors

Independence

Composition, succession and evaluation
Appointrnents and succession planning
Skills, experience and knowledge
Length of senvice
Evaluation

Diversity

Audit, risk and internal control
Cornimittee
Integrity of financial staterments
Fair, batanced and understandable
Internal cantrols and risk management
External auditor

Principal and emerging risks

Remuneration

Policies and practices

Alignment with purpose, values and long-term strategy

Independent judgement and discretion

Read more [

(E30)(E)
(m9)(s0)
@

Read more

o0

Read mote E

O,

Read more

)i
G
Read more

Disclosure Guidance and Transparency Rules

We comply with the Corporate Governance Statement requirements
pursuant to the FCA's Disclosure Guidance and Transparency Rules
by virtue of the information included in this ‘Governance’ section

of the Annual Report together with information contained in the
‘Shareholder informaticn’ section on pages 230 to 235.
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Our Company purpose, values and culture

Purpose

AtVodafone, our purpose is to connect for a better future by enabling
inclusive and sustainabte digital societies and it is supported by our three
purpose pillars: Digitat Society, Incluston for All and Planet. OQur purpose
is championed 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 development, and the Board considers how the initiatives
progressed by management throughout the year have advanced our
purpose. Board oversight ensures that continued product 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 from a broad range of management, to enable the Board to
effectively review and challenge.

Read more about the new roadmap for Vodafone
onpage’?

Governance

The Board ensures the highest standard of corporate governance
is maintained by regularly reviewing developments in governance
best practice and ensuring these are adopted by the Cormpany.

The Board dedicated time during the year to thoroughty consider the
independence and time commitment of all Directors, the arrangements
in place to monitor conflicts of interest, as well as evaluating the
effectiveness of the Board and each of the Directors.

All Directors have access to the advice of the Company Secretary, wha
is responsible for advising the Board on all governance matters and
ensuring the Board has access to the necessary policies, processes and
resources required to 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 behavicurs we expect to see throughout the Group.
The 'Spirit of Vodafone' aligns with our purpose and strategy, which
ultimately leads 1o a more motivated and productive workforce.

The Board has continued to influence and monitor culture throughout
the year and receives regular updates on the "Spirit of Vodafone’
Initiatives, including Spirit of Vodafone™ Bays, the two Spirlt Beat surveys
and the additional global pulse survey.

The cultural climate in Vodafone is measured through a number of
mechanisms including policy and compliance pracesses, internal audit,
and formal and informal channels for employees to raise concerns.
The latter includes our bi-annual people survey and cur whistleblowing
programme, Speak Up, which is also available to the contracters and
suppliers working with us. A series of communication materials were
shared in April through "Workplace', our internal digital platform, and
other channels to address common misconceptions and encourage
more employees to come forward with experiences and/or observations
of those breaching the code of conduct. The Beard is apprised of any
material whistleblowing incidents.

Alongside these mechanisms, the Beard remains committed to
engagement with the workforce and these opportunities continue to
shape how the Board influences and understands the Company's culture.

Read more about Speak Up
on page 40

Employee engagement

Given the geographical size and complexity of our business, we utilise
several employee engagement methods and communication channels
between the Board, the Executive Committee, and our workforce to
enable meaningful engagement.

The Board receives reqular updates including an annual written report
from Valerie Gooding, the designated Workforce Engagement Lead,
detailing activities undertaken during the year to engage with employees.

Exarnples of these initiatives include:

Workforce Engagement Lead attendance at Employee Forums
The Board was apprised of feedback from Valerie Gooding's attendance
at Employee Forums, namely the European Employee Consultative
Committee. Itis 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

‘Workplace'is our internal digital platform that atlows employees to start
conversations and therned groups on topics of their choice. The Executive
Committee and Internal Cornmunications team reqgularly post relevant
business updates on the platform. with employees able to directly
respond with views and questions. Key highlights in the year include:

Session Topic

Grow with Vodafone People development

Discussion focus The Chief Human Resaurces Officer announced our new digital
and intuitive career, skills and learmning expenence — Grow with Vodafone. The tool
15 designed to deliver learning and career recormmendations based on individuals®
unique skills profiles in a connected and personal way.

Global pride webinar D&I

Discussion focus: The Group Chief Executive, Chief Human Resources Officer,
expert guest speakers and colleagues from arcund the world joined our giobal
pride webinar ta help our employees understand the current challenges that
LGBT+ peopie are facing, what we can do about them as individuals and what
Vodatone is doing.

2022 highlights

Discussion focus A highlight reel was published showcasing what empioyees
across the business have accomplished together over the last year and provided
Nspiration to achieve even maore next year by raising cur ambition, being
custormer focused, and delivering growth

Our business

Board and Executive communications
Sesstons have been held and videos published to provide updates that
matter most to our people. 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 Chair following the change in Group Chief Executive to ensure employees are
kept Informed and reassured regarding developments across the business.

Our business

Financialresults and
Group performance

Qur business strategy
and performance
Discussion focus: Quarterty trading update videos on financial results and Group

performance were published 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 experiences
throughout their time at Vodafone. For example, we proactively gather
empioyee 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 appointmenits listed are only those required to be disclosed
pursuant ta Listing Rule 9.6.

Jean-Francois van Boxmeer §)

Chair —Independent on appointment

Tenure: 2 years

Career and experience;

Jean-Francois is highly regarded as having been one of the longest
standing and most successful CEOs in Europe. He was the Chief Executive
of Heineken for 15 years, having been with the company for 36 years.
Jean-Francois held a number of senior roles in Africa and Europe before
joining Heineken's Executive Board in 2001 with warldwide responsibility
for supply chain and technical services, as well as regional responsibility
for the operating businesses in North-West Europe, Central and Eastern
Furope and Sub-Saharan Africa.

Skills and attributes which support strategy and long-term success:

— Extensive international experience in driving growth through both
business-to-business and business-to-consumer business models,
both of which are integral components of the Company's strategy and
long-term success,

— Exposure to overseeing the management of complex and far-reaching
transformational projects, including specific hands-on experience
cf the countries in which the Company operates.

— Skilted communicator with & strong track record of develeping
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 appainted 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 Vodafone's
European regicn and Chief Financial Officer for Vodafone Italy. She joined
Omnitel Pronto Italia —which later became Vodafane Italy —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, customer care,
supply chain management, human resources and finance operations

to 27 partners in other markets.

Skitls and attributes which support strategy and long-term success:

— Strong commercial and operational leadership with expert knowledge
of the global telecormmunications landscape after close to three
decades of direct industry experience.

Committee key

— Considerable corporate finance and accounting experience, translating
into an expert understanding of capital allocation, cperational 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 Company to all stakeholders and develop and
implement 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 Women in Finance, an initiative where European Chief Financial Officers
identify, mentor and promote rising female stars in finance.

External appeintments:
— Rechitt Benckiser Group plc, 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 n 2013, Stephen has led Informa plc
through a transformation into an intemationat leader in B2B events, digital
services and acadernic markets andis now a FTSE 50 Company. Prior to
Inforrma, 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 network equiprment product development delivery.
Stephen also served a term as the founding CEO of Ofcomn, where he brought
together five different regutatory authorities, After Ofcom, the UK's
telecormmunication regulater, Stephen served as Chief of Strategy for the UK's
Prime Minister, and then as & Minister of State for Communications, Technology
& Broadcasting. Stephen later served as a non-executive director for the
Departrnent for Business, Energy and Industrial Strategy from 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 requlatory
engagement, which is welcomed in relation to the highly regulated
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 also served

as Interirn CEQ of ABB dunng 2008, He was independent vice-chairman at
UBS Group from 2009 to 2019, and vice-chairman/chairman of Syngenta
AG fram 2013 to 2017,

Skills and attributes which support strategy and long-term success:

— Proven multinational business leader with substantial international
finance, strategy and M&A experience.

— Highty skilled in governance and corporate stewardship, which Michet
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 rermuneration committee,

(&) Auditand (E) £5G Committee (N} Nominations and (R) Remuneration @ Solid background signifies

Risk Committes Governance Cormimiliee Committee Committee Chair
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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 national public television broadcaster. Her mandate was extended
in 2020, the first time this has happened to an incumbent President. Prior
to that, Delphine spent 26 years at Orange S.A. where she became
Deputy CEQ in 2010 and led the successful turnaround of Orange France.

Skills and attributes which support strategy and long-term success:

— Coensiderable experience in the telecoms sector and, more recently, in
media and technology, which enhances Board understanding of trends
relevant to the Company's operations and the wider European
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 telecomns and connectivity space.

Deborah Kerr (A}

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 senicr executive
roles and non-executive appointments across a range of sectors,
including senicr 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. Until recently, Deborah was also a non-executive
director of EXLservice Holdings Inc, the business process sotutions
company, Deborah has atso held non-executive roles at Internationat
Airline Group, the airline conglomerate, DH Corporation. a global FinTech
solutions and service provider, and Mitchell International Inc. a privatety
owned globat technology business.

Skills and attributes which supponrt strategy and long-term success:

— Awealth of technological expertise, including an understanding of
complex digital transformations, which continues to be central to the
next phase of the Company’s growth.

— 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 profite 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, compensation and benefits committee, the corporate
governance and nominating committee and the environmental, social
and governance committee

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 also 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 Iberdrola S.A where she was Chief Operating Officer of the
International Bision until 2012, Ampara 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
as a balanced and highly knowledgeable sounding beard in technical
Board discussions and 1s of great utllity to her role as a member of the
Audit and Risk Committee.

— Corporate social responsibility experience and her experience as a
charnpion 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 remuneration committee and member
of ethics & compliance committee

— CaixaBank SA. non-executive director and chair of remuneration
committee

— AP.Moller-Maersk A/S, non-executive director and member of the
audit committee, remuneration committee and transformation and
innovation committee

David Nish@)

Tenure: 7 years

Career and experience:

David was Group Finance Director of Scottish Power Pic from 1999 to
2005 having joined the company as Deputy Finance Directorin 1997.
Additionally, he was the Chief Executive Officer of Standard Life Plc from
January 201010 September 2015 having joined the company as Group
Finance Directer in November 2006, David was atso a fermer Partner at
Price Waterhouse, where he began his career as a trainee. Previous
non-executive positions held by David include beards of London Stock
Exchange Group Ple. Zurich Insurance Group Ltd, UK Green investment
Bank plc. Northern Foods Pic, 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 markets.

— Significant finance experience, bringing strong direction as the Chair of
the Audit and Risk Cormmittee through a focus on the risk and control
environment and Group resilience.

External appointments:

— HSBC Haldings ple. senior independent director, 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 Christine was Chief Financial Officer and executive director
of AngleGold 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
prior to Joining 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, a South African
telecommunications cormpany. Lafarge SA, 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 ambiticn to be a best-in-class telce in Europe and Africa.

— Up-tc-date investor relations experience and strong ambassadorial
skills developed through a distinguished executive career to date.

— Highly experienced corporate financial executive with extensive board
expertise. This will supplement the Board's financial, cormmercial and
strategic expertise.

External appointments:
— Clicks Group Limited, non-executive director

Simon Segars (E)

Non-Executive Director

Tenuwe, <1 year

Career and experience:

Simonwas previcusly the CEO of Arm Ltd.. the global leader 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. During 2017-202 1, Simon was also a Board
member of the SoftBank Group, Prior to joining Arm 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 transformaticn and corporate strategy
in dynamic and swiftly evolving commercial environments.

External appointments:
— 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 anncunced on 1G May 2023 that with effect from the conclusion of the 2023
AGM, David Nish shall be appeinted the Senior Independent Director, Amparo Moraleda shall be appointed Chair of the Rermnuneration Committee and
both Delphine Ernotte Curii and Christine Rarnon shall be appointed Workforce 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 plc {(formerly
Reed Elsevier) and the digital agency Aegis Group plc. and group
managing director of Guinness ple (now Diageo ple). Sir Crispin began
his executive career with Procter & Gamble, where be held a variety

of senior managernent roles including as president of the company’'s
North American Food Business. In his non-executive career, Sir Crispin
was the chairman of StarBev Consurmer Industries BV, from 2009 to
2012 and was a non-executive director on the board of GlaxoSmithKline
ple 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 leader within the
international technotogy market, which is key to the Company’s
operational 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
Greup plc fram 2001 to 2009. She was also previously Group Chief
Executive of Credit Lyonnais Rouse Ltd and Managing Director, 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
appointments at Amadeus [T Group SA. (2010-2022). Nomura Holdings
Inc {2010 to 2017), Leqal & General Group ple (2009 to 2013),
Euroclear ple (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

(E) ESGCommittee

@ Nominations and
Governance Committee

Skills and attributes which support strategy and long-term success:

— Ower her tenure, Dame Clara has brought a deep understanding
of international capital markets, regulation, service industries and
business transformation to Board discussions.

— Direct and contemporaneous invelvernent ininnevative 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
a member of its ESG Committee.

External appcintrments:
— Assicurazioni Generali S.p.A, non-executive director

Valerie Gooding CBE EXN)

Senior Independent Director and Workforce Engagement Lead
Tenure: 9 years

Career and experience:

Valerie held the position of Chief Executive of British United Provident
Associgtion (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
positions. including head of Cabin Services, head of Marketing, director of
Business Units and director for Asia Pacific. Valerie has also held a variety of
norexecutive positions in the past, including as non-executive chairman of
Premier Farnell plc and Aviva UK lead non-executive director at the Horme

Office and a non-executive director of Standard Chartered Bank ple, the BBC,

J.Sainsbury ple, Compass Group ple, BAA plc and CWC Comimunications
ple. Valeriewas 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 crtical importance to the Company's future success.

— Valerie's varied experience of other organisations, industries and
contexts through a large nurmnber of prior non-executive positions
added a depth of perspective to Board discussions.

— People-centric and highly personable leadership style which,
together with her focus on leadership and tatent, has been essential
to roles as the Company's Senior Independent Director,
Rermuneration Committee Chair and Weorkforce Engagement Lead.

. Salid background signifie
Committee Chair

® Rermuneration
Committee

S
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The Board
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Responsible for the overall conduct of the Group's business including our long-term success; setting our purpose;
mondoring culture, values, standards and strategic objectives: reviewing our perfermance; and maintaining positive dialogue with our stakeholders.

/r

Audit and Risk Committee
Reviews the adequacy of the Group's
systemn of internal control. including the risk
management framework and related
compliance actvities.

Monitors the integrity of financial statements,
reviews significant financial reporting
judgerments, advises the Board on fair,
balanced and understandable reporting and
the leng-term viability statement.

T

Nominations and
Governance Committee
Evaluates Board cormposition and
ensures Board diversity and a
balance of skills

Reviews Board and Executive
Committee succession plans to
maintain continuity of skilled
resource,

/I\

Rernuneration Committee
Sets, reviews and recommends
the policy on remuneration of
the Char. executives and seniar
management team.

Moniters the implementation
of the Remunreration Policy

Oversees general pay practices
across the Group.

/]\

ESG Committee
Oversees the ESG
programime, purpose
{Inclusion for AlL Planet and
Dugital Society} and the social
contract.

Moniters progress against
key performance indicators
and external ESG index
results.

Oversees matters relating to

The Committee also has joint responsibility.
with the ESG Committee, to review the
appropriateness and adeguacy of E5G
disclosures provided wathin the Annual

Report and the ESG Addendum, including
the approval of its content.

Group Chief Executive

corporate governance.

Oversees progress on ESG
commitments and targets.

Group Chief Financial Cfficer

T

Executive Committee
Focuses on strategy implementation, financial and competitive

perfarrnance, commercial and technological developmenis,
succession planning and organisaticnal developrment.

/]\

and approves controls and procedures in relation to the public

|

Disclosure Committee
Oversees the accuracy and timeliness of Group disclosures

disclosure of financial information.

Global Products Board
Supports the Executve Commitlee by providing
visibility of global product strategy and lifecycie
and identifies capital allocation opportunities.

Purpose and Reputation
Steering Committee
Assists the Executive Cormmittee with the effective
coordination of purpose activities and advises on

Risk and Compliance Committee
Assists the Executive Committee in fulfiting
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 Committee:

vodafone.com/board-committees

The Board

The Board is comprised of the Charr, Senior Independent Director,
Non-Executive Directors, the Group Chief Executive, and the Group Chief
Financial Officer. Qur Non-Executive Directors bring independent
judgement, and wide and varied commercial and financial experience

to the Board and Committees.

A summary of each role can be found
on page 70

Board meetings are structured to allow cpen discussions. Af each meeting
the Directors are made aware of the key discussions and decisions of the
principal Committees by the respective Committee Chairs. Minutes of Board
and Committee meetings are crrculated te all Birectors after each meeting.

Read more about the Board's activities during the year
on pages 71-72

The Board is collectively responsible for ensuring leadership through
effective oversight and review. It sets the strateqic direction with the goal
of delivering sustainable stakeholder value over the longer term and has
oversight of cultural and ethics programmes.

The Board also aversees the implernentation of risk assessrment systems

and processes to identify, manage and mitigate Vodafone's principal risks.

It is also responsible for matters relating to finance, audit and internal

control, reputation, tisted company management. corporate governance,
rermuneration and effective succession planning. much of which is
overseen through its principal Committees.

The Executive Committee

The Executive Committee 1s comprised of Margherita Delia Valle, the
Group Chief Executive and Group Chief Financial Officer. a number of
senior executives responsible for global commercial operations, human
resources, technology. external affairs and legal, as well as the Chief
Executive Officers of our largest operating companies in Germany. the UK,
Italy, Europe Cluster and Vodacom Group.

Led by the Group Chief Executive. the Executive Committee and other
management committees are responsible for making day-te-day
management and operational decisions, including implementing
strategic objectives and empowering competitive business performance
in {ine with established risk managernent frameworks, 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 external
non-executive directorships, giving them 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
CT0OIn 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 Vodafone's
ambition to become a Next Generation Telco. Previously, Scott hetd

a number 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 Netwark Officer (CNO)

Since joining Vodafone in 2001, Alberto has held various rolesin
technolegy Including CTO of italy, CTC of Europe and Operational
director for Group Technology. Alberto jcined the Executive Committee
in January 2023 and is responsible for strategy, architecture, design and
operating the Vodafone network in Europe.

Vinod Kumar

CEQ Vodafone Business

Vinod Kumar joined Vodafone and the Executive Committee as CEO
Vodafone Business in Septernber 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 2011,
after joining the company as Chief Operating Officer in 2004, He was also
amember of the company’'s board from 2007 1o 2019.

Leanne Wood

Chief Human Resources Officer

Leanne joined Vodafone as Chief Hurman Resources Officer and a
member of the Executive Committee on 1 April 2019. She is responsible
for leading Vodafane'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 People, Strategy and Corporate Affairs Officer for
Burberry plc from 2015, Leanne was appointed to the Vodacom Group
Board in July 2019 and 1s a current Non-Executive Director and member
of the Audit, Corporate Responsibility and Nomination and Rermuneration
Committees at Compass Group plc.

Joakim Reiter

Chief External and Corporate Affairs Officer

Joakim, an Executive Cornmittee member since August 2017, is Vodafone's
Chief External and Corporate Affairs Officer, responsible for public relations
and corporate affairs, including policy and regulation. communications,
security, sustainability and charitable activities, He currently sits on the
Board of the Swedish Space Corporation, Before joining Vedafone, 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 EU, a trade negotiator in the European Commission,
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 5CCretariat functions as well as advising the Board enall

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
Counset of Royal Mail plc. An experienced intemational lawyer, Maaike is dual
qualified in both the US and UK, with almost 30 years of experience. Maaike is
currently a Board Member of General Counsel for Diversity & Inclusion (GCD&D,
an organisation which promotes greater diversity, equity and inclusionin the
legal sector. She is also a Trustee of the charity, Blueprint for Better Business.

Serpil Timuray

CEO Europe Cluster

Serpllis an Executive Committee member since January 2014 and was
appointed as the CED of the Europe Cluster in Octcber 2018.She also oversees
Vodafone's interest in the joint venture companies in Netherlands, Australia and
lndia as well as Vodafone Partner Markets in 48 countries. She is the Chairperson
of Vodafone Turkey, the Vice-Chairperson of VodafoneZigge in Netherlands and
a Non-Executive Director of TPG Telecom plc in Australia. Prior to her current
role, she was the Group Chief Commercial Operations and Strategy Officer.

Philippe Rogge

CEO Vodafone Germany

Philippe joined the Executive Committee on 1 July 2022 and as CEQis
responsible for Vodafone Germany business. Philippe joined Vodafone

after more than a decade with Microsoft including his most recent role as
President, Central and Eastern Europe, 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 Belgium
and Luxembourg, and General Manager Portugal.

Ahmed Essam

CEO Vodafone UK

With 20 years of experience in the fields of Telecommunications, Strategy.
Financial Planning, Commercial Management and General Managerment.
Ahrned joined the Executive Cormmittee in 2016 and was appointed CEC of
Vodafone UK effective 1 February 2021, where he is responsible for all Vodafone
resources in country. Ahmed has been Group Chief Commercial Operations and
Strategy Officer since 2018 and prior to this he was CEO of the Europe Cluster.
Ahmed joined Vodafone in 1999 and has held a variety of roles including
Customer Care Director and Consurner Business Unit Director and has atso
previously been the Group Management Director for Vodafone's Africa, Middle
East and Asia-Pacific region and has held a number of senior roles within
Vodafone's Group Commercial functions.

Aldo Bisio

Chief Commercial Officer and CEC Vodafone ltaly

Aldo was appointed Group Chief Commercial Officer in January 2023. He was
appeinted Chief Executive Officer of Vodafone Italia in January 2074 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 CEO of ltaly he is fully accountable
to steer local commercial strategy and drive operational excellence. Prior to
Joining Vodafone, Aldo held the position of Group Managing Director of Ariston
Thermo Greup from 2008 and he was then named Group Chief Executive Officer
in 2010 Being part of McKinsey & Co previously, he held different positions in
strategic consultancy focusing on the telecornmunications and media industries.

Shameel Joosub

CEQ Vodacom Group

Sharmeel joined Viodafone 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 tevel in various
companies across the group for the last 22 years, including Managing Director
at Vodacom South Africa and Chief Executive Officer at Vodafone Spain.
Shameel holds board positions at Vodacom Group Ltd, Safaricom Plc and
Vodafone Egypt Telecommunications S.A E. He also sits on the board of
Business Leadership South Africa. He was appointed 1o the Executive
Committeein April 2020. and is responsible for the overall strategic direction
and performance of all its African operations, comprising eight markets.



70

Vodafone Group Ple

Annual Report 2023 Strategic report

Governance (continued)

Chair
Jean-Francois vah Boxmeer

Leads the Board, sets each meeting agenda and ensures the Board
receives accurate, timely and clear information in order to monitor,
challenge, quide and take sound decisions;

Promotes a culture of open debate between Executive and
Non-Executive Directors and holds meetings with the Non-Executive
Cirectors, without the Executive Directors present;

Regularly meets with the Group Chief Executive and other senior
management to stay informed:;

Ensures effective communication with shareholders and other
stakeholders;

Promotes high standards of corporate governance and ensures Directors
understand the views of the Company’s shareholders and other key
stakeholders, and the section 172 Companies Act 2006 duties;
Promates and safequards the interests and reputation of the
Cornpany; and

Represents the Company to customers, suppliers. governments,
shareholders, financial institutions, the media, the community

and the public.

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 y&ar 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 workforce in key regions where the Group operates.
answers direct questions from workforce-elected representatives,
and provides the Board with feedback on the content and cutcome
of those discussions.

Non-Executive Directors

Monitor and challenge the performance of management;

Assist in development, approval and review of strategy:

Review Group financial information and provide advice to
management;

Engage with stakeholders and provide insight as to their views,
including in refation to workforce and the culture of Vodafone; and
As part of the Nominations and Governance Committee,

review the succession plans for the Board and key members

of senior management.

Company Secretary
Maaike de Bie

Ensures the necessary information flows between the Board,
Committees and between senior management and Non-Executive
Directors in a timely manner,

Supports the Chair in ensuring the Beard functiens efficiently and
effectively, and assists the Chair with organising Director induction
and training programmes;

Provides advice and keeps the Board updated on all corporate
governance developments; and

Is @ member of the Executive Committee.

Division of responsibilities

Otherinformation

Group Chief Executive

Margherita Della Valle

— Provides leadership of the Company. including representing the
Company to custorners, suppliers. governments, shareholders,
financial institutions, employees, the media, the community and
the pubtic and enhances the Group's reputation;

— Leads the Executive Directors and senior management team in running
the Group's business, Including chairing the Executive Committes;

— Develops and implements Group objectives and strategy having regard
to shareholders and other stakeholders;

— Recommends remuneration, terms of employment and succession
planning for the senior executive team:

— Manages the Group's risk profile and ensures appropriate internal
controls are in place;

— Ensures compliance with legal, regulatory, corporate governance,
social, ethical and environmental requirernents and best practice; and

— Ensures there are effective processes 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 implementing the
Group strategy;

— teads the global finance function and develops key finance talent;

— Ensures effective financial reporting, processes and controls
arein place;

— Recommends the annual budget and long-term strategic and
financial plan;

— Qversees Vodafone’s relaticnships with the investment cornmunity;

— Oversees 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:
vodafone.com/board

Read more about our Board Committees, together with details
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 within a
transparent governance framework. Alongside the
strategic priorities, 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 section 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

Infarmation in relation to the evolving needs of custormers is regularly
provided 1o the Board by the Executive Committee 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 af low cost tariffs in all markets; extra measures to ensure consumers
and smail businesses were supported; and leveraging technolegy and
digital services to help custormners reduce their enargy usage.

Customer expetience

In March 2023, the Board received a detailed analysis of customer satisfaction
and experience in markets across the Group. Updates were provided on new
tools to generate rore acticnable insights and the implementation of more
impactful processes to improve customer expenence. Noting the current pain
points. the Board considered the planned actions for each market dunng 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 regulation and the
difficulties experienced with the rollout of a new IT system. Focus was
also given to improving customer service.

Digital and technology

New technology operating model

The Board received an update following the transition to a new technology
operating model. The technology arganisation changed from one per
country to a common European crganisation based on scaled dormains and
sub domains, The main aim of the model was to enable faster decision-
rmaking. Not only have significant cost savings been achieved, but
operational performance has improved following the implementation.

The employee Technology Spirit survey results had also improved during
the transition following improvemnents to career development and the
reputation of Yodafone as anermployer of technologists.

The Board considered the positive impact, along with improvernents to
innovation and customer experience.

Digital and IT strategy

The Board was kept updated on the progress of One lechnology
following its formation 18 months ago. As at September 2022, Vodafone
led In 13 out of 15 categories of Gartner's IT functionality index and a key
airmn of the project was to move away from big [T transformation projects
and focus on investing in engineering, insourcing and modernisation,
The Chief information Officers and Chief Technology Officers in each
local market were made members of their cormnpany’s executive team
and many 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 regular 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 to
reduce its debt in the long term. In March 2023, the Board received and
approved the budget and long range plan.

Dividend

The decision to approve the dividend was supported by a robust
assessment of the position, performance and viability of the business
carried out by management. The Board was mindful that the Directors
had continued to adopt the going concern basis in preparing the annual
report and accounts and was alse cognisant of available reserves to
support the payment of the dividend,

0On 15 Novemnber 2022, we announced an interim dividend of 4.50
eurocents per share which was paid on 3 February 2023. We have
recommended a final dividend of 4.50 eurocents per share to be paid
ort4 August 2023. This was consistent with dividends declared during
FY22 and the expectaticns of our shareholders.

Investor relations

The Board received regular updates on market share information and
was kept updated on the results of an investor perception study.
Annual roadshow feedback was aiso 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
usual 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 priorities for the Company.

UK

On 3 October 2022, we confirmed that discussions were taking place
with CK Hutchinson Holdings in relation to a possible combination of
Vodafone UK and Three UK. The potential transaction is expected to bring
benefits to customers through 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 31 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 Beard considered the growth plans for the Group and on 13
December 2022 we announced that Vodafone Group Plc had completed
the transfer of its 55% shareholding in Vodafone Egypt to Vodacom (its
African subsidiany). This transfer simplifies the management of Vodafone's
Afncan assets, along with the Group’s structure, and supports Vodacom
and Vodafone Egypt for future growth,
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Vodafone Ghana

The sale of Vodafone Group PIC's 707 shareholding in Ghana
Telecommunications Company Limited (GTCL) to Telecel Group was
announced on 21 February 2023. Throughout the year, the Board was
kept informed on regulatory discussions. The sale is a further step in
simplifying the Group’s African portfolio. The transaction received
reguiatory 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 on the proposal
to 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 priority, In Novernber 2022, we announced 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 expertise in digital infrastructure
and is expected to accelerate Vantage Tower's growth and value creation,
whilst retaining 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
co-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

— November 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 external 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 follewing 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 risks 1N relation to minority shareholders;

— regulatory. legal and governance considerations; and

— the proceeds to the Company.

The Board also 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 Cornpany’s nisk
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 ‘Spint 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

Governance Financials

Otherinformation

Modern slavery

The Board monitors our compliance with the requirements of the UK
Modern Stavery Act 2015 and approved our Modern Slavery Staterment
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 cultural heritage (REACH) and disability.

Read more about inclusion
on pages 30-34

The Beard Diversity Policy is reviewed on an annual basis. The Board
received an update on the diversity disclosure requirements from the
Financial Conduct Authority and NASDAQL

e Read more about our Board Diversity Policy
s on page 75

Other

The Board has also spent time this year considering the following matters:

— Health and safety: the Board received an update on upholding
a culture 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, mobilising network engineers and provisioning
mobile base stations to restore connectivity. Free minutes, data and
texts/SMS to people in the impacted areas were also rolled out.
Vodafone Turkey's search and rescue team also supported the
emergency response efforts. Vodafone continues 1o support our
colleagues and their families who have been affected by the disaster.

= Read more about our response to the earthquakes in Turkey
B 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
reputaticn has continued to improve across muiltipte markets and
stakeholders and is now ahead of the sector average. Stakeholder
awareness of the Company's ESG commitments and initiatives was
also considered.

— 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
systern of internat controls. including risk management. Following
recormmendation 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 onbearding of a permanent
Chief Financial Officer.

CEO Succession

On 27 April 2023, the Company announced the appointment of
Margherita Della Valle as Group Chief Executive, following a rigorous
internal and external search. In accordance with its Terms of
Reference, the Nominations and Governance Committee led an the
succession process and received regular updates.

By Read more about CEO succession in the Nominations
Bl 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 two consecutive years of externally
tacilitated 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 Secretany. The structure of the evaluation
was agreed and the cbjectives of the review were to provide an
assessment of Vodafone Group's Board effectiveness and governance,
including the effectiveness of its Carmmittees.

A tailored Board questionnaire was compiled to gather and distil feedback
ontopics including compaosition, diversity and how effectively members
worked together to achieve objectives. The Directors' responses were
collated and a paper sumrarising the findings was presented to the
Norminations and Governance Committee and the Board at the March
2023 meetings.

Lvaluation findings

The Board discussed the findings from the evaluation and was
encouraged by the strengths identified. In particular, the Board
agreed that:

— there has been effective leadership throughout the year and the Chair
continued to actively encourage input 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 appointrent of new Nen-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 in which it could improve. Particular areas
of focus for the coming year include:

— Leadership: succession planning, including securing and on-bearding
anoutstanding Chief Financial Officer;

— Operational Perforrmance: 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 compasition, performance and effectiveness of each of the Baard
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 compaosition of the
Board to bring on more Directors
with technology and/or
telecommunications sector
experience.

Four new Non-Executive
Directors have been appointed
to the Board in FY23, each
bringing extensive technology
and telecommunications
experience.

Devote more time to strategy
sessions to enhance free-flowing
discussions and allow for
additional topics to be discussed
where required.

The Board held several strategic
deep-dive sessions duning the
year to enhance discussions.

Topics requiring additional
deep-dives could be bolstered 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
corporate governance and succession planning and
makes recommendations to the Board as appropriate.

Chair
Jean-Frangois van Boxmeer

Members

Sir Crispin Davis

Valerie Gooding

Michel Demaré

Stephen A. Carter CBE (appointed as a member on 8 Novermber 2022)

Following the announcerment an 10 May 2023, Sir Crispin Davis and
Valerie Gooding will be stepping down as members of the Cormmittee
with effect from the conclusion of the 2023 AGM. David Nish will join
the Committee with effect from the same date.

The Committee is comprised solely of independent Non-Executive
Directors. The Commitiee had four scheduled meetings during the year
and additicnal ad hoc meetings as required. The attendance at Cormmittee
meetings can be found on page 60.

Letter from Committee Chair

On behalf of the Board, | arm pleased to present the Nominations and
Governance Committee Report for the year ended 31 March 2023.

Board composition and succession planning

The main areas of focus for the Committee this year have been Board
and Executive Cornmittee composition and succession planning, with

a continued focus on the appointment of Non-Executive Directors with
telecommunications, 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 skitls of the
Non-Executive Directors to assist with succession planning. We reported
last year that there were several upcoming scheduled retirements from
the Board and on 10 May 2023 we announced that Sir Crispin Davis,
Dame Clara Furse and Valerie Gooding woutd not be seeking re-election
at the 2023 AGM.

In anticipation of these scheduled departures, the Committee focused

on finding suitable Non-Executive Director successors to further enhance
the Board's experience and capabilities in the telecommunications and
technology sectors. MWM Consulting, an independent external search firm,
was appointed to support this process. Following shareholder approval at
the Annual General Meeting on 26 luly 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 Novernber 2022, we also announced the appaintment of Christine
Ramon who joined the Board as a Non-Executive Director on 14 November
2022. Christine brings extensive financial and strategic experience, along
with telecommunications expertise. She also 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.

In light of these Board changes and having reviewed the composition

of the Board Cormmittees, we announced that with effect from 8
November 2022, Stephen Carter became a member of the Norminations
and Governance Coammittee, Delphine Ernotte Cunci a member of

the Remuneration Committee and Simon Segars a member of the ESG
Cornmittee. Christine Ramon was appointed a member of the Audit

and Risk Committee with effect from 28 March 2023.

3] Click or scan to watch our new
‘ lgé)g Non-Executive Directors explain their role:

: investors.vodafone.com/videos
E - - —

The Committee has also considered the succession plans for the roles

of Senior Independent Director, Workforce Engagement 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 Ermnotte Cunci and Christine
Ramonwill be appointed Workforce Engagement Leads, and Amparo
Moraleda will be appointed Chair of the Rernuneration Cormmittee.

The Committee is confident that the Board currently has the
necessary mix of skills and experience to contribute to the Company's
strateqic objectives.

Read mere about the details of the length of tenure of each
Directorand 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 begin 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. Captuning the clear benefits of
diversity of background and opinion, and identifying candidates with the
requisite experience and capabilities, is at the forefront of this search.
The shortlisted 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 Cornmittee receives 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 intenm basis with effect frem 1 January
2023, whilst continuing her role as Group Chief Financial Cfficer. 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 rigorous internal and external search, that Margherita was
appointed as the permanent Group Chief Executive. She will also continue
as Group Chief Financial Officer until an external search for a new Group
Chief Financial Officer is complete.

During the year the Committee discussed succession planning for a
new Group Chief Technotogy Officer and Group General Counsel and
Company Secretary following the respective retirements of Johan
Wibergh on 31 Decernber 2022 and Rosernary Martin on 1 Warch 2023,
Both individuals also stepped down from the Executive Committee on
their respective retirement dates.

Following the recruitment process, we were pleased 1o announce the
appointment of Maaike de Bie as Group General Counsel and Company
Secretary with effect frarn 1 March 2023, Maaike also joined the
Executive Commuittee with effect from the same date. With almost 30
years of experience, Maaike is an expenenced international lawyer and
is dual gualified in both the US and UK. She has held numerous senior
roles In a variety of sectors, including at EY LLP. General tlectric and the
European Bank for Recenstruction and Development LLP. Maalke has
also previously served as General Counsel and Company Secretary

of easyJet plc and Royal Mail pic.
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The Committee continues to develop a deeper understanding of
executive talent requiremnents and the capabilities required for the future.
We were delighted to announce the appointrnent of Scott Petty as Group
Chief Technology Officer on 1 January 2023, who joined Yodafone in
2009. Alberto Ripepi was appointed as Group Chief Network Officer on

1 January 2023 having joined in 2001 and both Scott and Alberto co-lead
Vodafone Technology and jeined the Group Executive Committee with
effect from the sarne date.

We also announced that Alex Froment-Curtil stepped down as Group
Chief Commercial Officer and Executive Committee member with effect
from 31 December 2022. Aldo Bisio was appointed as Chief Commercial
Officer on 12 January 2023 in addition to his role as CEC Vodafone Italy.
Yodafone Spain joined the Europe Cluster with effect from 12 January
2023 reporting to Europe Cluster CEQ, Serpil Timuray. Colman Deegan

stepped down as CEQ of Vodafone Spain with effect from 31 March 2023.

Governance

The Committee continues to review action taken to comply with

the Code and other legal and regulatory obligations during the year,

The Committee receives regular governance updates and is satisfied that
Vodafone has complied with the Code in full during the year.

Independence

In accordance with the Code, the independence of all the Non-Executive
Directors was considered by the Committee. At the date of publication.
Valerie Gooding has served more than nine 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 Senior
Independent Director, Workforce Engagement Leads and Remuneration
Committee Chair roles. Following evaluation, all Non-Executive Directors
are considered independent. and they continue to make independent
contributions and effectively challenge managernent.

All Non-Executive Directors have submitted themselves for election or

re-election, as applicable, at the 2023 AGM, other than Sir Crispin Davis,
Darne Clara Furse and Valerie Gooding who will retire from the Board at
the conclusion 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 arrangement under consideration
by the Company.

Our Directors must report any changes to their commitments to the
Board. immedfiately notify the Company of actual or potential conflicts
or a change in circumstances relating to an existing authorisation and
complete an annual conflicts questionnaire. Any conflicts or potential
conflicts identified are considered and, where appropriate, authorised
by the Board in accordance with the Company's Articles of Association.
A register of authorised conflicts is also reviewed periodically.

The Comnmittee and the Board are satisfied that the external
commitments of the Directors 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
Inthe future.

Governance

Financials Otherinformation

Time cormmitment

In accordance with the Code, the Committee 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 1s satisfied that the Board does
meet this requirernent and all Directors provide constructive challenge,
strategic guidance and hold managerment to account.

Board evaluation

In accordance with the Code, Vodafone conducts an annual evaluation of
Board and Board Committee performance, which every Director engages
in, and which is facilitated by an independent third party at least once
every three years. This year, an internal evaluation of 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

The terms of reference for the Nominations and Governance Committee
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 orientation, disabitity and
socio-economic background. The Committee acknowledges the
significant role diversity and inclusion has on the effective functioning
of the Board and its Comnmittees 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 sharehotders
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 ethnic 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 women (33%¢) and 25%
of the Executive Committee identifies as ethnically diverse. In the Senior
Leadership Teamn. 49 roles are held by women (33%) and 1854 of the
Senior Leadership Team 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 aspires to meet and ultimately exceed the target We are pleased to report that as at 31 March 2023, 54% of our Board identified B
for at least 40%¢ of Board positions to be held by women. as Wormern.,

That at least one of the pesiticns of Chair, CEQ, CFC or Senigr - As at 31 March 2023 our Senior Independent Director, Chief Executive and

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 minority As at 31 March 2023, we currently have one Board mermber from a minority

ethnic background. background, and we continualty aspire to increase diverse representation on our Board.
Note

1. The positions of Chnef Executive and Chief Financial Officer are held by Marghenta Detla 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’
Nuamoer of semor positions

Number of ot the Roard (CEQ. CFO, Nurnber n executive Percentage of executive
Boarc members Percentage of the Board 5D and Char) management management
Men 6 46% 1 8 67%
Women 7 54% 3 4 33%
Other categories 0 0% & o 0%
Not specified/prefer not to say 0 0% 0 0 0%

Ethnic background

MNurrber of semior pasitians

Narmoer of on the Board (CED, CFO NuPner Ir execuive Percentage of cxecutwe
Board members Percentage ofihe Boarg 10 and Chaid Mmanagement management

White British or other White B
{including minority-white groups) 12 92% 4 9 75%
Mixed/Multiple Ethinic Groups 0 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% 0 1 8%
Not specific/prefer not to say 0 0% 0 0 0%

Naotes:

1 The data reported 15 on the basis of gender 1Igentty
2. The posimons of Chief Execuuve and Chief Finanaial Officer are hele by Marghenta Della Valle,

Board diversity matrix The data contained in the tables on this page was collected 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. More information can be found here: listingcenter.nasdag.com

Asof 51 March 2023 reported, the same questions relating to ethnicity, gender, sexual
Caountry of Principal Executive Offices United Kingdom orientation and disabilities. The data s used for statistical reporting
Foreign Private Issuer Yes purposes and is provided with consent. The data in the above tables is as
Disclosure Prohibited under Home Country Law No at 31 March 2023 and there have been no changes in the period between
Total Number of Directors 13 then and the date of this report,
Part |: Gender Identi Whilst we commit to diversity and inclusicn in all its forms, all

art I Gender Identity appointments are made on merit and objective criteria to ensure the

Dig Not appropriate mix of skills and experience on the Board, valuing the unigue
temale Male Non-Birary  Disclose Gender . . L N

- contribution that an individual wilt bring.

Directors 7 6 0 0

Key areas of focus for 2023/24

— Boeard and Committee compasition, tenure and succession:
— Senior leadership succession and onboarding; and

Part |I: Demographic Background

Under-represented individual in Home Country Jurisdiction 1 ; . ) .

— Continued onboarding of our recent Non-Executive Directors.
LGBTQ+ 0
Did Not Disclose Dermographic Background 1 Jean-Francois van Boxmeer

On behalf of the Nominations and Governance Committee

16 May 2023
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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 Moraleda

Christine Ramon (appointed as a member on 28 March 2023}

Keyresponsibilities
The responsibilities of the Committee are to:

— Monitor the integrity of the financial staterments, including the review
cf significant financial reparting judgements;

— Monitor the Group's risk management systemn, 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 viability statement;

— Review and monitor the external auditor's independence and
chjectity and the effectiveness of the external audit;

— Review the system of internal financial control and compliance with
section 404 of the US Sarbanes-Oxiey Act;

— Review and provide advice to the Board on the approval of the Group's

US Annual Report o Farm 26-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

| 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 Group'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. Ampare Moraleda will step-down
from the Committee with effect from the conclusion of the 2023 AGM.
The attendance by members at Committee rmeetings can be seen on
page 60. Each meeting agenda included a range of topics across the
Committee’s areas of responsibility.

- External 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 risk.

B Read more about cyber security
@ onpages42to43

Audit and Risk Committee

Other information

— We performed deep dive reviews on several other principal risks, ncluding
technology resilience and future readiness with the Chief Technology Officer
and Chief Network Cfficer, as well as threats from emerging technology
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-Pesawith a focus on risk management, the control
environment, requlatory compliance and assurance activities;

— We completed a series of reviews across multiple business units, typically
with a foclss on the risk and control environment. This was perfermed
with the CEO and CFO of the Other Eurcpe markets cluster, the CEO of
vantage Towers. the CEOs 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
announcerment at our November meeting and the Annual Report and
accompanying materials at our May meeting, prior to the Group's results
release. Our work included reviews of goodwill impairment testing.
taxation judgements, legal contingencies and the Company’s work
on going concern and the long-term viability statement.

The Committee recognises the mportance of Environmental, Secial and
Governance (ESG) topics and the requirement for disclasures in
accordance with the Task Force on Climate-Related Financial Disclosures
(TCFD? framewaork. We modified our terms of reference during the year
to enhance the Committee’s oversight 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 Committee

16 May 2023

Objective

The objective of the Cormmitteeis the provision of effective governance
over the appropriateness of financial reporting of the Group, including

the adequacy of related disclosures, the performance of both the

Internal Audit function and the external auditor and oversight of the Groug's
systemns of internal control. business risks anc related compliance activities.

EEFRE Clickor scan towatch the Chair of the
23 Auditand Risk Committee explain hisrole:

l ) " - \
; investors.vodafone.com/videos ‘

Committee governance

Committee meetings normally take place the day before Board meetings.
The Cornrnittee Chair reports to the Board, as a separate agenda item,

on the activity of the Committee and matters of particular relevance.

The Board has access to the Committee's papers and receives copies of
the Committee minutes. The Committee regularly meets separately with
the external auditor, the 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 tead audit
partner during the year, outside of the formal Committee process.

The Chair 1s designated as the financial expert on the Committee

for the purposes of the US Sarbanes-Oxley Act and the 2018 UK
Corporate Governance Code (Code). The Commitiee continues to
have competence relevant to the sector in which the Group operates.

= Read more about the skills and experience of Committee
s members on pages 65t0 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 surmmarised below, together with
the Group's principal risk to which the review relates.

Principal risk

Adverse changes
N macroecenomic
conditions

Area of focus

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 managernent planning. The Committee reviewed the Group's crisis
management plans and preparedness for responding to multiple concurrent crises.

Adverse changes
in macroeconomic
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 short to medium term and, more broadly, how funding and financing risk is being managed.

Disintermediation

Ne;/v_t-echnologies
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 threat

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 framewaork and related compliance and assurance activities.

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

Regulatory affairs

and policy The Committee met with the Chief External and Corporate Affairs Officer to deep dive on the political and regulatory developrments
environment impacting the industry. This included geo-political risks and the actions underway to respond to these risks,
Strategic "~ Business reviews

transformation

The Committee 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 CEC and CFO;

- Spain market review with the market CEO and CFO;

— Review of the Europe Cluster markets with the Europe Cluster CEQ and CFO;

— Business review of Vodacom with the Vodacom Group CEQ and CFO;

— Business review of Vantage Towers with the Vantage Towers CEQ and CFO; and
Entity review of Vodafone Roaming Services with the Director of Recaming Services.

Technology
resilience and
future readiness

Technology risk
The Committee met with the Chief Technology Officer and the Chief Network Officer to consider potential peints of technotogy
failure and the impact this could have on operational activities. Related business continuity plans were assessed and challenged.

Technology
resilience and
future readiness

Resilience and readiness

The Committee met with the Chief Technology Officer and the Chief Network Officer to deep dive on the activities to maintain
arobust, stabte and resilient technology estate and on the transformation programmes in place to modernise aspects of our
technology estate to ensure future readiness.

Technology
resilience and
future readiness

IT control assurance
The Committee met with the Chief Technotogy Officer and IT Director to review and challenge the opportunities to increase
the standardisation of [T controls and leverage automation across the Vodafone footprint.

Financial reporting

The Committee’s primary respensibility in relation to the Group’s
financial reporting is to review, with management and the external
auditor, the appropriateness of the half-year and annual consolidated
financial statements. The Comrmittee focuses on:

— The quality 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 judgements have been applied ¢r
where significant issues have been discussed with the external auditor;
— An assessment of whether the Annual Report, taken as a whole, is farr,

Accounting policies and practices
The Commitiee received reports from management in relation to:

— The identification of critical accounting judgements and key sources
of estimation uncertainty. including the impact of climate change on
the consolidated 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 requirements, and

— Any correspondence from regulators in relation to our

financial reporting.
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Fair, batlanced and understandable

Ihe Committee assessed whether the Annual Report, taken as

awhole, is fair, balanced and understandable and provides the
informatton necessary for shareholders to assess the Company’s
position and performance, business model and strategy. This
assessrment is supported by the Group's Disclosure Cornmittee which

is chaired by the Group General Counsel and Company Secretary who
briefs the Committee on the Disclosure Committee’s work and findings.

The Committee reviewed the processes and contrals 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 Cormpany 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.

Area of focus

Governance

Financials Otherinformation

The Committee reviewed an early draft of the Annual Report to
enable input and comment. The review 1s pertormed in corjunction
with the ESG Committee which also reviews the TCFD and ESG-related
disclosures, The Cormnmittee also reviewed the results announcement,
supported by the work of the Group’s Disclosure Committee, which
reviews and assesses the appropriateness of iInvestor 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 staterments are outlined below and
overleaf, For each area, the Committee was satisfied with the accounting
and disclosures in the consolidated financial staterments.

Actions taken

Portfotio chénrges

The Group concluded several transactions during the second half of the
financial year 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 Yodafone Ghana and the transfer of the Group's
shareholding in Vodafone Eqypt to its subsidiary. Vodacorm Group
Limited. The most significant disclosure and accounting judgements
considered include:

— The recognition 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
consolidated financial staternents.

The Committee met with the Group Financial Controlling and Operations
Director in March 2023 to review and challenge the accounting
treatment and disclosures in the 2023 consclidated financial statements,
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 tdea Limited {VIL under a payment
mechanism agreed at the time of the merger between Vedafone India
and Idea Cellylar in 2017;

— The valuation of the security package provided by the Group to Indus
Towers (Indus’ in respect of commitments of ViL to Indus and the
Group's obligation to the Total Retum Swap (TRS) lenders;

— The valuation 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 financiat statements; and

— Theimparment 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 Cormmittee reviewed the appropriateness of the Group's accounting
judgernents in relation to potential liabilities under the payment
rmechanism agreed with VIL considering VIL's ability to make any further
material payments.

The Committee also reviewed accounting judgements 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, Novernber 2022, March
2023 and May 2023 Committee meetings.

Impairments

Judgernents in relation to impairment testing relate primarily to the
assumptions underlying the calculation of the value in use of the Group’s
businesses, being the achievability of the long-term business plans and
the macroeconomic and related valuation model assumptions.

See note 4 Tmpairment losses In the consolidated financial statements.

The Cornmittee met with the Greup Head of Financial Planning &
Analysis in Novernber 2022 and May 2023 to discuss the impairment
exercise undertaken and to challenge the appropriateness of
assurnptions made, including:

— The consistent application of management's valuation methodology.

— The achievability of the Group's five-year business plans;

— The potential impacts of () 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 end
of the plan pericd; and

— The discount rates assumed in the valuation of the Group's businesses.

During the year, the Group recorded no material impairments of asset
carmying values.
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Area of focus

Other information

Actions taken

Liability provisioning

The Group is subject to a range of claims and legal actions from a
number of sources, including, but not limited to, competitors, regulators,
customers, suppliers and, on occasion, fellow shareholders in

Group subsidiaries.

See note 16 Provisions and note 29 ‘Centingent liabilities and legal
proceedings’ in the consolidated financial statements.

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 statements.

Taxation

The Group is subject to a range of tax claims and related legal 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 & Taxation’ and note 29 'Contingent liabilities and legat
proceedings’ in the consolidated financial statements.

The Committee 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 chailenged the judgements
underpinning tax provisioning, deferred tax assets and related
disclosures.

Revenue recognition

Revenue is a risk area given the inherent complexity of IFRS 15
accounting requirernents and the underlying billing and related
IT systems.

See note 1 'Basis of preparation’ in the consolidated financial statements.

The accounting policy for and related disclosure requirernents 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 2025.

Hyperinflation accounting in Turkey

Turkey has met the requirements to be designated as a hyperinflationary
economy under |1AS 29 ‘Financial Reporting in Hyperinflationary
Economies’. The Group has therefore applied the requirements of IAS 29
for its Turkish operaticns with a Turkish lira functional currency.

See note 1 'Basis of preparation’ in the consolidated financial statements.

The Committee met with the Group Financial Controlling and Operations
Director in November 2022, March 2023 and May 2023 to review and
challenge the accounting treatment and disclosures in the haif-year and
year-end financial reporting, respectively.

Regulators and our financial reporting

The Financial Reporting Council {(FRC') publishes thematic reviews and
other guidance to help cormpanies improve the quality of corporate
reporting through the provision of guidance and reviews of the quatity
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 requirements for () discount
rates, (i) judgements and estimates, (i) earnings per share. (iv) deferred
tax assets, (v} accounting and reporting for business combinations and
(v) TCFD and climate-related disclosures;

— "What makes a good Annual Report and Accounts’ guidance;

— Updated guidance on 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 Cormnmittees that was
published by the FRC in the year. The final requirements will be reviewed
once available although no significant impact is expected as we have
assessed that the Committee follows the working practices outlined

in the draft standard.

Buring 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
Trustin Audit and Corporate Governance' paper issued by the Department
for Business. Energy and Industrial Strategy (BEIS). This will ensure we are
well placed to mplement the changes. as required, in the years ahead.

During the year, the Group received a notification letter from the FRC that
the Annual Report for the year ended 31 March 2022 had been included
in their thematic review of company disclosures relating to deferred tax
assets. In October 2022, we received confirmation that the FRC had no
questions for the Group arising from the review.

In December 2021. Vantage Towers AG. (Vantage Towers') received
an enquiry tetter from BaFin, the German Federal Financial Supervisory
Authority, contaning questions and reguests for further information

in relation to the Vantage Towers Annual Report for the year ended

31 March 2022. 7o date, two written responses in January and March
2023 have been submitted to Bakin as part of the ongoing enquiry
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Internal control and risk management

The Committee has the primary respensibility for the oversight of the
Group's system of internal control, including the risk management
framewaork, the compliance framework, and the work of the internal
Audit function.

Internal Audit

The Internal Audit function provides independent and objective
assurance over the design and operating effectiveness of the system of
internal control, through a risk-based approach. The function reports into
the Committee and, ackministratively, to the Chief Financial Officer. The
function is composed of tearms across Group functions and local markets.
This enables access to specialist skills thraugh centres of excellence and
ensures local knowledge and experience. Cooperation with professional
bodies and an information technology research firm has ensured access
to additional specialist skills and an advanced knowledge base.

Internal Audit activities are based on a robust methodology and the
internal quality assurance improvement programme ensures conformity
with the International Professional Practices framework, which includes
the llA standards and code of ethics, and the continuous development

of the audit methodology applied. The conformity is reviewed and verified
through an external quality assessment by an independent consultancy
firm every three years.

The Cornmittee Nas a standing agenda item to cover Internat Audit
related topics. Prior to the start of each financial year, the Cormnmittee
reviews and approves the annual audit plan, assesses the adequacy of
the budget and resources, and reviews the operational initiatives for the
continuous impravement of the function's effectiveness. The audit plan
Is determined by taking into account Internat Audit’s rolling 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 rmultiple markets with the same scope. Audit results are analysed
by process and entity to hightight both changes in the control
environment and areas that require attention.

During the year, Internal Audit coverage focused on principal risks,
inctuding 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 developrnent, customer 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 security,
Application Programming interface security and M-Pesa operations.

The activities performed by the shared service organisation also received
ongoing focus due to their significance across many processes.

Management is responsible for ensuring that issues raised by Internal
Audit are addressed within an agreed timetable. and the Committee
reviews their timely completion.

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. is at the top of its peer group range and demonstrates areas
of innovative practice.

Governance
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The Internal Audit function continues ta invest in several initiatives to
improve its ettectiveness, particularly in the adoption of new technologies.
The innovative use of data analytics has provided broader and deeper
audit testing and driver 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 is an area of focus for the Committee.

The Committee’s activity here was led primarily, but not sotely, by the
Group's assessment of its principal and emerging risks and uncertainties.
Cyber threats remnamn 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 internat controls
and the Committee 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 requirements
of the Guidance on Risk Management, Internal Contrcl and Related
Financial and Business Repoiting 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 Committee’s recurring agenda items, the Group Security
Director provided a fraud update, the scope of which would include
incidents of fraud involving management or employees with a significant
role in internal controls.

The Group operates a ‘Speak Up' channet that enables employees to
anonymously raise concerns about possible irregularities. The Committee
received an update on the operation of the channel together with the
output of any resulting investigations.

The Comrmittee has completed its review of the effectiveness of the
Group's systern of internal control, including risk management, during
the year and up to the date of this Annual Report. The review covered
all matenal 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 aliows us to provide positive assurance
to the Board to help fulfil its obligations under the Code.

Compliance with section 404 of the US Sarbanes-Oxley Act
Oversight of the Group's compliance activities in relation to section 404
of the US Sarbanes-Oxley Act and policy compliance reviews atso fall
within the Committee’s rernit.

Management is responsible for establishing and maintaining adequate
internal controls over financial reporting and we have responsibility for
ensuring the effectiveness of these controls. The Committee received
updates on the Group's work in relation to section 404 compliance and
the Group's broader financial control environment during the year. We
continue to challenge rmanagement on ensuring the nature and scope
of control activities evolve to ensure key nisks continue to be adequately
mitigated. For example, robust controls over our [T systemns are critical
and were discussed with the Chief Technology Officer and IT Director

at the Novemnber 2022 meeting.

The Cornmittee also took an active role in monitoring the Group's
compliance activities, including receving reparts from managementin
the year covering programime-level strategy. the scope of compliance
work performed and the results of controls testing. The external auditor
also reports the status of its work in relation to controls inits reports to
the Committee.
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Long-term viability statementand
going concern assessment

The Committee provides advice to the Board on the form and basis of
conclusion underlying the long-term viability statement and the going
concern assessment.

Read more about the long-term viability statement
on page 57

I Read more about the going concern assessment
e onpage 112

At our meeting in May 2023, the Committee challenged management
on its financial risk assessment as part of its consideration of the
long-term viability staterment. This included scrutiny of forecast liquidity,
balance sheet stress tests, the availability of cash and cash equivalents
through new or existing financing facilities and a review of counter-party
risk 10 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 pericd and alignment with the Group's internat
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
scenarios matertalising, including the impact of energy price inflation;
— The inclusion of clear and enhanced disclosures in the Annual Report
as to why the assessment period selected was appropnate to
the Group, what qualifications and assumptions were made and
how the underlying analysis was perfermed. consistent with
FRC pronouncements; and
— Comprehensive disclosure in relation to the Group's liguidity provided
in the consolidated financial statements. See note 22 ‘Capital and
financial risk managerment’ in the consolidated financial statements.

External audit

The Committee has primary respensibility for overseeing the relationship
with the external auditor, £Y. This includes making the recommendation
on the appointment, reappointment, and removal of the external auditor,
assessing its independence on an ongoeing basis, and approving the
statutory audit fee, the scope of the statutory audit and the appointrent
of the lead audit engagement partner. Aliscn Duncan has held this role
for four years since the appointment of EY as external auditor for the vear
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 Auditar's report.

The Committee alsa received reports from EY on its assessment
of the accounting and disclosures in the financial statements and
financial controls.

The Committee will continue to review the auditor appointment and
anticipates that the audit will be put out to tender at least every 10 years.
The Company has complied with the Statutory Audit Services Order 2014
for the financial year under review. The last external audit tender took
place in 2019 which resutted in the appointment of EY.

Read the Auditor's report
onpages 113to 122

COtherinformation

Independence and objectivity

Inits assessment of the independence of the auditor. and in accordance
with the US Public Company Accounting Oversight Board's (PCAOR)
standard on independence, the Commiittee received details of all
relationships between the Company and EY that may have a bearing

on its independence and received confirmation from EY that itis
independent of the Company in accordance with US federal securities
law and the applicable rutes and requlations of the Securities and
Exchange Commissicn (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 compnised the Committee's own assessment and the results of a
detailed feedback survey of senior persennel across the Group. Based on
these reviews, the Cormrnittee concluded that there had been appropriate
focus and chailenge 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 year
ended 31 March 2023 amounted to €30 million (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 million for statutory audit services
in the year (FY22: £23 million).

Non-audit fees

To protect the independence and abjectivity of the extermal auditor,

the Committee has a policy for the engagement of the external auditor
to provide non-audit services. The policy prohibits EY from playing any
part in management or decision-making, providing certain services such
as 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 to the policies set out above, and subject to:

— A£60,000 fee limit for individual engagements;

— A£500,000 total fee limit for services where there is no legal
alternative; and

— A €500,000 total fee limit for services where there is no practical
alternative supplier.

For those permitted services that exceed these specified fee limits,
the Committee Chair pre-approves the service.

Non-audit fees were £3 million (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’) programmie, of sustainability and
responsible business practices, as well as Vodafone's
contribution to the societies that we operate in
under the social contract.

Chair
Amparo Morateda

Members

Valerie Gooding

Dame Clara Furse DBE

Simon Segars (appointed as member in November 2022)

On 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 cenclusion of the 2023 AGM. Jean-Francois van Boxmeer and
Christine Ramen will join the Committee from the same date.

Key responsibilities
The responsibilities of the Committee are to;

— Provide oversight of the Vodafone Group ESG strategy, the Purpose
pregramme (Digital Society, Inclusion for All and Pianet), sustainability
and responsible business practices, as well as the contribution to the
societies they operate in under their the scciat contract;

— Monitor progress against key performance indicators and external £5G
indices: and

- Provide joint oversight and effective governance with the Audit and
Risk Committee over the ESG content within the Annual Report, the
TCFD report and the ESG Addendurn,

Click to read the Committee’s terms of reference:
vodafone.com/board-committees

Letter from Committee Chair

On behatf of the Board, | arm 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 arange 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, 1t was announced that Valerie Gooding and Dame Clara
Furse would be retiring following the conclusion of the 2023 AGM.
lwoutd like 1o thank them both for their contribution since this Committee
was established two years ago. Jean-Frangois van Boxmeer and Christine
Ramon will be joining this Committee on the same date and their insights
will be an excellent addition to the Committee.

This year, the Committee met twice, in Novermnber 2022 and March 2023.
Each meeting agenda included a range of topics across the Committee’s
areas of responsibility. During FY23, the Committee undertook deep dives
on each of Vodafone's three purpose pillars, as well as Vodafone's
approach to responsible business. These deep dives were supplermented
by committee training on key Planet-related topics by the Group
Sustainability team. and other experts across the business.

Now that the Cornmittee has expiored each of the key purpose themes
in detall, 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 prograrnme. High quality and timely data is a core
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component of a successful ESG strategy. both to ensure that we can
track progress against targets, and to enable decision-making oy
investors, consumers, suppliers, governments and cther stakeholders.

Recognising this, the Board was pleased to see that management updated
their approach to ESG reporting this year, by giving joint responsibility

for ESG reporting to the Group Financial Reporting tearm and the Group
Sustainable Business team. This allowed the teams to apply financial
reporting principles to non-financial ESG data, inctuding establishing a
control framework and securing external assurance on key data points.

These changes have already vielded 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 similar levels of data quality to
financial disclosures, not only for Vodafone, but for other corporates too.
The absence of a clear framework for the calculation 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 priority for corporates.

in November 2022 the Committee reviewed its terms of reference and
agreed te introduce new joint oversight of selected ESG matters between
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 chairing the Committee, starting
with the joint ESG Committes and Audit and Risk Committee meeting

in May 2023.

The Committee will continue oversight and scrutiny of Yodafone's ESG
agenda. including further presentaticns from senior maragement 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
purpase pillars. Consideration of the following stakeholder interests will
remain part of the Committee’s responsibility. We set out below some
of our key stakeholders and examples of their ESG-related interests:

— Investors: Board-level oversight of Vodafone's ESG strateqy 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: ESG topics affect the day-to-day lives
of the peaple in the communities that we serve;

— Suppliers and customers: Upholding high ethical standards
throughout our value chain is critical for stakeholders when deciding
whether they should do business with Vodafone; and

— Employees: Employees take pride in working for a purpose-driven
organisation that is enabling aninclusive and sustainable digital society.

We believe the ESG Committee witl 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 cperate. | will be available to
engage with shareholders who have questions or cormments about the
work of the Committee at our 2023 AGM.

Amparo Moraleda
On behalf of the ESG Committes

16 May 2023

i Eh‘ﬂ'ﬂi‘ Click or scan to watch the Chair of the
I o ESG Committee explain her role:
= 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 E5G Committee met twice during the year ended 31 March 2023.
The following provides a sumrmary of the topics covered.

November 2022

— Review of the ESG reporting processes and disclosure accountabllities.
Following ExCo alignment, the discussion clarified and adjusted the
oversight for ESG disclosures between the ESG Committee, the Audit
and Risk Cornmittee, and the Disclosure Commitiee.

— Review and approval of updates to the "Committee terms of reference”
to introduce new joint oversight of selected ESG rmatters between the
ESG Committee and the Audit and Risk Committee.

— Review of Vodafone's approach to managing human rights, including
how Vodafone respects the rignts to freedom of expression and privacy
in the context of government law enforcerment assistance requests.

— Deep dive session on Vodafone's Inclusion for All (14A) purpose pillar,
delivered by the ExCo sponsor Serpit Tirnuray. During this session,
progress reports were delivered on the Inclusion for All metrics.

— The Committee also considered Vodafene's Conflict Minerals Report.

March 2023

— Review of Vodafone's approach to ESG disclosures in FY23 and update
on assurance of ESG metrics, provided by Joakim Reiter, Chief External
and Corporate Affairs Cfficer, and the Head of Group Financial Reporting.

— Deep dive on the Digital Society purpose pitlar. 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 a5 an update on Planet initiatives and increasing
external requirerments 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:

— Continuing to review progress of ESG strategy, including performance
against targets and performance in ESG indices and rankings:

— Reviewing progress in embedding key purpose targets and practices
into Vodafone's operations and commercial strategy:

— Reviewing Vodafone's alignment to external £5G disclosure standards;

— Continued oversight of the ESG data management programme; and

— Deep dive intc renewable energy.

Mapping of ESG topics

When establishing the ESG Committee and setting its remit, we
completed a mapping of all key ESG topics for Vodafone, to ensure
clarity on the role of the ESG Committee alongside the Board and other
relevant Committees. This is presented to the right, alongside further
details of each £5G topic.

Other information

Read more E

Environment

Energy consumption and GHG emissions (E)
Including energy sources, uses and targets

Circularity and other environmental topics (£}
Inctuding device and network waste, water and plastics

Environmental benefits from
products &services (E)
Including carbon & resource efficiency enablement

Climate change risk management (A)(E)
Including alignment with TCFD recommendations

® o @O

Read more

Social

Health and safety
Diversity & inclusion and
employee experience

Employeerights (B)(A)

Including collective bargaining. grievance mechanisms,
Speak Up. Fair Pay. and labour standards

Responsible supply chain @
Including labour standards and sourcing of minerals

®G)
® e & @

Human and digital rights (A)(E)

Including privacy requlations, right to privacy and
freedom of expression. and other human rights

®

Sacio-ecanomic benefits from
products &services (E)
Including digital inclusion

I} e

Governance Read more [

Mobile, masts and health

Security @

Including cyber and other security topics
Anti-bribery and corruption @

Business conduct & ethics ()
Including taxation, business conduct and compliance

Corporate governance (N)

Reporting (4)(B)(E)

Including Annual Report and Accounts, TCFD report,
Modern Slavery Statement and voluntary ESG disclosures @

WBeoewae

Key

(&) Auditand Risk Commitiee  (E) ESG Committes

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 Remuneration, 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 ahead.

Remuneration Policy review

Qur current Policy Report was approved at the July 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 reguirement for a new
policy to be submitted to sharehclders at the 2023 AGM.

The Committee is clear that consistency and flexibility should be
maintained within the new policy and in the event material revisions are
reguired before the end of its three-year requlatory lifecycle then the
Cornmittee will re-engage with shareholders.

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 Committee 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
‘Arrangemients 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 inteltectual property. Clawback time frarmes are alsc being
revised 0 ensure compliance with the recently announced SEC
requiremeants, the vast majority of which our current arrangements
already complied with.

The implementation of cur long-term incentive plan is subject to the
Glebal 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 sharehalders 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 played a vital role in the development
of our executive remuneration policy and this is reflected in this year's
shareholder consultation. As part of this engagement the Committee
contacted sharehaolders with a combined holding of €.50% in Vodafone
Group Ple. 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. I would like to thank all stakeholders that
engaged in this year's review.

In terms of engaging the employee voice, as Workforce Engagement
Lead. | attended meetings with both our Furopean and Afnican forums,
with feedback ang 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 living support being
provided, progress against our Race. Ethnicity and Cultural Heritage

targets, internal talent development, and our wider business performance.

lwould like to thank the representatives from both forums for inviting
me and for contributing to the discussions,

AR Click or scan to watch the Senior Independent Director

gg role: investors.vodafone.com/videos

When looking at the feedback from these forums and our other
channels of engagement it is evident that our colleagues value the
open and regular updates the business has given throughout the year,
and the Beard will ensure these continue in the year ahead.

Read more about our stakeholder engagement activities
on pages 10to 12 of this Annual Report

Fair pay

It 1s 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 Egypt. 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 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. 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 rote.

During the year no additional salary payment or allowance has been
made to Margherita Della Valle in respect of her carrying 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 the search for a new Group
Chief Financial Officer is complete.

Pension arrangements for Executive Directors witll continue to remain
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 customer appreciation. The Committee adjusted these weightings
ahead of the start of the FY24 plan to ensure performance against the
strategic prionties of Growth and Customers is fully incentivised.

For the 2024 pian, measures under the annual bonus will be:

— Growth (70%): service revenue (209), adjusted EBIT (20%), adjusted
free cash flow (202} and revenue market share (10%).
— Customers (302). Net Promoter Score (0%} and churn (10%2).

Global long-term incentive (GLTI)

Following a comprehensive review of the GLTI 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. 30% relative TSR and 10% 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 KPls. These KPIs covered metrics
including churn, revenue market share, and Net Promoter Score.

Performance under the service revenue, free cash flow and customer
appreciation measures was above the mid-peint 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 maximurm.

B Read more

= on pages 34 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-peint of the range
resulting in 72.7% of the adjusted FCF element vesting. Relative TSR
performance was below the median of the peer group resuiting in no
vesting under this measure. ESG performance was assessed against three
metrics and vested at 95.3%. This resulted in an overall vesting percentage
for the 2021 GLTI of 53.2% of maximum,

Read more
on pages 95 and 96

Remuneration at a glance

Component 2023 (year ending 31 March 2023)

BRI

Basehsalary Effective 1 July i022:
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Consideration of discretion

The Committee reviewed the appropriateness of the cutcomes of

both the annual bonus and long-term incentive plan in light of both

the retevant performance targets and wider internal and external
considerations across the respective measurement periods. Qutcomes
were reviewed aqgainst the wider employee experience during the
periods under review with the Committee noting the steps taken in
markets to help employees with the cost of living. The Committee also
acknowledged that no windfall gains had occurred 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 I will be stepping down as Chair
of the Remuneration Committee. Amparo Moraleda will be appointed

as Chair of the Committee and Dame Clara Furse will be stepping down
as a member of the Committee 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 cut the decisions and outcomes summarised in this letter

In further detall.

Valerie Goeding
Chair of the Remuneration Committee

16 May 2023

2024 (year ending 31 March 2024)

Effective 27 April 2023:

Chief Executive: £1,081,500. Group Chief Executive and Chief Financial Officer:
Chief Fimancial Officer: £721,000. £1.250000.
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 Pensicn contribution of 10% of satary. Pension contribution of 1034 of salany.
Annual bonus
GSTIP Opportunity (% of salary): Opportunity (% of salary):

Target: 100%/Maximurm: 200%

Measures:

Service revenue (25%). adjusted EBIT (2524, adjusted FCF

(25%25), and custorner appreciation KPls (25%).

Long-term incentive
GLTI Opportunity (%5 of salary — maximumy:

Chief Executive: 500%/0ther Executive Directors: 450%

Measures:

Adjusted free cash flow (60%). relative TSR (30%4),

and ESG (1024},

Performance/holding periods:

Three-year performance + two-year helding period.

Target: 100%/Maximum: 200%

Measures:

Service revenue (20%4), adjusted EBIT (20%8), adjusted FCF
(20%), revenue market share (10%), Net Promoter Score
(20%), and churn (10%4).

Opportunity (% of salary — maximum):
Chief Executive: 500%/0Other Executive Directors 450%

Measures:
Adjusted free cash flow (60%), relative TSR {(30%),
and ESG (10%).

Performance/holding periods:
Three-year performance + two-year holding period,
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Remuneration Policy

In this forward-looking section we describe our Remuneration Policy for the Board. This includes our considerations when determining poticy.
a description of the elements of the reward package, including an indication of the potential future value of this package for the Executive Directors,
and the pelicy applied to the Chair and Non-Executive Directors,

We wilt 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 is provided on page 85. The proposed Rermuneration
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 atso being submitted for shareholders’ approval at the 2023 AGM. Subject to approval. we will review our Remuneration Policy each year to ensure that
it continues to support our Company strategy and, if it is necessary to make a change to our Rermuneration Policy within the next three years, we will seek
prior sharehalder approvat for the change.

Considerations when determining our Remuneration Policy

To avoid conflicts of interest, the Remuneration Committee is entirely comprised of Non-Executive Directors (whe are not eligible to participate in the
Company's annual bonus or long-term incentive arrangements) and the Remuneration Committee ensures thatindividuals are not present when the
Remuneration Committee discusses their own remuneration. A critical consideration for the Remuneration Committee when determining our
Remuneration Policy is to ensure that it supports our Cormpany purpose, strategy, and business objectives.

A variety of stakeholder views are taken into account when determining executive pay, including those of our shareholders, colteagues. 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 major shareholders.

We invited our top 25 shareholders (constituting a combined holding of ¢.50% of ourissued 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 changes to the current Remuneration
Policy which was approved at the 2020 AGM. A number of meetings between shareholders and the Remuneration Committee Chair took place during
this consultation period.

Listening te and consulting with our employees is very important and the Remuneration Committee s supportive of the activities undertaken to engage
the employee voice, Qur engagement with ermployees can take different forms in different markets but includes a variety of channels and approaches
including our annual people survey which attracts very high levets of participation and engagement, regular business leader G&A sessions. and a number
of internal digital communication platforms.

Our Workforee Engagement Lead also undertakes an annual attendance at our European employee forum, and a similar body which covers aur African
markets, with ary questions or concerns raised by the employee representatives presented directly 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 Remuneration Policy nor is any fixed remuneration comparison measurement used
when determining the Rermuneration Policy for Executive Directors, the Remuneration Committee is briefed on pay and employment conditions of
ernployeesin the Yodafone Group. with particular reference to the market in which 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 on the Remuneration Policy in the same way as other shareholders. Further information

on our appredch to remuneration for other employees is given on page 90.

Performance measures and targets

Our Company strategy and business objectives are the primary consideration when we are selecting performance measures for our incentive plans.

The targets within our incentive plans that are related to internal financial measures (such as revenue, profit and cash flow) are typically determined based
on our budgets. Targets for strateqic and external measures (such as customer-focused metrics, ESG measures, and total shareholder return (TSR are
set based on Cornpany objectives and in light of the competitive marketplace. The threshold and maximum levels of performance are set to reflect
minimum acceptable levels at thresheld and very stretching levels at maximum.

As in previous Rernuneration Reports, we will disclose the details of our performance 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 Remuneration Report following the completion
of the financial year. We will normally disclose the targets for each tong-term award in the Remuneration Report for the financial year preceding the start
of the performance period.

At the end of sach performance period we review performance against the targets, using judgernent to account for iterms such as (but not limited to)
mergers, acquisitions, disposals. foreign exchange rate movernents, changes in accounting treatment, materiat one-off tax settlements etc.
The application of judgement is impaortant to ensure that the final assessments of performance are fair and appropriate.
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Malus and clawback

The Remuneration Committee reviews the incentive plan results before any payments are made to executives or any shares vest and has full discretion
to adjust the final payment 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 may lapse wholly or In part, may vest to a lesser extent than it would otherwise
have vested or vesting may be delayed.

In the case of clawback, the Remuneration Committee may recover bonus amounts that have been paid up to three years after the relevant payment
date, or recover share awards that have vested up to five years after the relevant grant date. In line with best practice quidance, the key trigger events

for the use of the clawback arrangements include material misstatement of results, material miscalculation of performance condition outcommes, the

Executive Director's gross misconduct, or breach of their restrictive covenants, the Executive Director causing a material financial Loss to the Group as

aresult of reckless or negligent conduct or inappropriate values or behaviour. corporate failure or serious reputational damage.

Subject 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

Purpose and link
to strategy

Operation

The table below summarises the main components of the reward package for Executive Directors.

%%§§

¥
To attract and retain the best talent

Salaries are usrurérllyirier\;iewed annually and fixed for 12 months commencing 1 July. Decisions are influenced by:

— 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 Cormmittee members (including Executive Directors) will not normally exceed
average increases for employees in other approprate parts of the Group. Increases above this level may be rnade in specific
situations. These situations could include {but are not limited to) internal promations, changes to role, material changes to the
business and exceptional Company performance.

Performance metrics

ks

Purpose aﬁd link

To remain competitive within the marketplace

None.

P -

to strategy

Operation — Executive Directors may choose to participate in the defined contribution pension scheme or to receive a cash allowance
in lieu of pension.

Opportunity ~ The pension contribution or cash payment is equal to the maﬁ?nﬁmrenﬁpl'oyer contribution available to our UK employees

under our Defined Contribution scheme (currently 10% of annual gross salary.

Performance metrics
R
Purpose and link
to strategy

L

None,

S b3 b+d é&

To aid retention and remain competitive within the marketplace

Operation

— Travel-related benefits. These may include {but are not limited to) a company car or cash allowance, fuel and access to
a driver where appropriate.

— Private medicat, death and disability insurance and annual health checks for the Executive Directors and their families.

— In the event that we ask an individual to relocate we would offer them support in line with Vodafone's relocation and
international assignment policies. This may cover (but is not limited to) relocation, cost of living allowance, housing,
home leave. 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 berefits, sick leave, paid holiday etc.

Opportunity

— Benefits will be provided in line with appropriate levels iIndicated by local market practice in the country of employment,
theugh ne monetary maximum has been set.

— We expect to maintain benefits at the current level but the value of any benefit may fluctuate depending on. amongst other
things. personal situation, insurance premiumns and other external factors.

Performance metrics

None.
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Annual bonus - Gtobal Short-Term Incentive Plan (‘'GSTIP?)

Purpose and link To drive bebhaviour and communicate the key priorities for the year.
to strategy

To motivate employees and incentivise delivery of performance over the one-year operating cycle.
The financial metrics drive our growth strategies whilst also focusing on improving operating efficiencies.

The strategic measures aim to ensure a great customer experience remains at the heart of what we do.

Operation — Bonus levels and the appropriateness of measures and weightings are reviewed annually to ensure they continue
to support our strategy.

— Performance over the financial year is measured against stretching financial and non-financial performance targets set
at the start of the financial year.

— The annual bonus is usually paid in cash in June each year for performance over the previous year. A mandatory 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 requirermnent. 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 cther factors the Remuneration Committee considers appropriate.

-dp_pbrtunity — Bonuses can range from O to 200% of base salary, with 100% paid for on-target performance.

Performance metrics  — Performance over each financial year is 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 50%. Strategic measures may include
{but are not limited 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 strategy To support and encourage greater shareholder alignment through a high tevel 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
in this area.

Operation — Award levels and the framewaork for determining vesting are reviewed annually.

— Long-termincentive 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
normalty not less than three years. In exceptional circumstances, such as but not limited to where a detay to the grant date
is required, the Remuneration Cornmittee may set a vesting period of less than three years, although awards will continue
1o be subject to a performance period of at least three years.

— Awards may be subject to a mandatory two-year post-vesting holding period before 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.

Cpportunity — Maximurn long-term incentive face value at award of 500% of base salary for the Chief Executive and 450%¢ for cther
Executive Directors in respect of any financial year.

— Threshold long-term incentive face value at award is 209 of maximum opportunity. Minimum vesting is 0%¢ of maximum
opportunity. Awards vest on a straight-line basis between threshold and maximum.

— The Remuneration 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 undertying
performance and any other factors the Remuneration Committee considers appropriate. In addition, the Remuneration
Cammittee has the discretion to reduce long-term incentive grant levels for Executive Directors who have neither met their
shareholding guideline nor increased their shareholding by 100%¢ of salary during the year.

Performance metncs  — Performance 1s 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 external performance measure, and ESG as a measure of our external
impact and comritrment to our purpose.

— Weightings will be determined each year and will normally constitute 60% on adjusted free cash flow, 30% on relative total
shareholder return, and 10% on ESG. The Remuneration Committee will determine the actual weighting of an award prior
to grant, taking into account ali 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 pricr to their promotion to the Board and/or prior
to the approval 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) cr the benefits or contractual arrangements no longer apply.

Long-termincentive ('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 rmade in the first half of the financial year.

The extent to which awards vest depends on three performance conditions:

— underlying operational performance as measured by adjusted free cash flow:
— relative Total Sharehclder Return (TSR} against a peer greup median; and
—~ performance against our Envircnmental, Social, and Governance (ESG) targets.

Further details of these performance conditions are set out below. The Remuneration Committee reserves the right during the lifetime of the
Remuneration Policy to change the perfermance conditions applicable to GLT! awards te other financial. shareholder return and strategic metrics, if the
Remuneration Committee determines that to de so would be in the bestinterests of the Company. However, in such circumstances, the majority of the
GLTI awards would continue to remain 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 cumutative adjusted free cash flow figure over the performance periad. The detaited targets and

the definition of adjusted free cash flow are determined each year as appropriate. The target adjusted free cash flow level is set by reference to our
long-range plan and market expectations. The Remuneration Committee sets these targets te be sufficiently demanding and with significant stretch.

The curmulative adjusted free cash flow vesting levels as a percentage of the award subject to this performance element are shown in the table below
(with linear interpolation between points):

Vesting percentage

Performance _ (% of FCF element)
Below threshold 0%
Threshold 20%
Maximum 100%
Relative TSR

We have a limited number of appropriate peers and this makes the measurement of a relative ranking system volatile. As such, the cutperformance of the
median of a peer group is felt to be the most appropriate TSR measure. The peer group and outperformance 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 aercertage

Performance 7 (% of T5R element)
Below threshold o T 0%
Threshold (median) 20%
Maximum (outperformance of median as deterrnined 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 extermnally
communicated ambitions in this area. Where perfermance is below the agreed ambition, the Remuneration Committee will use its discretion to assess
vesting based on performance against the stated ambition and any cther relevant information

Remuneration policy for other employees
While our remuneration policy follows the same fundamental principles across the Group. packages offered to employees reflect differences in
market practice in the different countries, role and seniority

For example, the remuneration package elements for our Executive Committee are essentially the same as for the Executive Directors with some minar
differences, for example smaller levels of share awards and local variances where appropriate. The remuneraticn for the next level of management, our
Senior Leadership Tearm. again follows the same principles with local and/or individual performance aspects in the annual bonus targets and GLT] awards.
They also receive lower levets of share awards which are partly delivered in conditicnal 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 remuneration opportunity to be granted in
the 2024 financial year. Potential outcornes based on different performance scenarios are provided in accordance with the relevant regulatory requirements.

The assumptions underlying each scenario are described below.

Fixed Cénéists of base salary, benefits and pension.

Base salaryis at 1 July 2023
Berefits 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 applying cash allowance rate of 10% of base salary at 1 July-éOES.

Base Benefits Pension Total fxel
(£1000) [ (£000) (€000)
Group Chief Executive ' 1250 26 125 1401
and Chief Finanrial Officer
Mid-poir;t ' Based onwhat a Director would receive If peﬁormance was in line with the Company's business plan. B

The opportunity for the annual bonus (GSTIP) s 100% of base salary under this scenaric.

The opportunity for the long-term incentive (GLTI) reflects assumed achievemehr mig-way between threshold and
maximum performance.

Maximum The maximurm award opportunity for the GSTIP is 200% of base sala\:y,

The maximum GLTI opporthmity reflects full vesting based on the maximum award levels set outin this Remuneration Policy
(2. 500% of base salary for the Chief Executive and 450% of base salary for the Chief Financial Cfficer),

Maximum The same assumptions apply as for ‘Maximum’ but with a 508 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 £'C00

13,276

10,151

1.401

Fixed Mid-point Maximum Maximum
{assurming 5C%
share price growth}

Salary, Benefits, and Pension W Annual Bonus W Long-Term Incentive

Recruitment remuneration
Our approach to recruitment remuneration is to pay no more than is necessary and appropriate 1o attract the right talent to the role.

The Remuneration Policy table (pages 88 and 89) sets out the various compenents which would be considered for inclusion in the remuneration package
for the appointrent of an Executive Director. Any new Director's remuneration package will take into account the elements and censtraints of those of
the existing Directors performing similar roles and the individual 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 5002 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 perforrmance requirements applying to it.
This will be achieved by granting awards of cash ar shares that vest over a timeframe similar to those forfeited and, if appropriate, based on performance
conditions. A commensurate reduction in quantum will be applied where it is determined 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 1s 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 rmare than 12 months' notice.

The key etements of the service contract for Executive Directors relate to remuneration, payments on (0ss of office (see next page), and restrictions during
active employrent and for 12 months thereafter). These restrictions include non-cornpetition and nor-solicitation 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 woutd normally vest
and become exercisable on a change of control taking into account, in respect of GLTI awards, the extent to which, in the Remuneration Committes's
opinion, any relevant performance conditions are satisfied, the Company’s and the Executive Director's performance, any other relevant factors and,
uniess the Remuneration Committee determines otherwise, the proportion of the vesting period that has elapsed.

In the event of a dermerger, distribution (other than an ordinary dividend) or other transaction which would affect the current or future value of any award.
the 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 surmnmarnse the key elements of our Remuneration Policy on payments for loss of office. We will always comply both with the relevant plan
rules and local employment fegislation. The Remuneration Committee may make any statutory payment that is required in any relevant jurisdiction.

Provision Policy

Notice pericd and — 12 months’ notice from the Company to the Executive Director.
compensation for — 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 periad or is on gardening leave) or they will be made as
§ervice contracts monthly payments in lieu of notice (subject to mitigation If alternative employment is obtained).

Treatrment of — The annual bonus may be pro-rated for the period of service during the financial year and will reflect the extent to which Company
annual bonus perforrnance 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 Rermuneration Cornmittee may determine.

termination — The Remuneration Committee has discretion to adjust the entitlement to an annual bonus to reflect the individual's performance
under plan rules and the circumstances of the termination,

Treatment of — Normally, unvested GLT! 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 conditons, 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 ill health, injury, disability, redundancy or retirement, or the
(GLTN on sale of their employing company or business out of the Group or for any other reason determined by the Remuneration Committee,
termination more than five months after the month inwhich the award is granted. The Remuneration Committee has discretion to determine
under plan rules whether the award will vest at the normal vesting date or earlier. The Rernuneration Committee will determine the satisfaction of

performance conditions applicable to the award. Awards will, untess the Remuneration Committee determines otherwise, be pro-rated
for the proportion of the vesting pericd that had elapsed at the date the Executive Director leaves the Group.

—~ The Remuneration Committee has discretion 1o vary the level of vesting as deermed appropriate, and in particular to determine that
awaids should not vest for regsons which may include. at their absolute discretion, departure in case of poor performance,
departure without the agreement of the Board, or detrimental cormpetitive activity.

Pension and — Generally pension and benefit provisions will continue to apply until the termination date.
benefits — Where appropriate other benefits may be receivable, such as {but not imited to) payments in lieu of accrued holiday, legal fees,
tax advice costs in relation to the termination and outplacerment support.
— Benefits of relatively small value may continue after termination where appropriate, such as (but not limited to) mobile phone provision.

In exceptional circumstances. an arrangement may be established specifically to facilitate the exit of a particular individual albeit that any such
arrangement would be made within the context of minimising the cost to the Group. We witl only take such a course of action in exceptional
circumnstances and where it is considered to be in the best interests of shareholders.

Chair and Non-Executive Directors’ remuneration

Our policy is for the Chaii to review the remuneration of Non-Executive Directers annually following consultation with the Rernuneration Committee
Chair. Fees for the Chair are set by the Remuneration Committee.

Element Policy

Fees — We aim to pay competitively for the role including consideration of the time commitment required. We benchmark the fees against an
appropriate external comparator group. We pay a fee 1o our Chair which includes fees for chair of any cornmittees. We pay a fee 1o each of our
other Non-Executive Directors and they may receive an additional fee if they chair or are a member of a committee and/cr hold the position of
Senior Independert Director (although the Remuneration Committee does not currently intend to award additional fees for serving on a Board
comrittee, other than for chairing that committee). Non-Executive Directors' fee levels are set within the maximum level as approved by
shareholders as part of our Articles of Association. We review the structure of fees from time to time and may, as apprapriate, make changes to
the manner in which total fees are structured. including but not limited to any additional chair or membership fees. .

Allowances — Under a legacy arrangement, an allowance is payable each time certain non-Europe-based Non-Executive Directors are required to travel
to attend Board and committee meetings o reflect the additional time commitment invalved.

Incentives  — Non-Executive Directors da not participate in any incentive plans,

Benefits — Nen-Executive Directors do not participate in any benefit plans. The Cormnpany does not pravide any contribution to their
pension arrangements, The Chair is entitled to the use of a car and a driver whenever and wherever they are providing therr services to or
representing the Company. We have been advised that for Non-Fxecutive Directors, certain travel and accommodation expenses in relation
to attending Board meetings should be treated as a taxable benefit, therefore we also cover the tax liability for these expenses.

Non-Executive Director letters of appointment

Non-Executive Directors are engaged on letters of appointment that set out their duties and responsibilities. The appointment of Non-Executive Directors
may be terminated without compensaton. Non-Executive Directors are generally not expected to serve for a period exceeding nine years. For further
information refer to the Nominations and Governance Committee section of the Annual Report.
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Annual Report on Remuneration

Remuneration Committee

In this section we give details of the composition of the Remuneration Committee {the ‘Committee? and activities undertaken during the 2023 financial
year, The Comrnittee’s function is to exercise independent judgement and consists only of the following independent Non-Executive Directors:

Chair: valerie Gooding
Committee members: Deiphine Ernotte Cunci (appointed 8 November 2022), Michel Demaré and Dame Clara Furse

Following the announcernent on 10 May 2023, Valerie Gooding and Dame Clara Furse will be stepping down from the Committee with effect frorm the
conclusion of the 2023 AGM. Ampare Moraleda will join as Cornmittee Chair with effect from the same date.

The Committee regularly consults with Margherita Della Valle, who was appeinted as the Group Chief Executive effective 27 April 2023 (and also held
the position on an interim basis effective 1 January 2023) and Leanne Wood, the Chief Human Resources Officer, on various matters relating to the
appropriateness of awards for Executive Directors and senior executives, though they are not present when therr own compensation is discussed.

In addition, James Ludlow, the Group Reward and Policy Director, provides a perspective on information provided to the Committee, and requests
infarmation and analysis from external advisers as required. Maaike de Big, the Group General Counsel and Company Secretary, advises the Committee
an corporate governance guidelines and is Secretary to the Committee.

External advisers

The Committee seeks and considers advice from independent remuneration advisers where appropriate. The appointed advisers, WTW, were appointed
by the Committee in 2007. The Chair of the Committee has direct access to thase advisers as and when required, and the Committee determines the
protocols by which these advisers interact with management 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 Committee
meetings occasionally. as and when reguired by the Committee.

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 adneres to that Code of Conduct throughout the year for all
remuneration services provided 1o Vodafone and therefore the Committee is satisfied that it is independent and objective. The Remuneration Consuttants’
Group Code of Conduct is available at remunerationconsultantsgroup.com.

Fees for services vrovided
tothe Committee

i\flier Anpointed by Sernces provided to the Committes ETOC Other senaces provided to the Company
WTW Rermuneration Advice on market practice; governance: £179 Reward and benefits consultancy;
Commitiee provision of market data on executive provision of benchmark data; outsourced
in 2007 reward; reward consultancy; and pension administration; and insurance
performance analysis. consultancy services.
Note

1. Fees are determined on a ime 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.
o Wates for 7 % Votes agamst % ’ Total votes Withheld

Remuneration Policy 17,195,227.549 9641 639,935,461 3.59 17,835,162.810 185,334870

2022 Annual General Meeting— Remuneration Report voting results
At the 2022 Annual General Meeting there was an advisory vote on our Remnuneration Report, Details of the voting outcomes are provided in the table below.

Votes for % VOtes against % Total votes Wihheld

her‘nuneration Report - 19.086,924.682 97.50 409.578,557 210 19,496,903,259 47,875,529

Meetings

The Remuneration Comrmittee normally has five scheduled meetings per year, held either in person or via conference call. Details of the principal agenda
itemns 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
alse take place when required. Meeting attendance car be found on page 60.

Meeting Agendaitems
%‘y 2022 — 2022 annual bonus achievernent and 2023 targets/ranges — External market update
— 2020 long-term incentive award vesting and 2023 targets/ranges  — 2022 Directors’ Rernuneration Report
— 2022 shareholder update
luly2022 | — 2022 AGM update i "~ Share plan update
— Remuneration Policy review
November 2022 —~ 2023 shareholder engagement 7 i — 2024 short-term incentive structure
— Remuneration Policy review — Share ptan update
Tar_mary 2023 — 2023 shareholder engagement — External market update -
— Share plan update — Gender Pay Gap reporting
March 2023 — Risk assessment of incentive plans — Chair and Non-Executive Director fee levels o

— Remuneration arrangements across Vodafone — 2024 reward packages for the Exacutive Committee
— Committee’s terms of reference — 2023 Directors Remuneration Report
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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 year.
Similarly the value of the long-term incentive (GLT!) 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 our financial year on 31 March 2023.

Consideration of the use of discretion
The Rermuneration Committee reviews all incentive awards prior to payment and uses judgerment 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 outcomes 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 measurermnent periods for both the short-term and long-term incentive
plans. The Committee agreed the cutcomes were appropriate and that no adjustments were required to either the short-term or long-term incentive
outcomes this year.

Board changes

Througheut the year under review Margherita Della Valle held the position of Chief Financial Officer and, prior to her permanent appointrment as Group
Chief Executive on 27 Aprii 2023, was also appointed Group Chief Executive on an interim basis effective 1 January 2023. Marghenita'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 rermuneration
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 payrnents which can instead be found on page 99

Total remuneration for the 2023 financial year (audited)

B Marghenza Dellz valle . _Euck Read
2023 2022 2023 2022
£Q00 £000 £1000 - EO00
Salary/fees - 806 700 803 1050
Taxable benefits’ o 26 22 42 42
Annual bonus: GSTIP (see below for further detal) ' 1206 968 904 1452
Total long-term incentive: ) 1570 927 2045 1523
GLT! awards” - 1,258 783 1,639 1287
GLTI dividends* - 312 144 406 . 236
Pension/cash in lieu of pension 7 81 O 80 105
Cther® - - 1 1
Total 3,689 2,687 3,875 4,173
Total Fixed Remuneration o 913 792 926 1198
Total Variable Remuneration 2776 1.895 2,949 2975
Notes:

1 Taxable bencfits include amounts in respect of
— Private healtheare {2023 Margherita Della Valle £2.5735. Nirk Read £1,931. 2022 Marghenta Celle Valle £2.153. 2022 Mick Read £2.189)
— Cash car allowance £18.200 p.3: and
— Travel (2023: Marghenta Della Valle £4.235, Nick Read £22.127. 2022 Marghenta Della Valle £1.141. Nick Read E20.626)

2. 7he share pnces used for the 2022 and 2023 values. as set out in note 3 below. are lower than the grant prices for the respective awerds As such no amount of the value showrnin the 2022 or 2023
column s atinbutable o share price appreciation duning the performance or vesung perods,

3. The vatue shown in the 2022 cotumn is the award which vested on 26 June 2022 1n respect of Nick Read and Margherita Jella alle. and 1s valued Jsing the execution share price on 26 june 2022 of 12682
pence The value shown i the 2023 column i the aweard which vests on 3 August 2023 anc is valuea o3ing an average closng share price over the 1ast quarter of the 2023 financial year of 93 85 pence

4. Margheria Delia Valle and Nick Read receve a cash awarc cquivalent invalue to the divicends that would have beer paid cunng the vesting perec 07 2ny shares that vest. "he dradend value shawn in
2023 relates to awards vesting or 3 August 2623

5 Reflects the value 0 the SAYE benefivwhich 1s caleulated as £375 x 20% per monthly contribution te refiect the discount eppliec besed on 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 {GSTIF) and the resulting
total annual bonus payout level for the year ended 31 March 2023 of 55.8% of maxirum. This is applied to the maximum bonus level of 200% of base
salary for each Executive Director. Commentary on our performance against each measure is provided on the next page.

Payaat at i\ttuat[‘;ayou: Teshald Target Maxwvﬁm Actaal
~SaXIMUT ot overal serformance perforarce pe~ormarce cer‘armarce
performance Actua £ayot bonus lavel level leve. lewel
Pefurmrance measure o (% of salary) %5 0f salary) TR €bn £bn €bn £br
Service revenue 500% 310%  155% 373 384 395 387
Adjusted EBT o 500%  166% 8.3% 52 60 6.7 57
Adjusted free cash flow . 500% 36.4% 18.2% 45 5.0 55 5.2
Customer appreciation KPis 50.0% 27.5% 138% See overleaf for further details
Total annual bonus payout level 2000% 111.5% 55.8%
Note,

1 These figures are adjusied far the impact of M&A_ foreign exchange movements and any changes in accounting treatment
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Financial metrics
As set out inthe table above, service revenue and free cash How tinished above the mid-points of the respective target ranges whilst kBI| finished below
the mid-point of the respective target range.

Customer appreciation KPls
An assessment of performance under the custormer appreciation KPis measure was conducted on a market-by-market basis. Each market was assessed
against a number of different metrics which included:

— Churn — defined as total gross customer disconnections in the period divided by the average total customersin the period.
— Revenue market share — based on our total service revenue and that of our competitors in the markets we operate in.
— Net Promoter Score (NPS’} for both Consumer and Vodafone Business — defined as the extent to which our customers would recommend us.

All megsures utilise data from our local markets which is collected and validated for quality and consistency by independent third-party agencies where
possibe, Further details on cur performance against each key metric is set out below.

The business recorded positive churn results despite difficult and volatile market conditions linked to increasing price pressures. We experienced positive
resulfs across both mobile and fied services In Portugal, and it was a particularly strong year tor mobile churn in taly. |urkey and south Atnca. Network
challenges in markets including Albania meant fixed service performance was more mixed although customer layalty remained strong in a number of
markets including the UK.

We continued to perform against revenue market share despite fierce cornpetition across our markets. Strong performance was recerded in the UK,
Egypt, Rermania. and Ireland all of which demonstrated competitive resilience against this backdrop. Intense competition and increasing price pressures,
particularly in some of our larger European markets, was also reflected in our overall position against this metric.

Consumer NPS performance during the year saw us retain market leader or co-leader positions in several markets including Italy and Egypt. with Portugal,
Albania and Tanzania all retaining a significant lead. We also improved or defended our position to ‘next-best’ competitor in the UK, Spain and South Africa.
although faced chaltenges 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.

Itis within this context that overalt 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 to give an overall achievement. The overall
Group achievernent for the year was 55.0% of maximum.

Overalt cutcome

Base salary Maamurm bonus 2023 payout Actual payment
2023 ot yal bonus (GSTIPY amounts 2000 % of base saary % of maxmum £000
Margherita Dells Valle - 1082 20026 558% 1,206
Nick Read 1082 200% 55.8% 3044
Nates.

1. 25% of Marghenta Dells Valle's post-tax bonus will be deferred into shares for two years
2 Reflects bonus paictin respect of seraces rendered as a Board Director for the periad 1 Apnl 2022 to 31 Decerrber 2022, Further details are providec on page 9%

Long-term incentive (‘GLTI) award vesting in August 2023 (audited)

Vesting cutcome

The 2021 tong-term incentive (GLTI'} awards which were made to executives in November 2020 will vest at 53.2% of rmaximum in August 2023.
The performance conditions for the three-year pericd ending in the 2023 financial year are as follows:

W’Cr serformance  60% of 1otal award (£bn) o TSR outperformance — 30% of total award TSR peer Qroup o
Below threshald <1470 Below threshold Below median BT Group Orange
Thresheld 1470 Threshold Median Deutsche Telekom Royal KPN
Maximum 1670 Maximurm 850% pa. Liberty Global Telecom Italia
MTN Telefénica

Telefénica Deutschland

F5G peformance - 10% of tota. award

Purpose pilar €56 metnc for 2021 GLTI . Overall armbizion at time of 2021 GLT Baselne position far 2021 GLT Amartien for 2027 GLTI(10% of total award)
Planet Greenhouse gas reduction 50% reduction from FY17 112 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 312 representation of 342 representation of
in managerment by 2030 women in management at women in management by
31 March 2020 31 March 2023
Digital Society M-Pesa connections Connect »50m pecple and 40.5m 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 billion and equates to vesting under the FCF elernent
of 72.7% of maximum.

The chart to the right shows that our TSR performance over the
three-year pericd 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 Managernent — 34% 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 £SG element of 95.3% of maximum. This reflected full
achievernent under the GHG reduction metric where the ambition was
exceaded and the Women in Management metric where the ambition
was achieved, and partial vesting under the M-Pesa metric where strong
progress against the stretching ambition was made.

Governance Financials
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2021 GLTlaward: TSR performance

Growth in the value of a hypotheticai US$100 holding
overthe perforrmance period, six month averaging

140
130
120
110
100
90
80 82
70 72
03/20 09/20 03/21 08/21 05/22 06/22 03/23

—C=— Vodafone Group Median of peer group —C— Outperformance of

median 8.5% pa

The vesting outcome when applied to the number of shares granted is set out in the table below.

Adjusted free cash

Maximurr flow performance Relative TSR ESC Weighted Value of
2021 GLTI share awards subwect to performance condinons rurnber payout  performance payout  performance payout  perfarmance payout Number of shares vesting
vesting N August 2023 of shares # of rmasirnum % of maximur % of masmem 2 of mawmu~s shares vesting 000N
Margherita Della Valle 2522017 72.7% 0% S53% 53.2% 1,340,556 £1.258
Nick Read 3283876 72.7% 0% G5.3% 53.2% 1,746,036 £1,639
Note.

1. Reflects time pro-rated award m respect of services rendered as a Board Director te 31 December 2022

Specified procedures are performed by our internal audit tearn cver the adjusted free cash flow to assist with the Committee’s assessment of
performance. The performance assessment in respect of the TSR measure is undertaken by WTW. ESG performance is reviewed by the £SG Committee
and the Audit and Risk Committee prior to being presented to the Remuneration Commuttee for consideration. Details of how the plan works can be

found in the Remuneration Policy.

Long-term incentive (‘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 perfarmance
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:

Adiusted FCF performance

Adusted FCF perfarrmance Vesting pergentage

(50% or 1otal award) e (£bn) (5% of =CF elemant)
Below threshold <140 0%
Threshold 140 20%
Maximum 166 1007%

TSR pedormance
(30% of to1al awara)

Wesung perceniage
T3Routperformance 1% of TSR element;

Below threshold Below median 0%
Threshold Median 2095
Maxirmum 850% pa. 100%
157 pee’ group

BT Group Deutsche Telekom Liberty Globat MTN

Orange Royal KPN Telecom ltalia Telefénica

Telefdnica Deutschland
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£5G peromance - 10% of watal award

Purpose pillar ESG metnc for 2023 G_LT\ Overall ambition i Baselimeiposwtwon for 2023 G.71 Ambibon fo- 2023 GLTI o
Planet Net zero Net zero under Scope 1& 2 46% reduction in Scope 1 & 80% reduction in Scope 1 &
by 20307 2emissionsversusal Y20 2 emissions versus a FY20
baseline at 31 March 2022 baseline by 31 March 2025
Inclusion for All Female representation in 40% representation of 32% representation of 35% represem{éﬁon of
management women inmanagementby  women in managementat  women in management by
2030 31 March 2022 31 March 2025
Digital Society/ 7 Financial inclusion >75mm financial inclusion 54.5m financial inclusion 70.0m financial inclusion
Inclusion for All customers customers by 2026 customers at 31 March 2022 customers by 31 March 2025
Note

1. This carbon reduction amition has been approved by the Saience Based Targets insative,

The table below sets out the conditional awards of shares made to the Executive Directors in July 2022.

Maxmum taarn.m Propomnn ot
vesting level vesting level Maxr U awarc vesting at Performance
2023 QLT perfarmance share awards madein Juiy 20?.2' ) [number of shares) (face value® minimurn pefarmance penod end
Margherita Della Valle 4419335 £5,407 498 1/5th 31 Mar 2025
Nick Read 4290617 £5.245959 1/5th 31 Mar 2025

Notes

1. GLT awards were granteo as conditional share awards over shares with a value egual 16 the percentages of salary referred 1o on page 86 Margherita's maximum vesting reflects the 2023 GLT! award made
1nuly 2022 and the subsequent top-up GLT! award made 1n February 2623 following her chiange in role. Nick's maxmorm vesting reflects the number of shares grantec a2 maximyrr in Jaly 2022 and
which will be pro-rated for ume worked (see page 99 for further details) Divdend equivalents or the shares that vest are paid in cash after the vesting date.

2. Face value calc ulated based on the closing share price on 26 suly 2022 (day immediately preceding the date of the laly grant) of 1224 pence This share price was also used wher calculaung Margherita's
February 2023 grant.

Outstanding 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 ptan are granted at up to a 20% discount to market value and Executive Directors’ participation is included in the
option table cn page 99.

Pensions (audited)
During the 2023 financial year, Margherita Della Valle accrued berefits 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 allowance 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 Viodafone Group Pension Scheme which closed to future acerual 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 i({ health, an entitlernent 1o benefit of two-thirds of base
salary, up to a maximum benefit determined by the insurer, may be provided up until state pension age. In respect of the Executive Committee members,
the Group has made aggregate contributions of £147,507 (2022- £143,175) into defined contribution pension schemes.

Alignment to shareholder interests (audited)

Share ownership levels and requirements for individuals who held the position of Executive Director are set out inthe table below. The values in respect of
hMargherita Della Valle reflect her ownership requirement as at 31 March 2023. Following her permanent appointment as Group Chief Executive on 27
April 2023, Margherita's ownership requirement was increased to 500% of salary.

As shown inthe 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 126.61 pence used for the 2022 measurement), saw her ownership, as 8 percentage of salary and as calculated
for these reporting purposes, decrease.

Requiremen: Current 34 % of reau-rcﬂnem Numbef of Value o-f Date for requirement

AT 2T March 2023 ) 7 as 3 % of salary of salary held achwevid shares owned sharenciding 1o e achieved
Margherita Della Valle 400% 292% 735 2241263 £2.1m duly 2023
Nick Read (as at 31 December 2022) 500% 445% 89% 5127436 £4.8m July 2023
Margherita Della Valle (as at 31 March 2023) Goal deacine
Actual holding Helding scenario July 2023
(number of shares) (% of salary)

24%

increase I

31/03 21705 Goal Actual Actual WusamveHlustratve

2023 2027 31/D3 02 20WSP 20%SP
2023 2022 occrese incease
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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 employrment)
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 Company accessible account, and the Cornmittee having the ability to lapse any unvested GLTI awards if the condition is not rmet.

Collectively the Executive Committee, including the Executive Director, owned 23,565,656 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 opticns are set out in the tabte below and on page 99.

Share aptiors

Tota: number Unwested with Unvested with SAYE
of Interests In shares peformance condinons pedormance condimang (Unvested witout
AT31 March 2023 (at maximum)' {at target) {at maxmurn! performance condibions)
Executive Directors
Margherita Della Valle 11879532 5782961 9,638,269 -
Nick Read (as at 31 December 2022) 18,147,068 7,793,505 12,988,842 30,790
Total 30,026,600 13,576,266 22,627,111 30,790
Note

1 Thisincludes both owned shares and the maximum number of unvested share awards

The total number of interests in shares includes interests of connected persons, unvested share awards and share options.

At 31 March 2023 Tewal number of interests in shares

Non-Executive Directors

Stephen A Carter CBE (appointed 26 July 2022) 96,805
Delphine Ermotte Cunci (appointed 26 july 2022) 30000
Sir Crispin Davis 34,500
Michel Demaré 100000
Dame Clara Furse 150,000
Valerie Gooding 28970
Deborah Kerr (ADRs) 12,000
Maria Amparo Morateda Martinez 30,000
David Nish 107018
Christine Ramon (appointed 14 November 2022) -
Simon Segars (appointed 26 July 2022) 40,000
Jean-Francois van Boxmeer 347374

Note
1. One ADR s equivalent to 10 ordinary shares.

At 16 May 2023, and during the pericd from 1 April 2023 to 16 May 2023, nc 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 21.324.393 ordinary shares of the Company. At 16 May 2023, the Directors had an aggregate beneficial interest

in 3.325.930 ordinary shares of the Company and the Executive Cormmittee 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 Executive Committee reflects a change in mermbership following the year-end. None

of the Directors or the Executive Committee members bad an individual beneficial interest amounting to greater than 1% of the Company's ordinary shares.

Performance share awards

The maximurm numbers of shares subject to outstanding awards that have been granted ta Directors under the long-term incentive (GLTI) plan are

currently as follows:

2021 award

Awarded. ovember 2020

Performarce penod erarg Mati 2023
Vesting date Agus: 2023

GL™ performance share awaras Share price gt grant 1249 pence

" 2022 awars
Awarded Augast 2021

Perurrarce pencd ending March 2024

Vesting date August 2624

Share ance grgrant 1168 pence

2023 award

Awaraed luly 2022 Febraany 2023
Pe-far—anze penod ending March 2023

Vestirg date huy 2023

Share price gt grant 122 4 pence

Margherita Della Valle 2522017 2696917 4,419,335
Nick Read (as at 31 December 2022) 4203362 4,494 863 4290617
Note

1 These fiqures reflect the maxirmur number of shares subiect to award as at 31 Decerrber 2072 anc there‘ore do not reflect theimpact of pro-ration for ime worked which was apelied following the enc
g ! P P F q

of Nick's errployrnersy Further details cen be found on page 99

Details of the performance conditicns for the awards can be found on pages 95 to 97 or in the Remuneration Report from the relevant year.

Share options

The follewing information summarises the Executive Directars’ 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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At 1Apnl 2622 or Optons granted dunng— Optons exercised dunng Optons lapsec durng Optwons eld at Optor Date from Market price
cate of appontrment the 2023 finanrial year lhe 2023 finanoial year the 2023 financial year 31 March 2025 P which ONEXOITHE e oy
~_ Grantdate Number of shares “umber ofsna-r:s_- Number of shares Wurnber of shares  Nuber of shares Perce’ oxeroisable Expiry date Pence  exercise
Nick Read (position at 31 December 2022)
SAYE  2Mar17 4,854 - - 4854 — 15451 1tAprZz 10ct22 - =
SAYE  14Jul17 8,438 - - — 8438 17775 15ep22 1Mar23 - —
SAYE  11Jul 22 _ 22352 - - 22,352 10066 1Sep27 1Mar?28 - =
Total 13,292 - - 4,854 30,790 - -

Note:

1 The closing trade share price on 37 March 2023 was 8930 pence The highest Trade share price uring 1he year was 132.14 pence and the lowest poce was 83 73 pence

At 16 May 2023 there had been no change 1o the Directors interests in share opticns 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 94.6 pence per ordinary share exercisable at dates ranging from 1 Septermnber 2023 to 1 March 2026,

Margherita Della Valle, Aldo Bisio, Maaike de Bie, Ahmed Essam, Sharneel Joosub, Vinod Kumar, Alberte Ripepi, Philippe Rogge and Sergil Timuray held no
options at 16 May 2023.

Loss of office payments (audited)

Nick Read stepped down as Group Chief Executive and as 2 Director of the Company 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 rernainder of his employment (to 31 March 2023), received his salary (E270.375), car allowance
(£4,800), private medical cover (E608). and pension allowance (£27.038). Nick remained eligible for 2 2023 GSTIP, subject to performance conditions, untl the
end of his employment on 371 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 £301.468, with the payment in respect of his time worked as a Director (1 April 2022 to 371 December
2022 setout on page 95.

At 1 Apnl 2023, Nick had waorked 3 months and 27 days of his notice period. Nick is entitled to receive payments in lieu of his salary (732,629, and continued
participation in the Vodafone Group Private Medical Plan (£1,898), for the remainder of his 12-month notice pened. Payrents will be made in monthly
instalments, subject to mitigation in accordance with his service contract, until 5 December 2023, when his notice penod woutd otherwise have ended.

Nick's 2021, 2022, and 2023 GLTI awards will be pro-rated on a time worked basis and will vest, subject to performance, at the normal vesting datesin
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 received 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 benefits aside from the provision of a SIM card for his personal use at the Company's
expense for a period of three years commencing 1 April 2023.

Payments to past Directors (audited)

During the 2023 financial year Lord Maclaurin received benefit payments in respect of security costs as per his contractual arrangerments. These costs
exceeded oyr de minimis threshold of £5,000 p.a. and, including the tax paid, were £24,657 (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 them in respect of these services,
During the vear 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 Heldings 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)

S.?!ary/fees Banefits Total

2023 2022 2023 2022 2023% 2022

£'000 £000 £000 £0600 £000 £000
Chair
Jean-Francais van Boxmeer 630 650 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
Michel Demaré 115 115 11 1 126 116
Dame Clara Furse 115 115 g 3 124 118
Deborah Kerr 115 10 14 1 129 11
Maria Amparg 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 -
Simen Segars (appointed 26 July 2022) I - 12 - 91 =
Total 1,836 1447 134 52 1970 1499
MNote

1. This includes certain travel and accomnmaodation expenses in relation T attending Board meetings which are treated as a taxable benefit Values include these travel expenses and the coresponding 1ax
cantribution
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Pay in the wider context

Fair pay at Vodafone

As part of its review of executive remuneration arrangements, the Committee takes account of the pay policies in place across the wider business.
This includes considering the structure of remuneration offerings at each level of the business to ensure there is a strong rationale for how packages
evolve across the different levels of the organisation.

During the year the Committee reviewed the remuneration structure across the business, which included how our arrangements aligned with our
strategy, supported our purpese. 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 adjustrents.

In addition to being & core principle of the Committee, there is 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 betow the market competitive range.

2. Free from discrimination
Our pay should not be affected by gender, age, disability, gender identity and expression, sexual orientation, race, ethnicity, cultural heritage or belief.

We annually compare the average position of our men and women against their market benchmark, grade and function to identify and understand any
differences and take action if necessary.

2. Ensure a good standard of living
We work with an independent organisation, the Fair Wage Network, to assess how our pay compares to the living wage' in each of cur markets because
we are committed to providing a good standard of living for our people and their families.

4, Share in our successes
All our people should have the opportunity to share in cur success by being eligible to receive some form of performance-related pay. e.g. a bonus, shares

or sales incentive.

5. Provide benefits for all
Qur global standard 1s to offer all our pecple life insurance, parental leave and access to either Company or state provided healthcare and pension

provision.

6. Open and transparent
We ensure that our people understand their pay. We do this through a series of user-friendly guides. webpages and an annual reward statement, which
help explain our people’s pay and outline the value of their core reward package.

In addition, our people also recetve monthly or weekly payslips and a payrent schedute.

Cost of living actions

It 1s 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 continug to monitor the market conditions across 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 employees who have been particularly impacted by increases to the consumer price
index. This included a 10% base salary increase to employees with salaries of less 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 is fully briefed on pay arrangements across the business to ensure any decisions on executive pay are made within our wider business
context and taike into account wider employee pay conditions. We engage with cur employees through a variety of means including employee forums,
interactive webinars (including with our executives), global Spirit Beat surveys and digital platforms, all of which give our peaple the chance to voice their
apinion on any area of interest, including atl-employee and executive pay.

Shareholders
The Committee values the active participation of our sharehelders during our consuitations and fully considers all feedback as part of the review process,

Government
The Committee actively engages with external professional bodies and government departrents 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 reparting and active engagement in explaining both the operation of and raticnale for, executive pay decisions s key for
businesses to retain trust in this area.
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UK gender pay gap reporting

Each year we publish our UK gender pay gap in line with the statutory UK methodology. The nature of the statutery calculation means the gap will
fluctuate year on vear, Influenced by changes in our business structure, Company performance and the percentage of men and women at all levels and
positions, The existence of a UK gender pay gap in our business is primarily a consequence of more men than women holding senior or specialist, and
therefore higher-paid, roles.

With our commitment to embed an inclusive culture, we continue our work to reduce the gap and have made goed progress since the publication of
our first report in 2017. Our global programmes aim to support wormen across different roles, areas, and geographies of our business and will, over time,
reduce aur 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 Bloormnberg Gender-Equality index as a leader in creating equity for women. We are proud of the policies that we have
put in place to suppert our empioyees and we remain commitled to addressing female 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
5842
5334
2483 2,502
2022 2023 2022 2023
Drstrbuted by way Overall expenditure on
of dnidends remuneration for all employees
Read more details on dividends and expenditure on remuneration for all employees,
on pages 152 and 187 respectively
CEO pay ratio
The following table sets out our CEQ pay ratio figures:
rear - CEQ angle figure (£000) . Method N 2§th percentile pay rato tWedian pay rano Toth percentie pay rano
2023 4823 Option B 1351 68:1 521
2022 4173 Opticn B 1131 731 4811
2021 3551 Option B 10601 871 42:1
2020 ] 3529 Option B 1131 691 45.1
2019 4,359 Option B 1541 107:1 56:1
Naze.

1 "he CEQ single figure used in the calculation of she 2023 ratios reflects 2 blended figure for Nick Read ang Marghenta Della Valle, recognising the change in ncumbency for the role dunng this year,
“he CEQ single Nigure used in the calculation of she 2019 ratios reflects a blended figure for Vittonio Colao ana Nick Read. recognising the change n incumbency for the role during this year
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The pay ratio figures in the above table are calculated using the following total pay and benefits information:

YE[, . . §~Jppon|ng informatian ?5th percentile pay ratio (£'000) Median pay ratc (£000) T5th percentle pay rato (£ 000)
2023 Salary 265 B 56.1 756
Total pay and benefits 346 705 928
2022 Salary 37 471 715
Total pay and benefits 369 575 87.2
2021 Salary 300 ' 371 712
Total pay and benefits 335 410 85.3
2020 Salary 280 428 650
Total pay and benefits 313 51.1 786
2019 Salary 231 364 65.0
Totat pay and benefits 28.3 40.8 78.2

The calculation methodology used reflects Option B as defined under the relevant regulations. In tine with the relevant regulations this utilises the mast
recently collected and disclosed data analysed within our Gender Pay Gap report, with employees at the three quartiles identified from this analysis and
their respective single figure values calculated.

To ensure this data accurately reflects individuals at such quartiles, the single figure values for individuals immediately above and below the identified
employee at each quartile within the gender pay gap analysis were 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 quartile
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-terrm 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 regulatory requirements, the table below calculates the percentage change in Directors’ 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 alt 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.

Percentage tharge from 2022 1o 2523 Percentage chanqe o 2021 12 2022
~ Base salary/fees Taxeble berefis Annug! benus Basc salay fees Tarable benefits Annual honus

Executive Directors '
Margherita Della Valle 15.1% 18.2% 246% 00% 4.8% 11.6%
Nick Read (until 31 December 2022) ) -235% 0.0% -377% 0.0% 31.3% 11.6%

Non-Executive Directors '
Jean-Frangois van Boxmeer 00% 61.1% - 1189% - -
Valerie Gocding 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 Dernaré 00% 1,0000% - 00% - -
Dame Clara Furse 00% 200.0% - Q0% - -
Deborah Kerr (appointed 1 March 2022} 1.050.0% 1,3000% - - — -
Maria Amparo Moraleda Martinez 22% 800.0% - 19.1% - -
David Nish 00% 90.0% - 0.0% S00.0% -
Christine Rarmon (appointed 14 Novermber 2022} - - - - - -
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-an-year increase in Margherita Della Valle's pay reflects Margherita's appointment as Group Chief Executive on an interim basis, in addition ta her
existing role as Chief Financial Officer, effective 1 January 2023. This change in role during the year under review 1s therefore reflected in Margherita's
2023 figures compared to 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 31 March 2022. By comparison, the 2023 figures reflect a full 12 months

of time worked therefore resulting in a high year-cn-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 lock significant, these actually reflect relatively small increases in value when viewed
on an absolute basis, Where an individual had no taxable benefit values 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 summarse the Chiet Executive’s singte tigure remuneration over the past 10 years and how our vanable pay plans have paid
out in relation to the maxirmum opportunity, This can be compared with the historic TSR performance over the same period. The chart below shows
the performance of the Company relative to the STOXX Europe 600 Index over a 10-year period. The STOXX Europe 600 Index was selected as this
is a broad-Gased index that includes many of our closest competitors. It should be noted that the TSR element of the 2021 GL Tl is based on the TSR
performance shown in the chart on page 96 and not this chart.

2013 2014 2015 2016 2017 208 2019 2020 2021 2022 023

10-year historical TSR performance
Growth in the value of a hypothetical
£100 holding over 10 vears

215
Vodafone Group 207

—

STOXX Eurcpe 158
630 Index 149 143 148 149 128

2013 2014 2015 2006 2017 2016 2019 2020 2G217 2022 2023
Financial year remuneration
for Chief Executive
100
20
80
W Annual bonus 70
VRGeS 60..........
50
__________________________________________ 40....
| Wiy
average 36% 30
20
10
0
2740 3875°
Single figure of total remuneration £000 8014 2810 5224 6332 7389 /161¥ 3529 3551 4173 /948°
Annual bonus
(actual award versus max opportunity) 44% 56% 58% 47% 64% 44% 52% 62% 9% 56%
Long-term incentive
{vesting versus max opportunity) 37% 0% 23% 44% 67% 40% 50% 22% 26% 53%
Notes

1 Reflects the single figure in respect of Vittone Cotao for the period of 1 April 2018 1o 30 September 2018

2 Reflects the single figare m respect of Nick Reac for the perioc of 1 October 2018 10 31 March 2015,

3. Reflects the single figure in respect of Nick Read for the penoc of 1 Apnl 2022 10 31 December 2022.

4 Reflects the single figure in respect of Margherita Della Valle for the pencc of 1 January 2023 to 31 March 2023
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Annual Report on Remuneration (continued)

2024 remuneration
Details of how the Remuneration Policy will be implemented for the 2024 financial vear are set out below.

Prior to reviewing executive remuneration arrangements, including those of the Executive Committee, the Committee was fully briefed on remuneration
arrangements elsewhere in the business. This included a detailed discussion of the structure of remuneration offerings at each level 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 relation 1o 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.

T Lo . . » tu - . N
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 EuraTop 25-75 and

FTSE 30 (both excluding financial services companies), was fair from a gender pay perspective given its long standing work on fair pay and reflected both
the responsibilities and demands of the role.

During the year no additional salary payment or altowance has been made to Margherita in respect of her carrying out the dual roles of Group Chief
Executive and Group Chief Financial Cfficer. 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 appomted.

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 suppert 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 Promoter Score,
revenue rmarket share, and churn into standalone measures, The performance measures and weightings for 2024 are outlined below:

Growth (70%% of total)
Service revenue (20%); adjusted EBIT (20%); adjusted free cash flow (20%); and revenue market share {103}

Customers (30% of total)
Net Promoter Score’ (2094, and churn (1096,
Note

1. The assessment of NPS utilises data collected in our local markets which 1s valigated for quality and conststency by incepencent thirc-party agencies

Due to the potential impact on our commercial interests, annual bonus targets are considered commercially sensitive and therefore will be disclosed
in the 2024 Remuneration Report following the completion of the financial year.

Long-term incentive (GLTI") awards for 2024

Awards for 2024 wilt be made in line with the arrangements described in our policy on pages 89 and 50. Vesting of the 2024 award wilt 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 Cormmittee at the July 2023 meeting and. subject to the Committee’s approval, will be granted shortly
afterwards.

Further detaiis 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 retevant market announcernent at the tirme of grant and
published in the 2024 Directors’ Remuneration Report.

Relative TSR {30% of total award)
Following the annual review of the performance measures which included a review of analysis provided by the Committee’s external advisers,
the Committee determined that the TSR outperformance range for the 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 outin the tables below.

Reiatve TSR (30% of total award) TSR vutperormance Vesung (% of relative TSR element)
Below threshold Below median 0.0%
Threshold Mediar 20.0%
Maxmum 70%pa. 100.0%4

TSR peer group . - R
BT Group Deutsche Telekom Liberty Global MTN Crange
Royal KPN Telecom ltalia Telefonica Tetefénica Deutschland

Linear interpotation (i e, straight-line vesting) cccurs for perfarmance 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 aganst three quantitative ambitions:

Purpase pillar Metre for 2024 G.TI Cverall ambrian _ Beselne postion for 2024 GLTI Ambrtion for 2024 GLT! )
Planet Net zero Net zero under Scope 1 &2 52% reduction in Scope 1& 2 842 reduction in Scope 1 &2
by 2030 emissions versus a FY20 baseline  emissions versus a FY20 baseline
at 31 March 2023 by 31 March 2026

Inclusion for All Fernale representationin  40% representation of women  34% representation of womenin - 369 representation of women in

management in management by 2030 managerment at 31 March 2023 management by 31 March 2026
Digital Society/ Financial inclusion >75m financial inclusion 60.7m financial inclusion custorners 70.0m financial inclusion
Inclusion for Al custorers customners by 2026 at 31 March 2023 customners by 31 March 2026
MNote

1. This carben redus non ambition has been approved by the Scienice Based Targets initiatve.

Each ambition for the 2024 award has been set by considering both our externally communicated targets and our internal progress as at 51 March 2023,

At the end of the performance period the Committee will assess achievernent across the three metrics against the stated ambitions and deterrmine
vesting under this element. Full disclosure of the rationale for the final vesting decision will be provided in the relevant Directors’ Remuneration Report.
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Annual Report on Remuneration (continued)

2024 remuneration for the Chair and Non-Executive Directors
Fees for our Chair and Non-Executive Directors have been benchmarked against the FTSE 30 (exciuding financial services companies). Following this
year's review It was agreed that the current fee levels, which are set outin the table below, would remain unchanged.

Fee payible
Position/role ) o B £000
Chair’ o 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 Includes the tee tor the chairing af the Norminations and Governance Committee

Further remuneration information

Dilution

All awards are made under plans that incorparate dilution Limits as set out in the guidelines for share incentive schemes published by the Investment
Association. The current estimated dilution from subsisting executive awards is approximately 2.4% 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%
(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 periods in ther
service contracts of 12 months. The Non-Executive Directors’ letters of appeintment do not contain provision for notice periods or for compensation

if their appointments are terminated.

This report on remuneration has beer approved by the Board of Directors and signed on its behalf by:

N Y
\ Y

Valerie Gooding
Chair of the Remuneration Committee

16 May 2023




1 07 Vodafone Group Plc
Annual Report 2023

Strategic report Financials Other information

Our US listing requirements

As Vodafone's American Depositary Shares are listed on NASDAQ Stock Market LLC {NASDAQR), 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 corporate governance
practices are primarily based on UK requirements but substantiaily conform to those required of US companies listed on NASDAQ.

The material differences are set out in the following table;

Board member independence

Different tests of independence for Board mernbers 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 NASDAQ listing
rules. The Board has carried out an assessment based on the independence requirements of the Code
and has determined that, in its judgement, each of Vodafone's Non-Executive Directors is independent
within the meaning of those requirements.

Committees '

The NASDAQ listing rules require US companies to have a nominations commuttee. an audit
committee and a compensation committee, each composed entirely of independent directors, with
the nominations committee and the audit committee each required to have a written charter which
addresses the committee’s purpose and responsibilities, and the compensation commitiee having sole
authornity and adequate funding to engage compensation consultants, independent legal counsel and
other compensation advisers.

— Qur Nominations and Governance Committee is chaired by the Chair of the Board and its other
members are independent Non-Executive Directors,

— Our Remuneration Committee is composed entirely of independent Non-Executive Directors.

— Qur Audit and Risk Committee is composed entirely of Non-Executive Directors, each of whom
(i} the Board has determined to be independent based on the independence requirernents of the
Code: and (i) meets the independence requirements of the Securities Exchange Act of 1834,

~"We have terms of reference for our Nominations and Governance Committee, Audit and Risk
Committee and Remuneration Committee, all of which comply with the requiremenits of the Code
and are available for inspecticn on our website at vodafone.com/governance.

— These terms of reference are generally responsive to the relevant NASDAQ listing rules, but may not
address all aspects of these rules.

Code of Ethi& and Code of Conduct

Under the NASDAQ listing rules, US companies must adopt a Code of Conduct applicable to all
directors, officers and employees that cornplies with the definition of a ‘Code of Ethics set outin
section 406 of the Sarbanes-Oxtey Act.

— We have adopted a Code of Ethics that complies with section 406 of the Sarbanes-Oxley Act which
is applicable only to the senior financial and principal executive officers,

Click to read our Code of Ethics:
vodafone.com/governance

~ We have also adopted a separate Code of Conduct which applies to all ernployees.

Quorum

The quorum required for shareholder meetings, in accordance with our Articles of Association, is two
shareholders, regardless of the level of their aggregate share ownership, while US companies listed
on NASDAQ are required by the NASDAQ listing rules to have a minimum quorum of 33.33% of the
holders of ordinary shares for shareholder meetings.

Related party transactions

In Lieu of obtaining an independent review of related party transactions for conflicts of interests

in accordance with the NASDAQ listing rules, we seek shareholder approval for related party
transactions that (i) meet certain financial thresholds, or (i) have unusual features in accordance with
the Listing Rules issued by the Financial Conduct Authority (FCAY in the UK (the Listing Rules),

the Companies Act 2006 and our Artictes of Association.

Further, we use the definition of a transaction with a related party as set out in the Listing Rules, which
differs in certain respects from the definition of related party transaction in the NASDAQ listing rules.

Shareholder approval

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 cther things, the percentage
of shares to be issued or sold in connection with the transaction. Under the Listing Rules, whether
sharehotder 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.
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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 management report
as required under Disclosure Guidance and Transparency Rule (DTR) 4,
Certain information that fulfils the requirements of the Directors' report
can be found elsewhere in this docurnent and is referred to below.

This information is incorporated into this Directors’ report by reference.

Vodafone Group Plc 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 ZFN, England, telephone +44 (0)1635 33251,

Responsibility statement

As required under the DTRs, a statement made by the Board regarding
the preparation cf the financial staternents is set out on pages 111-112
which also provides details regarding the disclosure of information to the
Company's auditor and management’s report on internal control over
financial information.

Going concern

The going concern statement required by the Listing Rules and
the UK Corporate Governance Code (the ‘Code?) is set out in the
‘Directors’ statement of responsibility’ on page 112.

System of risk management and internal control

The Board is responsible for maintaining a risk managerment and internal
control systern and for managing the principal nsks faced by the Group.
Such a systerm is designed to manage rather than eliminate business
risks and can only provide reasonable and not absolute assurance against
material mistreatment or less. This is described in maore detail in the
Audit and Risk Committee Report on pages 77-82.

The Board has implemented in full the Financial Reporting Council's
(FRCY 'Gundance on Risk Managerment, interal Control and Related
Financial and Business Reporting’ for the year end to the date of this
Annual Report. The resulting procedures, which are subject to regular
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 Corporate Gevernance Staterment setting out how the Company
complies with the Code is set out on page 63. This includes a description
of the miain features of our internat control and risk management
arrangerments in relation to the financial reporting process. The information
required by DTR 7.2.6R can be found in the "Shareholder information’
section on pages 230-235, A description of the compasition and operation
of the Board and its Committees including the Board Diversity Policy

is set out on page 68, pages 74-84 and page 93. The Code can be viewed
in full at frc.org.uk.

Other information

Strategicreport

The Strategic report is set out on pages 1-59 and is incorporated into this
Directors’ report by reference.

Directors and their interests

The Directors of the Company who served during the financial year
ended 31 March 2023 and up to the date of signing the financial
statements are as follows: Jean-Frangois van Boxmeer, Margherita Della
Valle, Stephen A. Carter CBE {appointed 26 July 2022), Delphine Ernotte
Cunci (appointed 26 July 2022), Sir Crispin Davis, Michet Demaré, Dame
Clara furse, Valerie Gooding, Deberah Kerr, Maria Amparo Moraleda
Martinez, David Nish, Christine Rarmon (appointed 14 Novernber 2022)
and Simon Segars (appointed 26 July 2022). Nick Read stepped down on
31 December 2022, A summary of the rules related to the appointment
and replacement of Directers and Directors’ powers can be found on
pages 231-232. Details of the Directors’ interests in the Cormpany's
ordinary shares. options held over ordinary 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 te 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 our indemnity nor the insurance provides cover in the event

that a Director is proven (o have acted dishonestly cr fraudulently.

Disclosures required under Listing Rule 9.8.4

The inforrmaticn on the amount of interest capitalised and the treatment
of tax relief can be found In notes 5 and 6 to the consolidated financial
staternents respectively. The remaining disclosures required by Listing
Rule 9.8 4 are not applicable to Vodafone.

Capital structure and rights attaching to shares

Ordinary shares of Vodafone Group Ple are traded on the London
Stock Exchange and in the form of American Depaositary Shares CADS)
on NASDAQL

ADSs, each representing 10 ordinary shares, are traded on NASDAQ
under the symbol VOD' The ADSs are evidenced by American
Depositary Receipts {(ADR) 1ssued by J.P. Morgan, as depositary, under a
deposit agreement. dated 15 February 2022 between the Company, the
depositary and the holders from time to time of ADRs issued thereunder.

ADS holders are not sharehclders in the Company but may instruct

JP. Morgan on the exercise of voting rights relative to the number of
ordinary shares represented by their ADSs. See "Articles of Association
and applicable English law’ and Rights attaching to the Company's shares
—Voting nghts’ on pages 231-232.

Allinfermation relating to the Company's capital structure, rights
attaching to shares, dividends. the palicy to repurchase the Company's
own shares, details of Comparny share repurchases and details 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 controt provisions in the Company's revolving credit
facilities are set out in note 22 ‘Capitel and financial risk management”.

Information on agreements between the Company and its Directors
providing for compensation for loss of office of employment {including
details of change of control provisions in share schemes) s set cut on
pages 91-92. 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 consolidated financial staterments,

Sustainability

Information about the Company's approach to sustainability risks and
opportunities is set out on pages 26-49 and on 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 palicy 1s that no political donations be made or political
expenditure incurred.

Financial risk management objectives and policies

Disclosures relating to financial risk management objectives and
policies. including our policy for hedging, are set outinnote 22 to the
consolidated financial staternents and disclosures relating to exposure
to credit risk, liquidity risk and markel risk are outlined in note 22.

Important events since the end of the financial year

On 17 April 2023, the Group entered into an agreement 1o sell M-Pesa
Holding Company Limited to Safaricom Ple. an associate entity of the
Group. Further details can be found in note 33 1o the consolidated
financial staterments.

On 11 May 2023, the Company announced that it had agreed a strategic
relationship with Emirates Telecormmunications Group Company PJSC
{("e&"). Further details can be found under ‘Material contracts’ on page 233.

There were no other impaontant 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 Other information

Group policy compliance

Each Group policy is owned by a member cf the Executive Committee so
that there is clear accountability and authority for ensuring the associated
business risk is adequately managed. Regional Chief Executives and the
Senior Leadership Team member respcnsible for each Group function
have primary accountability for ensuring compliance with all Group
policies by all our markets and entities.

Cur Group compliance team and policy champions suppert the policy
owners and local markets in implementing policies and menitoring
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 far or on behalf of Vodafone. it sets out the standards
of behaviour expected in relation to areas such as insider dealing,
bribery and raising concerns through the 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 in which the business operates. Further details are
included in note 31.

Employee disclosures

Vodafone is an inclusive employer and diversity is important to us.

We give full and fair consideration to applications for employment by
disabled persons and the continued employment of anyone incurring

a disability while employed by us. Training, career development and
promoticn cpportunities are equally applied for all our employees,
regardless of disability. Qur disclasures relating to the employment of
wornen in senicr management roles, diversity, employee engagement
and policies are set cut 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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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 relation to their responsibilities,
disclosure of information to the Company's auditor,
going concern and management’s report on
internal controt over financial reporting.

Financial statements and accounting records

Company law of England and Wales requires the Directors to prepare
financial statements for each financial year which give a true and fair
view of the state of affairs of the Company and of the Group at the end
of the financial year and of the profit or loss of the Group for that period.
In preparing thase financial staterments the Directors are required to:

— Select suitable accounting policies and apply thern consistently;

— Make judgements and estimates that are reasonable and prudent;

— Present information, including accounting policies, in a
manner that provides relevant, reliable, comparable and
understandable information;

— State whether the consolidated financial staternents have been
prepared In accordance with UK-adopted International Accounting
Standards (1AS), with International Financial Reporting Standards
(1IFRS) a5 issued by the International Accounting Standards Board
(1ASB") and with the requirements of the UK Comnpanies Act
2006 (the Act’);

— State for the Company's financial statements whether applicable
UK accounting standards have been followed; and

— Prepare the financial statements on a going concern basis unless it
s Inappropriate to presurme that the Campany and the Group will
continue in business.

The Directors are responsible for keeping proper accounting records
which disclose with reasonable accuracy at any time the financial
position of the Company and of the Group and enable them to

ensure that the financial statements are prepared in accordance

with UK-adopted IAS, with IFRS as issued by the 1ASE and with the
regurements of the Act. They are also responsible for the system

of internal control. for safeguarding the assets of the Cornpany and the
Group, and for taking reasonable steps for the prevention and detection
of fraud and other irregularities.

The Directors are responsible for the maintenance and integrity of the
Company's website. Legislation in the United Kingdom governing the
preparation and dissemination of financial statements may differ from
legislation in other jurisdictions.

Governance

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 |ASB and with the
requirements of the Act, give atrue and fair view of the assets, iabilities,
fimancial position and profit of the Group;

— The parent company financial statements, prepared in accordance with
United Kingdom generally accepted accounting practice, give a true
and farr view of the assets, liabilities, financial position and profit of the
Company; and

— The Strategic Report includes a fair review of the development and
performance of the business and the position of the Group, together
with a description and robust assessment of the principal risks and
uncertainties that it faces.

The Directors are also responsible under section 172 of the Companies
Act 2006 to promote the success of the Company for the benefit of

its members as a whole and in doing so have regard for the needs of
wider society and stakeholders. including customers, consistent with
the Group's core and sustainable business objectives.

Having taken advice from the Audit and Risk Committee, the Board
considers the Annual Report, taken as a whoele, 1s fair, balanced and
understandable and that it provides the information necessary for
shareholders to assess the Company's position and perfaormance,
business model and strategy.

Neither the Companty nor the Directors accepts any liabitity to any person
inreiation to the Annual Report except fo the extent that such liabitity
could arise under English Law. Accordingly, any liability to a person

who has demonstrated reliance on any untrue or misleading statement
or omission shall be determined in accordance with section 90A and
schedule 10A of the Financial Services and Markets Act 2000.

Disclosure of information to the auditors

Having made the requisite enquiries, so far as the Directors are aware,
there is na relevant audit information (as defined by section 478(3) of

the Companies Act 2006} of which the Company’s auditor Is LUnaware and
the Directors have taken all the steps they ought to have taken to make
themselves aware of any relevant audit information and to establish that
the Company’s auditor is aware of that information,
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Going concern
The Group's business activities, performance, position, principal risks and
uncertainties and the Directors’ assessment of its long-term viability are
set out on page 57.

In addition, the funding positicn of the Group is included in ‘Borrowings’
and ‘Capital and financial risk management’ in notes 21 and 22.
respectively. to the consolidated financial statements. Notes 21 and

22 include disclosure in relation to the Group's objectives, policies and
processes for managing as well as details regarding its capital, its financial
risk management objectives, details of its financial instruments and
hedging activities, and its exposures to credit risk and liquidity nsk.

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 throligh two primary 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 staternent, cash
flow and net debt projecticns for assessment by Group management
and the Board. Each forecast is compared with prior forecasts and actual
results to identify vanances and understand the drivers of the changes
and thelir future impact so management can take action where
appropriate. Additional analysis is undertaken to review and sense check
the key assurnptions underpinning the forecasts.

Cash flow and liquidity reviews

The business planning process provides cutputs for detailed cash

flow and hiquidity reviews, to ensure that the Group maintains adequate
liquidity throughout the forecast periods. The prime output is a liquidity
forecast which is prepared and updated at least on a monthly basis, which
highlights the extent of the Group's liquidity based on controlled cash
flows and the headroom under the Group's undrawn revolving credit
facility. The key inputs into this forecast are:

— Free cash flow forecasts with information taken from the business
planning process,

— Bond and other debt maturities, and

— Expectations for shareholder 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 guidelines authorised and reviewed by
the Board, with oversight provided by the Treasury Risk Committee.

The Cirectors have also considered sensitivities in respect of potential
downside scenarios in cancluding that the Group is able to continue

in operation for the period to 30 June 2024 from the date of approving
the consolidated financial statements. Those sensitivities include the
nor-refinancing, with the exception of hybrid bonds, of debt maturities

in the assessment period. A reverse stress test was alsc reviewed to
understand how severe conditions would have 16 be to breach liquidity
including the required reduction in Adjusted EBITDAaL. The Directors also
considered the availability of the Group's €7.7 billion undrawn revolving
credit facilities as at 31 March 2023.

Governance

In reaching their conclusion on the going concern assessment,

the Directors also considered the findings of the work performed

to support the statement on the long-term viability of the Group.

As noted on page 57, this included key changes to relevant principal
risks in light of glabal econaormic and political uncertainty, sensitivity

analysis. scenario assessments, and combinations of these, over the
viability assessment period.

Conclusion

Based on the review, the Directors have a reasonable expectation that
the Company and the Group have adequate resources to continue

in operational existence for the foreseeable future. Accordingly, the
Directors continue te adopt the going concern basis in preparing the
Annuat Report and Accounts.

Controls over financial reporting

Management is responsible for establishing and maintairing adeguate
internal control over financial reporting for the Group.

The Group's internal control over financial reporting includes policies
and procedures that:

— Pertain to the maintenance of records that, in reasonable detait,
accurately and fairly reflect transactions and dispositions of assets,

— Are designed to provide reasonable assurance that transactions
are recorded as necessary tc permit the preparation of financial
statements in accordance with UK-adopted IAS, with [FRS as issued
by the 1ASB 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 assurance regarding prevention or timely detection
of unauthorised acquisition. use or disposition 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 internat control over financial reporting that have materially
affected or are reasonably likely to materially affect the effectiveness
of the internal controls over financial reporting.

Any internal control framework, no matter how well designed, has

inherent limitations including the possibility of human error and the

circurnvention or everriding of the controls and procedures, and may not !
prevent or detect misstatements. Also, projections of any evaluation of ‘
effectiveness to future periods are subject to the risk that controls may

become inadequate because of changes in canditions ar because the

degree of compliance with the policies or procedures may detericrate.

By order of the Board

Maaike de Bie
Group General Counsel and Company Secretary

16 May 2023
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Independent auditor’s report to the members of Vodafone Group Plc

Opinion
In our opinion:

— Vodafone Group Plc's consolidated financial statements and Company
financial statements (the “financial staternents™ give a true and fair
view of the state of the Group's and of the Company's affairs as at
31 March 2023 and of the Group's profit for the year then ended,

— the consolidated financial staternents have been properly prepared
in accordance with UK adopted international accounting standards
and Intemational Financial Reporting Standards (IFRS] as issued by
the International Accounting Standards Board (IASB):

— the Cormpany financial statements have been properly prepared in
accordance with United Kingdom Generally Accepted Accounting

Practice; and

— the financial statements have been prepared in accordance with the
requirernents of the Companies Act 2006.

We have audited the financial statements of Vodafone Group Pl
(the 'Parent compary’) and its subsidianes (the ‘Group’) for the year ended

31 March 2023 which comprise:
Group

Parent company

Consolidated staterent of financial
position as at 21 March 2023

Company statement of financial
position as at 31 March 2023

Consolidated income statement
for the year then ended

Cormpany statermnent of changes
In equity for the year then ended

Consolidated statement of
comprehensive income for the
year then ended

Related nctes 110 11 to the
financiai statements including
a surnmary of significant
accounting policies

Consolidated statement of changes
in equity for the year then ended

Consolidated staterment of cash
flows for the year then ended

Related notes 1to 33 tothe
financial statements, including
a surnmary of significant
accounting policies

The financial reporting framework that has been applied in the

preparation of the Group financial staterments is applicable law and UK
adopted international accounting standards and Internationat Financial
Reporting Standards {FRS) as issued by the International Accounting
Standards Board (IASB). The financial reporting framework that has been
applied in the preparation of the Parent cornpany financial statements is
applicable law and United Kingdomn Accounting Standards, inciuding FRS
101 "Reduyced Disclosure Framework” (United Kingdorn Generally
Accepted Accounting Practice).

Basis for opinion

We conducted our audit in accordance with International Standards on
Auditing (UK) (ISAs (UK)) and applicable law. Our responsibilities under
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 independent of the Group and Parent in accordance with

the ethical requirements that are relevant to our audit of the financial
staternents in the UK, including the FRC's Ethical Standard as applied

to listed public interest entities, and we have fulfilled our other ethical
responsibilities in accordance with these requirements.

The non-audit services prahibited by the FRC's Ethical Standard were not
provided to the Group or the Parent company and we rermain 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
financial statements is appropnate. 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 cur
procedures on the Group's long-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 bormowing facilities to confirm both their availability to the
Group and the forecast debt repayments through the going concern
assessment period and to validate that there is no financial covenant
in relation 1o any of the loan arrangements;

— testing the assessment, including forecast liquidity. for clericat 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 appropriateness of management's Teverse stress test’
downside scenario, to understand how severe conditions would have
1o be to breach liquidity and whether the reductionin EBITDAaL
required has no more than aremote possibility of occurmng when
compared to historical financial performance;

— performing independent sensitivity analysis on management’s
assumptions including applying incremental adverse cashflow
sensitivities. These sensitivities included the impact of certain severe
but plausible scenarios, evaluated as part of managernent’s work on
the Group's long term viability materialising within the going concemn
assessment pericd; and

— assessing 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 liquidity throughout the going concern assessment period.
This included the scenario of non-refinancing of certain debt maturities
in the assessment pericd and also the availability of the Group's €7.7
billion revolving credit facilities, undrawn as at 31 March 2023
Furthermore, managerment’s reverse stress test to model the extent

of the EBITDAaL reduction compared to forecasts required to breach
liquidity during the going concern assessment period is considered

by management to have only a remote possibility of occurring when
compared to historical financial perfermance.

— The controtlable mitigating actions available to ranagement to

increase liquidity over the going concern assessment pericd were not

modelled by management, nor the audit team, due to the level of
headroom in both the directors’ assessment forecasts and the audit
team’'s additional downside sensitivities.

Based on the work we have performed, we have not identified any
material uncertainties relating to events or conditicns 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 June 2024.

in relation to the Group and Parent company's reperting on how they
have applied the UK Corporate Governance Code, we have nothing
material to add or draw attenticn to in relation to the directors’ statement
in the financial staterments about whether the directers considered it
appropriate 10 adopt the going concern basis of accounting.

Qur 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 cr conditions can be predicted.,
this staternent is not a guarantee as to the Group's ability to continue

as a going concern,

Overview of our audit approach

Audit sitoDe

We performed an audit of the complete
financial information of 9 componenis, fult audit
procedures on specific batances for 4
cormponents, specified audit procedures on
specific balances for a further 6 cormponents
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 audit matters

Revenue recognition

Carrying value of cash generating units.
including goodwill

Recognition and recoverability of deferred tax
assets on tax losses — Luxembourg

Materiality

Overall Group materiality of £300m (FY22:
£250m) has been calculated based on Adjusted
EBITDAaL as defined in the ‘Qur application of
materiality’ section of this report. This materiality
represents approximately 2% of the Group's
Adjusted EBITDAaL as reported in Note 2 inthe
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 our
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.

In assessing the risk of material misstatement to the consolidated
financial statements, and to ensure we had adequate quantitative
coverage of significant accounts in the consolidated financial statements,
of the 314 reporting companents of the Group, we selected 19
components covering entities within Germany, Scuth Africa, ltaly, United
Kingdom, Spain, Turkey, Portugal, Egypt, Luxembourg and cerporate
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 @ compaonents ("full scope components”™ which
were selected based on their 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 statements either because of the
size of these accounts or their risk profite. For the remairing &
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 staterents, either because of the size of these
accounts or their risk profite. Depending on the component or type of
procedures, these procedures were undertaken by the primary audit
tearn or separate component audit tearmn 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 262 of the Group’s Adjusted EBITDAaL. 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 anatytical review at both the Group or individual
component Levels and the use of customised data analytics tools over
the purchase ta pay process. fixed assets balances and leases, to profile
trends and identify iterns for further iInvestigation, inquiry of management.
testing entity level controls, testing group-wide controls and testing

of journals across the Group, Including these remaining components,
inorder to respond to any potential risks of material misstatement to

the consolidated financial staterments.
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The table below illustrates the coverage obtained from the work performed by our audit teams.

2023 _ 2022 S

% of Group %of % ot Group % of
Reporting components Numher Adjusted EBITDAAL* Group Revenue Mote Numper  Adisiea FBTDASL Group Revenue
Full scope o 9 74% T 69% 125 9 75% 7%
specific scope 4 - — 3 4 — —
Specified procedures 6 - 11% 2456 6 - 7%
Fulland specified procedures coverage 19 74% 80% 19 75% 78%
Remalning companents 295  26% 20% 67.8 292 25% 22%
Totalreporting components 314 1002 100% 3N 100% 100%

1. 2 of the 9 full scope companents relate ‘o the Company and another corporate entity whose activities include consolidation adiastments. which are audited by the primary auait team. Procedures on 3 of
the other full scape locations are undertaken by component audit "earrs based in Germany and the remaning 4 tull scope components are ltaly, South Afnca, Spain. and the UK

2. The Group audit risks 1n relation to revenue recogniior were subject to audit procedures at each of the full and specified procedures scope locations with significant revenue sireams (being 7 full scope

comparents and 3 specified procedures components)

3 Theprimary audit 1am performed full audit proceduses on specific atcounts In respect of 4 finance and £orporate entities across a range of significant accourks. The audit procedures did notinciude
testing of all significant accounts of the components but will have contributed tc the coverage of significant accounts selected for testing by the pnmany sudit team

4 Specifiec procedurcs were performed over 6 entities across a range of significant accounts with three of these parformed by cormponent teams in Turkey. Egypt and Portugal and the rest by the pnmary
auctt team. The audit procedures did not nclude testing of all significant accounts of the components but will have contributed to the coverage of sgnificant accours selected for testing by the primary

aucht team,

5 The Group audit nsks i relation to “Carrying val.ue of cash generating units. including goodwill' and ‘Recagnition end recoverability of deferred tax assets on tax l0sses — Luxermnbourg were subject to audit
pracedures by the primary audit team an the entire balance, with suppert from component audrs leams or certain procegures
6 The contnbutior of specified procedures components to Group Adjusted EBITDAaL 1s ncluded within Temanimg components' as audi procedures were performed or certan, but not ail. sigruficant

accoants of the specified procedures components contnbuting 1o Group Adjusted EBITDAaL.

7. Included within the 314 reporting components are the Group's joint venture investments in Yodafone Zxggo and INWIT, and Safaricorn, an associate, which were subject to other procedures.
8 Changes in the number of remaining tompanents compared 1o pnof year reflect increases in the nurmber of entities within the Group s consolidatior syster.,

*  Adusted EBITDAAL as defined in 'Our application of matenality’ section of this report. This meinc has the same definition as the Groap's Ad).sted EBITDAAL Non-GAAP measures are defined on page 220

of the Annual Repart,

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 accounits, to extend the Group audit
procedures beyond the Group’s main markets and to Introduce a level
of unpredictability through retational testing. This approach resulted in:

— specified procedures scope being assigned 1o components in Portugal
and Vodafone Insurance Company which were not subject to direct
audit procedures in the prior year; and

— Czech Republic and Hungary being reassessed &s remaining
components In the current year.

Involvement with component audit teams

In establishing our overall approach to the Group audit, we determined
the type of work that needed to be undertaken at each of the
components by us, as the primary audit team. or by component auditors
from other EY global network firms operating under our instruction.

Of the 9 full scopa components, audit procedures were performed on

2 of these directly by the primary audit teamn with the rermaining 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
rermaining 3 being performed by component audit teams. Where the
work was performed by component auditors, we determined the
appropniate level of involvement to enable us to determine that sufficient
audit evidence had been obtained as a basis for our opinion on the
consclidated financial staternents as a whole.

Vodafone has centralised processes and controls over certain areas within
its Vodafone Intetligent Sotutions ("VOIS™) finance shared service centre
locations. The primary audit rearn performs direct oversight, review,

and coordination of the £Y 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 planned
visits that has been designed to ensure that the Senicr 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 Gerrmary, UK and Scuth Africa. The Senior Statutory Auditor, also
remotely attended audit closing meetings with component teams and
managerment of all full scope locations. In addition, visits were undertaken
by members of the primary audit team to the component teams in Spain,
Iltaly, 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 team interacted reqularly with the local EY full

scope and specified procedures component teams where appropriate
during various stages of the audit, reviewed relevant working papers
andwere responsible for the scope and direction of the audit process.
We maintained continuous and open dialogue with the compeonent audit
teams in addition to holding formal meetings to ensure that we were fully
aware of their progress and the results of their procedures. Close
meetings for full, 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 members of the primary audit team.

This, together with the additional procedures performed at Group level,
gave us appropriate evidence for our opinion on the consolidated
financial statements.
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Independent auditor's report to the members of Yodafone Group Plc (continued)

Climate change

There has been increasing interest from stakeholders as to how climate
change will impact Vodafone Group Plc, 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

35to 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
information,” rather than the audited financial statements. Our procedures
on these unaudited disclosures therefore consisted solely of considering
whether they are materially inconsistent with the financial statements

or our 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 our audit we assessed the potential impacts
of climate change on the Group's business and any consequential
material impact on its financial statements.

As explained in Note 1 Basis of Preparation to the consolidated financial
statements, environmental, regulatory and other factors responsive to
climate change risks are still developing. and are outside of the Group’s
control, and conseguently financial statements cannot capture all
possible future outcomes as these are not yet known. The degree of
certainty 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 requirements of UK adopted International
Accounting Standards and International Financial Reporting Standards
(I[FRS) as issued by the Internaticnal Accounting Standards Board (IASB).
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.

Our audit effort in considering climate change was focused on ensuring
that the effects of material climate risks disclosed on page 59 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 Retirernent
Obligations’. The findings from our 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 ourwork we have not identified the impact of climate change
on the financial statements to be a key audit matter or to materially
impact a key audit matter.
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Key audit matters

Hey audit ratters are those matters that. in our professional judgement, were of most significance in our audit of the financial statements of the current
period and include the most significant assessed risks of material misstatement (whether or not due to fraud) that we identified. These matters included
those which had the greatest affect on: the overall audit strategy, the allocation of resources in the audit, and directing the efforts of the engagement
tearn. These matters were addressed in the context of our audit of the financial statements as a whole, and in our opinion thereon, and we do not provide
a separate 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 million {FY22: £3.551 million} and contract liabilities of £2,543 million (FY22; €252 1million) for the year
ended and as at 31 March 2023. Managerment records revenue according to the principles of IFRS 15, Revenue from Contracts with Customers.
including following the 5-step model therein.

Auditing the revenue recorded by the Group is complex due to the multiple [T systerns and tools utilised in the nitiation, processing and recording

of transactions, which includes a high volume of individually low monetary value transactions. Furthermore, judgement and the involvement of IT
professionals was required to determine the audit approach to test and evaluate the relevant data that was captured and aggregated, and to assess the
sufficiency of the audit evidence obtained.

We have also identified a risk of management override through inappropriate manuat topside revenue journat entries, given revenue is a key
performance indicator, both in external communication and for management incentives.

we performed full or specified audirt procedhres over this risk areain 7 full scope and 3 specified procedure componehts with significant revenue
streams, which covered 80% of the Group's revenue.

Our audit procedures at full scope component locations included. among others obtaining an understanding of, evaluating the design and testing the
operating effectiveness of controls 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 systems and tools and the reconciliation 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 evaluated management's accounting policies and the methodology used by management to 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 custorner propositions were introduced during the period. we evaluated management's assessment of the accounting
treatment 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 Invoiced revenue, receivables and cash. We performed targeted audit
procedures over all material iterns that did not correlate as expected.

— At components where data analytics was not practicable, for each significant revenue [T systern, we obtained the billing data to general ledger
reconciliation which included the relevant adjustmenis 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 completeness of the reconciliations and any material reconciling items including
significant revenue postings outside of the billing systems.

— We recalculated the revenue recognised to evatuate whether the processing of the revenue recognition by the Group's [T systerns was
materially comrect.

— We assessed the standalone selling price (SSP) allocated to individual elements of bundled contracts by, where applicable and among other
procedures, comparing to observable market pricing. recalcutating the estimated SSP and testing its application to performance obligations.

— We used data analytic tools to identify revenue related manual journais posted to the general ledger and traced these back to source systems or
other corroborative evidence. This included analytical procedures 1o consider the completeness of journal postings. We obtained and evaluated
underlying source documentation to test the completeness and accuracy of the postings, including those journals we considered unusualin nature,

nect to the accounting policies on revenue recognition.

EERS

Based on the procedures performed, including those in respect of manual adjustments to revenue, we did notidentify any evidence of material
misstatemnent 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 maore fully described in Note 4 to the consolidated financial statements, in accardance with 1AS 36 (mpairment 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 millior) of goodwill, prirarily in respect of Germany and Italy.

The Group's assessment of the VIU of its CGUs involves estimation about the future performance of the local market businesses. In particular, the
determination of the VIUs for Germany, UK, Italy and Spain was sensitive to the significant assumptions of projected adjusted EBITDAaL growth,
long-term growth rates, and discount rates.

Auditing the Group's annuat impairment test for these selected CGUs was complex and involved significant auditor judgernent, given the estimation
uncertainty related to the significant assumptions described 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 headroorm.

L5 3 . e

o

o g o A . S T
The recoverability of the Group's goodwill balances was subject to full scope audit procedures performed 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 impairrment review
process, including management’s controls over the significant assumptions described above.

For the annual impairment assessment as at 31 March 2023, we also assessed, with the help of a valuation specialist. the methodology applied in the
VIU models, as compared to the requirements of I1AS 36, including the mathematical accuracy of management's model. We performed procedures to
assess the significant assumptions used in the VIU models. including:

— evaluating projecied adjusted EBITDAaL growth, for example Dy companing underlying assurmplicns 1o 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 madels, by comparing prior year forecasts to actual resuits in the
current pericd;

— 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 anse, 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 in impairment.

We agree with management’s conclusion that ne impairment charge is required to be recognised in the year in respect of its operating 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 changes in 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 value of these CGUSs, reflect the imited headroom in those CGUs.
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Recognition and recoverability of deferred tax assets on tax losses — Luxembourg

Asmare fully described in Note 6 to the consolidated financial statements, the Group recognises deferred tax assets in accordance with 1AS 12 Incorne
Taxes, based on their estimated recoverahility and whether managernent judges that it is probable that there will be sufficient and suitable taxabdle
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 million} has been recognised in respect of losses, as management concluded it
is probable that the Luxembourg ertities will continue to generate taxable profits in the future against which they can utilise these assets. Management
estimates that the losses will be utilised over a period of 35 to 39 years (FY22: 45 to 48 years).

The Luxembourg companies income is derved from the Group's internal financing, procurernent and roaming activiies. The forecast future finance
income can vary based on forecast interest rates and intercompany debt leveis which in turn impacts the timeframe over which the deferred tax asset
is forecast to be recovered.

Furthermere, during the course of the year Luxemnbourg owned direct and indirect interests in the Group's operating activifies. The value of these
investrnents 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 Decermnber 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 internal financing, procuremment snd roaming activities but the losses in Luxembourg, and their
recovery timeframe, will no longer be impacted by the changes in the valuation of the Group's operating companies.

Auditing the Greup's recognition and recaverability of deferred tax assets in Luxembourg s significant to the audit because it involves material amounts,
and the judgements and estimates in relation to future taxable profits and the periog of time over which it is expected to utilise these assets, results
nincreased estimation uncertainty.

.

Audit procedures on the recognition and recoverability of deferred tax assets on tax losses in Luxembourg were performed by the primmary audit 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 effectiveness of management's controls around the recognition

of deferred tax assets in Luxernbourg, including the calculation of the gross amount of deferred tax assets recorded, the preparation of the prospective
financial information used to determine the Luxembourg entities’ future taxable income, and management’s identification and use of available
commercial strategies.

To test the realisability of the deferred tax assets in Luxemnbaourg, with the support of tax professionals and tax specialists. our audit procedures included,
among others;

— assessing the existence of available l0sses and evaluating management's position on the recoverability of the losses with respect to local tax law
and tax planning strategies adopted:

— testing the calculation and assessing the reascnableness of the valuation of entities within the Luxernbourg structure to recent financial information
including where appropriate, cashflow projections applied in the mast 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 Decermnber 2022 and at the balance sheet date;

— assessing the forecasted procurernent and roaming taxable profits utlised in management's realisability assessment, by comparing them 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 agreements. comparing future
interest rates utilised in the forecasts to retevant external benchmarks and the assumed reductions in intergroup debt for consistency with our
understanding of relevant quidance in respect of transfer pricing of financial transactions:

— assessing whether contrary evidence exists that is not consistent with either management's stated intention that the financing structures wilt rermain
In place or that it is 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 o the evidence supporting
the recognition, judgernents in respect of the utilisation profile including tonger 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 defarred 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 tong 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 actwvities.
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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 performing the audit,
in evaluating the effect of identified misstaternents on the audit andin
forming our audit opinion.

Materiality

The magnitude of an crmission or misstatement that, individually or in
the aggregate, could reasonably be expected to influence the economic
decisicns of the users of the financial statements. Materiality provides

a basis for determining the nature and extent of our audit procedures.

We determined materiality for the Group to be €300 million (2022: £290
million), which is approximately 2% (2022 approximately 2%) of Adjusted
EBITDAsL. We believe that Adjusted EBITDAaL provides us with the most
relevant performance measure on which to determine materiatity. given
the prominence of this metric throughout the Annual Report and
consolidated financial statements, investor presentations, profit metrics
focussed on by analysts and its 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
recurring in both nature and value for the Group's operations.

In November 2022 the Group announced a new costs savings target of
in excess of €7 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 materiality basis, which aligns with the
Group's definitions of Adjusted EBITDAAL as defined on page 220

of the Annual Report.

We determined materality for the Company to be £502 million {2022:
€467 million). which is 126 (2022: 126) of the Company's equity. However,
since the Company was a full scope compoenent, for accounts that were
relevant for the Group financial statements, 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 te reduce to an appropriately low level the probability
that the aggregate of uncorrected and undetected misstatements
exceeds materiality.

On the basis of our risk assessments, together with our assessment of the
effectiveness of the Group's overall control environment to prevent or
detect and correct material errors, cur judgement was that performance
materiality was 75% (2022: 75%) of our ptanning materiality. namely
£225m (2022: €218m).

Audit work at ccmponent lecations for the purpose of obtaining audit
coverage over significant financial statement accounts is undertaken
based on a percentage of total performance materiality. The performance
materiality set for each component is based on the relative scale and risk
of the compenent to the Group as a whole and our assessment of the risk
of misstaternent at that component. In the current year, the range of
performance matenality 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
themn 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 misstatements against both the
quantitative measures of materiality discussed above and inlight of other
relevant qualitative considerations in forming cur opinion.

Other information

The other information comprises the information included in the Annuat
Report set out on pages 1 to 109, other than the financial statements and
cur auditor's report thereon. The directors are responsible for the other
inforrnation cantained 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 sc,
consider whether the other information is materially inconsistent with the
financial statements or cur knowledge obtained in the course of the audit
or otherwise appears to be materially misstated. If we identify such
material inconsistencies or apparent material misstatements, we are
required to determine whether this gives rise to a material misstatement
in the financial staterents themselves. If, based on the work we have
performed, we conciude that there is a material misstatement of the
other informaticn, we are required to report that fact.

We have nething to report in this regard.

Opinions on other matters prescribed by the
Companies Act 2006

In our opinion. the part of the directors’ remuneration report 10 be audited
has been properly prepared in accordance with the Companies Act 2006,

In our opinion, based on the work undertaken in the course of the audit:

— theinformation given in the strategic report and the directors report
for the financial year for which the financial statements are prepared
is consistent with the financial statements; and

— the strategic report and the directors’ report have been prepared
in accordance with applicable legal requirernents,

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 risstatements in the strategic report or
the directors report,

We have ncthing to report in respect of the follewing mattersin
relation to which the Companies Act 2006 requires us to report to you if.
in our opinion:

— adequate accounting records have not been kept by the Company, or
returns adequate for our audit have not been received from branches
not visited by us; or

— the Company financial statements and the part of the Directors’
Remuneration Repoert to be audited are not in agreement with the
accounting records and returns; or

- certain disclosures of directors’ remuneration specified by law are
not made; or

— we have not received all the information and explanations we require
for our audit.
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Corporate Governance Statement

We have reviewed the directors’ statement in relation to going concern,
longer-term viability and that part of the Corporate Governance
Statement 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 cur audit, we have concluded
that each of the following elements of the Corporate Governance
Staternent is materially consistent with the financial staternents or our
knowledge obitained 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 period this assessment covers and why the period is appropnate
set out on page 57;

— Director's staternent on whether it has a reasonable expectation that
the Group will be able to continue in operation and meets its liabilities
setout onpage 112

— Directors’ staternent on fair, balanced and understandable set out
onpage 111:

— Board's confirmation that it has carried out a robust assessment of the
emerging and principal risks set out on page 117;

— 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 descnbing the work of the Audit and Risk Committee set

out on pages 77 1o 82

Responsibilities of directors

As explained rmore fully in the directors' responsibilities staternent set out
onpages 111 and 112, the directors are respansible for the preparation of
the financial staternents and for being satisfied that they give a true and
fair view, and for such internal controt as the directors determine is
necessary ta enable the preparation of financial statements that are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for
assessing the Group and Company's ability to 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 te lkiquidate the Group or the Company or to cease operations, or
have no realistic alternative but 1o do so.

Governance

Other information

Financials

Auditor’s responsibilities for the audit of the
financial statements

Our objectives are to obtain reasonable assurance about whether the
financial staternents as a whole are free from material misstatement,
whether due to fraud or error, and to issue an auditar's report that
includes our opinion. Reascnable assurance is a high level of assurance,
butis not a guarantee that an audit conducted in accordance with ISAs
(UK) will always detect a material misstatermnent when it exists.
Misstatements can anse from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected 1o
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 misstatement due to fraud 1s 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 collusion. The extent to which our procedures are capable

of detecting irrequlanties, including fraud is detailed below.

However, the primary responsibility for the prevention and detection
of fraud rests with both those charged with governance of the Company
and management.

— We obtained an understanding of the legal and regulatory frameworks
that are applicable to the Group and determined that the most
significant are those that retate to the reporting framework (IFRS, FRS
101, the UK Companies Act 2006 and UK Corporate Governance
Code), the relevant tax compliance regulations in the jurisdictionsin
which the Group operates and the £EU General Data Protection
Requlation (GDPR).

— We understood how the Group 1s complying with those frameworks
by making enquiries of managernent, 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 Cornmittee, 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 staterments to
material misstaterment, including how fraud might occur by meeting
with management from various parts of the business including
rmanagement and finance tearns of the tocal 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 to influence on
efforts made by management to manage earmings 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
management monitors those programmes and controls.
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Independent auditor's report to the members of Vodafone Group Ple (continued)

— Based on this understanding we designed our audit procedures to
identify non-compliance with such laws and regutations, including
where necessary using our forensic specialists. Our procedures
involved enqguiries of management at Head Office, the Audit and Risk
Committee, the Group Internal Audit function, the Group Legal
function, the Group Corporate Security team. 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 consolidation 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 alsc 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 N the key audit matter section
above and testing manual journals and were designed to provide
reasonable assurance that the financial staterents were free from
material fraud or error.

Afurther description of cur responsibilities for the audit of the financial
staternents is located on the Financial Reporting Council's website at
https.//www frc.orguk/auditorsresponsibidities. This description forms
part of cur auditor's report.

Other matters we are required to address

— Following the recommendation from the Audit and Risk Committee,
we were appointed by the Comnpany on 23 July 2019 to audit the
financial staternents for the year ending 31 March 2020 and
subsequent financial pericds.

The period of total uninterrupted engagement including previous
renewals and reappointments is four years, covering the years ending
31 March 2020 to 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.
Qur audit work has been undertaken so that we might state to the
Company’s members those matters we are required to state to themn

in an auditor's report and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone
other than the Company and the Company’'s members as a body, for cur
audit work, for this repart, or for the opinions we have formed.

Alison Duncan (Senior statutory auditor)
for and on behalf of Ernst & Young LLP, Statutory Auditor

Londen
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 tosses on financial assets
Share of results of equity accounted associates and joint ventures
Impairment {oss

Other income

Operating profit

Investment income

Financing costs

Profit before taxation

Income tax expense

Profit for the financial year
Attributable to:

— Owners of the parent

— Nen-controlling 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):

ltemns that may be reclassified to the income staterment in subsequent years:

Foreign exchange translation differences, net of tax

Foreign exchange translation differences transferred to the income statement

Other, net of tax’

Total items that may be reclassified to the income statement in subsequent years
ftems that will not be reclassified 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:

— Owniers of the parent

— Noen-controlling interests

Total comprehensive income/(expense) for the financial year

Notes:

Note

-3

Note

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
497
12,335

42.77c
42.62¢

2023
€m

12,335

(1,236)

(334)
963

(607)

(160)

(160)
(767)
11,568

11,267
301
11,568

Re-presentad’
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

2237
536
2,773

771¢
7.68c

Re-presented’
a0z22

<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}
(5350}
(664)
374
568
5,129
245
(1,027
4347
(3,864)
483

55
424
483

0.20c
0.20c

Re-presented
2021
€m

483

138

{17)
(3,743)
(3.622)

(555)

(555)
4,177)
(3,694)

4.117)
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 reported as held for sale. See note 7 ‘Discontinued operations and assets heid for

sale' and note 8 ‘Earmings per share' for more information.

2 Prncipally ncludes the impact of the Group's cash flow hedges deferred to other comprehensive income during the year.

Further details on items in the consolidated staterment of cormprehensive income can be found in the consolidated staternent 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 investments

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 liabilities
Provisions
Trade and other payables

Total equity and liabilities

Note*

Strategic report

Note

31 March 2023
€m

27615
19,592
37.992
11,079
1.093
19,316
329
7.843
124,859

956

279
10,705
7,017
11,705
30,662
155,521

4,797
149.145
(7,719)
(113,086)
30,262
63,399
1,084
64,483

51,669
71
258

1,572
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
5,323
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
2,290
57,073

58,131
520
281

1.881
2,516
63,329

11,961
494

864

667
19.661
33,647
154,049

1 Balances as at 31 March 2022 have beer re-presented to reflect that Indus Towers Limited is no longer reported as held for sale See note 7 'Discontinued operations and assets held for sale’ for more information,

The consolidated financial statements on pages 123 to 210 were approved by the Board of Directors and authorised for issue on 16 May 2023 and

were signed on its behalf by:

e e
o ke

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

Additional Accumulated other comprehensive income Equity Non-
Share paid-in Treasury Accumulated Currenicy Pensions Revatuation attributable  controlling Total
capital' capital’ shares tosses reserve’ reserva surplus’ Qther* 10 owners interests equity
€m €m £m £m €m £m £m £m £m £m €m
1 April 2020 4,797 152,629 (7,802) (120,349) 28,308 679) 1,227 3279 61,410 1,215 62,625
Issue or reissue of shares’ - (1,943) 2,033 87} - — — - 3 — 3
Share-based payments - 126 - - - - - - 126 10 136
Transactions with NClin
subsidiaries® - - - 1,149 - - - - 1,149 748 1,897
Dividends - - - 2,412) - - - - (2,412) (384) (2,796)
Comprehensive
(expense)/income - - - 59 122 (555) - (3,743) @AN7D 423 (3,694
Profit - - — 59 - - - - 59 424 483
OCI - before tax - - - - 129 (686) - (4630) (5187 - (5187
OCl - taxes - - — — 6 131 - 887 1,024 3 1,027
Transfer to the income
statement ('IS") - - - - (13) - - - (1) {a) 1)
Purchase of treasury
shares ('TS")° - - (403 - - - - - (403) - (403)
31 March 2021 representes 4,797 150,812  (6,172) (121,640) 28,430 (1,234) 1,227 (464) 55,756 2,012 57,768
Issue or reissue of shares’ - (1,902) 2.000 (98) - - - - - - -
Share-based payments - 108 - - - - - - 108 11 119
Transactions with NClin
subsidiaries® - - — (38) - - - - (38) 237 199
Dividends - - - (2,483) - - - - (2,483) (532) (3,019
Comprehensive
income/{expense) - - - 2,237 (373 483 - 1863 4546 562 5,108
Profit - - - 2237 - - - - 2,237 536 2,773
0OCl - before tax - - - - (56) 627 - 2,368 2,939 26 2,965
OCI - taxes - - - - - {144} - (505) (649) - (649)
Transfer to the IS - - - - 19 - - - 19 - 19

Purchase of T$® -

(3,106) - - - (3,106} - (31086)

31 March 2022 re-presentes 4,797 149,018 (7,278) (122,022) 28,393 (751 1,227 1,399 54,783 2,290 57,073

Adoption of 1AS 29 - - -

565 - - - 565 - 565

1April2022-b/forward 4,797 149,018 (7,278) (122,022) 28,958 (751 1,227 1,399 55348 2,290 57,638

Issue or reissue of shares - 1 122 (113} - - - 10 - 10
Share-based payments - 126 - - - - - - 126 9 135
Transactions with NClin

subsidiaries - - - (287} - - - - (287) (1,118 (1,405)
Dividends - - - {2,502} - - - - (2,502} (398} (2,900)
Comprehensive

income/{expense) - - - 11,838  (1,374) {160 - 963 11,267 301 11,568
Profit™ - - - 11,838 - - - - 11,838 497 12335
0OCI - before tax - - - - (1,469  (213) - 1314 (368) (230) (598)
OCI - taxes - - - - (3 53 - (351) (301 (3) (304)
Transfer to the IS - - - - (334) - - - (334) - (334}
Translation of

hyperinflationary results - - - - 432 - - - 432 37 469
Purchase of T$* - - (563) - - - - - (563) - (563)
31 March 2023 4,797 149,145 (7,719) (113,086) 27,584 911) 1,227 2,362 63,399 1,084 64,483
:Jo{esse-e note 17 ‘Called up share capital .

2 Includes share premium, capital reserye, capital redemption reserve, merger reserve and share-based payment reserve. The merger reserve was derved from acquisitions made prior to 51 March 2004 and subsequently

allocated to additional paid-in capital on adoption of IFRS.

3 Thecurrencyreserve s used 1o record cumulative translation differences on the assets and liabilities of foreign operations The cumulative translation differences are recycled to the income statement on disposal of the

4

5

7

8
9

foreign operation

The revaluation surplus derives from acquisitions of subsidiaries rade before the Group’s adoption of IFRS 3 (Revised)on 1 April 2010 and comprises the amounts arising from recognising the Group’s pre-existing equity
interest in the acquired subsidiary at fair value,

Principally includes the impact of the Group's cash flow hedges with £2 322 million net gain deferred to other comprehensive income during the year (2022: €3704 miltion net gain: 2021:€5,892 million net loss) and €896
miltion net gain (2022: £1,422 million net gain; 202 1:£1,226 million net toss) recycled to the income statement. These hedges primarily refate to foreign exchange exposure on fixed borrowings, with any foreign exchange
on neminal balances directly Impacting income staterment i each peried but interest cash flows unwinding to the income statement over the life of the hedges {up 1o 2063} See note 22 'Capital and financial risk
management' for further details.

The resutts for the years ended 31 March 2022 and 31 March 2021 have been re-presented to reflect that Indus Towers Limited is ne longer presented as held for sale. As at 31 March 2022, accurnulated losses decreased by
£96 millien, resulting in an Increase of £96 million in total equity compared to amounts previously reported, As at 31 March 2021, accurnutated losses decreased by €53 million, offset by an increase of €5 millon in
accumutated other comprehensive income. resulting ina net decrease of €48 million in total equity compared to amounts prewiously reported. See note 7 ‘Discontinued operations and assets held for sale’,

Movements include the re-issue of 1427 million shares (£1.944 million) in March 2021 to satisfy the first tranche and the re-issue of 1,519 milion shares (€1,803 million) in March 2022 to satisfy the second tranche of the
Mandatary Convertibte Bond issued in March 2019

Principally relates to transactions in relation to Vantage Towers AG See note 27 “Acquisitions and disposals’ for details,

Represents the irrevacable and non-discretionary share buyback programmes announced on 19 March 2021, 19 May 2021, 23 July 2021, 17 Novernber 2021, 9 March 2022 and 16 November 2022,

10 Includes a gain on disposal of Vantage Towers A.G. of £8,607 million and a gain on disposal of Vodafone Ghana of £682 million, offset by a loss on disposal of Vodafone Hungary of £6% 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 disposed
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

Outflow from investing activities

Cash flows from financing activities

Proceeds from issue of long-term borrowings

Repayment of borrowings

Net movementin 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 reissue 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
Outflow 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:

Strategic report Governance

2023
Note €m

18 18,054

27 -
12 78)
(2,963)
(6.250)
767)
27 6,976
98
1,650
617
338
(379)

4071

{13,538)

3172

261
(1,951)
12)
{1,867)

17 10
9 (2,484)
(400)
27 (692)

(13,430)

4,245

19 7,371
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)
(5.413)
(3,726)
157
420
43
1,704
628
301
9,262)

4,359
(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 million of cash outflow (2022: €58 million inflow; 2021: €9 million inflow) on denvative financial instruments for the share buyback related to miaturing tranches of mandatory convertible

bonds.

2 Amount for 2021 reflects the settiement of a tender offer made to other shareholders of Kabel Deutschland Holding AG.



Vodafone Group Pic . -
1 27 Arrual Report 2023 Strategic report Governance Financials Other information

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 consolidated 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 consolidated financial staternents 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 (1ASB) and with the requirements of the
Companies Act 2006 {the ‘Act’). The consolidated financial statements are prepared on a going concern basis (see page 112},

Vodafone Group Plc is incorporated and demiciled 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 Directers to adopt accounting policies that are the most appropriate to the Group’s circumstances. These have been applied
consistently to all the years presented, unless otherwise stated. (n determining and applying accounting pelicies, 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 could differ from those
estimates. The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are recognised in the
period in which the estimate is revised if the revision affects only that period; they are recognised in the period of the revision and future periods if
the revision affects both current and future periods.

Management regularly reviews, and revises as necessary, the accounting judgements that significantly impact the ameounts 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 recagnition, lease accounting, valuing assets and liabilities acquired in business combinations, the accounting for tax disputes, the
classification of joint arrangements, whether to recognise provisions or to disclose contingent tiabilities, held for sale accounting and the impacts of
climate change. In addition, managerment has identified critical accounting estimates in relation 10 the recovery of deferred tax assets, post
employment benefits and impairment reviews; estimates have also been identified that are not considered to be critical in respect of the allocation
of revenue to goods and services, the useful economic Lives of finite lived 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 liabitities (such
as those relating to restructuring and property) where there is not considered to be a significant risk of material adjustment in the next financial year.
Critical judgements exercised in respect of tax disputes 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 recegnition

Revenue recognition under IFRS 15 necessitates the collation and processing of very large amounts of data and the use of management
judgernents and estimates to produce financial information. The most significant accounting judgements and source of estimation uncertainty are
disclosed betow.

(ross versus net presentation

If the Group has control of goods or services when they are delivered to a customer, then the Group fs 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 delivers 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 statements (continued)

1.Basis of preparation (continued)

Allocation of revenue to goods and services provided to customers

Revenue is recognised when goods and services are delivered to customers (see note 2 ‘Revenue disaggregation and segmenital analysis). Goods and
services may be delivered to a custerner at different times under the same contract, henceitis necessary te atlocate 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, net considered to be a critical accounting judgement; the Group's policy on idenitifying obligations is disclosed in note 2
‘Revenue disaggregation and segmental analysis”. The determination of standalone selling prices for identified obligations is discussed below.

It is necessary to estimate the standalone price when the Group does not sell equivalent goods or services in similar circumstances on a standalone
basis. When estimating the standalone price the Group maximises the use of external inputs; methods for estimating standalone prices include
determining the standalone price of similar goods and services sold by the Group, observing the standalone prices for similar goods and services when
sold by third parties or using a cost-plus reasonable margin approach (which is sometimes the case for devices and other equipment). Where itis not
possible to reliably estimate standalone prices due to a lack of observable standalone sales or highly variable pricing, which is sometimes the case for
services, the standalone price of an obligation may be determined as the transaction price less the standalone prices of other 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 adjustrnent
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 collation and processing of very large amounts of data and the increased use of
management judgements and estimates to produce financial information. The most significant accounting judgements are disclosed below,

Lease identification

Whether the arrangement is considered a lease or a service contract depends on the analysis by management of bath the legal form and substance of
the arrangernent 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 orimplicitly 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 telecormmunication 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 ona 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 lease or a service depends onwhether the Group is a potential lessee or lessor in the arrangernent
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
belaw where the Group is potentially:

- Alessee. The judgementimpacts the nature and timing of both costs and reported assets and liabitities. A lease resultsin an asset and a liability being
reported and depreciation and interest being recognised; the interest charge will decrease over the life of the lease. A service contract results in
operating expenses being recognised evenly over the life of the contract and no assets or liabilities being recorded (other than trade payables,
prepayments and accruals).

- An operating lessor. The judgement impacts the nature of income recognised. An operating lease results in lease income being recognised whilst a
service contract results in service revenue. Both are recognised evenly over the life of the contract.

- Afinance lessor. The judgement impacts the nature and timing of both income and reported assets. A finance lease results in the lease income being
recognised at commencement of the lease and an asset {the net investment in the lease) being recorded.

Lease term

Where leases include additional optional periods after an initial lease term, significant judgement is required in determining whether these optional
periods should be included when determining the lease term. The impact of this judgement is significantly greater where the Group is a lessee. As a
lessee, optional periods are included in the lease term if the Group 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 of the asset. Where a leased
assetis highly customised (either when initially provided or as a result of leasehold improvements} or it is impractical or uneconomic to reptace then the
Group is more likely to judge that lease extension options are reasonably certain to be exercised. The value of the right-of-use asset and lease liability will
be greater when extension options are included in the lease term. The normal approach adopted for lease term by asset class is described below.
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The lease terms can vary significantly by type and use of asset and geography. In addition, the exact lease termis 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 termn and:

Between 5 and 10 years for land and buildings {exciuding retail), with terms at the top end of this range if the lease relates to assets that are considered
to be difficutt to exit sooner for economic, practicat or reputational reasons;

Tothe next contractual lease break date for retail premises (excluding breaks within the next 12 months);

Where leases are used te provide internal connectivity the lease term for the connectivity is aligned to the lease term or useful economic life of the
assets connected:;

The customer service agreement length for leases of local loop connections or other assets required to provide fixed line services to individual
customers; and

Where there are contractual agreements to provide services using leased assets, the lease term for these assets is generally set in accordance with the
above principles or for the Lease term required to provide the services for the agreed service period, if longer.

In most instances the Group has options to renew or extend leases for additional perieds after the end of the lease term which are assessed using the
criteria above.

Lease terms are reassessed if a significant event ar change in circumstances occurs relating to the leased assets that is within the control of the Group;
such chanqges usually relate to commercial agreerents 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 termiis
reassessed and the lease liability is remeasured, which in most cases will increase the lease liability.

Taxation
The Group’s tax charge on ordinary activities is the sum of the total current and deferred tax charges. The calcutation of the Group's total tax charge
involves estimation and judgement in respect of certain matters, being principally:

Recognition of deferred tax assets

Significant items on which the Group has exercised accounting estimation and judgement include the recognition of deferred tax assets in respect
of losses in Luxemnbourg, Germany, italy and Spain as weil 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
prefits using the same undiscounted five year forecasts for the Group's operations as are used in the Group’s value in use calcutations (see note 4
‘impairment losses?). In 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 profits is assessed using the cash flows and long-
term growth rates used for the value in use calculations.

The estimated ¢ash flows inherent in these forecasts include the unsystematic risks of operating in the telecommunications business including the
potential impacts of changesin the market structure, trends in custormer pricing, the costs associated with the acquisition and retention of
customers, future technological evelutions and potential regulatory changes, such as our ability to acquire and/or renew spectrum licences,

Changes in the estimates which underpin the Group's forecasts could have an impact on the amount of future taxable profits and could have a
significant impact on the 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 cornmentary relating to climate change below.

Uncertain tax positions

The tax impact of a transaction or item can be uncertain until a conclusion is reached with the relevant tax authority or through a legal process. The
Group uses in-house tax experts when assessing uncertain tax 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 related to financing costs in the Netherlands,
Further details of tax disputes are included in note 29 ‘Contingent liabilities and legal proceedings’ to the consolidated financial 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 values of acquired assets and liabilities is based, to a censiderable extent, on management’s judgernent. 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 gainin the income staterment.

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 arangement is shared with one or more other parties. Judgement is
required to classify joint arrangements in a separate legal entity as either a joint operation or as a joint venture, which depends on management's
assessment of the legal form and substance of the arrangement taking into account relevant facts and circumstances such as whether the owners have
rights to substantially all the economic outputs and, in substance, settle the liabilities of the entity.

The classification can have a materiat impact on the consolidated financial staterments. The Group's share of assets, liabilities, revenue, expensesand
cash flows of joint operations are inctuded in the consolidated financial statements 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 spectrurm, 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 vatue of these assets is
determined by discounting estimated future net cash flows generated by the asset. Estimates relating to the future cash flows and discount rates used
may have a material effect on the reported amounis 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
vatues of intangible assets in the year to 31 March 2024 if these estimates were revised. The basis for determining the usefut life for the most significant
categories of intangible assets are discussed below.

Customer bases
The estimated useful life principally reflects management’s view of the average economic Life of the customer base and is assessed by reference to
customer churn rates. An increase in churn rates may lead to a reduction inthe estimated useful life and an increase in the amortisation charge.

Capitalised software
For computer software, the estimated useful life is based on management’s view, considering historical experience with similar products as well as
anticipation of future events which may impact their life such as changes in technolagy. The useful {ife will not exceed the duration of a licence.

Property, plant and equipment

Property, plant and equipment represents 24 .42 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, ptant and equipment’ to the consolidated 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 tobe 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, betow.

Post employment benefits

Management uses estimates when determining the Group’s liabilities and expenses arising for defined benefit pension schemes, Management is
required to estimate the future rates of inflation, salary increases, discount rates and longevity of members, each of which may have a material impact on
the defined benefit obligations that are recorded. Further details, including a sensitivity anatysis, are included in note 25 ‘Post employment benefits’ to
the consolidated financial statements.

Contingent liabilities

The Group exercises judgemnent to determine whether te recognise provisions and the exposures to contingent liabilities related to pending litigations or
other outstanding claims subject to negotiated settlement, mediation, arbitration or government regulation, as well as other contingent liabilities (see
note 29 ‘Contingent liabilities and legal proceedings’ to the consolidated financial statements), Judgement is necessary to assess the likelihood that a
pending claimwill succeed, or a liability wilt 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 to 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 te be made in respect of highly uncertain matters including
management's expectations of:

— Growth 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 assumptions selected by management, 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
capitatisation indicates that their carrying amounts may not be recoverable, possible adjustments to the share price are reviewed and, where
information is available, a value in use calculaticn 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, management has determined fair value tess
costs to sell by reference to the outcomes from the application of a number of potential valuaticn technigues, determined from inputs other than
quoted prices that are observable for the asset or liability, either directty 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 commentary relating to climate change, below.

Heldfor sale accounting

When the value of a non-current asset or a group of assets in a disposal group will be primarily recovered through a sale transaction and there is an
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 control) then the related assets will be classified as held for sale or as a discontinued operation.

Judgerment is applied by management in determining if assets meet the requirements to be classified as held for sale or as discontinued operations.
Further detailis provided in note 7 ‘Discontinued cperations and assets held for sale’.

Climate change

The potential climate change-related risks and opportunities te 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 Lives 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, regulatory and other
factors outside of the Group’s controt which are not all currently known.

Significant accounting policies applied in the current reporting period that relate to the financial statements asa
whole

Accounting convention

The consotidated financial statements are prepared on a historicat cost basis except for certain financial and equity instruments that have been
measured at fair value and for the application of IAS 29 Financial Reporting in Hyperinflationary Economies’ for the Group's entities reporting in
Turkish Lira (see below).

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company, subsidiaries controlied by the Company (see note 31
‘Related undertakings’ to the consolidated financial staternents), joint operations that are subject to joint controt and the results of joint ventures
and associates (see note 12 ‘Investments in associates and joint arrangerments’ 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 also become a hyperinflationary economy in the year. The Group has therefore applied
hyperinflationary accounting, as specified in IAS 29, at its Turkish operations whose functional currency is the Turkish lira and to Safaricom’s
operations in Ethiopia where the Ethiopian birr is the functionat currency for the reporting period commencing 1 April 2022, This resulted in an
opening balance adjustment of £565 million to consolidated equity.

In accordance with IAS 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 lira 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 equivalent 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 TRLand €1:58.59 ETB, respectively.

For the Group’s operaticns in Turkey:

— The gain or loss on net monetary assets resulting from I1AS 29 application is recagnised in the consolidated income staterment within Other
income,

— The Group also presents the gain or loss on cash and cash eguivalents as monetary items together with the effect of inflation on operating,
investing and financing cash flows as one number in the conseclidated statement of cash flows.

— The Group has presented the IAS 29 opening balance adjustment to net assets within currency reserves in equity. Subsequent iAS 29 equity
restatement 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 Safaricorn’s operations in Ethiopia, the impacts of IAS 29 accounting are reflected as an increase to Investments in associates and joint ventures
and an increase to Equity.
The inflation indexin Turkey selected to reflect the change in purchasing pewer was the consumer price index (CPI) issued by the Turkish Statistical
Institute which has risen 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 31.326 in the year ended 31 March 2023,
The main impacts of the aforementioned adjustments on the censolidated financial statements are shown below.

Year ended 31 March

Increase/(decrease)
£m

Revenue 85
Operating profit (87)
Profit for the financial year (123)
Non-current assets 814
Equity attributable to owners of the parent 777
37

Non-controlling interests

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 prevaiting 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-monetary items measured in terms of historical cost in a foreign currency are not retranslated.

Share capital, share premium and other capital reserves are initially recorded at the functional currency rate prevailing at the date of the transaction
and are not retranslated.

For the purpose of presenting consolidated financial statements, the assets and liabilities of entities with a functional currency other than euro are
expressed in euro using exchange rates prevailing at the reporting period date.

Income and expense items and cash ftows are translated at the average exchange rates for each month and exchange differences arising are
recognised directly in other comprehensive income. On disposal of a foreign entity, the cumulative amount previously recognised in the
consolidated statement of comprehensive income relating to that particular foreign operation is recognised in profit or loss in the consolidated
income statement.

Goodwill and fair value adjustments arising on the acquisition of a foreign operation are treated as assets and liabitities 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 mitlion (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 credit), financing costs (2023: €135 million charge; 2022: €284 miltion charge; 2021 £23 million charge) and
income tax expense (2023: €1 million charge; 2022: €1 million charge; 2021: €7 million credit). The foreign exchange gains and tosses 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.
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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, plantand equipment and investments in associates and joint ventures are reported as non-current.

Liabilities are classified a5 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, ameunts are classified as non-current where settlement is expected
more than 12 months from the reporting date. In addition, deferred tax liabilities and post-employment benefits are reported as non-current,

Inventory

Inventory is stated at the lower of cost and net realisable value. Cost is determined on the basis of weighted average costs and comprises direct
materials and, where applicable, direct labour costs and those overheads that have been incurred in bringing the inventories to their present
Location and condition.

New accounting pronocuncements adopted on or after 1 April 2022

The Group adopted the following new accounting policies on 1 April 2022 to comply with amendments to IFRS, The accounting pronouncements,
none of which had a material impact on the Group's financial reporting on adoption, are:

— Annual Improvements to [FRS Standards 2018-2020;

— Amendments to IAS 16 ‘Property, Plant and Equipment: Proceeds before Intended Use',

— Amendments to JAS 37 ‘Onerous Contracts — Cost of Fulfilling a Contract’; and

— Amendments to IFRS 3 ‘Reference to the Conceptual Framework.

New accounting proenouncements to be adopted on or after 1 April 2023

The following new standards and narrow-scope amendments have been issued by the |ASB and are effective for annual reporting periods beginning
on or after 1 January 2023;

— IFRS 17 ‘Insurance Contracts’;

— Amendments to 1AS 1 ‘Disclosure of Accounting Policies’;

— Amendment to IAS 8 ‘Definition of Accounting Estimates’; and

— Amendment to IAS 12 ‘Deferred Tax related to Assels and Liabilities arising from a Single Transactiory'.

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 IAS 1, IAS 8 and I1AS 12 are not expected to have a material impact on the consolidated
income statement, consolidated statement of financial position or consolidated staternent of cash flows. The impact of the adoption of IFRS 17 is
addressed betow.

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 payabies
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 policy (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 to 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 |ASB 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 IAS 1 ‘Classification of Liabilities as Current or Non-Current” Amendments to 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 Aprit 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 obligations (‘obligations’) to the extent that the custormer can benefit from the goods or services on their own and that the separate
goods and services are considered distinct from other goods and services in the agreement. Where individuat geods 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 communication services. Where goods and services have a functional dependency (for exampte, a fixed line router can only be used with
the Group’s services) this dogs not, in isolation, prevent those goods or services from being assessed as separate obligations. Activities relating to
connecting customers to the Group's network for the future provision of services are not considered to meet the criteria 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 entitled in return for providing the promised cbligations 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 ta 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 standalone selling prices of the obligations. The
standalone selling price of each obligation deliverable in the contract is determined according to the prices that the Group would achieve by selling
the sarne goods and/or services included in the cbligation to a simitar custormer on a standalone basis; where standalone setling prices are not
directly observable, estiation techniques are used maximising the use of external inputs. See ‘Criticat 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 recoegnised
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 intermediary and the
intermediary has no right to return the device to receive a refund; otherwise revenue recognition is deferred until sale of the device to an end
customer by the intermediary or the expiry of any right of return.

Where refunds are issued to customers they are deducted from revenue in the relevant service period.

When the Group has control of goods or services prior to delivery to a customer, then the Group is the principal in the sale to the customer. As a
principal, receipts from, and payments to, suppliers are reported on a gross basis in revenue and operating costs. If another party has control of
goods or services prior to transfer to a customer, then the Group is acting as an agent for the other party and revenue in respect of the relevant
obligations is recognised net of any related payments to the supplier and recognised revenue represents the margin 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 maobile 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 custorners 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 customer, a contract liability is recognised.

When contract assets or Liabilities are recognised, a financing component may exist in the centract; this is typically the case when a handset or other
equipment is provided to a customer up-front but payrnent is received over the term of the related service agreement, in which case the customer is
deerned 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 custorner’s payment period using an interest rate reflecting the relevant central bank rates and customer credit risk.

Contract-related costs

When costs directly relating to a specific contract are incurred prior to recognising revenue for a related obligation, and those costs enhance the
ability of the Group to deliver an 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 directand 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 staterment of financial position when the
related payment obligation is recorded. Costs are recognised as an expense in Line with the recognition of the related revenue that is expected to be
earned by the Group; typically this is over the customer contract period as new commissions are payable on contract renewal. Certain amounts
payable to agents are deducted from revenue recognised (see above),
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Revenue disaggregation and segmental income staterment 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 segmental reporting structure.

31 March 2023
Germany

Italy

UK

Spain

Other Europe
Vodacom

Other Markets
Vantage Towers
Common Functions?
Eliminaticns
Group

31 March 2022
Germany

ltaly

UK

Spain

QOther Europe
Vodacom

Other Markets
Vantage Towers
Commeon Functions?
Eliminations
Group

31 March 2021
Germany

Italy

UK

Spain

Other Europe
Vodacom
Other Markets
Common Functions?
Eliminations
Group

Notes:

Service
revenue
€m

11,433
4,251
5,358
3514
5,005
4,849
3,300

530
271>
37,969

Service
ravenue
£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
197
37141

Revenue from

Equipment cantracts with

revenue customers

£m €m
1,313 12,746
426 4,677
1,375 6,733
307 3,821
602 5,607
1.034 5,883
530 3,830
47 577

(1 (272)
5,633 43,602

Revenue from

Equipment contracts with

revenue custamers

£m £m
1,126 12,742
525 4,904
1333 6,487
369 4,083
528 5,529
950 5,585
404 3,824
53 575

1 (239)
5,287 43,490

Revenue from

Equipment contracts with

revenue o:.ustc.mfrr:l
1,055 12,575
446 4,904
1,206 6.054
292 4,080
549 5,408
800 4,883
441 3,753
36 506

m 198)
4,824 41,965

1 Otherrevenue includes lease revenue recognised under IFRS 16 ‘Leases' (see note 20 ‘Leases’).

2 Comprises central teams and business functions.

Total
Other Interest segment
revenue’ revenue reverue
€m £m £m
350 17 13,113
122 10 4,809
58 33 6,824
60 26 3,907
117 20 5,744
403 28 6,314
4 - 3,834
1338 - 1538
810 - 1,387
(1,292) - (1,564)
1,970 134 45,706
Total
Other Interest segment
revenue Tevenug revenue
£€m £m £m
365 21 13,128
108 10 5,022
69 33 6,589
73 24 4,180
105 19 5,653
384 24 5,993
6 - 3.830
1,252 - 1,252
838 1 1,414
(1,242) - (1,481)
1,958 132 45,580
Total
Other interest segment
revenue Tevenue reverue
£€m €m £m
380 29 12,984
97 13 5014
44 53 6,151
64 22 4,166
124 17 5,549
282 16 5,181
12 - 3,765
862 - 1,368
171 - (369)
1,694 150 43,809

Adjusted
EBITDASL
£€m

5,323
1.453
1,350
947
1,632
2,159
1,145
795
(139

14,665

Adjusted
EBITDAAL
£m

5.669
1,699
1,395
957
1,606
2,125
1335
619
{197)

15,208

Adjusted
EBITDASL
€mn

5,634
1,597
1367
1,044
1,760
1873
1,228
1N

14,386

The total future revenue from the remaining term of Group’s contracts with customers for performance obligations not yet delivered to thase
customers at 31 March 2023 is £18,521 million (2022: £20,013 million; 2021: €21,038 million); of which £11,941 million (2022: £12,913 million;
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 anatysis {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 of similar services and products, being the supply of comrmunications 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 IPO 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 segment
untit 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 Vedacom, which is a legal entity encompassing South Africa and certain other smalter 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 joint venture on 22 March 2023 (see note 27 ‘Acquisitions and disposals’) and is presented as a reporting segment as it is considered
to provide useful information to users of the financial statements. The aggregation of smaller operating segments into the Other Europe and Other
Markets reporting segritents 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 Republic, Greece, Hungary (to the date of its disposall, Ireland, Portugal and Romania), this largely
reflects membership of 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 economies with less stable economic or requlatory environments. Common Functionsis a
separate reporting segiment and comprises activities which are undertaken primarily in central Group entities that do not meet the criteria for
aggregation with other reporting segments.

A reconciliation 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 below.

Re-presented’ Re-presented’

2023 2022 2021

£m fm £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
Investment 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 been re-presented to reflect that Indus Towers Limited is no longer reported as held for sale. In the year ended 31
March 2022, the share of result of equity accounted associates and joint ventures has increased by £178 millian, other income has decreased by £29 miillion and operating profit has
increased by €149 million compared tc amounts previously reported, Inthe year ended 31 March 2021, the share of result of equity accounted associates and [oint ventures has increased by
€32 million, operating profit has increased by €32 million and investrnent income has decreased by €85 million compared to amounts previously reported. See note 7 *Discontinued
operations and assets held for sale” for more information.

The FY23 impairment loss relates to Indus Towers and is included in the Other Markets segment, See overleaf and Note 4 ‘Impairment losses’.

-

av]
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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

Spain

Other Europe
Vodacom

Other Markets
Vantage Towers
Common Functions
Group

31 March 2022
Germany

Italy

UK

Spain

Other Europe
Vodacom

Other Markets
Vantage Towers
Common Functions
Group

31 March 2021
Germany

Haly

UK

Spain

Other Europe
Vadacom
Other Markets
Cernmon Functions
Group

Notes;

1 Comprises goodwilt, other intangible assets and property. plant and equipment.

MNu-Lunent
assets’
£m

43,878
10,235
6,629
6,331
7.815
5,810
2,488
2,013
85,199

Non-current
assers’

43,190
10,519
6,226
6,433
8,548
6,383
2,467
8,179
2,103
94,048

Non-current
assets’

47,563
10,707
7.968
7.213
10,369
5,839
2,588
2.145
94,792

Capital
additions*
<m

2,701
833
892
565
927
862
495
551
839

8,665

Capital
additions’
€m

2.670
840
832
676

1.009
853
530
366
844

8,620

Capital
additwof:;
2,772

805

ge2

772

368

703

512

829
8,183

Right-of-usc

asset additions

€m
2,145
916
1,639
742
1,104
219
177
318
127
7.387

Right-of-use
asset additions
€m

795
670
580
422
502
187
229
320
123
3,828

Right-of-use
asset additions
€m

1133
758
1,138
700
1016
174
247
140
5,306

Depreciation
Other additions to and
intangible assets® amortisation
£m €m

2 4,154

5 1,970

- 1.562

8 1,393

151 1,363

260 1,027

13 830

- 326

- 963

439 13,618
Deprecigtion
Other additions to and
intangible assets® amortisation
£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 and
intangible assets’ arnortisation
€m €m

1 4,836

17 2,025

- 2,202

g 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 development costs, reported within Intangible assets.

3 Includes additions 1o licences and spectrum and customer base acquisitions.

impairment lass
A
£m

mpairment 1038
£€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 11X
Owned assets 5,627 5,857 5,766
Leased assets 3,960 3,944 3914
Impairment loss (Note 4) 64 - -
Staff costs {Note 24) 5,842 5,334 5,157
Amounits related to inventory included in cost of sales 5950 5,671 5,160
Own costs capitatised 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 reported as held for sale. In the year ended 31
WMarch 2622, the gain on disposal of Indus Towers Limiled has decreased by £2% miltion cornpared to the amount previously reported. There is no impact on the amount previously 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 consolidated income statement

The total remuneration of the Group's auditor, Ernst & Young LLP and other member firms of Emist & 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 company 5 4 3
Subsidiaries 22 19 18
Audit fees' 27 23 21
Audit-related® 3 2 -
Vantage Towers |PO® - - 11
Non-audit fees 3 2 1
Total fees 30 25 32
Notes:

1 Includes fees in connection with the interim review, preliminary announcernent and controls audit required under Section 404 of the Sarbanes Oxley Act. In totat this amounted to £1 miltion
in each of the years presented.

2 Feesfor (i} special purpose audits and (i) statutery 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 amartisation but is tested for impairment annually or whenever there is an indication that the asset may be impaired.

For the purpose of impairment testing, assets are grouped at the lowest levels for which there are separately identifiable cash flows, known as cash-
generating units. 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 monitars perfarmance separately, multiple cash-generating units are identified within that geographic
area.

If the recoverable amount of the cash-generating unit is less than the carrying amount of the unit, the impairment loss is allocated first to reduce
the carrying amount of any goodwill allocated to the unit and then to the other assets of the unit pro-rata on the basis of the carrying amount of
each asset in the unit. Impairment losses recognised for goodwitl 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 1o their present value using a pre-tax discount rate that reflects current market assessments of the time value of money and the risks
specific 1o the asset for which the estimates of future cash flows have not been adjusted.

Management prepares formal five year plans for the Group's cash-generating units, which are the basis for the value in use calculations.

Property, plant and equipment, finite lived intangible assets and equity accounted investments

At each reporting period date, the Group reviews the carrying amounts of its property, plant and equipment, finite lived intangible assets and equity-
accounted investments to determine whether there is any indication that those assets have suffered an impairment loss. If any such indication
exists, the recoverable amount of the asset is estimated in order to determine the extent, if any, of the impairment loss. Where it is not possible to
estimate the recoverable amount of an individual asset, the Group estimates the recoverable amount of the cash-generating unit to which the asset
belongs.

If the recoverable amount of an asset or cash-generating unit is estimated to be less than its carrying amount, the carrying amount of the asset or
cash-generating unit is reduced to its recoverable amount and an impairment loss is recognised immediately in the income statement.

Where there has been a change in the estimates used to determine recoverable amount and an impairment loss subsequently reverses, the carrying
amount of the asset or cash-generating unit is increased to the revised estimate of its recoverable amount, not to exceed the carrying amount that
would have been determined had no impairment loss been recognised for the asset or cash-generating unitin prior years and an impairment Loss
reversalis recognised immediately in the consolidated income statement.

Impairment loss

Following our annual impairment review, the Group recegnised an impairment Loss in the consolidated income statement within operating profit
relating to our investment in Indus Towers of £64 miltion in the current year. Further detail on eévents that led to the recagnition 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 20,335
Italy 2,481 2,481
Vantage Towers Germany - 2,365
Other 4,799 6,503

27,615 31,884
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Notes to the consolidated financial statements {continued)

4. Impairment losses (continued)

Hey assumptions used in the value in use calculations
The key assumptions used in determining the value in use are:

Assumption How determined
ProiectedL adjusted Projected adjusted EBITDAaL has been based on past experience adjusted for the following:
EBITDAa B

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 to customers:

- Qutside of Europe, revenue is expected to continue to grow as the penetration of faster data-enabled devices
rises along with higher data bundlie 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
in increasingly 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 services in line with customer expectations,
including of higher data volumes and speeds, and to meet the population coverage requirements of certain of the
Group's licences. In Europe, capital expenditure is required to roll out capacity-building next generation 5G and
gigabit networks. Outside of Europe, capital expenditure will be required for the continued rollout of current and
next generation mobile networks in emerging markets, Capital expenditure includes cash outflows for the
purchase of owned property, plant and equipment and computer software.

Projected licence and To enable the continued provision of preducts and services, the cash flow forecasts for licence and spectrum
spectrum payments payments for each relevant cash-generating unit include amounts for expected renewals and newly available
spectrum. Beyond the five year forecast period, a tong-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 assumptions used to develop discount rates for each cash-generating unit are benchmarked to externally

available data.

- The risk 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 operations.

- The forward-looking equity market risk premium (an investor's required rate return over and above a risk free
rate) is based on studies by independent economists, the long-term average equity market risk premium and
the market risk premiums typically used by valuation practitioners.

- The asset beta reflecting the systematic risk of the telecommunications segment relative to the market as a
whole is determined from betas observed for comparable listed telecommunications companies.

- The region-specific leverage ratios are estimated from ratios observed for comparable listed
telecommunications companies.

Each cash-generating unit's discount rate is determined in nominal terms in order to match their nominal
estimates of future cash flows.

Rising risk free interest rates and lower asset betas have, respectively, increased and decreased the cash-
generating unit discount rates in the current year.
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Year ended 31 March 2023

The Group performs its annual impairment test for goodwill and indefinite lived intangible assets at 31 March and when there is an indicator of
impairment of an asset. At each reporting period date judgement is exercised by management in determining whether any internal or external
sources of information observed are indicative that the carrying amount of any of the Group's cash generating units is not recoverable. For changes
to the Group's cash-generating units in the current year see note 27 'Acquisitions and disposals'.

Climate change

As a large owner of infrastructure and consumer of energy, the Group has exposure to climate change related risks such as energy costincreases,
asset damage and service disruption. The long range plans used in the Group's impairment testing include ferecast energy costs and other costs
that are embedded in the planning process to deliver the Group's zero carbon targets. The long range plans also include capital expenditure in
retation to the Group's use of durable and energy efficient infrastructure and the costs of the Group's extensive and ongoing network maintenance
programme. Climate change has not had @ materialimpact on the outcome of the Group’s impairment testing.

Indus Towers Limited

The Group's investment in Indus Towers was tested for impairment at 31 March 2023 following a decline in Indus Towers’ quoted share price in the
current year. Management concluded that fair value less costs of disposal is the appropriate basis to determine the recoverable amount of the
Group’s investment. Indus Towers' share price is observable in a quoted market and is considered a level 1 input under the 1FRS 13 fairvalue
hierarchy. The share price of INR143.00 per share implied a recoverable amount of INR 81 billion (€0.9 billion) which was lower than the carrying
value of the investment at the same date. An impairment charge of £64 million was recognised to reduce the carrying value of the Group's
investment to the recoverable amount in the Group's censolidated staternent of financial position,

Value in use assumptions
The table below shows key assumptions used in the value in use calculations, and separately presented cash-generating units for which the carrying

amount of goodwill is significant in comparison with the Group’s total carrying amount of goodwill:

Assumptions used in value inuse

calculations
Germany Italy
% %
Pre-tax discount rate 7.8 8.9
Long-term growth rate 0.6 1.5
Projected adjusted EBITDAaL CAGR' 18 10

Projected capital expenditure? 19.4-19.8  165-17.9

Sensitivity analysis

The estimated recoverable amounts of the Group’s operations in Germany, Italy, the UK, and Spain exceed their carrying values by €3.2 billion, €0.2
billion, €1.3 billicn, and £0.4 bitlion respectively. If the assumptions used in the impairment review were changed to a greater extent than as
presented in the following table, the changes would, in isolation, lead to an impairment loss being recognised for the year ended 31 March 2023.

Change required for carrying value to equal recoverable amount

Germany itaty UK Spain
pps pps pps PP
Pre-tax discount rate 0.6 0.2 1.6 0.5
Long-term growth rate (0.6) 0.2) (1.9} (0.6)
Projected adjusted EBITDAaL CAGR’ (1.8) (0.5} (4.1} (1.5)
Projected capital expenditure? 35 Q9 4.2 2.2

Notes:
1 Projected adjusted EBITDAaL CAGR is expressed as the compound annual growth rates in the initial five years for all cash-generating units of the plans used forimpairment testing.
2 Projected capital expenditure, which excludes licences and spectrum, 15 expressed as capital expenditure asa percentage of revanue in the initial five years forall cash-generating units of the

plans used for impairment testing.
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Notes to the consolidated financial statements (continued)

4. impaiment losses (continued)

For the Group’s operations in Italy and Spain management has prepared the following sensitivity analysis for changes in pre-tax discount rate and
projected adjusted EBITDAaL CAGR' assurnptions. The associated impact of the change in each key assumption does not consider any
consequenitial impact on other assumptions used in the impairment review.

Recaverable amount less carrying value

ltaly Spain
€6n £bn
Base case as at 31 March 2023 02 04
Change in pre-tax discount rate
Decrease by 1pps 1.4 1.3
Increase by 1pps 0.8 0.3)
Change in projected adjusted ERBITDAaL CAGR'
Decrease by 5pps (1.6 ©.8)
Increase by Spps 2.3 1.8
Note:

1 Projected adjusted EBITDAaL CAGR is expressed as the compound annual growth rates in the initial five years for ail cash-generating units of the plans used forimpairment testing.

Year ended 31 March 2022
The disclosures below for the year ended 31 March 2022 are as previousty disclosed in the 31 March 2022 Annual Report.

The Group performs its annual impairment test for goodwill and indefinite lived intangible assets at 31 March and when there is an indicator of
impairment of an asset. At each reporting period date judgement is exercised by management in determining whether any intermnal or external
sources of information observed are indicative that the carrying amount of any of the Group's cash-generating units is not recoverable.

As a large owner of infrastructure and consumer of energy, the Group has exposure to climate change related risks such as energy cost increases,
asset damage and service disruption. The long range plans used in the Group’s impairment testing include forecast energy costs and other costs
that are embedded in the planning process to deliver the Group’s zero carbon targets. The long range plans also include capital expenditure in
relation to the Group’s use of durable and energy efficient infrastructure and the costs of the Group’s extensive and ongoing network maintenance
programme. Furthermore, the Group will continue to develop strong reactive initiatives to manage the unpredictable impacts of future climate-
related risks. Climate change, therefore, has not had a material impact on the outcome of the Group's impairment testing and the Group will
continue to refine its approach to modelling climate-retated risks and opportunities in the value in use calculations.

As the war in Ukraine continues, it is chaltenging to predict the full extent and duration of itsimpact on the economy and the Group’s businesses.
However, to assess a potential impact of this on the Group's impairment testing, management prepared scenario analysis based on adjustments to
the long range plans for high level estimates of market risks impacted by the war. This analysis did not indicate a risk of impairment at 31 March
2022, Management will update the cash flows and assumptions used in the Group's impairment testing at future reporting dates with latest best
estimates.

No impairments were recognised for the Group’s cash-generating units during the year to 31 March 2022.

Value in use assumptions
The table below shows key assumptions used in the value in use calculations, and separately presented cash-generating units for which the carrying
amount of goodwill is significant in comparison with the Group’s total carrying amount of goodwill:

Assumptions used in value in use calculations
Vantage Towers

Germany Italy Germany Other

% % % %

Pre-tax discount rate 7.4 93 6.1 6.2-22.5
Long-term growth rate 0.5 1.5 15 1.0-8.9
Projected adjusted EBITDAaL CAGR® ©.1 ©.2} 11.0 (54)-13.0
Projected capital expenditure? 19.6-21.8 15.0-16.3 32.0-62.1 10.0-51.4

MNates:

7 Projected adjusted EBITDAAL CAGR is expressed as the compound annual growth rates in the initial five years for all cash-generating units of the plans used forimpairment testing. For the
purposes of this disclosure, ltaly's adjusted EBITDAal- for the year ended 31 March 2022 excludes the TIM settlement.

2 Projected capital expenditure, which excludes licences and spectrum, is expressed as capital expenditure as a percentage of revenue in the initial five years for all cash-generating units of the
ptans used for impairment testing
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Sensitivity analysis

The estimated recoverable amounts of the Group’s operations in Germany, Itaty, the UK and Spain exceed their carrying values by €7.3 billion, €0.4
billipn, £1.3 bitlion and €0.1 billion respectively. However, if the assumptions used in the impairment review were changed to a greater extent than
as presented in the following table, the changes would, in isolation, lead to an impairment loss being recognised far the year ended 31 March 2022,

Change required for carrying value to equal recoverable amount

Germany Italy UK Spain
pps pps pps ppSs

Pre-tax discount rate 14 03 13 0.1
Long-term growth rate (1.4) (0.3} (1.5} ©.1)
(0.9} G0 (0.4)

Projected adjusted EBITDAaL CAGR’ a1

Projected capital expenditure? 12.6 1.8 43 0.5

For the Group’s operations in Germany, Italy, the UK and Spain management has considered the foilowing reasonably possible changes in pre-tax
discount rate, long-term growth rate and projected adjusted EBITDAaL CAGR' assumptions. leaving all other assumptions unchanged. The
sensitivity analysis presented is prepared on the basis that the reasonably possible change in each key assumption would not have a consequential
impact on other assumptions used in the impairment review. The associated impact on the impairment assessment is presented in the table below,

Management has concluded that no reasonably possible or foreseeable change in projected capital expenditure” would cause the difference
between the carrying value and recoverable amount for any cash generating unit to be materially different to the base case disclosed below.

Recoverable amount Less carrying value

Germany (taly UK Spain
€bn €bn €bn £bn
Base case as at 31 March 2022 73 0.4 1.3 0.1
Change in pre-tax discount rate
Decrease by 1pps 149 1.7 28 1.0
Increase by 1pps 1.7 Q.7 03 (0.6}
Change in long-term growth rate
Decrease by 1pps 1.6 0.6) 0.4 {0.5)
Increase by 1pps 15.6 1.7 28 09
Change in projected adjusted EBITDAaL CAGR?
Decrease by 5pps (1.4) (1.6) (.7} (1.1
Increase by 5pps 179 2.8 3.8 1.5
Note:

1 Projected adjusted EBITDAaL CAGR is expressed as the compound annual grewth rates in the initial five years for all cash-generating units of the plans used for impairment testing. For the

purposes of this disclosure, ltaly's adjusted EBITDAaL for the year ended 31 March 2022 excludes the TIM settlement.
2 Projected capital expenditure, which excludes ticences and spectrum. is expressed as capital expenditure as a percentage of revenue in the initial five years for all cash-generating units of the

plans used for impairment testing.

Year ended 31 March 2021
The disclosures below for the year ended 31 March 2021 are as previously disclosed in the 31 March 2021 Annual Report.

Following the carve-out of Vodafone's tower infrastructure to Vantage Towers A.G. (Vantage Towers’) during the year in Germany, Spain, Portugal.
ireland, Greece, Romania, Czech Republic and Hungary and the acquisitions by Vantage Towers of Vadafone UK's 5026 shareholding in Cornerstorte
Telecommunications Infrastructure Limited ('CTIL} and the remaining sharehotding in the Vantage Towers Greece, management considers
Vodafone's operating companies and Vantage Tower's operating companies in the affected geographical areas to represent two cash-generating
units for the purpose of impairment testing as at 31 March 2021, Vodafone's investment in Infrastrutture Wireless Italiane S.p.A. (INWIT) was also

transferred to Vantage Towers during the year.

Goodwill has been allocated on a relative values basis to the Vantage Towers cash-generating units, where applicable, as part of the tower business
carve out from Vodafone’s operations. The cash-generating units described betow relate to Vodafone’s mobile and fixed line trading businesses,
unless otherwise indicated as being part of Vantage Towers.

Value in use assumptions

The table below shows key assumptions used in the vatue in use calculations.

Assumptions used in value in use calculation

Vantage Towers

Germany Italy Spair Ireland Romarna Germany

# % % % % %
Pre-tax discount rate 7.4 10.5 9.2 7.7 99 6.0
Long-term growth rate 0.5 0.5 05 0.5 1.0 15
Projected adjusted EBITDAaL CAGR’ 1.2 21 49 0.5 09 8.4

Projected capital expenditure? 19.7-21.5 14.4-159 15.7-17.6 12.6-15.1 12.3-15.2 39.1-56.2

Notes;

1 Projected adjusted EBITDAaL CAGR s expressed as the corpound annual growth rates in the initial five years for all cash-generating units of the plans used for impairment testing. A pro-rata
adjustrnent has been made to true-up 31 March 2021 adjusted EBITDAAL to a full year where the towers business carve-cut occurred during the year,
2 Frojected capital expenditure, which exciudes icences and spectrum, is expressed as capital expenditure as a percentage of revenue in the initial five years for all cash-generating units of the

Plars used forimpairment testing,
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Notes to the consolidated financial statements (continued)

4, Impairment {osses (continued)

Sensitivity analysis

The estimated recoverable amounts of the Group's operaticns in Germany. ltaly, Spain, Ireland, Romania and Vantage Towers Germany exceed their
carmrying values by €7.4 billion, €0.6 billion, £0.3 billion, €0.1 billion, £0.1 billion and €3.5 billion, respectively. If the assumptions used in the
impairment review were changed to a greater extent than as presented in the following table, the changes would, in isolation, lead to an impairment
loss being recognised for the year ended 31 March 2021.

Change required for carmying value to equal recoverable amount

Vantage Towers
Germany Italy Spain Ireland Romania Germany
pps. PPS pps pps pps PPS
Pre-tax discount rate 13 0.7 0.4 0.7 0.7 5.2
Long-term growth rate (1.3) (0.8) 0.5 0.7 (0.9) (4.9)
Projected adjusted EBITDAalL CAGR’ (4.0) (1.5} (1.5} (1.6 (1.9) (19.3)
Projected capital expenditure? 12.7 30 1.6 28 1.9 162.6

Management considered the following reasonably possible changes in key assumptions for projected adjusted EBITDAaL CAGR' and long-term
growth rate, leaving all other assumptions unchanged. Consistent with the prior year, and due to the uncertainty of future COVID-19 impacts,
management’s range of reasonably possible changes in projected adjusted EBITDAaL CAGR' is plus or minus 5 percentage points (2020: +/- 5
percentage points). The sensitivity analysis presented is prepared on the basis that the reasonably possible change in each key assumption would
not have a consequential impact on other assumptions used in the impairment review, The associated impact on the impairment assessment is
presented in the table below.

Management believes that no reasonably possible or foreseeable change in the pre-tax discount rate or projected capital expenditure? would cause
the difference between the carrying value and recoverable amount for any cash-generating unit to be materially different from the base case
disclosed below.

Recoverable amount less carrying value

Vantage Towers
Germany Italy Spain Ireland Romania Germany
€bn £bn £bn €bn £bn £bn
Base case as at 31 March 2021 7.4 0.6 0.3 0.1 0.1 3.5
Change in projected adjusted EBITDAaL CAGR’
Decrease by S5pps (1.6) (1.3) 0.6 0.2) 0.1) 2.4
Increase by Spps 18.2 29 14 05 03 5.0
Change in long-term growth rate
Decrease by 1pps 15 ©.1) 0.3) - - 22
Increase by 1pps 16.0 1.6 1.0 03 0.2 6.1

The carrying values for Vodafone UK, Portugal, Czech Repubtic, and Hungary include goodwill arising from acquisitions and/or the purchase of
operating licences or spectrum rights, The recoverable amounts for these operating companies are also not materially greater than their carrying
values and accordingly are disclosed below.

If the assumptions used in the impairment review were changed to a greater extent than as presented in the following table, the changes would, in
isolation, lead to an impairment loss being recognised in the year ended 31 March 2021,

Change required for carrying value to equal recoverable amount

UK Portugal Czech Republic Hungary

PR PPS []=23 pps
Pre-tax discount rate 08 0.9 12 0.3
Long-term growth rate {0.8) (1.00 (1.3) 04
Projected adjusted EBITDAaL CAGR? (1.7) (2.2) (3.0 0.7
Projected capital expenditure? 25 3.7 7.5 15

Notes:

1 Projected adjusted EBITDAaL CAGR is expressed as the compound annual growth rates in the initial five years for all cash-generating units of the plans used forimpairment testing. A pro-rata
adjustment has been made to true up 31 March 2021 adjusted EBITDAAL to a full year where the towers business carve-out occurred during the year.

2 Projected capital expenditure, which excludes licences and spectrum, is expressed as capital expenditure as a percentage of revenue in the initial five years for all cash-generatingunits of the
plans used for impairment testing.
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5. Investment income and financing costs

Investrent income comprises interest received from short-term investments and cther receivables. Financing costs
rmainly arise from interest due on bonds and commercial paper issued, bank loans and the results of hedging
transactions used to manage foreign exchange and interest rate movements.

Re-presented' Re-presented
2023 2022 2021
€m £m €m
Investmentincome
Financial assets measured at amortised cost 212 249 221
Financial assets measured at fair value through profit and loss 36 5 24
248 254 245
Financing costs
Financial liabilities measured at amortised cost
Bonds 1,711 1,546 1,722
Lease liabilities 436 308 374
Bank loans and other liabilities® 430 469 463
Interest on derivatives (561) (428} (485)
tMark-to-market on derivatives (423) (341} (1,070
Financial assets measured at fair value through profit and loss - 36 -
Foreign exchange 135 284 23
1,728 1,964 1,027
1,480 1710 782

Net financing costs
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 reported as held for sale. In the year ended 31
March 2021, investment income has decreased by £85 million compared to the amount previously reported. There is no impact on the amount previously reported for the year ended 31

March 2022, See note 7 “Discontinued operations and assets held for sale’ for more information.
2 Interest capitalised for the year ended 31 March 2023 was €5 million (2022: £17 million, 2021; €17 million).
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Notes to the consolidated financial statements (continued)

This note explains how our Group tax charge arises. The deferred tax section of the note also provides information on
our expected future tax charges and sets out the tax assets held across the Group together with our view on whether or
not we expect to be able to make use of these in the future.

Accounting policies

Income tax expense represents the sum of the current and deferred taxes.

Current tax payable or recoverable is based on taxable profit for the year. Taxable profit differs from profit as reported in the income statement
because some items of income or expense are taxable or deductible in different years or may never be taxable or deductible. The Group’s liability
for current tax is calculated using tax rates and laws that have been enacted or substantively enacted by the reporting period date.

The Group recognises provisions for uncertain tax positions when the Group has a present obligation as a result of a past event and management
judge that it is probable that there will be a future outflow of economic benefits from the Group to settle the obligation. Uncertain tax positions are
assessed and measured on an issue by issue basis within the jurisdictions that we operate either using management's estimate of the most likely
outcome where the issues are binary, or the expected value approach where the issues have a range of possible outcomes. The Group recognises
interest on late paid taxes as part of financing costs, and any penatties, if applicable, as part of the income tax expense.

Deferred tax is the tax expected to be payable or recoverable in the future arising from temporary differences between the carrying amounts of
assets and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit. It is accounted for using
the staternent of financial position liability method. Deferred tax liabilities are generatly recognised for all taxable tempaorary differences and
deferred tax assets are recognised to the extent that it is probable that temporary differences or taxable profits will be available against which
deductible temporary differences can be utilised.

Such assets and liabilities are not recognised if the temporary difference arises from the initial recognition (other than in a business combination) of
assets and liabilities in a transaction that affects neither the taxable profit nor the accounting profit. Deferred tax liabilities are not recognised to
the extent they arise from the initial recognition of non-tax deductible goodwilt.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries and associates, and interests in joint
arrangements, except where the Group is able to control the reversal of the temporary difference and itis probable that the temporary difference
will not reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed at each reporting period date and adjusted to reflect changes in the Group’s assessment that
sufficient taxable profits will be available to allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled or the asset realised, based on tax rates
that have been enacted or substantively enacted by the reporting period date.

Tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against current tax liabilities and when they
either relate to income taxes levied by the sarme taxation authority on either the same taxable entity or on different taxable entities which intend to
settle the current tax assets and liabilities on a net basis.

Tax is charged or credited to the income statement, except when it relates to items charged or ¢credited to other comprehensive income or directly
to equity, in which case the tax is recognised in other comprehensive income or in equlity.

2023

2022

2021

Income tax expense €m £m £m
United Kingdom corporation tax expense:
Current year 4 22 24
Adjustments in respect of prior years 4 17 3
8 39 27
Overseas current tax expense/(credit):
Current year 924 993 872
Adjustments in respect of prior years {26) 81 (30)
898 1,074 842
Total current tax expense 206 1.113 869
Deferred tax on origination and reversal of temporary differences:
United Kingdom deferred tax an {791) 94)
Overseas deferred tax (354) 1,008 3,089
Total deferred tax {credit)/expense (425) 217 2,995
Total income tax expense 481 1.330 3.864
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Tax charged/(credited) directly to other comprehensive income

2023 2022 200

€m €m £m

Current tax 3 - an

Deferred tax 304 648 (1,009)

Total tax charged/(credited) directly to other comprehensive income 307 648 (1,026)
Tax charged/(credited) directly to equity

2023 2022 2021

€m €m £m

Deferred tax 6 - @

Total tax charged/(credited) directly to equity 6 - 2}

Factors affecting the tax expense for the year

The table below explains the differences between the expected tax expense, being the aggregate of the Group’s geographical split of
profits multiplied by the relevant local tax rates and the Group’s total tax expense for each year.

Re-presented’ Re-presented’
2023 2022 2021
€m €m €m
Continuing profit before tax as shown in the consolidated income statement 12,816 4,103 4,347
Aggregated expected income tax expense 3,848 1,231 1111
Impairment loss with no tax effect 18 - -
Disposal of Group investments? 2918) ® (332)
Effect of taxation of associates and joint ventures, reported within profit before tax (125} (111) 69
Deferred tax (credit)/charge following revaluation of investments in Luxembourg (393} 1,455 2,120
Previously unrecognised temporary differences we expect to use in the future, including in (16} (708) (45}
Luxembourg
Previously recognised temporary differences and losses we no longer expect to use in the - 74 699
future
Current year temporary differences (including losses) that we currentty do not expect to use 207 116 170
Adjustments in respect of prior year tax liabilities {35) 13 (10)
impact of tax credits and irrecoverable taxes 80 74 90
Deferred tax on overseas earnings (6} 2 -
Effect of current year changes in statutory tax rates on deferred tax balances® 35 (667) (45)
Financing costs not (taxable)/deductible for tax purposes 27 46 (62)
Revaluation of assets for tax purposes in Turkey and Italy” (338) (357} ~
Expenses not deductible for tax purposes 151 170 99
Income tax expense 481 1,330 3,864
Notes:

1 Amounts for the years ended 31 March 2022 and 31 March 2021 have been re-presented to reflect that Indus Towers Limited is no longer reported as held for sate. See note 7 ‘Discontinued
operations and assets held for sale' for more informatien.

2 2023 relates to the change in consolidation status of Vantage Towers and the tax exempt disposals of Vodafone Hungary and Yodafone Ghana. 2021 includes the tax exempt gains relating
to the TPG Telecom Limited merger In Australia and Indus Towers Limited in india..

3 2022 includes the increase in future UK tax rate to 25%.

4 2023 relates to a step of assets for tax purpases in Turkey. 2022 relates to step up of assets far tax purposes in laly and Turkey
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6. Taxation (continued)

Deferred tax

Analysis of movements in the net deferred tax asset balance during the year:

1 April 2022

Foreign exchange movements
Credited the income statement
Charged directly to OCI

Charged directly to equity

Impact of hyperinflation accounting
Arising on acquisitions and disposals
31 March 2023’

Deferred tax assets and liabilities, before offset of balances within countries, are as follows:

Amount

credited/

(expensed)

In income

staternent

£€m
Accelerated tax depreciation 136
Intangible assets 324

Tax losses (78)
Treasury related items 2

Temporary differences relating to revenue recognition (40)
Temporary differences relating to leases 216

Other temporary differences (135)
31 March 2023' 425

Analysed in the balance sheet, after offset of balances within countries, as:

Deferred tax asset
Deferred tax liability
31 March 2023’

Gross
deferred
tax asset
€m

2,761
630
28,035
623

19
1.482
938
34,488

Gross
deferred tax
lizbility
£m
(1,426)
(1,495)
(717
(705)
(1,054
(296)
(5,693)

At 31 March 2022, deferred tax assets and liabilities, before offset of balances within countries, were as follows:

Amount
credited/
{expensed)
inincome
statement
€m
Accelerated tax depreciation 672
Intangible assets 643
Tax losses (1,450)
Treasury related items (90)
Temporary differences relating to revenue recognition {9
Temporary differences relating to leases 3)
Other temporary differences 20
31 March 2022’ 217)

Gross
deferred
tax asset

£m

2,589
666
28977
616

3

1,754
1,148
35,753

At 31 March 2022, anatysed in the balance sheet, after offset of balances within countries, as:

Deferred tax asset
Deferred tax liability
31 March 2022’

Note:
1 The Group does not discount deferred tax assets. This 1s in accordance with IAS 12

Gross
deferred tax
liability

£m

{1,361)
{1,801)
(372)
{666)
{1,577)
(379)
(6,156)

Less
amounts
unrecognised
£€m

(47)

15
(9.540)
(588)
&10)]
(60}
(10,250)

Less
amounts
unrecognised
£m

(58)

11
(10341)
(562)

(78)
(11,028)

€m
18569
(59}
425
(304)
(6)
(191)
(RN
18,545

Net
recagnised
deferred tax
asset/
{liability)
€m

1,288
(850)
18,495
(682)
{686)
398
582
18,545

€m

19316
771
18,545

Net
recognised
deferred tax
asset/
{liability}
£m

1170
1,124
18,636
(318}
(663}
177
691
18,569

€m
19,089

(520)
18,569



1 Vodafone Group Plc . . i A
49 Annual Report 2023 Strategic report Governance Financials Other information

Factors affecting the tax charge in future years

The Group's future tax charge, and effective tax rate, could be affected by several factors including; tax reform in countries around the world,
including any arising from the OECD's or European Commission’s work on the taxation of the digital economy and European Commission initiatives
such as the Minimum Tax directive or as a consequence of state aid investigations, future corporate acquisitions and disposals, any restructuring of
our businesses and the resolution of open tax issues (see below).

The Group is routinely subject to audit by tax authorities in the territories in which it operates. The Group considers each issue on its merits and,
where appropriate, holds provisions in respect of the potential tax liability that may arise. As at 31 March 2023, the Group holds provisions for such
potential tiabilities of £412 million (2022: £463 million). These provisions relate to multiple issues, across the jurisdictions in which the Group
operates. The reduction follows the resolution of a number of disputes during the year.

As the tax impact of a transaction can be uncertain until a conclusion is reached with the relevant tax authority or through a legal process, the
amount ultimately paid may differ materially from the amount accrued and could therefore affect the Group's overall profitability and cash flows in
future pericds. See Note 29 ‘Contingent liabilities and legal proceedings’ to the consolidated financial statements.

The tables below present the gross armount and expiry dates of losses available for carry forward for the year ended 31 March 2023 and the
comparative year ended 31 March 2022.

Expiring Expiring
within beyond
5 years 6 years Untimited Total
31 March 2023 £m £m &m £m
Losses for which a deferred tax asset is recognised 15 59 78,967 75,041
Losses for which no deferred tax is recognised 306 15,649 18,321 34,276
321 15,708 97,288 113,317
Expiring Expiring
within beyond
31 March 2022 e s o o
Losses for which a deferred tax asset is recognised 19 259 79,848 80,126
Losses for which no deferred tax is recognised 334 13,162 23928 37.424
353 13,421 103,776 117,550

Deferred tax assets on losses in Luxembourg

Included in the table above are losses of €65,232 million (2022; €65,348 million) that have arisen in Luxembourg companies. A deferred tax asset of
£16,269 million (2022: £16,298 mitlion) has been recognised in respect of these losses, as we conclude itis probable that the Luxembourg entities
will continue to generate taxable profits in the future against which we can utitise these losses. These tax losses principally arose from historical
impairments, primarily following the acquisition of the Mannesmann Group in 2000. These losses also arose prior to the 2017 tax reform in
Luxembourg and are available to carry forward indefinitely.

In December 2022, the Group undertook an internal restructuring which saw the Luxembourg companies dispose of their investments in the
Group's operating companies. This resutted in the Luxembourg holding companies recording a tax deductible loss on the disposal in the local GAAP
financial statements, The investments are valued for the local GAAP financial statements using the Group's recoverable value calculations (see
Note 4 —'Impairment losses) and the carrying values and valuation methodology differs from the goodwill assessment for the Group's consolidated
financial statements.

Losses incurred after the 2017 tax reform in Luxembourg expire after 17 years and are only used after any pre-existing losses. In the year ended 31
March 2023 the Luxembourg companies incurred additional tax losses of £2,608 million following the disposals of their investments in the Group's
operating companies. No deferred tax asset is recognised for these Llosses on the basis that they are not forecast to be used prior to the expiry of
their 17 year life. In a period where pre-existing tax losses are not utilised due to impairments, the forecast utilisation timeframe extends by one year.

Following the restructuring, the losses in Luxembourg are no longer impacted by changes in the value of the Group’s operating companies and the
recovery of the deferred tax asset will be driven by the recurring profits of the Luxernbourg companies.

These recurring profits are derived from the Group’s internal financing, centratised procurement and international roaming activities. These activities
have consistently generated taxabie profits of aver €1 billion per annum throughout their existence. The Group has reviewed the latest 5 year
forecasts for the Luxembourg companies, including their ability to continue to generate income beyond this period. The forecasts consider the
impact of the current market conditions on the existing financing activities, including the current view of interest rates, levels of intragroup
financing, as well as the future profits generated from the procurement and roaming activities,

This assessment also included a review of the commercial structures supporting the profits generated from these activities and considered the
factors, under the Group's controt, which could impact the ability of these activities to generate taxable profits. We have assessed that the current
structure continues to be sustainable under the tax laws substantively enacted at the balance sheet date and the Group’s intentions to keep these
activities in Luxembourg remains unchanged.
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Notes to the consolidated financial statements (continued)

6. Taxation (continued)

Based on the current forecasts, €4,518 million (2022: €3,546 million) of the deferred tax asset is forecast to be used within the next 10 years, and
£€8,742 million (2022: £6,953 million? used within 20 years. The Losses are projected to be fully utilised over the next 35 to 39 years. The decrease in
the recovery period over the prior year is principally a result of higher interest rates, driving margins up on existing financing activities. In the year
ended 31 March 2022 these same factors also meant the Group recognised €699 million of previously unrecognised deferred tax asset as the
forecasts produced at that time, which reflected the same factors discussed above, showed these losses will be used within 60 years. The Group did
not previously recognise the asset as the losses were forecast to be used beyond 60 years.

An increase or decrease in the forecast income in Luxembourg in each year of 5%-10% would change the period over which the losses will be fully
utilised by 2 to 4 years. The Group uses these different scenarios of forecast income to understand the impact that a change in interest rates or level
of debt advanced by the Luxembourg companies could have on the recovery period of the losses.

Any future changes in tax law, including those driven by OECD, EU or domestic tax reforms or the structure of the Group could have a significant
effect on the use of the Luxembourg losses, including the period over which these losses can be utilised. The Group has continued to monitor
developments relating to OECD's Pillar 2 rules, including reviewing the administrative quidance published in Decermnber 2022 and does not
anticipate a significant impact on its ability to continue to use our losses in Luxembourg. On the basis that future changes in tax laws are unknown,
the profit forecasts assume that existing tax laws continue.

Based on the above factors the Group concludes that it is probable that the Luxembourg companies will continue to generate taxable profits in the
future against which it witl use these losses.

In addition to the above, £15,925 million (2022; £13,298 million) of the Group's Luxembourg losses expire after 11-17 years and no deferred tax
asset is recognised as they will expire before we can use these losses. The remaining losses de not expire. We also have €9,136 million (2022:
€9,136 miltion} of Luxembourg losses in a former Cable & Wireless Worldwide Group company, for which no deferred tax asset has been recognised
as itis uncertain whether these losses will be utilised.

Deferred tax assets on losses in Germany

The Group has tax losses of €12,932 million (2022: £13,955 million) in Germany arising on the write down of investments in Germany in 2000. The
losses are available to use against both German federal and trade tax liabilities and they do not expire. A deferred tax asset of €2,021 million (2022:
£2.170 million) has been recognised in respect of these losses as we conclude it is probabte that the German business will continue to generate
taxable profits in the future against which we can utilise these losses. The Group has reviewed the latest forecasts for the German business which
incorporate the unsystematic risks of operating in the telecommunications business (see Note 4 ‘Impairment losses). In the period beyond the 5
year forecast we have reviewed the profits inherent in the terminal period and based en these and our expectations for the German business we
believe it is probable the German losses will be fully utilised. Based on the current forecasts the Llosses will be fully utilised over the next 4 to 9 years.
A 5%-10% change in the forecast profits of the German business would alter the utilisation period by 1 year.

Deferred tax assetsin Haly

The Group has a recognised deferred tax asset of £425 million (2022: €411 million), including €152 million {2022: €71 million) relating to tax losses
in Italy. The Italian business has historically been profitable and is forecasted to return to profitability, absent the tax deductions arising from the
revaluation of assets undertaken in the year ended 31 March 2022, in the short term. The Group has reviewed the latest forecasts for the Italian
business which incorporate the unsystematic risks of operating in the telecommunications business (see Note 4 ‘Impairment losses’). In the pericd
beyond the 5 year forecast we have reviewed the profits inherent in the terminal period and based on these and our expectations for the ltalian
business we believe it is probable the Italian losses will be fully utitised.

Deferred tax assets on losses in Spain
The Group has tax losses of €5,130 million (2022: €4,627 million) which are available to offset against the future profits of the Grupo Corporativo
ONOQ business. The losses do not expire, and no deferred tax asset is recognised for these losses due to the trading environment in Spain.

Othertax losses

The Group has losses amounting to €£2,.377 million (2022: €8,444 million} in respect of UK subsidiaries which are only available for offset against
future capital gains and since it is uncertain whether these losses will be utilised, no deferred tax asset has been recognised, as in the prior year. The
losses reduced fotlowing the dissolution of a UK holding company which held capital losses. The remaining losses relate to a number of other
jurisdictions across the Group. There are also €2,443 rillion (2022: €£2,365 million) of unrecognised temporary differences relating to treasury items
and other items.

Impact of climate risks

The recovery of the Group’s deferred tax assets is dependent on its forecasts of future profitability and the climate related risks have been
considered in the Group's assessment of the recovery of those assets (see Note 4 ‘impairment losses’). The Group does not expect the climate
related risks to have an impact on the ability of Luxembourg to continue to provide the intemnal financing, procurement, and roaming activities to
other members of the Group.

Unremitted eamings

No deferred tax liability has been recognised in respect of a further £26,371 million {2022: £8,599 millicn) of unremitted earnings of subsidiaries
because the Group is able to control the timing of the reversal of the temporary difference, and it is probable that such differences will not reverse in
the foreseeable future. It is not practicable to estimate the amount of unrecognised deferred tax liabilities in respect of these unremitted earnings.
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7. Discontinued operations and assets held for sale

The Group classifies certain of its assets that it expects to dispose as either discontinued operations or as held for sale.

The Group classifies non-current assets and assets and liabilities within disposal groups (‘assets’) as held for sale if the assets are available
immediately for sale in their present condition, management is committed to a plan to sell the assets under usual terms, it is highly probable that
their carrying amounts will be recovered principally through a sale transaction rather than through continuing use and the sale is expected to be
completed within one year from the date of the initial classification.

Assets and liabilities classified as held for sale are presented separately as current iterns in the consolidated statement of financial position and are
measured at the lower of their carrying amount and fair value less costs to sell. Property, plant and equipment and intangible assets are not
depreciated or amortised once classified as held for sale, Similarly, equity accounting ceases for associates and joint ventures held for sale.

Where operations constitute a separately reportable segment (see note 2 ‘Revenue disaggregation and segmental analysis) and have been
disposed of, or are classified as held for sale, the Group classifies such operations as discontinued.

Discontinued operations are excluded from the results of continuing operations and are presented as a single amount as profit or loss after tax from
discontinued operations in the Group consclidated income statement. Discontinued operations are also excluded from segment reporting. All other
notes to the financial statements inciude amounits for continuing operations, unless indicated otherwise.

Discontinued operations

The Group did not have any discontinued operations in the year ended 31 March 2023 or the comparative years ended 31 March 2022 and 31
March 2021.

Assets held for sale

Reclassification of Indus Towers Limited

In the consctidated financiat statements for the prior year ended 31 March 2022, the Group’s 21.0% interest in Indus Towers Limited was reported
within assets held for sale. Whilst the Group remains focused on achieving a sale, the investment is not assessed as meeting the requirements of
held for sale at 31 March 2023. Consequently, comparative balances as at 31 March 2022 have been re-presented in these consolidated financial
statements to reflect that Indus Towers Lirnited is no longer reported as held for sale.

Impact on the consclidated incame statement
The reclassification has no impact on previousty reported revenue and gross profit, as reported in the consolidated income statement.

In the year ended 31 March 2022, the share of results of equity accounted asscciates and joint ventures increased by €178 million, offset by a
decrease of £29 million in other income. Consequently, operating profit, profit before taxation and profit for the financial year alt increased by €149
millien compared to amaounts previously reported. Total comprehensive income for the financial year increased by €144 million, reflecting the
increase in profit for the financial year of €149 million, offset by a charge of €5 million included in other comprehensive income.

In the year ended 31 March 2021, the share of results of equity accounted associates and joint ventures increased by €32 million and therefore
operating profit increased by €32 million compared to the amount previously reported. Investment income decreased by €85 million and therefore
profit before taxation and profit for the financial year both decreased by €53 million compared to amounts previously reported. Total
comprehensive expense for the financial year increased by €48 million, reflecting the decrease in profit for the financial year of €53 million, offset
by a credit of €5 million included in other comprehensive income

Impact on the consolidated statement of financial position
The consolidated statement of financial position is on page 124 and has not been reproduced below in its entirety. The table below only discloses
the impacted lines.

As previously Impact of

presented reclassification Re-presented
2022 2022 2022
£m £€m £€m
Non-current assets
Investments in associates and joint ventures 4,268 1,055 5323
Assets held for sale 959 (959) -
Total assets 153,953 96 154,049
Equity
Accumulated losses (122,118) 56 (122,022}

Total equity and liabilities 153,953 96 154,049
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8. Earnings per share

Basic earnings per share is the amount of profit generated for the financial year attributable to equity shareholders

divided by the weighted average number of shares in issue during the year.

Weighted average number of shares for basic earnings per share
Effect of dilutive potential shares: restricted shares and share options
Weighted average number of shares for diluted earnings per share

Profit for earnings per share from continuing operations attributable to owners
Profit for basic and diluted earnings per share

Basic earnings per share from continuing operations
Basic earnings per share

Diluted earnings per share from continuing operations
Diluted earnings per share
Note:

2023
Millions

27,680
95
27,775

2023
€m

11,838
11,838

2023
euraocents

42.77¢
42.77¢

2023
eurocents

42.62¢
42.62¢

2022
Millions

29012
97
29,109

Re-presented’
2022

2,237
2,237

Re-presented
2022
euracents

7.71c
7.71¢

Re-presented’
2022
gurocents

7.68¢
7.68¢

2021
Millions

29,592
91
29,683

Re-presented
2021
€m

59
59

Re-presented’
2021
BUrOCENtS

0.20c
0.20c¢

Re-presented”
2021
eurccents

0.20c
0.20c¢

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 reported as held for sale. In the year ended 31
March 2022, profit for basic and diluted earnings per share has increased by €149 million (2021: €53 million decrease) compared to the amountt previously reported. Consequentty, basic
eamnings per share increased by 0.51 eurocents (202 1:0.18 eurocents decrease) and diluted earnings per share increased by 0.51 eurocents (2021: 0.18 eurocents decrease) compared to

amounts previously reported. See note 7 *Discontinued operations and assets held for sale’ for more information.

9. Equity dividends

Dividends are one type of shareholder return, historically paid to our shareholders in February and August.

Declared during the financial year

Final dividend for the year ended 31 March 2022: 4.50 eurocents per share
(2021: 4.50 eurocents per share, 2020: 4.50 eurocents per share)

Interim dividend for the year ended 31 March 2023: 4.50 eurocents per share
(2022: 4.50 eurccents per share, 2021: 4.50 eurocents per share)

Proposed after the end of the year and not recognised as a liability
Final dividend for the year ended 31 March 2023: 4.50 eurocents per share
(2022: 4.50 eurocents per share, 2021: 4.50 eurocents per share}

2023
€m

1.265

1,237
2,502

1,215

2022
£m

1,254

1,229
2,483

1,265

2021
£m

1,205

1,207
2412

1,260
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10. Intangible assets

The statement of financial position contains significant intangible assets, mainly in relation to goodwill and licences
and spectrum. Goodwill, which arises when we acquire 2 business and pay a higher amount than the fair value of its net
assets primarily due to the synergies we expect to create, is not amortised but is subject te annual impairment reviews.
Licences and spectrum are amortised over the life of the licence. For further details see ‘Critical accounting judgements
and key sources of estimation uncertainty’ in note 1 ‘Basis of preparation ‘ to the consolidated financial statements.

Accounting policies

Identifiable intangible assets are recognised when the Group controls the asset, it is probable that future economic benefits attributed to the asset
will flow to the Group and the cost of the asset can be reliably measured. Identifiable intangible assets are recognised at fair value when the Group
completes a business combination. The determination of the fair values of the separately identified intangibles, is based, to a considerable extent,
on management’s judgement.

Goodwill
Goodwill arising on the acquisition of an entity represents the excess of the cost of acquisition over the Group’sinterest in the net fair value of the
identifiable assets, liabilities and contingent Liabitities of the entity recognised at the date of acquisition.

Goodwill is initially recognised as an asset at costand is subsequently measured at cost less any accurnulated impairment losses. Goodwill is not
subject to amortisation but s tested for impairment annually or whenever there is evidence that it may be impaired. Goodwill is denominated in the
currency of the acquired entity and revalued to the closing exchange rate at each reporting period date.

Negative goodwilt arising on an acquisition is recognised directly in the income statement.

On dispasal of a subsidiary or a joint arrangement, the attributable amount of goodwill is included in the determination of the profit or loss
recagnised in the incorme statement on disposal.

Finite lived intangible assets

Intangible assets with finite lives are stated at acquisition or development cost, less accumulated amortisation. The amortisation period and method
is reviewed at least annually. Changes in the expected useful life or the expected pattern of consurnption of future economic benefits embodied in
the asset are accounted for by changing the amortisation period or method, as appropriate, and are treated as changes in accounting estimates.

Licence and spectrum fees

Amortisation periods for licence and spectrum fees are determined primarity by reference to the unexpired licence period, the conditions for licence
renewal and whether licences are dependent on specific technologies. Amortisation is charged to the income statement on a straight-line basis
over the estimated useful lives from the commencement of related network services,

Computer software

Computer software comprises software purchased from third parties as well as the cost of internally developed software. Computer software
licences are capitalised on the basis of the costs incurred to acquire and bring into use the specific software. Costs that are directly associated with
the production of identifiable and unique software products controlled by the Group, and are probable of producing future economic benefits, are
recognised as intangible assets. Direct costs of software development include employee costs and directly attributable overheads.

Software integral to an item of hardware equipment is classified as property, plant and equipment.
Costs associated with maintaining software programs are recognised as an expense when they are incurred.

Amortisation is charged to the income statement on a straight-tine basis over the estimated useful life from the date the software is available for
use.

Other intangible assets

Other intangible assets, including brands and customer bases, are recorded at fair value at the date of acquisition. Amortisation is charged to the
income statement, over the estimated useful lives of intangible assets from the date they are available for use, on a straight-tine basis. The
amortisation basis adopted for each class of intangible asset reflects the Group’s consurnpticn of the economic benefit from that asset.

Estimated useful lives
The estimated useful lives of finite lived intangible assets are as follows:

Licence and spectrum fees 3 - 40 years
Computer software 3 -5years
Brands 1-30 years

Custormner bases 2 - 37 years
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10. Intangible assets (continued)

Cost

1 April 2021
Exchange movements
Arising on acquisition
Additions

Disposals

Other

31 March 2022
Adoption of IAS 29

1 April 2022 brought forward
Exchange movements
Disposal of subsidiaries
Additions

Disposals
Hyperinflation impacts
31 March 2023

Accumulated impairment losses and amortisation

1 April 2021

Exchange movements
Amortisation charge for the year
Disposals

Other

31 March 2022

Adoption of IAS 29

1 April 2022 brought forward
Exchange movements

Disposal of subsidiaries
Amortisation charge for the year
Disposals

Hyperinflation impacts

31 March 2023

Net book value
31 March 2022
31 March 2023

Goodwill
€m

99,364
2N
(10)

99,333

1,564

100,897
(783)
(3,939

729
96,904

67,633
{184)

67,449

1,564

69,013
(414)
(39)

729
69,289

31,884
27,615

Licence and
spectrum fees
£m

33,528
(148}
901t
(356)
1
33,926
1,099
35,025
(1,270
(443)
439
2
557
34,306

22,043
(35)
1,306
(351
22,963
829
23,792
(846}
(147)
1.133
@
407
24,337

10,963
9,969

Computer
software
€m

17,833
(60)
2,727
(2,823)
36
17,713
408
18,121
(504)
(348)
2,804
(1,831)
232
18,474

12,496
(72}
2,225
2.821)
39
11,867
390
12,257
(351
(18w
2,343
(1.814)
207
12,462

5,846
6,012

Customer
bases
£m

12,308
80
54

12,442

110

12,552
(240)
(458)

51
11,905

7,324
70
509

7,903
110
8,013
(231)
80)
554
51
8,307

4,539
3,598

Other
<=m

466

(n
(10)
463
87
550
(53)
4

m
40
539

454

n
2
451
87
538
(50
v

n
40
526

12
13

Total
£m

163,499
(148)
44
3,635
(3,180
27
163,877
3,268
167,145
(2,850
(5,192)
3250
(1,834)
1,609
162,128

109,950
(220)
4,044
(3.973)
32
110,633
2980
113,613
(1.892)
(448)
4031
(1,817
1,434
114,921

53,244
47,207

For licences and spectrum fees and other intangible assets, amortisation is included within the cost of sales line within the consolidated income
statement. Included in the net book value of computer software are assets in the course of construction, which are not depreciated, with a cost of
£1.451 million (2022: €1,955 million).

The net book value and expiry dates of the most significant licences are as follows:

Germany
Italy

UK

Spain

Expiry dates

2025/2033/2040
2029/2037
2023/2033/2038/2041
2028/2030/2031/2038/2041

2023
€m

2,979
3,123
1,055

758

2022
£m

3,270
3415
1,209

809

The remaining amortisation period for each of the licences in the table above corresponds to the expiry date of the respective licence. A summary of
the Group’s mest significant spectrum licences can be found on page 241.
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11. Property, plant and equipment

The Group makes significant investments in network equipment and infrastructure — the base stations and technology
required to operate our networks —that form the majority of our tangible assets. All assets are depreciated over their
useful economic lives. For further details on the estimation of useful economic lives, see ‘Critical accounting
judgements and key sources of estimation uncertainty’ in note 1 ‘Basis of preparation 'to the consolidated financial
statements.

Accounting policies
Land and buildings held for use are stated in the statement of financial position at their cost, less any accumulated depreciation and any
accumulated impairment losses.

Amounts for equipment, fixtures and fittings, which includes network infrastructure assets are stated at cost less accumulated depreciation and any
accumulated impairment losses.

Assets in the course of construction are carried at cost, less any recognised impairment tosses. Depreciation of these assets commences when the
assets are ready for their intended use.

The cost of property, plant and equipment includes directly attributable incremental costs incurred in their acquisition and installation.

Depreciation is charged so as to write off the cost of assets, other than land, using the straight-line method, over their estimated useful lives, as
follows:

Land and buildings
Freehold buitdings 25 - 50 years
Leasehold premises the term of the lease

Equipment, fixtures and fittings
Network infrastructure and other 1-35 years
Depreciation is not provided on freehold iand.

Right-of-use assets arising from the Group’s lease arrangernents are depreciated over their reasonably certain lease term, as determined under the
Group's leases policy (see note 20 "l eases and ‘Critical accounting judgements and key sources of estimation uncertainty’ in note 1 for details).

The gain or loss arising on the disposal, retirement or granting of a finance lease on an item of property, plant and equipment is determined as the
difference between any proceeds from sale or receivables arising on a lease and the carrying amount of the asset and is recognised in the income
statermnent.
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Notes to the consclidated financial statements (continued)

11. Property, ptantand equipment (continued)

Equipment,
Landand fixtures
buildings and fittings Total
£m £€m €m

Cost
1 April 2021 2,315 75,974 78,289
Exchange movements 1 (265) (264}
Arising on acquisition (74) 44 (30}
Additions 41 5,845 5,886
Disposals (200) (2,280) (2.480)
Other 263 2 265
31 March 2022 as reported 2,346 79,320 81,666
Adoption of IAS 29 15 1,776 1,791
1 April 2022 brought forward 2,361 81,096 83,457
Exchange movements 81 (2,648} (2,729
Disposal of subsidiaries (69) (7,210} (7,279
Additions 49 5,805 5,854
Disposals (253) (3,724) {(3977)
Hyperinflation impacts 7 1,040 1,047
Other an 101 84
31 March 2023 1,997 74,460 76,457
Accumulated depreciation and impairment
1 April 2021 1,216 48,403 49,619
fxchange movements 3 71} {168)
Charge for the year 117 5,740 5,857
Disposals (191 (2,240) (2,431)
Cther 224 (223) 1
31 March 2022 as reported 1,369 51,509 52,878
Adoption of IAS 29 3 1,432 1,435
1 April 2022 brought forward 1,372 52,941 54,313
Exchange movements (28) (1,694} (1,722}
Disposal of subsidiaries (18) (4,543) (4,561)
Charge for the year a3 5,544 5,627
Disposals 70 (3,672) (3,842)
Hyperinflation impacts 1 747 748
31 March 2023 1,240 49,323 50,563
Net book value
31 March 2022 977 27,811 28,788
31 March 2023 757 25,137 25,894

Included in the net book value of land and buitdings and equipment, fixtures and fittings are assets in the course of construction, which are not
depreciated, with a cost of €10 million (2022: €12 million) and €1,988 million (2022: €2,353 million) respectively. Also included in the book value of
equipment, fixtures and fittings are assets leased out by the Group under operating leases, with a cost of £€2,170 million (2022: £2,.998 miillion),
accumulated depreciation of €1,393 mitlion {2022: €2,050 millicn) and net book vatue of £777 million (2022: £948 million).

Right-of-use assets arising from the Group’s lease arrangements are recorded within property, plant and equipment:

2023 2022
€m £€m
Property, plant and equipment (owned assets) 25894 28.788
Right-of-use assets’ 12,098 12016
31 March 37,992 40,804

Nate:
1 Additions of €7,387 million (2022: €3,828 million) and a depreciation charge of £3,960 million (2022: €3,944 million) were recorded in respect of right-0f-use assets during the year to 31
March 2023.
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12.investments in associates and joint arrangements

The Group holds interests in associates in Kenya and in India, where we have significant influence, aswell asin a
number of joint arrangements, notably in the Netherlands, India, Australia and now Oak Holdings 1 GmbH and its
markets, where we share control with one or more third parties. For further details see ‘Critical accounting judgements
and key sources of estimation uncertainty’ in note 1 ‘Basis of preparation ‘to the consolidated financial statements.

Accounting policies

Interests in joint arrangements

Ajoint arrangement is a contractual arrangement whereby the Group and other parties undertake an economic activity that is subject to joint
control; that is, when the relevant activities that significantly affect the investee’s returns require the unanimous consent of the parties sharing
control, Joint arrangements are either joint operations or joint ventures,

Gains or losses resulting from the contribution or sale of a subsidiary as part of the fermation of a joint arrangement are recognised in respect of
the Group's entire equity holding in the subsidiary.

Joint operations

A joint operation is a joint arrangement whereby the parties that have joint control have the rights to the assets, and obligations for the Liabilities,
relating to the arrangement or that other facts and circumstances indicate that this is the case. The Group’s share of assets, liabilities, revenue,
expenses and cash flows are combined with the equivalent items in the financial statements on a line-by-line basis.

Any goodwill arising on the acquisition of the Group’s interest in a joint operation is accounted for in accordance with the Group's accounting policy
for goodwill arising on the acquisition of a subsidiary.

Jointventures
Ajoint venture is a joint arrangement whereby the parties that have joint control have the rights to the net assets of the arrangement.

At the date of acquisition, any excess of the cost of acquisition over the Group’s share of the net fair value of the identifiable assets, liabilities and
contingent liabilities of the joint venture is recognised as goodwill The goodwill is included within the carrying amount of the investment.

The results and assets and liabilities of joint ventures, other than those joint ventures or part thereof that are held for sale (see note 7 ‘Discontinued
operations and assets held for sale’), are incorporated in the consolidated financial statements using the equity method of accounting. Under the
equity method, investrnents in joint ventures are carried in the consolidated statement of financial position at cost adjusted for post-acquisition
changes in the Group's share of the net assets of the joint venture, less any impairment in the value of the investment. The Group's share of post-tax
profits or losses are recognised in the consolidated income statement. Losses of a joint venture in excess of the Group's interest in that joint venture
are recogriised only to the extent that the Group has incurred legal or constructive obligations or made payments on behatf of the joint venture.

Associates
An associate is an entity over which the Group has significant influence and that is neither a subsidiary nor an interest in a joint arrangement.

Significant influence is the power to participate in the financial and operating policy decisions of the investee but where the Group does not have
control or joint control over those pelicies.

At the date of acquisition, any excess of the cost of acquisition over the Group’s share of the net fair value of the identifiable assets, liabilities
and contingent liabilities of the associate is recognised as goodwill. The goodwill is included within the carrying amount of the investment.

The resuits and assets and liabilities of associates are incorporated in the consolidated financiat statements using the same equity method of
accounting used for joint ventures, described above.

Joint operations

0On 22 March 2023, the Group completed the disposal of its principal joint operation as part of the transaction with Oak Holdings 1 GmbH. The
financial and operating activities of the operation were jointly controlled by the participating shareholders and were primarily designed for all but an
insignificant amount of the output to be consumed by the shareholders.

Country of Percentage Percentage

incorporation or shareholdings shareghioldings’

Name of joint operation Principal actiity registration 2023 2022
Cornerstane Telecommunications Infrastructure Limited Network infrastructure UK - 500

Note:
1 Effective awnership percentages of Vodafone Group Plc are rounded to the nearest tenth of one percent
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Notes to the consolidated financial statements (continued)

12. Investments in associates and joint arangements (continued)

Joint ventures and associates

2023 2022

Re-presented'

€m £m
Investments in joint ventures 9,578 3,781
Investments in associates 1,501 1,542
31 March 11,079 5,323

Note:
1 The results for the year ended 31 March 2022 have been re-presented to reflect that Indus Towers Limited is no longer reported as held for sale. In the year ended 31 March 2022,
investments in associates have increased by €1,055 million compared to the amount previously reported. See note 7 ‘Discontinued operations and assets held for sale’ for more information.

Joint ventures

The financial and operating activities of the Group’s joint ventures are jointly controlted by the participating shareholders. The participating
shareholders have rights to the net assets of the joint ventures through their equity shareholdings. Unless otherwise stated, the Company’s principal
joint ventures all have share capital consisting solely of ordinary shares and are all indirectly held. The country of incorporation or registration of all
joint ventures is also their principal place of operation.

Country of Percentage Percentage

incorporation or shareholdings' shareholdings'

Name of joint venture Principal activity rggistration 2023 2022
Oak Holdings 1 GmbH Netwoerk infrastructure Germany 642 -
VodafoneZiggo Group Helding B.V. Network operator  Netherlands 50.0 500
OXG Glasfaser GmbH Fibre infrastructure Germany 50.0 -
Vodafone Idea Limited? Netwoerk operator India 323 47.6
TPG Telecom Limited® Network operatar Australia 25.1 251
INWIT S.p.A. Network infrastructure Italy - 33.2

Notes:
1 Effective ownership percentages of Vodafone Group Plc rounded to the nearest tenth of one percent.
2 At 31 March 2023 the fair value of the Group's interest in Vodafone |dea Limited was INR 91 billion (£1,021 million} (202 2: INR 148 billion (€1,750 million)} based on the quoted share price

on the National Stock Exchange of India.
3 At31 March 2023 the fair value of the Group's interest in TPG Telecom Limited was AUD 2,273 million (€1,401 mitlion} (2022: AUD 2,818 million (€£1,902 million}) based on the quoted share

price on ASX.

Oak Holdings 1 GmbH
On 22 March 2023, the Group compieted the disposal of itsinterest in Vantage Towers A.G. to Oak Holdings 1 GmbH, the co-control partnership of

Vodafone, GIP and KKR. Vodafone retained an interest of 64.226 in Oak Holdings 1 GmbH, which owns 89.3% of Vantage Towers A.G. On 18 April
2023, the Management Board and the Supervisory Board of Vantage Towers A.G. published their joint reasoned statement on the public delisting
tender offer of Oak Holdings 1 GrbH to the shareholders of Vantage Towers A.G. Both recommended that all remaining shareholders accept the
detisting tender offer.

OXG Glasfaser GmbH
In March 2023, the Group entered into an agreement with Altice Luxembourg S.A. to create a joint venture, OXG Glasfaser GmbH (‘0XG"), with 50.0%

shareholding held by each shareholder. Each shareholder is committed to contribute funding of up to £950 million to OXG for the deployment of
fibre-to-the-home in Germany. The funding is expected to be contributed between 2023 and 2029. The amount and timing of the funding depends
on the speed and size of the fibre deployment so the funding may be for a lower value or contributed over a longer pericd of time. The contribution
can be in the form of free capital reserves, shareholder loan, Loan notes or similar instruments as agreed by the shareholders.

Vodafone Idea Limited
The Group’s carrying value in Vodafone Idea Limited (VIL') reduced to £nil at 30 Septemnber 2019. The Group's share of ViL's losses not recognised

at 31 March 2023 is €3,759 million (31 March 2022: £€5,120 million). Significant uncertainties exist in relation to VIL's ability to generate the cash
flow it requires to settle orits ability to refinance its liabilities and guarantees as they fatl due (see note 29 ‘Contingent liabilities and legat
proceedings’).

The value of the Group’s 21.0% shareholding in Indus Towers Limited s, in part, dependent on the income generated by Indus Towers Limited from
tower rentals to major customers, including VIL Any inability of these major customers to pay such amounts in the future may impact the carrying
value (31 March 2023: €908 miltion) of the Group's investment in Indus Towers Limited.
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TPG Telecom Limited

TPG Telecom Limited is listed on the Australian Securities Exchange (ASX). Vodafone and Hutchison Telecommunications (Austratia) Limited each
own an economic interest of 25.05%, with the remaining 49.9% listed as free float on the ASX. The financial information presented in the tables
beiow includes debt held within the structure that holds the Group’s interest in TPG,

INWITS.p.A
0n 22 March 2023, the Group completed the disposal of its 33.2% interest in INWIT S.p.A. as part of the transaction with Oak Holdings 1 GmbH.

Dividends received from joint ventures

During the year ended 31 March 2023, the Group received dividends included in the consolidated statement of cash flows from VodafoneZiggo
Group Holding B.V. of €165 million (2022: €350 millicn, 2021: €209 million), TPG Telecom Limited of €24 million (2022: €22 million, 2021: €nil
and INWIT S.p.A. of £103 million (2022: €96 million, 2021: €42 million),

Aggregated financial information
The table below provides aggregated financial information for the Group's joint ventures as it relates to the amounts recognised in the income
statement and consolidated statement of financial position.

Profit/{loss) from
Investment jn joint ventures centinuing operations’
2021 2022 2023 2022 2021
£m <m €m €m £€m
Oak Haldings 1 GmbH 8.634 - - - -
VedafoneZiggo Group Holding B.v. 793 822 137 (19} 232)
TPG Telecom Limited 108 84 48 {5} 98
INWIT 5.p.A. - 2,851 30 27 3
Other 43 24 {15) (14> (15)
Total 9,578 3,781 200 (11 (14¢6)
Notes:

1 Total Other comprehensive income/{expense) is not materialty different to profit/(loss) from continuing operations.
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Notes to the consolidated financial statements {(continued)

12. Investments in associates and joint arangements (continued)

Summarised financiat information
Summarised financial information for each of the Group’s material joint ventures on a 100% ownership basis is set out below and overleaf,

Financial information is presented for Vodafone |dea Limited ('VIL") for the six month period to, and as at 30 September 2022 on the basis that full-
year information in relation to VIL has not been released at the date of approval of these financial statements and as such is market sensitive for VIL.
As disclosed above, the Group's Investment in VIL was reduced to €nil in the year ended 31 March 2020 and the Group has not recorded any profit
or loss in respect of its share of VIL's results since that date.

Financial information is presented for TPG Telecom Limited (TPG’) for the nine month period to, and as at 31 December 2022 on the basis that full-
year information in relation to TPG has not been released at the date of approval of these financial statements and as such is market sensitive for
TPG.

Financial information presented for INWIT S.p.A. for the years to 31 March 2023, 31 March 2022 and 31 March 2021 is based on the financial results
and financial position as at 31 December 2022, 31 December 2021 and 31 December 2020, respectively, being the latest financial information
available to the Group when completing the financial statements for each year.

VodafoneZiggo Group Holding B.V. Vodafone Idea Limited
2023 2022 2021 2023 2022 2021
€m £m £m €m £m €m
Income statement
Revenue 4,063 4,056 4,010 2,586 4,450 4,847
Operating expenses (2.124) (2,104) (2,058) (1,681) (2,802) (3133)
Depreciation and amortisation {1,527} {1,592) (1,658} {1,220} (2,390 (2,442)
Other income - - 25 - (34) (2,135)
Operating profit/(loss) 412 360 319 315 (776) (2,863)
Interest income - - - 2 14 32
Interest expense kR (276) (658) (1,392) (2,297} (2,035)
Profit/(loss) before tax 423 84 (339) {1,705} (3,059) (4,866)
Income tax (expense)/credit (150} “1zn (125) )] 2 -
Profit/(less) from continuing operations’ 273 (37) (464) (1,706) (3,057) (4,866)
TP& Telecom Limited INWIT 5.p.A.
2023 2022 2021 2023 2022 2021
€m £m £m €m £m £m
Income statement
Revenue 3,027 3,375 3,010 B53 785 562
Operating expenses {1,870} 2,292) (2,096) (73} 70 {46)
Depreciation and amortisation {700) (914) (769) (508) {513) (398)
Operating profit 457 169 145 272 202 118
Interest income - - 1 -~ - —
Interest expense 172) (122) oh 81 {90} (aon
Profit/(loss) before tax 285 47 (55) 191 112 17
Income tax (expense)/credit (25) 27N 495 0 (30) 7
Profit from continuing operations’ 260 20 440 190 82 10

Nete:
1 Total Other comprehensive income/(expense) is not materially different to profit/(loss) from continuing operations.
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Statement of fihancial position

Non-current assets

Current assets

Total assets

Equity shareholders’ funds

Non-controlling interests

Non-current liabilities

Current liabilities

Cash and cash equivalents within current assets

Non-current liabjlities excluding trade and other payables and provisions
Current liabilities excludirg trade and other payables and provisions

Statement of financial position

Non-current assets

Current assets

Total assets

Equity shareholders’ (deficit)/funds

Non-current liabitities

Current liabilities

Cash and cash equivalents within current assets

Non-current liabilities excluding trade and other payables and provisiens
Current liabilities excluding trade and other payables and provisions

Statement of financial position

Non-current assets

Current assets

Total assets

Equity shareholders’ funds

Non-current liabilities

Current liabilities

Cash and cash equivalents within current assets

Non-current Liabitities excluding trade and other payables and provisions
Current liabilities excluding trade and other payables and provisions

Note:
1 Includes balances which are provisional based on finalisation of the purchase price allocation.

Financials

Qak Holdings 1
GmbH’

2023

€m

23878
749
24,627
13,450
1,262
6,709
3,206
224
6.215
2,409

Vodafone Idea Limited®
2023 2022

€m £m
21,316 17,267
2.580 2,693
23,896 19,960

(12,486) (10,214)
28.902 23,266
7,480 6,908
109 365
28,879 23,241
3,404 3,334

Other information

VYodafoneZiggo Group Hoiding B.V.

2023
€m

16,570
719
17,289
1,586
13,299
2,404
20
13,138
1,247

2022

£m

16,521
739
17,260
1,643
13,187
2,430
190
13,007
1,282

TPG Telecom Limited

2023
€m

9,823
1,009
10,832
3,019
6,702
1111
290
6,595
86

2022

€m

10,638
898
11,536
3,129
7,227
1,180
435
7173
121

INWITS.p.A.

2022

£m

14,532
270
14,802
8,595
5,672
535

96
5,420
319

2 Includes certain amounts subject to an adjustment mechanism agreed as part of the formation of Vodafone ldea Limited. See note 28 ‘Contingent liabilities and legal proceedings’.
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Notes to the consolidated financial statements (continued)

12. Investrments in associates and joint arrangements (continued)

The reconciliation of summarised financial infoermation presented to the carrying amount of our interest in joint ventures is set out below.

Equity shareholders’ funds
Interest in joint ventures'
Carrying value

Profit/(loss) from continuing operations
Share of profit/{loss)’

Equity shareholders’ (deficit)/funds
Interest in joint ventures’

Impairment

Goodwill

Investment proportion not recognised
Carrying value

(Loss)/profit from continuing operations
Share of {loss}/profit’

Share of loss not recognised

Share of profit/(loss)’

Equity shareholders’ funds
Interestin joint ventures
Carrying value

Profit from continuing operations
Share of profit

Share of profit not recognised as held for sale

Share of profit

Note:

Qak Holdings 1

GmbH
2023
€m

13,450
8,634
8,634

Vodafone ldea Limited

2023
€m

(12,486)
(5,943}
272)

6,215

(1.706)
812)
812

2022
€m

(10,214)
{4,863)
(2573

5,120

(3.057)
(1,357)
1,357

2021

£m

(4.866)
(2,160}
2,160

VadafoneZiggo Group Holding B.V.

2023
€m

1,586
793
793

273
137

2023
€m

3,019
56

52

108

260
48

48

2023
£€m

190
63
{33)
30

2022
£m

1,643
822
822

(37
(19)

TPG Telecom Limited
2022
€m

3,129
27

57

84

20
(5}

3)

INWIT S.p.A,
2022
£€m

8,595
2,851
2,851

82
27

27

2021

(464)
(232

2021

440
98

98

2021

£m

8,801
2,920
2,920

1 The Group's effective ownership percentages of Qak Holdings 1 GmbH, VodafoneZigge Group Holding B.V. Vodatone Idea Limited and TPG Telecom Limited are 64.2%, 50.0%, 47.6% and

25.1%, respectively, rounded to the nearest tenth of one percent.
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Associates

Unless otherwise stated, the Company’s principal associates all have share capital consisting sclely of ordinary shares and are all indirectly held. The
country of incorporation or registration of all associates is also their principal place of operation,

Country of Percentags Percentage

incorporation or shareholding’ shareholding’

Name of associate Principal activity registration 2023 2022
Safaricom PLC? Network operator Kenya 39.9 400
Indus Towers Limited® Network infrastructure (ndia 210 210

Notes:
1 Effective ownership percentages of Vodafone Group Plc rounded to the nearest tenth of one percent.
2 AL31 March 2023, the fair value of the Group's interest in Safaricom PLC was KES 280 billion (£2,012 million) (2022: KES 546 billion (£4,270 million)) based on the closing quoted share price

on the Nairobi Stock Exchiange. The Group alse holds two non-voting shares.
3 At31 March 2023, the fair value of the Group's interest in Indus Towers Limited was INR 81 billion (€908 million) {2022: INR 126 billion (£1.494 million)) based on the closing queted share

price on the National Stock Exchange of India.

Aggregated financial information
The table below provides aggregated tinancial intormation tor the Group's associates as It relates to the amounts recognised in the income

statement and consolidated statement of financial position.

Investment in associates Profit/{loss) from continuing operations
Re-presented’ Re-presented’ Re-presented’
2023 2022 2023 2022 2021
€m <m €m £m £€m
Safaricom PLC? 509 428 195 217 217
Indus Towers Limited 208 1,055 50 178 306
Other? 84 59 (12} 5 (3)
Total 1,501 1,542 233 400 520
Note:

1 The results for the years ended 31 Mareh 2022 and 31 March 2021 have been re-presented to reflect that Indus Towers Limited is no longer reported as held for sale. In the year ended 31
March 2022, investments in associates has increased by €1.055 million and profit from continuing operatiens has increased by €178 million (202 1; €32 million] compared to the amounts

previously reported. See note 7 ‘Discontinued operations and assets held for sale’ for more information.
2 Othercomprehensive income includes profit from continuing operations, together with €127 million in respect of the application of IAS 29 to Safaricorn’s operations in Ethuopia.

Dividends from associates
During the year ended 31 March 2023, the Group received dividends included in the conselidated statement of cash flows from Indus Towers
Limited of €75 million {2022: £nil, 2021: £201 million) and from Safaricom PLC of £250 million (2022: €170 million, 2021: €171 miltion}.
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Notes to the consolidated financial statements (continued)

12 Investments in associates and jointarrangements (continued)

Summarised financial information
Summarised financial information for each of the Group’s material associates on a 100% ownership basis is set out below.

Safaricom PLC indus Towers Limited
2023 2022 2021 2023 2022 2021
€m €m £m €m £m £m

Income statement
Revenue 2,468 2,318 2,083 3,343 3,122 2,421
Operating expenses (1,353) (1,164) (1,030) (2,240) (1.480} (1,247}
Depreciation and amortisation (432) (309} (299) (588) (598) (477)
Other income 68 - - - - 412
Operating profit 751 845 754 515 1,044 1,109
Interest income 13 9 12 26 - 61
Interest expense (69) (59) 27 (200) (140) (194)
Profit before tax 695 795 739 N 904 976
Income tax expense (285) (270) (197) (102) 272) (168}
Profit from continuing operations and total
comprehensive income 410 525 542 239 632 808
Attributable to:
- Owners of the parent 489 542 542 239 632 808
- Non-controlling interests (79) an - - - -
Statement of financial position
Non-current assets 3,007 2,173 5,243 5,359
Current assets 436 510 1,081 1.685
Total assets 3,443 2,683 6,324 7,044
Equity shareholders' funds 1,269 1.066 3,453 3,774
Non-controlling interests 532 312 - -
Non-current liabilities 753 558 1,954 2,101
Current liabilities 889 747 917 1,169
Cash and cash equivalents within current assets 127 241 3 278
Non-current liabilities excluding trade and other
payables and provisions 500 465 1,665 1,795
Current liabilities excluding trade and other
payables and provisions 322 241 491 638

The reconciliation of summarised financial information presented to the carrying amount of our interest in the associate is set out below,

Safaricom PLC Indus Towers Limited
Re-presented’ Re-presented
2023 2022 2021 2023 2022 2021
£€m £m £m €m £m €m
Equity shareholders' funds 1,269 1,066 3,453 3,774
Interest in associates? 507 425 727 794
Goodwill 2 3 181 261
Carrying value 509 428 908 1,055
Profit from continuing operations 489 542 542 239 632 BOB
Share of profit 195 217 217 50 178 306

Notes:

1 Theresults for the years ended 31 March 2022 and 31 March 2021 have been re-presented to reflect that Indus Tewers Lirnited is no longer reported as held for sale. In the year ended 31
March 2022, the carrying value of the Group's interest in the associate has increased by €1,055 million and the Group's share of profit has increased by €178 million (2021: £32 million)
compared to the amounts previously reported. See note 7 *Discontinued operations and assets held for sale’ for more information.

2 The Group's effective ownership percentages of Safaricern PLC and Indus Towers Limited are 39,.9% and 21.0%, respectively, rounded to the nearest tenth of ene percent.
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13.Other investments

The Group holds a number of other listed and unlisted investments, mainly comprising managed funds,
deposits and government bonds.

Accounting policies

Other investments comprising debt and equity instruments are recognised and derecognised on a trade date where a purchase or sale of an
investment is under a contract whose terms require delivery of the investment within the timeframe established by the market concerned,
and are initially measured at fair value, including transaction costs.

Debt securities that are held for collection of contractual cash flows where those cash flows represent selely payments of principal and
interest are measured at amortised cost using the effective interest method, less any impairment. Debt securities that do not meet the
criteria for amortised cost are measured at fair value through profit and loss.

Equity securities are classified and measured at fair value through other comprehensive income, there is no subsequent reclassification of
fair value gaing and losses to profit or loss following derecognition of the investment.

2023 2022
€m £m
Included within non-current assets
Equity securities’ 94 143
Debt securities? 999 930
1,093 1,073
Included within current assets
Short-term investments:
Bonds and debt securities® 1,338 1,446
Managed investment funds’ 2.967 3,349
4,305 4,795
Collateral assets? 239 698
Other investments® 2473 2,438
7.017 7.931

Notes:

1 Items measured at a fair value, €47 million (2022: £91 millon) of equity securities have avaluation basis of level 1 classification, which comprises financial instruments where fair value is
determined by unadjusted quoted prices in active markets for identical assets and Liabilities. The remaining items are measured at fair value and the basis is teval 2 classification, wivich
comprises iterms where fair value is determined from inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly.

Items are measured at amortised cost and have a fair value of €803 million (2022: €830 million) with a valuation basis of level 1 classification.

ltems are measyred at fair value and the valuation basis is level 1 classification

Items are measyred at amortised cost and the carrying amount approximates fairvalue,

Includes imvestments measured ata fair value of €1,409 millior (2022; €1,460 million). The valuation basis is lavel 1. The remaining items are measured at amentised cost and the carrying
amount approximates fair value.

Non-current debt securities within non-current assets inctude £885 million {2022: €885 million} of loan notes issued by VodafoneZiggo
Holding B.V.

(B NPV N ]

The Group invests surplus cash positions across a portfolio of short-term investments to manage liquidity and credit risk whilst achieving
suitable returns. Collateral arrangements on derivative financial instruments result in cash being paid/(held), repayable when the
derivatives are settled, These assets do not meet the definition of cash and cash equivalents but are included in the Group's net debt based
on their liquidity.

Bonds and debt securities includes £899 mitlion (2022: £681 million) of highly liquid Japanese; €290 million (2022: €nil) Dutch; €150
million (2022 £nil) German; £nil (2022: €501 million) Belgian; £nit (2022: €200 million) French government securities and €nil (2022: €64
million) of UK government bonds.

Managed investment funds of £2,967 million (2022: £3,34% million) are in funds with liquidity of up to 90 days.
Collateral assets of £239 million (2022: €698 million) represents collateral paid on derivative financial instruments.

Other investments are excluded from net debt based on their liquidity and primarily consist of restricted debt securities including amounts
held in qualifying assets by Group insurance companies to rmeet regulatory requirements.
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Notes to the consolidated financial statements (continued)

14. Trade and other receivables

Trade and other receivables mainly consist of amounts owed to us by customers and amounts that we pay to our
suppliers in advance. Derivative financial instruments with a positive market value are reported within this note as are
contract assets, which represent an asset for accrued revenue in respect of goods or services delivered to customers for
which a trade receivable does not yet exist, and finance lease receivables recognised where the Group acts as a lessor.
See note 20 ‘Leases’ for more information on the Group’s leasing activities,

Accounting policies

Trade receivables represent amounts owed by customers where the right to receive payment is conditional only on the passage of time. Trade
receivables that are recovered in instalments from customers over an extended period are discounted at market rates and interest revenue is
accreted over the expected repayment period. Other trade receivables do not carry any interest and are stated at their nominal value. When the
Group establishes a practice of selling portfolios of receivables from time to time these portfolios are recorded at fair value through other
comprehensive income: all other trade receivables are recorded at amortised cost.

The carrying value of all trade receivables, contract assets and finance lease receivables recorded at amortised cost is reduced by allowances for
lifetime estimated credit losses. Estimated future credit losses are first recorded on the initial recognition of a receivable and are based on the
ageing of the receivable balances, historical experience and forward looking considerations. individual balances are written off when management
deems them not to be collectible.

2023 2022
£€m £m
Included within non-current assets
Trade receivables 51 34
Trade receivables held at fair value through other comprehensive income 337 606
Netinvestment in leases 267 134
Contract assets 494 495
Contract-related costs 690 630
Other receivables 66 37
Prepayments 296 231
Derivative financial instruments’ 5,642 4216
7.843 6,383
Included within current assets
Trade receivables 3277 3,300
Trade receivables held at fair value through other comprehensive income 566 802
Net investment in leases 106 66
Contract assets 3,063 3,056
Contract-related costs 1.471 1,403
Amounts owed by associates and joint ventures 175 241
Other receivables 730 869
Prepayments 835 872
Derivative financial instruments’ 482 410

10,705 11,019

Note:

1 Includes €198 million (2022: €3 millior of embedded derivative option for which fair value is based on level 3 of the fair vatue hierarchy (see section on fair value carrying vaiue informaticn
within note 22 *Capital and Risk Management’). All other iterns are measured at fair value and the valuation basis is level 2 classification, which comprises iterns where fair value is determined
from inputs other than quoted prices that are observable for the asset or liability, either directly orindirectly.

The Group’s trade receivables and contract assets are classified at amortised cost unless stated otherwise and are measured after allowances for
future expected credit losses, see note 22 ‘Capital and financial risk management’ for more information on credit risk.

The carrying amounts of trade and other receivables, which are measured at amortised cost, approximate their fair value and are predominantly
non-interest bearing.

The Group’s contract-related costs comprise €2,078 mitlion (2022: £1,967 million) relating to costs incurred to obtain customer contracts and €83
million (2022: €66 million) relating to costs incurred to fulfil customer contracts; an amortisation and impairment expense of £1,541 million (2022;
€1,517 million) was recognised in operating profit during the year.

Other than for the embedded derivative option described above, the fair values of the derivative financial instruments are calculated by discounting
the future cash flows to net present values using appropriate market interest rates and foreign currency rates prevailing at 31 March.
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15.Trade and other payables

Trade and other payables mainly consist of amounts owed to suppliers that have been invoiced or are accrued and
contract liabilities relating to consideraticn received from customers in advance. They also include taxes and social
security amounts due in relation to the Group’s role as an employer. Derivative financial instrurments with a negative
market value are reported within this note.

Accounting policies

Trade payables are not interest-bearing and are stated at their nominal value.

2023 2022
€m £m
Included within non-current liabilities
Other payables 520 452
Accruals 48 28
Contract liabilities 500 530
Derivative financial instruments’ 1,116 1,506
2,184 2,516
Included within current liabilities
Trade payables 7.662 7,327
Amounts owed to associates and joint ventures 329 40
Other taxes and social security payable 1,013 1,114
Other payables 2.080 2,032
Accruals? 4814 6,991
Contract liabilities 2,043 1,991
Derivative financial instruments’ 306 166
18,247 19,661

Notes:

1 ltems are measured at fair value and the valuation basis is level 2 classification, which comprises items where fair value is determined from inputs other than quoted prices that are
observable for the asset or liability. either directly orindirectly.

2 Includes €nil (2022: €1,434 million) payable in relation to the irrevocable and non-discretionary share buyback programmes.

The carrying amounts of trade and other payables approximate their fair value.
Materially all of the €1,991 million recorded as current contract tiabilities at 1 April 2022 was recognised as revenue during the year.

Other payables included within non-current liabilities include €257 million (2022: €351 million) in respect of the re-insurance of a third party
annuity policy related to the Vodafone and CWW Sections of the Vodafone UK Group Pension Scheme.

The fair values of the derivative financial instruments are calculated by discounting the future cash flows to net present values using appropriate
market interest rates and foreign currency rates prevaiting at 31 March.



Vodafone Group Plc : i )
1 68 Annual Report 2023 Strategic report Governance Financials Other information

Notes to the consolidated financial statements (continued)

A provision is a liability recorded in the statement of financial position, where there is uncertainty over the timing or
armount that will be paid, and is therefore often estimated. The main provisions we hold are in relation to asset
retirement obligations, which include the cost of returning network infrastructure sites to their original condition at the
end of the lease and claims for legal and regulatory matters.

Accounting policies

Provisions are recognised when the Group has a present obligation (legal or constructive} as a resutt of a past event, it is probable that the Group willbe
required to settle that obligation and a reliable estimate can be made of the amiount of the obligation. Provisions are measured at the Directors’ best
estimate of the expenditure required to settle the obligation at the reporting date and are discounted to present value where the effect is material. Where
the timing of settlement is uncertain amounts are classified as non-cumrentwhere settlement s expected moere than 12 months from the reporting date.

Asset retirement obligations

In the course of the Group's activities, a number of sites and other assets are utilised which are expected to have costs associated with decommissioning.
The associated cash outflows are substantially expected to occur at the dates of decormmissioning of the assets to which they relate, and are long termin
nature.

Legal and regulatory

The Group is involved in a number of legal and other disputes, including where the Group has received notifications of possible claims. The
Directors of the Cornpany, after taking Legal advice, have established provisions considering the facts of each case. For a discussion of
certain legal issues potentially affecting the Group see note 29 ‘Contingent liabilities and legal proceedings’ to the consolidated financial
statements.

Restructuring
The Group undertakes periodic reviews of its operations and recognises provisions as required based on the outcomes of these
reviews. The associated cash outflows for restructuring costs are primarily less than one year.

Other provisions
Other provisions comprise various itermns that do not fall within the Group's other categories of provisions.

Asset

retirement Legal and
obligations requlatory Restructuring Other Total
£m €m £m £m £m
1 April 2021 1,222 528 426 463 2,639
Exchange movements 3 25} 4 5 21
Amounts capitalised in the year 297 - - - 297
Amounts charged to the income statement - 216 216 13% 571
Utilised in the year - payments (51) (128) (295 (197) 671)
Amounts reteased to the income statement 4] (142) 41 (83) (267)
31 March 2022 1,470 449 302 327 2,548
Exchange movements (22) (28) - )] (52)
Disposal of subsidiaries (578) 8 (2) 2) (590}
Amounts capitalised in the year 185 - - - 185
Amounts charged to the income staterment - 138 425 126 689
Utilised in the year - payments (59 (44) (181 (123) (407)
Amounts released to the income statement m 77 (36) {48} (162)
Other 35 - - - 35

31 March 2023 1,030 430 508 278 2,246
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Provisions have been analysed between current and non-current as follows:

Asset
retirement Legal and
obligations regulatory Restructuring Cther Total
£m £m €m €m £m
Current liabitities 61 193 298 122 674
Non-current Liabilities 969 237 210 156 1,572
31 March 2023 1,030 430 508 278 2,246
Asset
retirerment Legat and
obligations regulatary Restructuring Other Total
€m £m £m €m £m
Current liabilities 43 235 241 148 667
Non-current liabilities 1,427 214 61 179 1,881
31 March 2022 1,470 449 302 327 2,548

17.Called up share capital

Called up share capital is the number of shares in issue at their par value. A number of shares were allotted during the
year in relation to employee share schemes.

Accounting policies
Equity instruments issued by the Group are recorded at the amount of the proceeds received, net of direct issuance costs.

2023 2022

Number €m Number £€m
Ordinary shares of 20 %, US cents each allotted,
issued and fully paid:"-2*
1 April 28,817,627,868 4,797 28,816,835,778 4797
Allotted during the year 628,190 - 792,090 -
31 March 28,818,256,058 4,797 28,817.627,868 4,797

Notes:

1 At 31 March 2023, there were 50,000 (2022: 50,000} 7% cumulative fixed rate shares of £1 eachin issue.

2 At31March 2023 the Group held 1,825.691,429 (2022: 447,576,522) treasury shares with a nominal value of £304 million (2022: €75 million). The market value of shares held was€1,855
miltion (2022: €661 million). During the year, 85,844,124 (2022: 68,306.442) treasury shares were reissued under Group share schemnes and 1.463,959.031 (2022:1,441.870,348) sharas
were repurchased under share buy-back arrangements.

3 During the year ended 31 March 2022, 1.518,629.693 treasury shares were issued in settlement of a maturing £1.72 billion subordinated mandatory convertible bond,
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Notes to the consolidated financial statements (continued)

18. Reconciliation of net cash flow from operating activities

The table below shows how our profit for the year from continuing cperations translates into cash flows generated
from our operating activities,

Re-presented’ Re-presented’
2023 2022 2021
Notes €m £m €m
Profit for the financial year 12,335 2,773 483
Investment income 5 (248) (254) (245)
Financing costs 5 1,728 1,964 1,027
Income tax expense 6 481 1,330 3,864
Operating profit 14,296 5813 5,129
Adjustments for:
Share-based payments and other non-cash charges 73 173 146
Depreciation and amortisation 10,11 13,618 13,845 14,101
Loss on disposal of property, plant and equipment and intangible assets 27 30 17
Share of result of equity accounted associates and joint ventures 12 {433) (389} (374}
Impairment loss 4 &4 - -
Other income 3 (9,098) {50) (568)
Increase in inventory (180) (162) {68)
(Increase)/decrease in trade and other receivables 14 (458) (638) 582
Increase/{decrease) in trade and other payables 15 1.379 384 (730)
Cash generated by operations 19,288 19,006 18,235
Net tax paid (1,234 (625) (1,020)
Net cash flow from operating activities 18,054 18,081 17,215
Note:

1 The results forthe years ended 31 March 2022 and 31 March 2021 have been re-presented to reflect that Indus Towers Limited is no longer reported as held for sale. In the yearended 31
March 2022, profit for the financial year and operating profit have bothincreased by £149 million, other income has decreased by €29 million and the share of result of equity accounted
associates and joint ventures has increased by €178 million compared to the amounts previously reported. In the year ended 31 March 2021, profit for the financial year has decreased by
€53 million, investment income has decreased by €85 million, operating profit has increased by €32 million and the share of result of equity accounted associates and joint ventures has
increased by €32 million compared to the amounts previously reported. There is no impact on cash generated by operations and net cash fiow from operating activities, See note 7
‘Discantinued operations and assets held for sale’ for more information.

19. Cash and cash equivalents

The majority of the Group’s cash is held in bank deposits or money market funds which have a maturity of three months
or less from acquisition to enable us to meet our short-term liquidity requirements.

Accounting policies

Cash and cash equivalents comprise cash and bank deposits, and other short-term highty liquid investments that are readily convertible to a known
amount of cash and are subject te an insignificant risk of changes in value. Assets in money market funds, whose contractual cash flows do not
represent solely payments of interest and principal, are measured at fair value with gains and losses arising from changes in fair value included in net
profit or loss for the period. All other cash and cash equivalents are measured at amortised cost.

2023 2022

€m £m
Cash and bank deposits’ 3,924 2,220
Money market funds? 7,781 5276
Cash and cash equivalents as presented in the consolidated statement of financial position 11,705 7,496

Bank overdrafts 77 (125)
Cash and cash equivalents as presented in the consolidated statement of cash flows 11,628 7,571

Note:

1 Includes bank deposits under repurchase agreements of £1.750 million (2022: €nill.

2 hemns are measured at farr value and the valuation basis is level 1 classification, which comprises financial instruments where fair value is determined by unadjusted quoted prices in active
markets.

The carrying amount of balances at amortised cost approximates their fair value.

Cash and cash equivalents of €1,572 mitlion (2022: €1,554 million) are held in countries with restrictions on remittances but where the balances
coutd be used to repay subsidiaries’ third party liabilities. In addition, those balances coutd also be used to repay £722 million (2022: €932 million)
of intercarmpany liabilities as at 31 March 2023.
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The Group leases assets from other parties (the Group is a lessee) and also leases assets to other parties (the Group isa
lessor). This note describes how the Group accounts for leases and provides details about its lease arrangernents,

Accounting policies

Asalessee

When the Group leases an asset, a right-of-use asset’ is recognised for the leased item and a lease Liability is recognised for any lease payments to
be paid over the lease term at the lease commencernent date. The right-of-use asset is initially measured at cost, being the present value of the
lease payments paid or payable, plus any initial direct costs incurred in entering the lease and less any lease incentives received.

Right-of-use assets are depreciated on a straight-line basis from the commencement date to the earlier of the end of the asset's useful life or the
end of the lease term. The lease term is the non-cancellable period of the lease plus any periods for which the Group is ‘reasonably certain’ to
exercise any extension options (see below). The useful tife of the asset is determined in a manner consistent to that for owned property, plant and
equipment (as desctibed in note 11 ‘Property, plant and equipment). If right-of-use assets are considered to be impaired, the carrying value is
reduced accordingly.

Lease liabilities are initially measured at the value of the lease payments over the lease term that are not paid at the commencement date and are
usually discounted using the incremental borrowing rates of the applicable Group entity {the rate implicit in the lease is used if itis readily
determinable). Lease payments included in the lease liability include both fixed payments and in-substance fixed payments during the term of the
lease,

Afterinitial recognition, the lease liability is recorded at amortised cost using the effective interest methed. It is remeasured when there is a change
in future lease payments arising frorn a change in an index or rate (e.g. an inflation related increase) or if the Group’s assessment of the lease term
changes; any changes in the lease liability as a result of these changes also results in a correspending change in the recorded right-of-use asset.

Asalessor
Where the Group is a lessor, it determines at inception whether the lease is a finance or an operating lease. When a lease transfers substantially atl
the risks and rewards of ownership of the underlying asset then the lease is a finance lease; otherwise the lease is an operating lease,

Where the Group is an intermediate lessor, the interests in the head lease and the sub-lease are accounted for separately and the lease classification
of a sub-lease is determined by reference to the right-of-use asset arising from the head lease.

Incorme from operating teases is recognised on a straight-line basis over the lease term. Incorne from finance leases is recognised at lease
commencement with interest income recognised over the lease term,

Lease incorme is recognised as revenue for transactions that are part of the Group’s ordinary activities (i.e. primarily leases of handsets or other
equipment to customers, leases of wholesale access to the Group's fibre and cable networks and leases of tower infrastructure assets). The Group
uses IFRS 15 principles to allocate the consideration in contracts between any lease and non-lease components.

The Group’s leasing activities as a lessee

The Group leases buildings for its retail stores, offices and data centres, land on which to construct mobile base stations, space on mobile base
stations to place active RAN equipment and network space (primarily rack space ar duct space). In addition, the Group leases fibre and other fixed
connectivity to provide internal connectivity for the Group's operations and en a wholesale basis from other operators to provide fixed connectivity
services to the Group’s customers,

The Group's general approach to determining lease term by class of asset is described in note 1 ‘Basis of preparation’ under critical accounting
judgements and key sources of estimation uncertainty.

Most of the Group’s leases include future price increases through fixed percentage increases, indexation to inflation measures on a periodic basis or
rent review clauses. Other than fixed percentage increases the lease liability does not reflect the impact of these future increases unless the
measurement date has passed. The Group's leases contain no material variable payments clauses other than those related to the number of
operators sharing space on third party mobile base stations.
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Notes to the consolidated financial statements (continued)

20. Leases (continued)

Optional lease periods

Where practicable the Group seeks ta include extension or break optionsin leases to provide operational flexibility, therefore many of the Group's
lease contracts contain optional periods. The Group's policy on assessing and reassessing whether it is reasonably certain that the optional period
will be included in the lease term is described in note 1 *Basis of preparation” under ‘critical accounting judgements and key sources of estimation
uncertainty’.

After initial recognition of a lease, the Group only reassesses the lease term when there is a significant event or a significant change in
circumnstances, which was not anticipated at the time of the previous assessment. Significant events or significant changes in circumstances coutd
include merger and acquisition or similar activity, significant expenditure on the leased asset not anticipated in the previous assessment, or detailed
managermnent plans indicating a different conclusion on optional periods to the previous assessment. Where a significant event or significant change
in circumstances does not oceur, the lease term and therefore lease liability and right-of-use asset value, will decline over time.

The Group's cash outflow for leases in the year ended 31 March 2023 was €4,479 million (2022; £4,338 million). Following changes to the Group’s
structure during the year, it is expected that future annual cash outflows will increase by circa £300 million absent significant future changes in the
volume of the Group's activities or strategic changes to use more or fewer owned assets, subject to contractual price increases. The future cash
outflows included within lease liabilities are shown in the maturity analysis below. The maturity analysis only includes the reasonably certain
payments to be made; cash outflows in these future periods will Likely exceed these amounts as payments will be made on optional perieds not
considered reasonably certain at present and on new leases entered into in future periods.

The Group's leases for customer connectivity are normally either under requlated access or network sharing or similar preferential access
arrangements and as a result the Group normally has significant flexibility over the term it can lease such connections for; generally the notice
period required to cancel the lease is less than the notice period included in the service contract with the end customer, As a result, the Group does
not have any significant cash exposure to optional periods on customer connectivity as the Group can cancel the lease when the service agreement
ends. In some circumstances the Group is committed to minimum spend amounts for connectivity leases, which are included within reported lease
liabilities.

Sale and leaseback

In March 2023, the Group disposed of its interest in Vantage Towers A.G. (Vantage Towers) into a new joint venture, Oak Holdings 1 GmbH (Qak’);
VYodafone retains an interest of 64.2% in Qak, which owns 89.3% of Vantage Towers (see note 27 ‘Acquisitions and disposats’ for additional details).
The Group has agreements with Vantage Towers to lease back spaces on its towers (see note 30 ‘Related party transactions’). The Group de-
recognised assets related to the mobile base stations with a net book value of €4,793 million. A total net gain on disposal of £9.287 million was
realised as a result of the disposal of Vantage Towers; €680 million of this gain, reflecting the gain on the proportion of sold towers that has been
retained through the leaseback, has been recorded as a reduction in the value of the right-of-use asset recognised for the leaseback of tower space
and will be realised as areduction in depreciation over the term of the leaseback until November 2028. Other sale and leaseback transactions
entered into by the Group were not material, individually or in aggregate.

Amounts recognised in the primary financial statements in relation to lessee transactions

Right-of-use assets
The carrying value of the Group’s right-of-use assets, depreciation charge for the year and additions during the year are disclosed in note 11
‘Property, plant and equipment’.

Lease liabilities
The Group’s lease liabilities are disclosed in note 21 ‘Borrowings’. The maturity profile of the Group’s lease liabilities is as follows:

2023 2022
€m €m

Within one year 3.452 3,130
In more than one year but less than two years 2574 2.189
In more than two years but less than three years 2.200 1.7°9
In more than three years but less than four years 1.981 1.579
In more than four years but less than five years 1.810 1.387
In more than five years 3.240 4242
15.257 14,286

Effect of discounting (1,893) (1,747
Lease liability - as disclosed in note 21 ‘Borrowings’ 13,364 12,539

At 31 March 2023 the Group has entered into lease contracts with payment obligations with an undiscounted value of €320 million (2022: €51
miltion) that had notcommenced at 31 March 2023,

Interest expense on lease liabilities for the yearis disclosed in note 5 ‘Investment income and financing costs’.

The Group has no material liabilities under residual value guarantees and makes no material variable payments not included in the lease liabitity.
The Group does not apply either the short term or low value expedient options in IFRS 16,
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The Group's teasing activities as a lessor

The Group has a wide range of iessor activities with consumer and enterprise custorners, other telecommunication companies and other
companies. With consumer and enterprise customers, the Group generates lease income from the provision of handsets, routers and other
communications equipment. The Group provides wholesale access to the Group's fibre and cable networks, leases out space on the Group’s owned
mobile base stations to other telecommunication companies and sub-leases certain retained mabile base station sites to telecommunication tower
companies. In addition, the Group sub-leases retail stores to franchise partners in certain markets and leases out surplus assets (e.g. vacant offices
and retail stores) to other companies.

Lessor transactions are classified as operating or finance leases based on whether the lease transfers substantially all of the risks and rewards
incidental to ownership of the asset. Leases are individually assessed, but generally, the Group's lessor transactions in the year are classified as:

- Operating leases where the Group provides wholesale access to its fibre and cable networks, provides routers or similar equipment to fixed
customers or is lessor of space on owned mobile base stations; andg

- Finance leases where the Group is sub-tessor of handsets or similar items in back-to-back arrangements or where surplus assets or certain
retained mobile base stations sites are sublet cut for all or substantialty all of the remaining head lease term.

The Group's income as a lessor in the year is as follows:

2023 2022
€m €m
Operating leases
Lease revenue (note 2 ‘Revenue disaggregation and segmental analysis?) 751 758
Income from leases not recognised as revenue 47 45
Substantially all of the Group's income as a lessor is operating lease income.
The committed amounts to be received from the Group’s operating leases are as follows:
Maturity
Within one Inone to two intwote I three to four In four to five In mare thar
year years three years yeas years five years Total
€m £ £m £m £m €m €m
Committed operating lease payments due to the Group as
alessar
31 March 2023 304 128 36 16 7 4 495
31 March 2022 513 250 161 128 114 343 1,509

The Group's net investment in leases are disclosed in note 14 ‘Trade and other receivables’. The maturity profite of the Group’s net investment in
teases is as follows:

2023 2022

€m €m

Within one year 111 72
In more than cne year but less than two years 88 55
In more than two years but less than three years 67 36
In more than three years but {ess than four years 54 25
In more than four years but less than five years 47 11
In more than five vears 39 9
406 208

Unearned finance income (33 (8)
Net investment in leases - as disclosed in note 14 ‘Trade and other receivables’ 373 200

The Group has no material lease income arising from variable lease payments.
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Notes to the consolidated financial statements (continued)

21. Borrowings

The Group’s sources of borrowing for funding and liquidity purposes come from a range of committed bank facilities
and through short-term and long-term issuances in the capital markets including bond and commercial paper issues
and bank loans. Liabilities arising from the Group’s lease arrangements are also reported in borrowings; see note 20
‘Leases’. We manage the basis on which we incur interest on debt between fixed interest rates and floating interest rates
depending on market conditions using interest rate derivatives. The Group enters into foreign exchange contracts to
mitigate the impact of exchange rate movements on certain monetary items.

Accounting policies

Interest-bearing loans and overdrafts are initially measured at fair value (which is equal to cost at inception), and are subsequently measured at
amortised cost, using the effective interest rate method. Where they are identified as a hedged item in a designated fair value hedge relationship, fair
value adjustments are recognised in accordance with our policy (see note 22 *Capital and financial risk management?). Any difference between the
proceeds net of transaction costs and the amount due on settiement or redemption of berrowings is recognised over the term of the borrowing.
Where bonds issued with certain conversion rights are identified as compound instruments they are inftially rmeasured at fair value with the nominal
amounts recognised as a component in equity and the fair value of future coupons included in borrowings. These are subsequently measured at
amortised cost using the effective interest rate method.

Borrowings
2023 2022
€m £€m
Non-current borrowings
Bonds 39,512 46,156
Bank loans 487 629
Lease tiabilities (note 20) 10,318 9,810
Other borrowings’ 1.352 1,536

51,669 58,131
Current borrowings

Bonds 4,604 1.875
Bank Loans 308 688
Lease liabilities (note 20) 3,046 2,729
Collateral liabilities 4,886 2,914
Bank borrowings secured against Indian assets 1,485 1,382
Other borrowings’ 392 2,373

14,721 11,961
Borrowings 66,390 70,092

Note:

1 Includes €1,140 million (2022:£1.2 73 million} and €196 million (2022:£2,165 million of licence and spectrum fees payable in non-current and current borrowings respectively.

The fair value of the Group’s financial liabilities held at amortised cost approximate to fair value with the exception of long-term bonds with a
carrying value of €£39,512 million {2022: €46,156 million) which have a fair value of £35,044 million (2022; €46,348 million). Fair value is based on
level 1 of the fair value hierarchy using quoted market prices.

The Group's current borrowings also include €1,485 million (2022: €1.382 million) of bank borrowings that are secured against the Group’s
shareholdings in Indus Towers and Vodafone Idea (see note 12 ‘Investments in Associates and Joint Ventures’ for further details of these assets) and
will be repaid through the realisation of proceeds from those assets. This arrangement contains an embedded derivative option which has been
separately fair valued and is presented within derivative assets in current assets (see note 14 ‘Trade and other receivables).

The Group’s borrowings, which include certain bonds that have been designated in hedge relationships, are carried at £1,282 million higher (2022:
€1,316 million higher) than their eurc equivalent redemption value. In addition, where bonds are issued in currencies other than euros, the Group
has entered into foreign currency swaps to fix the euro cash outflows on redemption. The impact of these swaps s not reflected in borrowings and
would decrease the euro equivalent redemption value of the bonds by €1,440 millicn {2022: €1,456 millian}.
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Commercial paper programmes
We riirrently have 1S and eure commercial paper programmes of US$15 biltion (€13.8 billion) and €10 billion respectively which are available to be
used to meet short-term liquidity requirements. At 31 March 2023 both programmes remained undrawn,

The commercial paper facilities were supported by US$4.0 biltion (€3.7 billion) and €4.0 billion of syndicated committed bank facilities. No amounts
had been drawn under these facilities.

Bonds

We have two £30 billion euro medium-term note programmes and a US shelf programme which are used to meet medium to long-term funding
requirements. At 31 March 2023 the total amounts in issue under these programmes split by currency were Us$21.3 billion, £17.6 billion, £3.6
bitlion, AUD$0.5 biltion, HKD$2.1 biltion, NOK?2 2 biltion, CHFQ.7 billion and JPY10 bitlion.

At 31 March 2023 the Group had bonds outstanding with a nominat value equivalent to £42 .8 billion. During the year ended 31 March 2023, bonds
with a nominal value of £1.8 billicn and £0.6 billion were issued utilising the euro medium-term note programme and US$1.2 billion were issued
utilising the US Shelf programme. During the year bonds with euro equivalent neminal values of €1.9 billion and €3.8 billion matured and were re-
purchased respectively.

Bonds mature between 2023 and 2063 (2022: 2022 and 2059) and have interest rates between 0.375% and 7.875% (2022: 0% and 7.875%).

Mandatory convertible bonds

In March 2023 the Group concluded the last remaining share buybacks related to the mandatory convertible bonds (MCBs?) and no further
instruments remain outstanding. On 12 March 2019 the Group issued £3.4 billien of subordinated mandatory convertibte bonds (MCBs)) splitinte
two equal tranches of £1.7 billion with coupons of 1,2% and 1.5% respectively. The first tranche matured on 12 March 2021 at a conversion price of
£1.2055 per share and the second tranche matured on 12 March 2022 at a conversion price of £1.1326 per share. These were recognised as
compound instruments with nominal values of £3.4 billion (£3.8 billion) recognised as a component of shareholders’ funds in equity and the fair
value of future coupons £0.1 billion (€0.1 billion) recognised as a financial liability in borrowings. The Group’s strategy was to hedge the equity risk
associated with the MCB issuance to any future movement in its share price by an option strategy designed to hedge the economic impact of share
price movements. The Group decided to buy back ordinary shares to mitigate dilution resulting from the conversion and the hedging

strategy provided a hedge for the repurchase price.

Treasury shares
The Group held a maximum of 1,825,691,429 (2022: 1,911,661,729) of its own shares during the year which represented 6.3% (2022: 6.6%) of
issued share capital at that time.



Vodafone Group Plc )
1 76 Annual Report 2023 Strategic report Governance Other information

Notes to the consolidated financial statements {(continued)

22. Capital and financial risk management

This note details the treasury management and financial risk management objectives and policies, as well as
the exposure and sensitivity of the Group to credit, liquidity, interest and foreign exchange risk, and the poticies in place
to monitor and manage these risks.

Accounting policies

Financial instruments
Financial assets and financial liabilities, in respect of financial instruments, are recognised on the Group’s consolidated statement of financial
position when the Group becomes a party to the contractual provisions of the instrument.

Financial liabilities and equity instruments

Financial liabilities and equity instruments issued by the Group are classified according to the substance of the contractual arrangernents entered
into and the definitions of a financial liability and an equity instrument. An equity instrument is any contract that provides a residuat interest in the
assets of the Group after deducting all of its liabilities and inctudes no obligation to deliver cash or other financial assets. The accounting policies
adopted for specific financial liabilities and equity instruments are set out below.

Financial liabilities under put option arrangements

The Group has an obligation to pay a fixed rate of return to minority equity shareholders in the Group’s subsidiary Kabel Deutschland AG, under the
terms of a court-imposed domination and profit and loss transfer agreement. This agreement also provides the minority sharehotders the option to
put their shareholding to Vodafone at a fixed price per share. The obligaticn to purchase the shares has been recognised as a financial liability and no
non-controlling interests are recognised in respect of minority shareholders. Interest costs are accrued at the agreed rate of return and recognised
in financing costs.

Derivative financial instruments and hedge accounting

The Group's activities expose it to the financial risks of changes in foreign exchange rates and interest rates which it manages using derivative
financial instruments. The use of financial derivatives is governed by the Group’s policies approved by the Board of Directors, which provide written
principles on the use of financial derivatives consistent with the Group's risk management strategy. The Group does nat use derivative financial
instruments for speculative purposes.

The Group designates certain derivatives as:

— hedges of the change in fair value of recognised assets and liabilities (fair value hedges,

— hedges of highty probable forecast transactions or hedges of foreign currency or interest rate risks of firm commitments (‘cash flow hedges’); or
— hedges of netinvestmentsin foreign operations.

Derivative financial instrurnents are initially measured at fair value on the contract date and are subsequently re-measured to fair value at each
reporting date. Changes in values of alt derivatives of a financing nature are included within investment income and financing costs in the income
staternent unless designated in an effective cash flow hedge relationship or a hedge of a net investment in foreign operations when the effective
portion of changes in value are deferred to other comprehensive income. Hedge effectiveness is determined at the inception of the hedge
relationship., and through periodic prospective effectiveness assessments to ensure that an economic relationship exists between the hedged item
and hedging instrument. For fair value hedges, the carrying value of the hedged item is also adjusted for changes in fair value for the hedged risk,
with gains and losses recognised in the income statement.

Hedge accounting is discontinued when the hedging instrument expires or is sold, terminated, exercised or no longer qualifies for hedge
accounting. When hedge accounting is discontinued, any gain or loss recognised in other comprehensive income at that time remains in equity and
is recognised in the income statement when the hedged transaction is ultimately recognised in the income statement.

For cash flow hedges, when the hedged item is recognised in the income statement, amounts previously recognised in other comprehensive
income and accumulated in equity for the hedging instrument are reclassified to the income statement. However, when the hedged transaction
results in the recognition of a non-financial asset or a non-financial liability, the gains and Losses previously recognised in other comprehensive
income and accumutated in equity are transferred from equity and included in the initial measurement of the cost of the non-financial asset or
non-financial Liability. If a forecast transaction is no longer expected to occur, the gain or loss accumulated in equity is recognised immediately in
the income statement.

For net investment hedges, gains and losses accumutated in other comprehensive income are included in the income statement when the foreign
operation is disposed of.
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Capital management
The following table summarises the capital of the Group at 31 March:

Re-presented’

2023 2022
€m £m
Borrowings {note 21) 66,390 70,092
Cash and cash equivalents (note 19) (11,705) (7,496)
Derivative financial instruments included in trade and other receivables (note 14) (6,124) (4,626)
Derivative financial instruments included in trade and other payables {(note 15) 1,422 1,672
Short-term investments (note 13} (4,305} (4,795)
Collateral assets (note 13) {239) (658)
Financial liabitities under put option arrangements 485 494
Equity 64,483 57,073
Capital 110,407 111,716

Note:
1 The results for the year ended 31 March 2022 have been re-presented to reflect that Indus Towers Limited is no longer reported as held for sale, Caprtal has increased by €96 million
compared to the amount previously reported. See note 7 'Discontinued operations and assets held for sale” for more information.

The Group's policy is to borrow centrally using a mixture of long-term and short-term capital market issues and borrowing facilities to meet
anticipated funding requirements. These borrowings, together with cash generated from operations, are loaned internaily or contributed as equity
fo certain subsidiaries.

Dividends from joint ventures and associates and to non-controlling shareholders

Dividend policies within shareholder agreements far certain of the Group's associates and joint ventures give the Group certain rights to receive
dividends but are generally paid at the discretion of the Board of Directors or shareholders. We do not have existing obligations to pay dividends to
non-controlling interest partners of our subsidiaries other than ongaing dividend obligations to the Kabel Deutschland A.G. minority shareholders,
The amount of dividends received and paid in the year are disclosed in the consolidated statement of cash flows.

Potential cash outflows from option agreements and similar arrangements

Allremaining put options issued as part of the hedging strategy for the mandatory corwertible bonds ('MCBs') matured during the financial year
(1,452 million share options outstanding as at 31 March 2022). These permitted the holders to exercise against the Group at maturity of the option
if there was a decrease in our share price. Under the terms of the options, settlement was made in cash which equated to the reduced value of
shares from the initiat conversion price, adjusted for dividends declared.

Sale of trade receivables

During the year, the Group sold certain trade receivables to a number of financial institutions. Whilst there are no repurchase obligations in respect
of these receivables, the Group provided credit guarantees which wauld only become payabile if default rates were significantly higher than
historical rates, The credit guarantee is not considered substantive and substantially all risks and rewards associated with the receivables passed to
the purchaser at the date of sale, therefore the receivables were derecognised. The maximum payable under the guarantees at 31 March 2023 was
£1.927 million (2022:£1,341 million). No provision has been made in respect of these guarantees as the likelihood of a cash outflow has been
assessed as remote.

Supplier financing arrangements

The Group offers suppliers the oppertunity to use supply chain financing {'SCF}. SCF allows suppliers that decide to use it to receive funding earlier
than the inveice due date. At 31 March 2023, the financial institutions that run the SCF programmes had purchased €2 4 billion (2022: €2 4 billion)
of outstanding supplier invoices, principally from larger suppliers. The Group does not provide any financial guarantees to the financial institutions
under this programme and continues to cash settle supplier payables in accordance with their contractual terms. As such, the programme does not
change the Group's net debt, trade payable balances or cash flows.

The Group evaluates supplier arrangements against a number of indicators to assess if the payable continuesto hold the characteristics of a trade
payable or should be classified as borrowings; these indicators include whether the payment terms exceed the shorter of customary payment terms
in the industry or 180 days, At 31 March 2023, none of the payables subject tc supplier financing arrangements met the criteria to be reclassified as
borrowings.

Financial risk management

The Group’s treasury function centratly manages the Group's funding requirement, net foreign exchange exposure, interest rate management
exposures and counterparty risk arising from investments and derivatives. Treasury operations are conducted within a framework of policies and
guidelines authorised and reviewed by the Board, most recently in March 2023, A treasury risk committee camprising of the Group's Chief Financial
Officer, Group General Counsel and Company Secretary, Group Financial Controller, Group Corporate Finance Director, Group Treasury Director and
Group Director of Financial Controlling and Operations meets three times a year to review treasury activities and its members recefve management
information relating to treasury activities on a quarterly basis. The Group's Internal Auditor reviews the internal control environment regularly.
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Notes to the consolidated financial statements (continued)

22.Capital and financial risk management {continued)

No bonds issued by the Group or the Revolving Credit Facilities are subject to financial covenant ratios. Approximately £35 biliion (2022: £38 billion}
of issued bonds have a change of control clause. The Group uses derivative instruments for currency and interest rate risk management purposes that
are transacted by specialist treasury personnel. The Group mitigates banking sector credit risk by the use of collateral support agreements.

The Group’s financial risk management policies seek to reduce the Group's exposure to any future disruption to financial markets, including any
future impacts from global economic and politicat uncertainty and other macro economic events.

The Group has combined cash and cash equivalent and short-term investments of £16.0 billion, providing significant headroom over short-term
tiquidity requirements. Additionally the Group maintains undrawn revolving credit facilities of £7.7 billion eurc equivalent. As at 31 March 2023 and
after hedging, substantially all the Group's borrowings are held on a fixed interest basis, mitigating exposure to interest rate risk. The Group has no
significant currency exposures other than paositions in econemic hedging relationships. The Group’s credit risk under financing activities is spread
across a portfolio of highly rated institutions to reduce counterparty exposures and derivative balances are substantially all collateratised. The
Group’s operating activities result in customer credit risk, for which provisions for expected credit losses are recognised.

Credit risk

Credit risk is the risk that a counterparty will not meet its obligations under a financial asset leading to a financial loss for the Group. The Group is
exposed to credit risk from its operating activities and from its financing activities, the Group considers its maximum exposure to credit risk at 31
March to be:

2023 2022

€m £€m

Cash and bank deposits (note 19) 3,924 2,220
Money market funds (note 19) 7,781 5,276
Managed investment funds (note 13) 2,967 3,349
Bonds and debt securities (note 13) 2,337 2,376
Collateral assets (note 13) 239 698
Other investments (note 13) 2,473 2,438
Derivative financial instruments {note 14) 6,124 4,626
Trade receivables (note 14) 6,158 6,083
Contract assets and other receivables (note 14) 4,353 4,457
Performance bonds and other guarantees (note 29} 3,381 2,866

39,737 34,389

Note:
1 Includes amounts guaranteed under sales of trade receivables £1,927 million (2022: €1.341 million)

Expected credit loss

The Group has financial assets classified and measured at amortised cost and fair value through other comprehensive income that are subject to the
expected credit loss model requirements of IFRS 9. Cash and bank deposits and certain other investments are both classified and measured at
amortised cost and subject to impairment requirernents. However, the identified expected credit loss is considered to be immaterial.

Information about expected credit losses for trade receivables and contract assets can be found under ‘operating activities' on page 179.

Financing activities
The Group invests in government securities on the basis they generate a fixed rate of return and are amongst the most creditworthy of investments
available.

Investrments are made in accordance with established internal treasury policies which dictate the scaled maximum exposure permissible in retation
to an investment’s long-term credit rating. The Group invests in AAA unsecured money market mutual funds, where the investment is limited to
10% of each fund; A to AAA government securities, both directly and through money market mutual funds; and has two managed investment funds
that hold securities with an average credit quality of AA.

In respect of financial instruments used by the Group’s treasury function, the aggregate credit risk the Group may have with one counterparty is
limited by reference to the long-term credit ratings assigned for that counterparty by Moody's, Fitch Ratings and Standard & Poor's, Furthermore,
collateral support agreements reduce the Group's exposure to counterparties who must post collateral when there is value due to the Group under
outstanding derivative contracts that exceeds a contractually agreed threshold amount. When value is due to the counterparty the Group is
required to post collateral on identical terms. Such cash collateral is adjusted daily as necessary.
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In the event of any default, cwnership of the collateral would revert to the respective hotder at that point. Detailed below is the value of the cash
collateral, which is reported within current borrowings, held by the Group at 31 March:

2023 2022
€m £m
Collateral liabilities 4,886 2.914

In addition, as discussed in note 29 ‘Contingent liabilities and legal proceedings’, the Group has covenanted to provide security in favour of the
trustee of the Vodafone Group UK Pension Scheme in respect of the funding deficit in the scheme and pledged security in relation to the Indus
Towers merger. The Group has also pledged cash as collateral against derivative financial instruments as disclosed in note 13 'Other investments'.

Operating activities

Custemer credit risk is managed by the Group's business units which each have policies, procedures and controls relating to customer credit risk
management. Gutstanding trade receivables and contract assets are regularly reviewed to monitor any changes in ¢redit risk with concentrations of
credit risk considered to be limited given that the Group's customer base is large and unrelated. The Group applies the simplified approach and
records lifetime expected credit losses for trade receivables and contract assets. Expected credit losses are measured using historical cash
collection data for periods of at least 24 months wherever possible and grouped into various customer segments based on product or customer
type. The historical loss rates are adjusted where macroeconomic factors, for example changes in interest rates or unemployment rates, or other
commercial factors are expected to have a significant impactwhen determining future expected credit loss rates. For trade receivables the expected
credit toss provision is calculated using a provision matrix, in which the provision increases as balances age, and for receivables paid in instalments
and contract assets a weighted loss rate is calculated to reflect the period over which the amounts become due for payment by the customer. Trade
receivables and contract assets are written off when each business unit determines there to be ne reasonable expectation of recovery and
enforcement activity has ceased.

Moverments in the allowance for expected credit losses during the year were as follows:

Trade recevables held

Trade receivables held at fair value through
Contract assets at amortised cost other comprehansive income
2023 2022 2023 2022 2023 2022
€m £m €m £m £€m £€m
1 April 83 101 1,342 1,480 108 57
Exchange movements (3) 1 (72) (70) 1 -
Amounts charged to credit losses on financial assets 138 114 449 394 19 53
Cther’ {140} (133) (570 (462} (57) )
31 March 78 83 1,149 1,342 71 108

Note:
1 Primarily utilisation of the provision by way of write-off.

Expected credit losses are presented as net credit losses on financial assets within operating profit and subsequent recoveries of amounts
previously written off are credited against the same tine item.

The majority of the Group's trade recefvables are due for maturity within 90 days and largely comprise amounts receivable from consumersand business
customers. The table below presents information on trade receivables past due' and their associated expected credit losses:

Trade receivables at amortised cost past due

30 days 31-60 61-1890 180
Due or less days days dayst Total
31 March 2023 &m €m Zm em €m £€m
Gross carrying amount 2,465 599 163 329 957 4513
Expected credit Loss allowance (67) (64) (50) (173) (831 (1,185)
Net carrying amount 2,398 535 113 156 126 3328
Trade receivables at amertised cost past due
30 days 31-60 61-180 180
Due or less days days days+ Total
31 March 2022 £m £m £m €m £m £€m
Gross carrying amount 2,411 650 182 3%0 1,043 4,676
Expected credit loss allowance (123) (83) (53) (190 (893) (1,342)
Net carrying amount 2,288 567 129 200 150 3,334

Note:
1 Contractassets relate to amounts not yet due from customers. These amounts will be reclassified as trade receivables before they become due. Trade receivables at fair value through other
comprehensive income are not materially past due,
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22.Capital and financial risk management (continued)

Liquidity risk

Liguidity is reviewed daily on at leasta 12 month rolling basis and stress tested on the assumption that any commercial paper outstanding matures
and is not reissued. The Group maintains substantial cash and cash equivalents which at 31 March 2023 amounted to cash €11.7 tillion (2022: €£7.5
billion) and undrawn committed facilities of €8.0 billion (2022: €8.2 billion), principally euro and US doltar revolving credit facilities of €4.0 billion
and US$4.0 billion {(€3.7 billion) which mature in 2025 and 2028 respectively. The Group manages liquidity risk on non-current borrowings by
maintaining a varied maturity profile with a cap on the level of debt maturity in any one calendar year, therefore minimising refinancing risk. Non-

current borrowings mature between 1 and 40 years.

The maturity profile of the anticipated future cash flows including interest in relation to the Group’s non-derivative financial Liabilities on an
undiscounted basis which, therefore, differs from both the carrying value and fair value, is as follows:

Bank loans Bonds

Maturity profile’ em &m
Within one year 308 6,234
In one to two years 235 3,070
In two to three years 110 5,725
In three to four years 18 5,500
In four to five years 70 2212
In more than five years 128 42325
869 65,066

Effect of discount/financing rates 74) {20,950)
31 March 2023 795 44,116
Within one year 700 3,569
In one to two years 33 6.190
In two to three years 411 3,786
In three to four years 2 5,746
In four to five years 205 6,253
In more than five years 21 43,514
1,372 69,058

Effect of discount/financing rates (55) (21,027)
31 March 2022 1,317 48,031

Notes:

Lease liabilities

3,452
2,574
2,200
1,981
1.810
3240
15,257
(1,893)
13,364

3,130
2,189
1,759
1.579
1,387
4,242
14,286
(1,747)
12,539

Other

6,764
423
259
258
233
589

8,536

(421)

8,115

6,823
417
207
199
678
136

8,460

{(255)
8,205

Total borrowings.

16,758
6,302
8,294
7757
4,325

46,292

89,728
(23,338)
66,390

14,222
8,829
6,163
7.526
8523

47,913

93,176
(23,084
70,092

Trade payables and
other financial

liabilities®
£m

15370
51

15,421
(3
15,418

16,884
29

16,913
(1
16,912

Total
£€m

32128
6,353
8,294
1.757
4,325

46,292

105,149
(23,341}
81,808

31,106
8,858
6,163
7.526
8,523

47913

110,089
(23,085)
87,004

1 Maturities reflect contractual cash flows applicable except in the event of a change of control or event of default, upon which lenders have tihe right, but not the obligation, to request
payment within 30 days. This also applies to undrawn cornmitted facilities. There is no debt that is subject to a material adverse change clause.

2 Includes spectrum licence payables with maturity profile £196 million (2022: £2,31% million) within ane year, €170 million (2022; £165 million} in one 1o two years, £199 million (2022:
€199 millien] in two to three years, £199 million (2022: €159 million} in three to four years, €199 million {2022: €662 millon] in four to five years and €587million (2022: €136 million) n
more than five years. Atso inctudes €4,886 million (2022: €2,914 million) in relation to cash received under collateral support agreements shown within 1 year.

3 Includes financial liabilities under put option arrangements and non-derivative financial liabilities presented within trade and other payables.

The maturity profile of the Group's financial derivatives {which include interest rate swaps, cross-currency interest rate swaps and foreign exchange

swaps) using undiscounted cash flows, is as follows:

Payable’

£m

Within one year (17,845)
In one to two years (3,534}
In two to three years (4,028)
In three to four years (2,186)
In four to five years (2.265)
In more than five years (38,494}
(68,352)

Effect of discount/financing rates
Financial derivative net receivable/(payable)

Note:

2023
Recevable’
£m

18,527
4,055
4,441
2,567
2,681

44,586

76,857

1 Payables and receivables are stated separately in the table above as cash settlement is an a gross basis.

Total
£&m

682
521
413
381
416
6,092
8,505
(3.803)
4,702

Payable'
€m

(12.671}
(5897)
(2,584)
(3,373)
(1,699)

(34,097)

(60,321)

2022

Receivable'

£m
13,470
6,399
3,158
3,864
2,139
40,129
69,159

Total
£

799
502
574
491
440
6,032
8.838
(5.884)
2,954
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Market risk

Interest rate management

Under the Group's interest rate management policy. interest rates on long-term monetary assets and liabilities are principally maintained on a fixed
rate basis.

At 31 March 2023 and after hedging, substantiatly all of our outstanding liabilities are held on a fixed interest rate basis in accordance with treasury
policy. At 31 March 2022 the Group held economic interest rate hedges at fair value through profitand loss.

For each one hundred basis point rise in market interest rates for all currencies in which the Group had borrowings at 31 March 2023 there would be
an increase in profit befare tax by €27 million (2022: €420 million) including mark to market revaluations of interest rate and other derivatives and
the potential interest on cash and short-term investments. There would be no material impact on equity.

At 31 March 2023, the Group had limited exposure through interest rate derivatives and floating rate bonds referencing LIBOR and other interbank
offered rates (IBORs).

Foreign exchange management

As Vodafone’s primary listing is on the London Stock Exchange its share price is quoted in sterling. Since the sterling share price represents the
value of its future multi-currency cash flows, principally in euro, South African rand and sterling, the Group maintains the currency of debt and
interest charges in proportion to its expected future principal cash flows and has a policy to hedge external foreign exchange risks on transactions
dencminated in other currencies above a certain de minimis level.

At 31 March 2023 11% of net debt was denominated in currencies other than euro (3% sterling, 636 South African rand and 2% other). This allows
sterling, South African rand and other debt to be serviced in propartion to expected future cash flows and therefore provides a partial economic
hedge against income statement translation exposure, as interest costs will be denominated in foreign currencies.

Under the Group’s foreign exchange management policy, foreign exchange transaction exposure in Group companies is generally maintained at the
lower of 5 million per currency per month or €15 million per currency over a six month period.

The Group recognises foreign exchange movements in equity for the translation of net investment hedging instruments and balances treated as
investments in foreign operations, However, there is no net impact on equity for exchange rate movements on net investment hedging instruments
as there would be an offset in the currency translation of the foreign operation. At 31 March 2023 the Group held financial liabilities in a net
investment hedge against the Group's South African rand operations. Sensitivity to foreign exchange movements on the hedging liabilities,
analysed against a strengthening of the South African rand by 12% (2022: 1326} would result in a decrease in equity of €267 million (2022:

€221 million) which woutd be fully offset by foreign exchange movernents on the hedged net assets. In addition, cash flow hedges of principally US
dollar borrowings would result in an increase in equity of £204 million (2022; €371 million) against a strengthening of US dollar by 5% (2022: 5%).

The Group profit and loss account is exposed to foreign exchange risk within both operating profit and financing income and expense. The principal
operations not generating income in euro are Vodacom South Africa (South African rand), and Egypt (Egyptian pound). Financing income and
expense includes foreign currency gains/losses incurred on the translation of balance sheet items not held in functional currency. These are
principally on certain borrowings, derivatives, and other investments denominated in sterling and Turkish lira.

The following table details the Group's sensitivity to foreign exchange risk. The percentage movement applied to the currency is based on the
average movements in the previous three annual reporting periods.

2023 2022
£€m £€m
Increase/ (decrease} in Profit before taxation
ZAR 12% change (2022: 13%) 87 134
EGP 27% change (2022: 9%) 116 4
TRY 43% change (2022: 39%) 33 83
GBP 3% change (2022: 2%) (46) (&7)

Equity risk

There is no material equity risk relating to the Group’s equity investments which are detailed in note 13 ‘Other investments’.

In the prior financial year, the Group had hedged its exposure under the subordinated mandatory convertible bonds to any future movementsin its
share price by an option strategy designed to hedge the economic impact of share price movements. This optien strategy ended during the current
financial year. Asat 31 March 2023, the Group is na longer sensitive (2022: 7% sensitivity) to a movement in its share price that would resuit in an
increase or decrease in profit before tax (2022: £36 million).
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Risk management strategy of hedge relationships
The risk strategies of the designated cash flow, fair value, and net investrment hedges reflect the above market risk strategies.

The objective of the cash flow hedges is principally to convert foreign currency denominated fixed rate borrowings in US dollar, pound sterling,
Australian dollar, Swiss franc, Hong Keng dollar, Japanese yen, Norwegian krona and US dollar floating rate borrowings into euro fixed rate
borrowings and hedge the foreign exchange spot rate and interest rate risk. There are also cash flow hedges of certain subsidiary expenditure not
denominated in functional currency of the entity, to hedge foreign exchange spot risk. Derivative financial instruments designated in cash flow
hedges are cross-currency interest rate swaps and foreign exchange swaps and forwards. The swap maturity dates and liquidity profiles of the
nominal cash flows match those of the underlying borrowings and exposures.

The objective of the net investment hedges is to hedge foreign exchange risk in foreign operations. Derivative financial instruments designated in
net investment hedges are cross-currency interest rate swaps and foreign exchange swaps. The hedging instruments are rolled on an ongoing basis
as determined by the nature of the business.

The objective of the fair value hedges is to hedge a proportion of the Group’s fixed rate euro denominated borrowing to a euro floating rate
borrowing. The swap maturity dates match those of the underlying berrowing and the nominal cash flows are converted to quarterly payments.

Hedge effectiveness is determined at the inception of the hedge relationship and through periodic prospective effectiveness assessments to ensure
that an economic relationship exists between the hedged item and hedging instrument.

For hedges of foreign currency denominated borrowings and investments, the Group uses a combination of cross-currency and foreign exchange
swaps to hedge its exposure to foreign exchange risk and interest rate risk and enters into hedge relationships where the critical terms of the
hedging instrument match with the terms of the hedged item. Therefore the Group expects a highly effective hedging relationship with the swap
contracts and the value of the corresponding hedged items to change systematically in the opposite direction in response to movements in the
underlying exchange rates and interest rates. The Group therefore performs a qualitative assessment of effectiveness. If changes in circumstances
affect the terms of the hedged item such that the critical terms no longer match with the critical terms of the hedging instrument, the Group uses
the hypothetical derivative method to assess effectiveness.

Hedge ineffectiveness may occur due to:

a) The fair value of the hedging instrument on the hedge relationship designation date if the fair value is not nil;
b) Changes in the contractual terms or timing of the payments on the hedged item; and

¢) A change in the credit risk of the Group or the counterparty with the hedging instrument.

The hedge ratio for each designation wiil be established by comparing the quantity of the hedging instrument and the quantity of the hedged item
to determine their relative weighting; for all of the Group’s existing hedge retationships the hedge ratio has been determined as 1:1.

The fair values of the derivative financial instruments are calculated by discounting the future cash flows to net present values using appropriate
market rates and foreign currency rates prevailing at 31 March. The valuation basis is level 2 of the fair value hierarchy. This classification comprises
iterns where fair value is determined from inputs other than quoted prices that are observable for the asset and liability, either directly or indirectly.
Derivative financial assets and liabilities are included within trade and other receivables and trade and other payables in the statement of financiat
position.
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The foltowing table represents the carrying values and nominal amounts of derivatives in a continued hedge relationship as at 31 March.

Qther comprehensive INcorme Weighted average
Opening {Gan)/  Gain/(Loss} Closing
Carrying Carrying balance Loss  recycledta balance Eurc

Narminal value value 1 Aprii deferred 10 financing 31 March Maturnity interest
At 31 March 2023 amuug: ass;: Liabilit;_u: Zoeznf 2,?. co;rt; 20;:1 year FX rate la:
Cash flow hedges - foreign currency risk®
Cross-currency and foreign exchange : :
swaps PO
US dollar bonds 17,690 4,456 - {1484y (2321) 1,096 (2,709) 2038 118 3.14
Australian doliar bonds 288 13 - (5) 31 47) @1 . 2027 156 1.57
Swiss franc bonds 624 58 - 20 (43) 20 (3) .2026.. 108 126
Pound sterling bonds 4,195 61 152 109 6 (152)  (37) 2044 . 0.86 315
Heng Keng dollar bonds 233 22 - 7 an 5 (5) 2028  9.08 148
Japanese yen bonds 78 3 - 2 9 (5) {(12), .2037, .12853 247
Norwegian krona bonds 241 - 34 3 17 (32) (12) . 2026.. 915 112
Foreign exchange forwards? 383 - 34 (69 34 1 (34)__2023 . 1892 -

Cash flow hedges - foreign currency and

interest rate risk®

Cross currency swaps - US dollar bonds 417 49 - 1) 20 10 (11) _ .2023. 117 107
Net investment hedge - foreign ’

exchange risk®

Cross-currency and foreign exchange

swaps - South African rand investment 2,004 96 - 1133 (181) - 952 2025 1823 1.83
26,153 4,758 220 (285) (2,503) 896 (1,892)
Other comprehensive income Weighted average

Opening (Gain)/  Gain/{Loss) Closing

Carrying Carnang balance Loss  recycledto halance Euro

Nominal value value 1April  deferred to financing 31 March Maturity nterest

Amounts assets liabilities 2021 0oCl costs 2022 year Fx rate rate

At 31 March 2022 £m £m £m £m £m £m £m %

Cash flow hedges - foreign currency risk?
Cross-currency and foreign exchange

swaps

US dollar bonds 20895 2,745 10 501  (3,257) 1272 (1,484) 2036 .18 2.76
Australian dollar bonds 736 50 - (24} 12) 31 (5) 2024 156 092
Swiss franc bonds 624 16 1 30 (59) 49 20 2026 1.08 126
Pound sterling bonds 3,498 61 145 323 (239) 25 109 2043 086 297
Hong Kong dollar bonds 233 8 3 13 (18} 12 7 2028 9.08 148
Japanese yen bonds 78 - 6 11 8] @) 2 2037 12853 247
Norwegian krena bonds 241 - 16 3 ) 7 3 2026 915 112
Foreign exchange forwards? 244 - 69 - (72) 3 69) 2022 1234 -
Cash flow hedges - foreign currency and

interest rate risk®

Cross currency swaps - US dollar bonds 417 24 - 8 (32) 24 (1) 2023 117 107
Cash flow hedges - interest rate risk®

Interest rate swaps - Euro loans - - - M - 1 - - - -

Net investment hedge - foreign

exchange risk®

Cross-currency and foreign exchange

swaps - South African rand investment 1,555 - 113 959 174 - 1,133 2022 1729  0.31
28,621 2,904 363 1,823 (3,530) 1,422 (285)

Notes:

1 Fairvalue movernent deferred into other comprenensive income includes €383 million loss (2022 €1,318 million Loss} and €17 millon gain (2022 £1 million gain} of foreign currency basis outside the
cash flow and net investrment hedge relationships respectively.

2 Includes eurp and US dollar forward contracts against Turlush Lira to hedge foreign currency forecast expenditures in local markets. Notional amounts of €259 million (2022: €146 millior) and $134 million
or €124 million equivalent (2622: $109 million or £98 million equivalent) with weighted average exchange rates of 18.56 (2022: 12.45) and 20.07 (2022: 16.95) respectively to Turkish lira.

3 Forcash flow hedges, the movement In the hypothetical derivative (hedged item) mirrors that of the hedging mstrurnent. Hedge ineffectiveness of the swaps designated in a cash flow hedge during the

penod was £nil (2022: €nil).

The carrying value of bonds includes an additional £776 rillion loss (20:22: €760 million Loss) in relation to fair value of other bonds previously designated in far value hedge relationships.

5 Hedge ineffectiveness of swaps designated in a net investment hedge during the pericd was €nil (2022: €nil.

EN



Vodafone Group Pic A
1 84 Annual Repart 2023 Strategic report

Governance

Otherinformation

Notes to the consotidated financial statements (continued)

22, Capital and financial risk management{continued)

Changes in assets and liabilities arising from financing activities

1 April 2022
Cash movements
Proceeds from issuance of long-term borrowings
Repayment of borrowings
Net movement in short-term borrowings
Net movement in derivatives
Interest paid
Purchase of treasury shares
Other
Non-cash movements
Fair value movements
Foreign exchange
Interest costs
Lease additions
Acquisition and disposal of subsidiaries
Other’
31 March 2023

1 April 2021

Cash movements
Proceeds from issuance of long-term borrowings
Repayment of borrowings
Net movement in short-term borrowings
Net movement in derivatives
Interest paid
Purchase of treasury shares

Non-cash movements
Fair value movements
Foreign exchange
Interest costs
Lease additions
Cther’

31 March 2022

Note:

1 Movernentin Other liabilities primarily relate to share buyback programmes.

Borrowings
€m

70,092

4071
(13,538)
3,172

(2,444)

(44)
2,657
7,652

(5,243)
15
66,390

Borrewings
£m

67,760

2,548
(8,248)
3,002

(2,246)

1,386
2,356
3,410
124
70,092

DBervative assets and

Liabilities

£m

(2,954)

261
590

(1,688)
(3500
(561}

(4,702)

Derivative assets and
liabilities
€&m

859

(293)
469

(2,631)
(930)
(428}

(2,954)

Financial liabilities
under put options
£m

494

485

Financial liabilities
under put opticns
£m

492

494

Other lisbilities

£m

1,498

(79)
(1.867)

20
(113)

684
103

Other Lebiities
€m

491

{10}
(2.087)

(15)

13

3.106
1,498

Assets and liapilities
anising from financing

activities

£m

69,130

4,071
(13.538)

3,172

261
(1,951}
(1,867}
{12)

(1,688)

(414)
2,004
7,652

(5.243)
699
62,276

Assets and liabilities
arising from financing
actvines

€m

69,602

2,548
(8,248
3,002

(293)
(1.804)
(2.087)

(2,631}
441
1,960
3410
3230
69,130
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Fair value and carrying vatue information

The carrying vatue and valuation basis of the Group's financial assets are set out in notes 13 ‘Other investments', 14 “Trade and other receivables’
and 19 ‘Cash and cash equivalents’. For all financial assets hetd at amortised cost the carrying values approximate fair value except as disclosed in
note 13 ‘Other investments’,

The carrying value and valuation basis of the Group’s financial liabilities are set out in notes 15 Trade and other payables’ and 21 ‘Borrowings’. The
carrying values approximate fair value for the Group’s trade payables and other payables categories. For other financial liabilities a comparison of fair
value and carrying value is disctosed in note 21 ‘Borrowings'.

Level 3 financialinstruments

The Group’s borrowings include £1,485 million (2022: €1.382 million) of bank borrowings that are secured against the Group’s shareholdings in
Indus Towers and Vodafone ldea (see note 12 ‘{nvestments in Assaciates and Joint Ventures' for further details of these assets) and will be repaid
through the realisation of proceeds from those assets. This arrangement contains an embedded derivative option which has been separately fair
valued. The 31 March 2023 valuation of the embedded derivative asset of €198 million (2022: €3 million) is presented within derivative assetsin
cuirent assets (see note 14 ‘Trade and other reccivables).

A Black Scholes modet for European put options has been used as a valuation model and primarily uses market inputs (guoted share prices and
volatilities for Indus Towers and Vodafone Idea) along with a strike price equal to the amount payable under the loan. The valuation includes an
unobservable adjustment to reflect the potential timeframe to settle the loan and has been modelled using a range of potential durations up to 30
September 2024. As a result of this unobsenvable adjustment, the option is classified as a level 3 instrument under the fair value hierarchy. An
increase/(decrease) in durations applied of 6 months would increase/(decrease) the derivative asset by €141 million/(€115 million).

Netfinancial instruments
The table below shows the Group's financial assets and liabilities that are subject to offsetin the balance sheet and the impact of enforceable
rmaster netting or similar agreements.

Related amounts not set off In the balance sheet

Amounts Right of set off
presentedin with derivative ColLatera\‘
At 31 March 2023 Gross amo:nmt Amount s.e(gr: balance shzfnt :oun(erpaﬂé(&; (lu.abimwes)/ass:ﬂ.etrs:1 Net amo;::
Derivative financial assets 6,124 - 6,124 910} (4,886} 328
Derivative financial liabilities (1,422) - (1.422) 910 239 (273)
Total 4,702 - 4,702 - (4,647) 55
Related armounts not set off In the balance sheet
Amounts Right of set off
presented in with derivative . Collateral
At 31 March 2022 Gross amo:;: Amount setgr: balance shz: counterpan;.;s (liabiuhes)/asseg: Net amozl:‘:
Derivative financial assets 4,626 - 4,626 (1,365} (2,914} 347
Derivative financial liabitities {1,672) - (1,672) 1,365 368 61
Total 2,954 - 2,954 - (2,546) 408

Note:
1 Excludes cotlateral of €nil 2022: €330 million) pledged as initial margin, as security against future mark to market movements on certain derivative options, that therefore does not offset
against existing Mark to market balances as at 31 March.

Financial assets and liabilities are offset and the net amount reported in the consolidated balance sheet when there is a legally enforceable right to
offset the recognised amounts and there is an intention to settie on a net basis or realise the asset and settle the liability simultaneously. Derivative
financial instruments that do not meet the criteria for offset could be settled net in certain circumstances under ISDA (‘International Swaps and
Derivatives Association’} agreements where each party has the option tc settte amounts on a net basis in the event of default from the other.
Collateral may be offset and net settled against derfvative financial instruments in the event of default by either party. The aforementioned
collateral balances are recorded in Notes 13 ‘Other investments or 21 'Borrowings’ respectively.



Vodafone Group Plc . )
1 8 6 Annual Report 2023 Strategic report Governance Financials Other information

Notes to the consolidated financial statements (continued)

23. Directors and key management compensation

This note details the total amounts earned by the Company’s Directors and members of the Executive Committee.

Directors
Aggregate emoluments of the Directors of the Company were as follows:
Re-presented Re-presented’
2023 2022 2021
£m €m €m
Short-term remuneration 6 7 7
Long-term incentive schemes? 3 7 1
9 9 8

Netes:

1 The priar year comparatives have been re-presented to aggregate previously disclosed salanes and fees and incentive schemes into Short-term remuneration. Additional disclosure is now
pravided for long-term incentive schermes, increasing total emoluments by €2 millionand €1 million for the years ended 31 March 2022 and 31 March 2021, respectively.

2 Relates to share-based payments.

No Directors serving during the year exercised share options in the year ended 31 March 2023 (2022: Nene; 20271: None).

Key management compensation
Aggregate compensation for key management, being the Directors and members of the Executive Committee, was as follows:

2025 2022 2021

€m €m €m
Short-term employee benefits 25 28 28
Share-based payments 12 8 11

37 36 39
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24. Employees

This note shows the average number of people employed by the Group during the year, in which areas of our business

our employees work and where they are based. It also shows total employment costs.

By activity

Operations

Selling and distribution

Customer care and administration

By segment
Germany

italy

Spain

UK

Other Europe
Vodacom

Other Markets
Vantage Towers'
Comumon Functions
Total

Note:

1 Vantage Towers was a new reporting segment in the comparative year ended 31 March 2622.

The cost incurred in respect of these employees (including Directors) was:

Wages and salaries

Social security costs

Other pension costs {note 25 'Post ermnployment benefits')
Share-based payments (note 26 'Shared-based payments"
Total

2023
Employees

15,808
24,676
57,619
98,103

15,242
5,733
3,992
9,312

14,189
7,990
9,331

753

31,561

98,103

2023
€m

4,853
604
244
141

5,842

agzz2
Employees

15,404
25,499
56,038
96,941

15256
5,765
4,194
9,198

15,106
7973
9.336

502

29,611

96,941

2022

£€m

4,469
578
168
119

5,334

2021
Employees

14,893
26,874
54,739
96,506

15,798
5818
4257
9,584

15,460
7.810
5,498

28281

96,506

2021
€m

4,238
549
235
135

5157
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Notes to the consolidated financial statements (continued)

25. Post employment benefits

The Group operates a number of Defined Benefit and Defined Contribution retirement plans for our employees. The
Group's largest defined benefit plan is in the UK. For further details see ‘Critical accounting judgements and key sources
of estimation uncertainty’ in note 1 ‘Basis of preparation’.

Accounting policies

For defined benefit retirement plans, the difference between the fair value of the pian assets and the present value of the plan Liabilities Is
recognised as an asset or a tiability on the consolidated statement of financial position. Defined benefit ptan liabilities are assessed using the
projected unit funding methed and applying the principal actuarial assumptions at the reporting period date. Assets are valued at market value,

Actuarial gains and losses are taken to the consolidated statement of comprehensive income for defined benefit plans or consolidated income
statement for cash leaver plans as incurred. For this purpose, actuarial gains and tosses cormprise both the effects of changes in actuarial
assumptions and experience adjustments arising from differences between the previous actuarial assumptions and what has actually occurred. The
return on plan assets, in excess of interest income, and costs incurred for the management of plan assets are also taken to other comprehensive
income.

Other movements in the net surplus or deficit are recognised in the consolidated income statement, including the current service cost, any past
service cost and the effect of any settlements. The interest cost less the expected interest income on assets is also charged to the consolidated
incorne statement. The amount charged to the consolidated income statement in respect of these plans is included within operating costs orin the
Group's share of the results of equity accounted operations, as appropriate.

The Group's contributions to defined contribution pension plans are charged to the consclidated income statement as they fall due.

Background

At 31 March 2023 the Group operated a number of retirement plans for the benefit of its employees throughout the world, with varying rights and
obligations depending on the conditions and practices in the countries concerned. The Group’s philosophy is to provide access to defined
contribution retirement plans where feasible and to manage legacy defined benefit retirement arrangements. Defined benefit plans provide
benefits based on the employees’ length of pensionabte service and their final pensionable salary or other criteria, Defined contribution plans offer
employees individual funds that are converted into benefits at the time of retirement.

The Group operates defined benefit plans in Germany, India, Ireland, Italy, the UK, the United States; defined benefit indemnity plans in Greece and
Turkey; and a cash leaver plan in India. Defined contribution plans are currently provided in Egypt, Germany, Greece, India, Ireland, Italy, Portugal,
South Africa, Spain and the UK.

Income statement expense/(income)

2023 2022 2021

€m £m €m
Defined contribution plans 207 197 204
Defined benefit plans 37 (29} 31
Total amount charged to income statement (note 24) 244 168 235

Defined benefit plans

The Group's retirement policy is to provide competitive pension provision, in each operating country, in line with the market median for that
location. The Group's preferred retirement provision is focused on Defined Contribution arrangements and/or State provision for future service.

The Group's main defined benefit funding Liabitity is the Vodafone UK Group Pension Scheme ('Vodafone UK plan?). Since June 2014 the Vodafone
UK plan has consisted of two segregated sections: the Vodafone Section and the Cable & Wireless Section (CWW Section’). Both sections are closed
to new entrants and to future accrual. The Group also operates smaller funded and unfunded plans in the UK, funded and unfunded plans in
Germany and a funded plan in Ireland. Defined benefit pension provision exposes the Group to actuarial risks such as longer than expected longevity
of participants, lower than expected return on investments and higher than expected inflation, which may increase the liabilities or reduce the value
of assets of the plans.

The main defined benefit plans are administered by trustee boards which are legally separate from the Group and consist of representatives who are
employees, former employees or are independent from the Group. The trustee boards of the pension plans are required by legislation to act in the
best interest of the participants, set the investment strategy and contribution rates and are subject to statutory funding regimes.

The Vodafone UK plan is registered as an occupational pension plan with HM Revenue and Customs (HMRC’) and is subject to UK legislation and
operates within the framework outlined by the Pensions Regulator. UK legislation requires that pension plans are funded prudently and that
valuations are undertaken at least every three years. Separate valuations are required for the Vodafone Section and CWW Section.

The trustees obtain reguiar actuarial valuations to check whether the statutory funding objective is met and whether a recovery plan is required to
restore funding to the level of the agreed technical provisions. The 31 March 2022 triennial actuarial valuation for the Vodafone Section and CWwW
Section of the Vodafone UK plan showed a net surplus of £248 million (€282 million) on the funding basis, comprising of a £97 million (€110
rnillion) surplus for the Vodafone Section and a £151 million (€172 million) surplus for the CWW Section. No further contributions are due in respect
of the Vodafone UK plan at this time. The next actuarial valuation has an effective date of 31 March 2025.
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These plan-specific actuarial vatuations differ to the IAS 19 accounting basis, which is used to meastre pension assets and liabilities presented in the
Group’s consolidated staterment of financial position.

Funding plans are individually agreed for each of the Group’s other defined benefit plans with the respective trustees or governing board, taking into
account local regulatory requirements. It is expected that ordinary contributions of €71 million will be paid into the Group’s defined benefit plans
during the year ending 31 March 2024. The Group has also provided certain guarantees in respect of the Vodafone UK plan; further details are
provided in note 29 ‘Contingent liabilities and tegal proceedings’ to the consolidated financial statements.

The investrnent strategy for the UK plans is controlled by the trustees in consultation with the Group and the plans have no direct investmentsin
the Group's equity securities or in property or other assets currently used by the Group. The allocation of assets between different classes of
investment is reviewed regularly and is a key factor in the trustee investment policy. The trustees aim to achieve the plan’s investment objectives
through investing partly in a diversified mix of growth assets which, over the long term, are expected to grow in value by more than the tow risk
assets, The low risk assets include cash and gilts, inflation and interest rate hedging and in substance insured pensioner annuity policies in both the
Vodafone Section and CWW Sections of the Yodafone UK plan and an insured pensioner annuity poticy in the Vodafone Ireland Pension Plan. A
number of investment managers are appointed to promote diversification by assets, organisation and investment style and current market
conditions and trends are reqularly assessed, which may lead to adjustments in the asset allocation.

During the reporting period, there were significant movements in UK gilt markets —in particular the ‘mini budget’ announced by the UK
government on 23 September 2022 caused rapid sales of government bonds which further depressed gilt markets. Although a temporary
intervention by the Bank of England and subsequent policy changes stabitised the market, gilt yields increased significantly in a short period
of time. This triggered an increase in collateral calls for pension schemes that, like the Vodafone UK plan, used liability driven investrment
(LD strategies to hedge their interest rate risks.

In response to the risk of potential future collateral calls, on 18 October 2022, the Group entered into short term liquidity facilities with both
sections of the Vodafone UK plan for an aggregate amount of £450 million (€512 mitlion). These facilities were put in place for short-term
liquidity purposes, with the intention of reducing the risk should the UK plan be required to dispose of assets at short notice in the event of
significant increases in gilt yields. Drawings could be made from the facility until 27 January 2023, with all amounts borrowed required to be
repaid by 28 February 2023. No amounts were drawn under these facilities.

There has been reduced voiatility in gilt yields since the end of 2022, although, the level of yields are significantly higher than they were at 31
March 2022. This has resulted in a decrease in the value of the assets, and also liabilities in respect of the Vodafone UK plan as at 31 March
2023,

Actuarial assumptions
The Group’s plan liabilities are measured using the projected unit credit method using the principal actuarial assumptions set out below:
2023 2022 2021
% % %
Weighted average actuarial assumptions used at 31 March’
Rate of inflation? 3.0 33 29
Rate of increase in salaries? 30 3.1 2.7
Discount rate 4.5 2.5 1.8

Notes:

1 Figures shown represent a weighted average assumption of the individual plans.

2 Themate of increase in pensions in payment and deferred revaluation are dependent on the rate of inflation.

3 Relates only Lo schemes open to future accrual primarily in Germany, Ireland and India.

Mortality assumptions used are based on recommendations from the individual local actuaries which include adjustments for the experience of the
Group where appropriate. The Group’s largest plan is the Vodafone UK plan, Further Life expectancies assumed for the UK plans are 22.8/24.7 years
(2022: 23.4/25.4 years) for a male/female pensioner currently aged 65 years and 23.7/25.5 years (2022: 25.4/27.5 years) from age 65 for a
male/female non-pensioner member currently aged 40.

Charges made to the consolidated income statement and consolidated statement of comprehensive income ('SOCT) on the basis of the
assumptions stated above are:

2023 2022 2021

€m €m €m
Current service cost 44 38 37
Net past service (credit)/costs’ - (71) 2

Netinterest (income)/charge (N 4 €))
Total net cost/(credit) included within staff costs 37 (29} 31
Actuarial losses/(gains} recognised in the SGCI 213 (627) 686

Note:

1 No past service credits were recorded in the current financial year. In the prior year, a change In Germany relating to the provision of death and disability benefits effective from 1 April 2021
resulted in a past service credit of £49 million; further net past service credits were recognised in the year ended 31 March 2022 for the Vodafone UK plan relating to the offer of a pension
increase exchange to all members at retirement and benefit clarifications.
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Notes to the consolidated financial statements (continued)

25. Post ernployment benefits (continued)

Duration of the benefit obligations
The weighted average duration of the defined benefit obligation at 31 March 2023 is 16 years (2022: 21 years).

Fair value of the assets and present value of the liabilities of the plans

The amount included in the consolidated staternent of financial position arising from the Group's obligations in respect of its defined benefit plans is
as follows:

Net surplus/
Assets Liabilities {deficit)
£m £€m €m
1 April 2021 7.632 (8.085) (453)
Service cost - (38) (38)
Past service credit - 71 71
Interest income/{cost) 140 (144) 4)
Return on plan assets excluding interest income 58 - 58
Actuarial gains arising from changes in demographic assumptions - 7 7
Actuarial gains arising from changes in financial assumptions - 483 483
Actuariat gains arising from experience adjustments - 79 75
Employer cash contributions 60 - 60
Member cash contributions 17 “an -
Benefits paid (241) 241 -
Exchange rate movements 52 (45} 7
Other movements 3 7 4
31 March 2022 7,715 (7.441) 274
Service cost - (44) 44)
Interest income/{cost) 185 178 7
Return on plan assets excluding interest income (2.475) - (2.475}
Actuarial gains arising from changes in demographic assumptions - 186 186
Actuarial gains arising from changes in financial assumptions - 2,293 2,293
Actuarial losses arising from experience adjustments - 217} 217
Employer cash contributions 42 - 42
Member cash contributions 15 (15) -
Benefits paid (216) 216 -
Exchange rate movements 211) 224 13
Other movements ® - ®
31 March 2023 5,047 (4,976) 71
The table below provides an analysis of the net surplus for the Group as a whole.
2023 2022
fm £m
Analysis of net surplus:
Total fair value of plan assets 5,047 7.715
Present value of funded plan liabilities (4.875) (7.337)
Net surplus for funded plans 172 378
Present value of unfunded plan liabilities (10m 104
Net surplus 71 274
Net surplus is analysed as:
Assets’ 329 555
Liabilities (258} (281
Note;

1 Pension assets are deemed to be recoverable and there are no adjustments in respect of minimum funding requirements as economic benefits are available to the Group eitherin the form of
future refunds or, for plans still open to benefit accrual.in the form of possible reductions in future contributions.
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An analysis of net surplus is pravided below for the Vodafone UK plan, which is a funded plan. As part of the merger of the Vodafone UK plan and the
Cable and Wireless Worldwide Retirement Plan CCWWRP’) plan on 6 June 2014 the assets and liabilities of the CWW Section are segregated from the

Vodafene Section and hence are reported separately below.

Analysis of net surplus:

Total fair value of plan assets
Present value of plan liabilities
Net surplus

Net surpluses are analysed as:
Assets

Liabitities

Fair value of plan assets

Cash and cash equivalents
Equity investments:
With quoted prices in an active market
Without quoted prices in an active market
Debt instruments:
With quoted prices in an active market
Without quoted prices in an active market
Property:
With quoted prices in an active market
Without quoted prices in an active market
Derivatives;’
Without quoted prices in an active market
Investment fund
Annuity policies
With quoted pricesin an active market
Without quoted prices
Total

Note:

CWW Section Vodafone Section

2023 2022 2023 2022
€m £€m €m £m

1,845 2.850 1,958 3,399
(1,657) (2,565) (1,900} (3,166)

188 285 58 233

188 285 58 233
2023 2022
€m £m

27 55

140 849

322 359

588 1.334

288 317

17 29

438 460

1,791 2,195

782 1,161

25 34

629 g22

5,047 7,715

1 Derivatives include collateral held in the form of cash. Assets are valued using ‘level 2" inputs under IFRS 13 ‘Fair Value Measurement’ principles and classified as unquoted accordingly.

The fair value of plan assets, which have been measured in accordance with IFRS 13 ‘Fair Value Measurement’, are analysed by asset category above
and are subdivided by assets that have a quoted market price in an active market and those that do not, such as investment funds, Where available,
the fair values are quoted prices {e.q. listed equity, sovereign debt and corporate bonds). Unlisted investments without guoted prices in an active
market {e.g. private equity) are included at values provided by the fund manager in accordance with relevant guidance. Other significant assets are
valued based on abservable inputs such as yield curves, The Vodafone UK plan annuity policies fully match the pension obligations of those
pensioners insured and therefore are set equal to the present value of the related obligations. Investment funds of £782 million at 31 March 2023
(2022:£1.161 million} include investments in diversified alternative beta funds held in the Vedafone Section of the Vodafone UK plan.

The actual return on plan assets over the year to 31 March 2023 was a loss of £2,290 million (2022: €198 miliion gain).

Sensitivity analysis

Measurement of the Group's defined benefit retirement obligation is sensitive to changes in certain key assumptions. The sensitivity analysis below
shows how a reasonably possible increase or decrease in a particular assumption would, in isolation, result in an increase or decrease in the present

value of the defined benefit obligation as at 31 March 2023.

Rate of inflation

Decrease Increase
by 0.5% by 0.5%
£m £m
(Decrease)/increase in present
value of defined benefit obligation’ (222) 260

Note:

Rate of increase in salaries Discount rate Life expectancy
Increase Decrease Increase Decrease Increase
by 0.5% oy 0.5% by 0.5% by 1 year by 1 year
£m £m €m £m £m
1 385 (3413 (129) 128

1 The sensitivity analysis may net be representative of an actual change in the defined benefit sbligation as it is unlikely that changes in assumptions would occur inisolation of one another. In
presenting this sensitivity analysis, the change In the present value of the defined benefit obligation has been caiculated on the same basis as pricr years using the projected unit credit
method at the end of the year, which is the sarne as that applied in calculating the defined benefit obligation liability recognised in the statement of financial position. The rate of inflation
assumption sensitivity factorsin the impact of changes to all assumptions relating te inflation including the rate of increase in salaries, pension increases and deferred revaluations.
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Notes to the consolidated financial statements (continued)

26.Share-based payments

The Group has a number of share plans used to award shares to Executive Directors and employees as part of their
remuneration package. A charge is recognised over the vesting period in the consolidated income statement to record
the cost of these, based on the fair vaiue of the award on the grant date.

Accounting policies

The Group issues equity-settled share-based awards to certain employees. Equity-settled share-based awards are measured at fair value (excluding
the effect of non-market-based vesting conditions) at the date of grant. The fair value determined at the grant date of the equity-settled share-
based award is expensed on a straight-line basis over the vesting pericd, based on the Group's estimate of the shares that witl eventually vest and
adjusted for the effect of non-market-based vesting conditions. A corresponding increase in additional paid-in capital is also recognised.

Some share awards have an attached market condition, based on totat shareholder return {TSR’), which is taken into account when calculating
the fair value of the share awards. The valuation for the TSR is based on Vodafone's ranking within the sarme group of companies, where possible,
over the past five years.

The fair value of awards of non-vested shares is a calculation of the closing price of the Company's shares on the day prior to the grant date, adjusted
for the present value of the delay in receiving dividends where appropriate.

The maximum aggregate number of ordinary shares which may be issued in respect of share optiens or share plans will not (without shareholder
approval} exceed:

— 10% of the ordinary share capital of the Company in issue immediately prior to the date of grant, when aggregated with the total number of
ordinary shares which have been allocated in the preceding ten year period under all plans; and

— 5% of the ordinary share capital of the Company in issue immediately prior to the date of grant, when aggregated with the total number of
ordinary shares which have been allocated in the preceding ten year period under all plans, other than any plans which are operated
on an all-employee basis.

Share options

Vodafone Sharesave Plan

Under the Vodafone Sharesave Plan UK staff may acquire shares in the Company through monthly savings of up to £375 over a three and/or five ‘
year period. The savings may then be used to purchase shares at the option price, which is set at the beginning of the invitation period and usually at
a discount of 20% to the then prevailing market price of the Company's shares.

Share pltans

Vodafone Group executive plans

Under the Vodafone Global Incentive Plan awards of shares are granted to Directors and certain employees. The release of these shares is
conditional upon continued employment and for some awards achievement of certain performance targets measured over a three year period.

Vodafone Share Incentive Plan

Following a review of the UK all-employee plans it was decided that with effect from 1 April 2017 employees would ne longer be able to contribute

to the Share Incentive Plan and would therefore no longer receive matching shares. Individuals who continue to hold shares in the plan will receive

dividends paid ou{in cash. |
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Movements in outstanding ordinary share options

1 April

Granted during the year
Forfeited during the year
Exercised during the year
Expired during the year
31 March

Weighted average exercise price:
1 April

Granted during the year
Forfeited during the year
Exercised during the year
Expired during the year
31 March

Summary of options outstanding

Vodafone Group Sharesave Plan:
£0.78-£1.78

Share awards

Movements in non-vested shares are as follows:

1 April
Granted
Vested
Forfeited
31 March

Other information

Governance

21 March 2023

Qutstanding
shares
Millions

62

2023

Millions.
270
120

(70)
(59)
261

Qrdinary share options

average
exercise
price

£0.87

Weighted
average fair
value at
grant date

£1.07
€1.17
£1.15
£0.89
£1.14

2023
Millions

61

50
(2)
(8)
(39)

62
102
£0.83
£1.02
£1.05
£1.01
£0.87

. Weighted
' remaining

contractual Outstanding
life shares
Manths Millions

33 61

2022

Weighted
average fair
value at
Millions grant date
267 £1.20
113 £1.17
(68) £1.44
(42) £1.52
270 £1.07

2022
Millions.

62

20
)
1
(18)

61

£1.07
£0.95
€1.06
£1.17
£1.10
€1.02

31 March 2022

Weighted
average
exercise

price

£1.02

2021

Mitlions
245
108

(56)
(&10)]
267

The total fair value of shares vested during the year ended 31 March 2023 was £81 million (2022: £98 million; 2021: £108 million).

2021
Millions

53
35
(n

25}
62

£1.19
£1.03
£1.16
£1.23
£1.27
£1.07

Weighted
remaining
average
contractual
{ife

Manths

24

Weighted
average fair
value at
grant date

£1.41
£0.99
£1.56
E1.10
£1.20

The compensation cost included in the conselidated income statement in respect of share options and share plans was €141 million (2022: €119

million; 2021: €135 million} which is comprised principally of equity-settled transactions.

The average share price for the year ended 31 March 2023 was 108.2 pence (2022: 122.1 pence; 2021: 120.8 pence).
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Notes to the consolidated financial statements (continued)

27. Acquisitions and disposals

The note below provides details of acquisition and disposal transactions for the current year as well as those completed inthe
pricr year. For further details see ‘Critical accounting judgements and key sources of estimation uncertainty in note 1 ‘Basis of
preparation’ to the consolidated financial statements.

Accounting policies

Business combinations

Acquisitions of subsidiaries are accounted for using the acquisition method. The cost of the acquisition is measured at the aggregate of the fair values at
the date of exchange of assets given, liabilities incurred or assumed and equity instruments issued by the Group. Acquisition-related costs are recognised
in the consolidated income statement as incurred. The acquiree’s identifiable assets and liabilities are recognised at their fair values at the acquisition
date, which is the date on which control is fransferred to the Group. Goodwill is measured as the excess of the sum of the consideration transferred, the
amount of any non-controlling interests in the acquiree and the fair vatue of the Group’s previously held equity interest in the acquiree, if any, over the
net amaunts of identifiable assets acquired and liabilities assumed at the acquisition date. The interest of the non-controlling shareholders in the
acquiree may initially be measured either at fair value or at the non-controlling shareholders’ proportion of the net fair value of the identifiable assets
acquired, liabilities and contingent tiabilities assumed. The choice of measurement basis is made on an acquisition-by-acquisition basis.

Acquisition of interests from non-controlling shareholders
In transactions with non-controlling parties that do not result in a change in control, the difference between the fair value of the consideration paid or
received and the amount by which the non-controlling interest is adjusted is recognised in equity.

Disposals

The difference between the carrying value of the net assets disposed of and the fair value of consideration received is recorded as a gain or loss on
disposal. Foreign exchange translation gains or losses relating to subsidiaries, joint arrangements and asscciates that the Group has disposed of, and that
have previously recorded in other comprehensive income or expense, are also recognised as part of the gain or loss on disposal.

Other transactions with non-controlling shareholders in subsidiaries

The aggregate cash consideration in respect of other transactions with non-controlling shareholders in subsidiaries, net of cash acquired, is as follows:

2023 2022
€m €m
Cash consideration (paid)/received
Vantage Towers 667) 217
Other 25) (28)
(692) 189

Vantage Towers

On 13 Novemnmber 2022, the Group completed the purchase of 4.2% of Vantage Towers AG. for cash consideration of £667 million, taking its
shareholding to 85.8%. In the comparative period, the Group received €217 million following completion of the market stabilisation period resulting
from the IPO of Vantage Towers in March 2020 and as described in the Vantage Towers prospectus.

Disposals

The aggregate cash consideration in respect of the disposal of subsidiaries, net of cash disposed, is as follows:

2023 2022

€m &m
Cash consideration received
Vodafone Hungary 1.606 -
Vantage Towers 5,592 -
Other disposals during the period 2 -
Net cash disposed (224) -

6.976 -
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Vodafene Hungary
On 31 January 2023, the Group completed the sale of Vodafone Magyarorszag Zrt (Vedafone Hungary') to 4iG Public Limited Company and Corvinus
Zrt. The table below summarises the net assets disposed and the resulting loss on disposal of €69 million.

£€m

Goodwill {441)
Other intangible assets (521)
Property, plant and equipment (516)
Inventory an
Trade and other receivables (206)
Cash and cash equivalents (3)
Current and deferred taxation 13
Borrowings 106
Trade and other payables 163
Provisions 31
Net assets disposed (1,391)
Cash proceeds 1,606
Foreign exchange recycled from Currency reserve on disposal (284)
Net loss on disposal’ (69)
Notes:

1 Includedin otherincome inthe consolidated income statement.

Vantage Towers

0On 22 March 2023, the Group completed the disposal of its interest in Vantage Towers AG. to Oak Holdings 1 GmbH, the co-control partnership of
Vodafone, GIP and KKR. Vodafone retains an interest of 64.2% in Qak Holdings 1 GmbH, which owns 89,3% of Vantage Towers A.G. The table below
summarises the net assets disposed and the net gain on disposal as < 8,607 million.

€m

Gaodwill {3,448)
Other intangible assets (294)
Property, plant and equipment (4.882)
Investments in associates and joint ventures (2,778}
Trade and other receivables (292)
Cash and cash equivalants (207}
Current and deferred taxation 61
Borrowings 4916
Trade and other payables 658
Provisicns 556
Net assets disposed 5,710
Nen-controlling interests derecognised 807
Cash proceeds 3,592
Fair value of Investment in Oak Holdings 1 GmbH 8,634
Restriction of gain (note 20)° (680)
Foreign exchange recycled from Currency reserve on disposal (36)
Net gain on disposal? 8,607
Notes:

1 Related tax of £154 million isincluded in Income tax expense in the consplidated income statement.
2 Included in ather income in the consolidated income staternent.

Vodafone Ghana

On 21 February 2023, the Group completed the sale of its 709 shareholding in Vodafcne Telecommunications Company Limited (Vodafone Ghana)) to
Telecel Group for consideration of €Nil A net gain on disposat of €689 million has been recorded within other income and expense in the consolidated
income statement.

Other matters

Vodafone Eqypt
In the comparative pericd on 10 November 2021, the Group announced that it had agreed to transfer its 55% sharehaolding in Vodafone Egypt to its
subsidiary, Vodacom Group Limited (Vodacom’).

On 13 December 2022, the Group announced the completion of the transaction. Vedafone was issued with 242 million shares in Vodacom and received
cash proceeds of £577 million in exchange for its 55% shareholding in Vodafone Egypt. Following completion, Vedafone's shareholding in Vodacorn has
increased from 60.5% to 65.1%.
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Notes to the consolidated financlal statements (continued)

28. Commitments

A commitment is a contractual cbligation to make a payment in the future, mainly in relation to agreements to buy assets such
as mobile devices, network infrastructure and IT systems and leases that have not cormmenced. These amounts are not
recorded in the consolidated statement of financial position since we have not yet received the goods or services from the
supplier.

Capital commitments

The amounts below are the minimurm amounts that we are committed to pay.

Company and subsidiaries Share of joint operations Group
2023 2022 2023 2002 2023 2022
€m £m €m £m €m £m
Contracts placed for future capital
expenditure not provided in the financial
statements’ 3,507 4,388 - 140 3,507 4,527

Note:
1 Commitment includes contracts ptaced for property, plant and equipment and intangible assets,

Leases entered into by the Group but not commenced at 31 March 2023 are disclosed in note 20 ‘Leases”. Included in capital commitrments is an
amount of €114 million (2022: €331 million) relating to spectrum acquisition commitments in Vodacom,

In March 2023, the Group entered into an agreement with Atice Luxembourg S.A. to create a joint venture, OXG Glasfaser GmbH 'OXG’, with 50.0%
shareholding held by each shareholder. Each shareholder is committed to contribute funding of up to €950 million to OXG for the deployment of
fibre-to-the-home in Germany. The funding is expected to be contributed between 2023 and 2029. The amount and timing of the funding depends
on the speed and size of the fibre deployment so the funding may be for a lower value or contributed over a longer period of time. The contribution
can be in the form of free capital reserves, shareholder loan, loan notes or similar instruments as agreed by the shareholders.

29. Contingent liabilities and legal proceedings

Contingent liabilities are potentiat future cash outflows, where the likelihood of payment is considered more than remote, but
is not considered probable or cannot be measured reliably.

2023 2022
€m £€m
Performance bends® 504 430
Other guarantees® 2.877 2,436
Notes:
1 Performance bonds require the Group to make payments to third parties in the event that the Group does not perform what is expected of it under the terms of any related contracts or commercial
armangements.

2 Otherguarantees principally comprise Vodafone Group PLc's quarantee of the Group's 50% share of a US$3.5 billion loan facility (2022: US$3.5 billion loan facility), which forms part of the Group’s
overall joint venture investment in TPG Telecom Ltd. The Group's share of these loan balances is included in the netinvestrment in jeint venture (see note 12 ‘Investments in associates and joint
arrangements’. Other guarantees also include a secondary pledge of INR42.5 billion (2022: INR42.5 billion) over shares owned by Vodafone Group in Indus Towers to the value of £476 million
(2022: €504 mitlion). See page 197. Certain ongoing tax litigations include guarantee amangements, principally €267 million in relation to the Netherlands tax case (refer to legal proceedings
section below).
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29. Contingent liabilities and legal proceedings (continued)

UK pension schemes

The Group's main defined benefit plan is the Yodafone UK Group Pension Scheme (Vodafone UK plam’} which has two segregated sections, the
Vodafone Section and the CWW Section, as detailed in note 25 ‘Post employment benefits’.

The Group has covenanted to provide security in favour of both the Vodafone Section and CWW Section when they are in a deficit position. The deficit is
measured on a prescribed basis agreed between the Group and trustee, which differs from the accouniting basis reported in note 25 *Post employment
benefits’ The Group provides surety bonds as the security.

The level of the security has varied since inception in line with the movement in the Vodafone UK plan deficit. Due to the improved funding position of
the Plan the level of security has reduced over the year. As at 31 March 2023 the Vodafone UK plan retains security over €114 million (notional value) for
the Vodafone Section and no security is currently required for the CWW Section. The security may be substituted either on a voluntary or mandatory
basis. The Company has also provided two guarantees to the Vodafone Section of the Vodafone UK plan for a combined value up to €1.42 billion to
provide security over the deficit under certain defined circumstances, including insolvency of the employers. The Company has also agreed a similar
guarantee of up to £1.42 bilbon for the CWW Section.

Anadditional smaller UK defined benefit plan, the THUS Plc Group Scheme, has a guarantee from the Company for up to €114 million.

Vodafone ldea

As part of the agreement to merge Vodafone Indiaand |dea Cellular in 2017, the parties agreed a mechanism for payments between the Group and
Vodafone Idea Limited (VIL) pursuant to the difference between the crystallisation of certain identified contingent liabilities in relation to legal,
regulatory, tax and other matters, and refunds relating to Vodafone India and Idea Cellular. Cash payments or cash receipts relating to these matters
must have been made or received by VIL before any amount becomes due from or owed to the Group. Any future payments by the Group to ViL asa
result of this agreement would only be made after satisfaction of this and other contractual conditions.

The Group’s potential exposure under this mechanism is capped at INR 64 billion (€719 million) following payments made under this mechanism from
Vodafone to VIL, in the year ended 31 March 2021, totalling INR 19 billion (€235 miliion).

On 7 February 2023, VIL issued equity to the Government of India equivalent to INR 161 billion (£1.8 billion), representing the net present value of
interest accrued on both deferred spectrum auction instalments and AGR dues pursuant to a relief package announced in September 2021 which is
designed to improve the liquidity and financial health of the telecom sector. Wider reforms announced as part of the relief package include a four-year
moratorium on spectrum and AGR payrments and the aption to convert payments due on spectrum and AGR payments to equity at the end of the
moratorium period which VIL elected to accept in October 2021.

VIL remains in need of additional liquidity support from its lenders and intends to raise additional funding. There are significant uncertainties in relation to
VIL's ability to make payments in relation to any remaining liabilities covered by the mechanism and no further cash payments are considered probable
from the Group as at 31 March 2023. The carrying value of the Group’s investment in VIL is €nil and the Group is recording no further share of losses in
respect of VIL The Group’s potential exposure to liabilities within VIL is capped by the mechanism described above; consequently, contingent liabilities
arising from litigation in India concerning operations of Vodafone India are nat reported.

Indus Towers

VIL's ability to satisfy certain payment obligations under its Master Services Agreements with Indus Towers (the MSAs’) is uncertain and depends ona
number of factors including its ability to raise additional funding. Under the terms of the Indus and Bharti Infratel merger in Novernber 2020, a security
package was agreed for the benefit of the newly created merged entity, Indus Towers, which could be invoked inthe event that VIL was unable to make
MSA payments. The security package inctuded the following elements:

- Acash prepayment of iNR 24 billion (£279 million) by VIL to Indus Towers in respect of its undisputed payment obligations, due under the MSAs
after the merger closing. The prepayment was fully utilised during the year to 31 March 2022;

- Aprimary pledge over 190.7 million shares owned by Vodafone Group in Indus Towers having a value of INR 47 billion (€544 million) as at 31 March
2021, These pledged shareswere sold by the Group in the year ended 31 March 2022; the Group invested INR 33.7 billion (€393 million) of the
proceeds by subscribing to newly issued VIL equity, which VIL immediately used to partially settle cutstanding MSA obligations to Indus Towers
resulting in an equivalent partial release of the primary pledge. On 14 February 2023, a similar transaction was undertaken with INR 4.4 billion (€49
million) remaining from the sale of the primary pledge shares, fully releasing the pledge.

A secondary pledge over shares owned by Vodafone Group in Indus Towers, ranking behind Vodafone's existing lenders for the outstanding bank
borrowings of €1.5 billion as at 31 March 2023 secured against Indian assets { the bank borrowings’), with a maximum liability cap of INR 42.5 billion
£476 million). In the event of non-payment of relevant MSA obligations by VIL, Indus Towers would have recourse to any secondary pledged
shares, after repayment of the bank borrowings in full, up to the value of the liability cap.
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Notes to the consolidated financiat statements (continued)

29.Contingent liabilities and legal proceedings (continued)

Legal Proceedings

The Group is currently involved in a number of legal proceedings, including inquiries from, or discussions with, government authorities that are
incidental to its operations,

Legal proceedings where the Group considers that the likelihood of material future outflows of cash or other resources is more than remote are
disclosed below. Where the Group assesses that it is probable that the outcome of legal proceedings will result in a financial outflow, and a reliable
estimate can be made of the amount of that obligation, a provisicn is recognised for these amounts.

In all cases, determining the probability of successfully defending a claim against the Group involves the application of judgement as the outcome
is inherently uncertain. The determination of the value of any future outflows of cash or other resources, and the timing of such outflows, involves
the use of estimates. The costs incurred in complex legal proceedings, regardless of outcome, can be significant.

The Group is not involved in any material proceedings in which any of the Group’s Directors, members of senior management or affiliates are eithera
party adverse to the Group or have a material interest adverse to the Group.

Indian tax cases

The Group has been challenging retrospective tax demands raised by the Indian tax authority under the Finance Act 2012 against Vodafone
International Holdings BV ('VIHBV') relating to a transaction in 2007 whereby VIHBV acquired assets in India from Hutchison Telecommunications
International Limited. Pursuant to a new scheme for resolving tax disputes introduced by legislation in August 2021, Vodafone and the Indian
Government have reached a final agreement and the demands for outstanding tax (including interest and penalties) have been withdrawn in full.

Further background relating to this matter is provided in the Group’s Annual Report for the financial year ended 31 March 2022.

VISPL tax claims
Vodafone India Services Private Ltd (VISPL) is involved in a number of tax cases. The total value of the claims is approximately €471 million plus
interest, and penalties of up to 3002 of the principal.

Of the individual tax claims, the most significant is in the amount of approximately €239 million (plus interest of £628 million), which VISPL has
been assessed as owing in respect of (i} a transfer pricing margin charged for the international call centre of HTIL prior to the 2007 transaction with
Vodafone for HTIL assets in India; (i) the sale of the international call centre by VISPL to HTIL; and (i) the acquisition of and/or the alleged transfer
of options held by VISPL in Vodafone india. The first two of the three heads of tax are subject to an indemnity by HTIL The larger part of the potential
claim is not subject to an indemnity. A stay of the tax demand on a deposit of £20 million and a corporate guarantee by VIHBY for the balance of tax
assessed are in place. On 8 October 2015, the Bombay High Court ruled in favour of Vodafone in relation to the options and the call centre sale. The
Indian Tax Authority has appealed to the Supreme Court of India. The appeal hearing has been adjourned indefinitely.

While there is some uncertainty as to the outcome of the tax cases involving VISPL the Group believes it has valid defences and does not consider it
probable that a financial cutflow will be required to settle these cases.

Netherlands tax case

Vodafone Europe BV (VEBV') has received assessments totalling €267 million of tax and interest from the Dutch tax authorities, who are challenging
the application of the arm’s length principle in relation to various intra-group financing transactions. VEBV has appealed against these assessments
to the District Court of the Hague where a hearing was held in March 2023 and we are awaiting the decision which is currently expected in summer
2023. The Group has entered into a guarantee for the full value of the assessments issued.

The Group believes it has robust defences and does not consider it probable that there will be a financial outflow required to resolve the case.
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Other cases in the Group

Germany: Kabel Deutschiand takeover - class actions

The German courts have been determining the adequacy of the mandatory cash offer made to minority shareholders in Vodafone's takeover of
Kabel Deutschiand in 2013, Hearings took place in May 2019 and a decision was delivered in Novermnber 2019 in Vodafone's favour, rejecting all
claims by minority shareholders. A number of shareholders appealed which was rejected by the court in December 2021. Several rminority
shareholders have filed a further appeal before the Federal Court of Justice. The appeal process is ongoing. While the outcome is uncertain, the
Group believes it has valid defences and that the outcome of the appeal will be favourable to Vodafone.

Italy: lliad v Vodafone Italy

In July 2019, Iliad filed a claim for £500 million against Vodafone ltaly in the Civil Court of Milan. The claim alleges anti-competitive behaviourin
relation to portability and certain advertising campaigns by Vodafone Italy. The main hearing on the merits of the claim took place on 8 June 2021.
On 17 April 2023, the Civil Court issued a judgement in Vodafone Italy's faveur and rejected lliad’s claim for damages in full. Whether Iliad will appeal
the judgement is unknown as of the date of this report.

The Group is currentty unable to estimate any possible Loss in this claim in the event of an adverse judgement on appeal but while the outcome is
uncertain, the Group believes it has valid defences and that it is probable that no present obligation exists.

Greece; Papistas Holdings SA, Mobile Trade Stores (formerly Papistas SA) and Athanasios and Loukia Papistas v Vodafone Greece

In October 2019, Mr. and Mrs. Papistas, and companies owned or controlled by them, filed several claims against Vodafone Greece with a total value
of approximately €330 million for purported damage caused by the alleged abuse of doeminance and wrongfut termination of a franchise
arrangement with a Papistas company. Lawsuits which the Papistas claimants had previously brought against Vodafone Group Plc and certain
directars and officers of Vodafone were withdrawn. Vodafone Greece filed a counter claim and all claims were heard in February 2020. All of the
Papistas claims were rejected by the Athens Court of First Instance because the stamp duty payments required to have the merits of the case
considered had not been made. Vodafone Greece's counter claim was also rejected. The Papistas claimants and Vodafone Greece have each filed
appeals. The appeat hearings took place on 23 February and 11 May 2023 and we are waiting to receive the judgements,

The amount claimed in these lawsuits is substantial and, if the claimants are successful, the total potential liability could be material. However, we
are continuing vigorously to defend the claims and based on the progress of the litigation so far the Group believes that it is highly unlikely that
there will be an adverse ruling for the Group. On this basis, the Group does not expect the outcome of these claims to have a material financial
impact.

UK: Phones 4U in Administration v Vodafone Limited and Vodafone Group Plc and Others

In December 2018, the administrators of former UK indirect seller, Phones 4L, sued the three main UK mobile network operators (MNOs),

including Vodafone, and their parent companies in the English High Court. The administrators allege collusion between the MNOs to pull their
business from Phones 4U, thereby causing its collapse, Vodafone and the other defendants filed their defences in April 2019 and the Administrators
filed their replies in October 2019. Disclosure has taken place and witness statements were filed in December 2021, The judge has also ordered that
there should be a split trial between liability and damages. The first trial on liability took place from May to July 2022. We are waiting to receive the
judgerent.

Taking inte account all available evidence, the Group assesses it to be more likely than not that a present obligation does not exist and that the
allegations of collusion are comptetely without merit; the Group is vigorously defending the claim. The value of the claim is not pleaded but we
understand it to be the total value of the business, allegedly equivalent to approximately £1 billion with the addition of alleged exemplary damages.
Vodafone's alleged share of the liability is atso not pleaded. The Group is not able to estimate any possible loss in the event of an adverse judgment.
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Notes to the consolidated financial statements (continued)

30. Related party transactions

The Group has a number of related parties including joint arrangements and associates, pension schemes and Directors and
Executive Committee members (see note 12 ‘Investments in associates and joint arrangements’, note 25 'Post employment
benefits' and note 23 Directors and Key management compensation’).

Transactions with joint arrangements and associates

Related party transactions with the Group's joint arrangements and associates primarity comgprise fees for the use of products and services including
network airtime and access charges, fees for the provision of network infrastructure and cash pooling arrangements. No related party transactions have
been entered into during the year which might reasonably affect any decisions made by the users of these consolidated financial statements except as
disclosed below.

2023 2022 2021
£m £m £m
Sales of goods and services to associates 20 20 14
Purchase of goods and services from associates 8 10 5
Sales of goods and services to joint arrangements 220 221 203
Purchase of goods and services from joint arrangements 263 298 109
Interest income receivable from joint arrangements’ 52 48 65
Interest expense payabte to joint arrangements’ 33 52 56
Trade balances owed:
by associates 7 8
to associates 1 6
by joint arrangements 170 139
to joint arrangements 329 34
Other balances owed by associates - 80
Other balances owed by joint arrangements’ 280 1,080
Other balances owed to joint arrangements? 5,628 1,561

Notes:
1 Amounts arise primarily through VodafoneZiggo and (ak Holdings 1 GmbH. Interest is paid/received in line with market rates,
2 Amounts are primarily in relation to leases of tower space from Oak Holdings 1 GmbH (2022: INWIT S.p.A).

On 22 March 2023, the Group cormpleted the disposal of its interest in Vantage Towers AG. to Oak Holdings 1 GmbH, the ¢o-control partnership of

Vodafone, GIP and KKR. Vodafone retained a non-controlling interest of 64.2% in Oak Holdings 1 GmbH, which owns 89.3% of Vantage Towers AG. Qak
Holdings 1 GmbH is a joint venture of the Group.

Dividends received from associates and joint ventures are disclosed in the consolidated statement of cash flows.

Transactions with Directors other than compensation

During the three years ended 31 March 2023 and as of 16 May 2023, no Birector nor any other executive officer, nor any associate of any Director or any
other executive officer, was indebted to the Group. During the three years ended 31 March 2023 and as of 16 May 2023, the Group has not been a party
to any other material transaction, or proposed transactions, in which any member of the key management personnel {including Directors, any other
executive officer, senior manager, any spouse or relative of any of the foregoing or any relative of such spouse) had or was to have a direct or indirect
material interest.
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Afull tist of all of our subsidiaries, joint arrangements and associated undertakings is detailed below.

Afulllist of subsidiaries, joint arrangements and associated undertakings (as defined in the Large and Medium-sized Companies and Groups
(Accounts and Reports) Regulations 2008) as at 31 March 2023 is detailed betow. No subsidiaries are excluded from the Group censolidation.
Unless otherwise stated the Company's subsidiaries all have share capital consisting solely of ordinary shares and are indirectly hetd. The

percentage held by Group companies reflect both the proportion of nominal capital and voting rights unless ctherwise stated. Summarised financial
information is pravided in respect of the Group's most significant joint arrangements and associates in note 12 ‘Investments in associates and joint

arrangements’.

Subsidiaries

A subsidiary is an entity directly or indirectly controlled by the Company. Control is achieved where the Company has existing rights that give it the
current ability to direct the activities that affect the Company’s returns and exposure or rights to variable returns fram the entity. The results of
subsidiaries acquired or disposed of during the year are included in the consolidated income statement from the effective date of acquisition or up
to the effective date of disposal, as appropriate. Where necessary, adjustments are made to the financial statements of subsidiaries to bring their
accounting poticies into Line with those used by the Group. All intra-group transactions, balances, incorne and expenses are eliminated on
consolidation. Non-controlling interests in the net assets of consolidated subsidiaries are identified separately frorm the Group's equity therein.
Non-controlling interests consist of the amount of those interests at the date of the original business combination and the non-controlling
shareholder’s share of changes in equity since the date of the combinaticn. Total comprehensive income is attributed to non-controiling interests
evertif this results in the non-controlling interests having a deficit balance.

% of share % of share % of share
class held class hele class held
by Group by Graap oy Group
Company name Comparies Share Class Company narme Cormpares Share Class Comoany nznw Companies Share Class
Albania Bulgaria Cyprus

Aulostrada Tirane-Durres, Rruga: “Pavaresia”, Nr 61, Kashar,
Tirana.Atbania

10 Tsar Osveboditel Btvd., 3rd Floor, Spredets Region, Sofia,
1000, Bulgaria

vocafone Alpania ShA 3994 Oroinary shares

Wocafone Enterprise Buigana EDOD 100.00  Ordnary shares

Rruga “lbrahim Rugova”, Sky Tower, Katii 5, Hyrja 2, Tirané,
1000, Albania

Canada

_VOIS Albarua Shpk 10000 Ordinary shares

Australia

¢/0 ARC Information Services Inc., 3-84 Castlebury Crescent,
Toronte ON M2H 1W8, Canada

Vodafane Canadz Inc 100,00 Comrman shares

Mills Oakiey, Level 7, 151 Clarence Street, Sydney NSW 2000,
Australiy

Cayman Islands

Wodafone Cnterprse Australia Pry
Lrrited

10600 Ordinary shares

One Nexus Way, Camana Bay, Grand Cayman, KY1-9005,
Cayman Islands

Austria

c/a Stolitzka & Partner Rechtsanwilte OG, Kimtner Ring 12, 3.
Stock. 1010, Wien, Austria

Vodafone Enterprise Austna GmbH 10000 Oidinary shares

Bahrain

RSM Bahrain, 3rd floor Falcon Tower, Diplomatic Area, Manama,
PO BOX 11816, Bahrain

Vodatore Enferpise Banran W L 10000 Ordinary shares

Belgium

Malta House, rue Archiméde 25, 1004 Bruxelles, Belgium

vodafone Belgium 5A/NY 10000 Cronary shares

Brazil

Av José Rocha Bonfim, 214, Cond Praga Capital - Edificio Toronto,
sls 2287229 13080-900 Jardim Santa Genebra - Campinas.
Sao Paulo, Brazil

Coora ds Bragsi| Serwcos ce Telematica 000 Ordinary shares

Irela i process of Assclution,

Av. Paulista, 37 - 4° andar, Sala 427, Bela Vista, CEP, 01311-902,
Sao Paulg, Brazil

Vodafene Emprese Brasil
Telecomumicardes tda

10000 Crdinary shares

Rua Boa Vista, No. 254, room 1304 {parte}, Centro, Sic Paulo,
01614907, Brazil

Voda'one Servicos Empresatials
Brasil Lida

10900 Orainary shares

CGP Imvestments Hodings! imited 10000 Ordinary shares

China
Building 21, 11, KangdinSg St., BDA. Beijing, 100176 - China

Yodatone Automgtive Technoogies 1000C  Ordinary shares

(Bepng) Co Ltd

Level 9, Tower 2, China Centrak Place, Room 941, No.79 Jiangue
Road, Chaoyang District, Beijing, 100025, China

Vaodafone Enterprise Communications 10000 Branch
Technical Service (Shangnan Co _td

Beying Branch

Room 1603, 16th Floor, 1200 Pudong Avenue, Free Trade Zone,
Shanghai, China

Vodafone Enterprse Commuanicatians 10000 Ordinary share.

Technical Senace (Shanghad Co. Lt

Congo, The Democratic Republic of the

292 Avenue de La Justice, Commune de la Gombe, Kinshasa,
The Democratic Republic of the Congo

Vadac om Congo (RDCTSA 3320 Ordingry shares

Building Commima W Ground Floor Right, 3157 Boulevard
du 30 Juin, Commune de La Gombe, Kinshasa, DRC Congo,
The Demacratic Republic of the Cange

3320  Ordinary shares

Vocacasn 5A°

Ali Riza Efendi Caddesi No-33/A Ortakby, Lefhosa, Cyprus

‘odafene Evde Operations Lid 10020 Ordinary shares

‘Vodafarme Mobile Operations Lirnited 10000 Ordmary shares

Czech Republic

namésti Junkovych 2, Frague_ 5, ; 5500, Czech Republic

Nadare Vedafore Coskd Repubuka 10000 Trustee
Cskar Mooisro 10000 Ordmary;';-ares V
Yodatane Czech Republic A5, 10000 Ordm;ry shdies
vodafone Enterpnse Europe (UKD 10000 Branch

Limited - Czech Branch-

Praha 4, Zavidova 502/5. 14000, Nuste, Czech Republic

Vantage Towe's 2 5.0 1000C  Ordirary shares

Zavidova Red. Estate sTo

10000 Crdinary shares

Denmark

Tuborg Boulevard 12. 2900, Hellerup, Denmark

vodafone Enterpnise Benmark AZS 10000 Orchnary shares

Egypt

37 Kasr ELNil 5t. 4th. Floor, Cairo, Egypt

Starnet 3581 Ordinary shares

54 El Batal Ahmed Abed E| Aziz, Mchandseen, Giza, Egypt

Sarmady Cemmunications 3582 Ordinary shares

Building no. 2109 *¥HUB1", Smart Village, Cairo Alexandria, Egypy

vadatone Internaticnal Services LLC 10000 Ordinary shares

Site No 15/3C. Central Axis. 6th October City, Eqypt

Yodafone Egypt Telecommunications 3582 Ordingsysnaces

SAL

Smant Village C3 VodafeSne Building, Eqypt

Vodafone Data 3581 Ordinary shares

Vodafone Building Zahraa EL Maadi, Building A, Service AreaD,
Maadi, Caire, Eqypt

Vodatone For T-ading 3578  Ordvary shares
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Finland Greece Ireland

¢/0 Eversheds Asianajotoimisto Oy, Fabianinkatu 2% B, Helsinki,
00100, Finland

12,5 km National Road Athens —Lamia, Metameorfosi / Athens,
14452, Greece

Vodafone Enterprise Finland Oy 1000C  Orchinary skares

Vodafone novus SA 9987 Ordirary shares

2nd Floor, Palmerston House, Fenian Street, DUBLIN 2, Ireland

vadafone Interrationa binancing 10000 Oronary skares

Designated Actraty Comparny

France

1300route de Cretes, Le WTC, Bat 11, 06560, Valbonne Soph,
France

Wodafone Automofive Teleratics
Developmen: SAS

10000 Ordinane shares

EuroPlaza Tour, 20, Avenue Andre Prothin, La Défense Cedex
= France (149153}, 92400, Courbevoie, France

vodafone Auromotive France S.AS

10000 Ordinary snares

Vodatone Enterpnise France SAS 10000 New euro
shares

Rue Champollion. 22300, Lannion, France

Apallo Submanne Cable System Ltd 10000 Sranch

French Branchs

Germany

Altes Forsthaus 2, 67661, Kaiserslautem, Germany

THKS Telepost Kabel-Servce 2401

Haiserslautern GmbH

Crdirary shares

Betastraie 6-8, 85774 Unterfohring, Germany

Kabel Deutschland Hoending AG G401 Ordinany shares

Wooafone Customer Care GrnbH- G401 Crdnanyshares

Vodaforne Deutschlanc GrmbH 9401 Ordinany shares

Buschurweq 4, 76870 Kandel, Genmany

Wodafone Automanve Deutschland 10000 Ordinary snares

GmbH

Ferdinand-Braun-Platz 1, 40549, Disseldorf, Germany

Wodafone Enterprise Germany Gmib- 10000 Ordinary shares

Vodafone GrbH 10000 Qrdinary &

shares, Ordinary

Bsrares

Vodafane Group Senvices GrmbH 10CG00  Ordinary stares

ooafane Institut fur Gesellscha't und TGAC  Groinany shares
Kommunrkatior GmoH

Vagdatone Suftung Dedtscnang 10000 ndnay shares
Germneinnuirge GmbH

Vodafone Vierte Vernwaltungs AG 10000 Qrdnary shares

Vodafame west GmbH 10000 Ordinary shares

Friedrich-Wilhelm-Strasse 2, 38100, Braunschweig, Germany

HKABELCOM Braunschweig Gesellschaft
Fur Srertbandi«abe.-Konmurxation
WA Beschranwte Haftung”

5401 Ordngry snarcs

Holzmarkt 1, 50676, Kéln, North Rhine-Westphalia, Germany

Grardcentrix GrmoH 10000 Ordinary snares

Nobelstrasse 55, 18059, Rostock, Germany

“Unana Teleuman ' Rostoch Grabd &
CerG

6580 Ordinary shares

18, 38440, g, Germany

KABELCON Wolfsbure, Gesel:scraft fur
Brenbandhate -Hommun kation e
beschrankter Haftung

9401 Ordwrany shares

1-3Tzavella str, 152 31 Halandri, Athens, Greece

38/39 Fitzwilliam Square West, Dublin 2, D02 NX53, Ireland

“Vodatone-Panafor Hellenic Q9R7  Ordi~avy shares
TerecoSmruricatons Compaty 3 A

Pireos 163 & Ehelidon, Athens, 11854, Greece

360 Connect 5A. 9987 Ordnay shares
Guernsey

Martello Court, Adrniral Park, 5t. Peter Port, 6Y1 3HB. Guemnsey

Vodafone Enterprse Global Limited 10000 Droinary shares

Vada‘one Global Nerwark Limited 10000 Ordinary shares

Mountainview, Leopardstown, Dublin 18, Ireland

10000 Orinary euro
shares

V¥ Ireland Property Holengs Limitec

Viodafone Group Services Ieland 10000 Ordinary shares

Limited

FB Hold ngs Limited 1000C  Ondinary shares

vodafone reland Lirnited 10020 Ordinary shares

Le Bunt Haldings Limited 1000C  Ordinary shares

Silver Stroam Investments Limized 10000 Ordinany shares

Yieaafone Ireland Marketing Limited

Vedafene Ireland Retall Limied

10000 Ordinary shares

10000 Ordinary shares

Roseneath, The Grange, St Peter Port, GY1 2@, Guernsey

WBA Haldings Lemited 6510  Orgrasy shares,
Mon-voting
ireneematle

Nees Camiatve
preference

shares

VBA Intenational Limited” 6510 Grdinary shares,
Non-vsting
eneemable
r1ulatie
preference

shares

e

Heng Kong

Level 24, Dorset House, Taikoo Place, 979 King’s Road, Quarry Bay,
Hong Kong

vodafone Enterprise Hong hang Lid 1000G  Orainary snares

Hungary

40-44 Hungaria Kri.. Budapest, H-1087, Hungary

Y558 Vodatone Szolgaltats Hozpo 100600

3udapes: Zartkorlen Mokoad

Regstered
ordinary snares

Italy

Piazzate Luigi Cadorna, 4, 20123, Milane, [taly

vedatene Guobal Enterpnse (taly; S R.— 10000 Ordnary shares

55 3% ded Sermoione KM 35 212 21052 Bustc Ars zio (A, Itay

Vadafone Avtomatve lalia Sp A 10000 Ordnary shares

Via Astico 41, 21100 Varese, Italy

Wadafone Automotre Electronic
Systems S

10000 Ordinary shares

10000 Ordirary shaces

Vodatane Automotive SpA

Voaafone Automotive Teiematics Srl

10000  Ordirary shares

Via Jervis 13, 10015, Ivrea (TO), ltaly
WEISTL 10000 Parnerstup
INTErest shares

wegafone tele So 4 10000 Ordingry snares

Via Lorenteqgio 240, 20147, Milan, Raly

Wodafune Enterprise Itaw 5L 100.0C Eursshares

Wodafone Gestom Sp A 100 Ordrary shares

Waodafone Servzi E Tecnalogie SR 10000 Equity shares

Részvéyrarsasag i

- . I Wia per Carpi 26/B, 42015, Correggio (RE), Haty

|ndia WNDSDA 10000 Ordimany shares
10th Floor, Tower ASB, Glabal Technology Park, {Maple Tree J n

Building), Marathahaili Outer Ring Road, D b vahalli apa

Village, Varthur Hobili, Bengalur, Karnataka, 560103, india

Cable & Wreless herworks Ingia Prvate 10000 Ecunmy shares
Limred
Canle andwireless [ nc.a; Limited — 10000 ranch
Branch-
Cable and Wreless Globa ndial 10G:00 SQuny snares

Prrate Lmited

2071-206, Shiv Smiriti Chambers, 49/4 Dr. Annie Besant Road,
Mumbai, Maharashtra, Worli, 400018, India

Omrega Telecom, Haldings Privawe 10000 bgurysrates
Jrrited
Vodafone India Services Prvate Jirmitec 10020 Equrs, shaes

Business@Mantri, Tower B, Wing no - B1 & B2, 3rd Floor, 5. Ne.
=197, Near Hatel Four Paints, Lobegaon, Pune, Maharashtra,
411014, India

vodafone Slobal Senvces Orvate 10000

L Tred

GUIT, shares

E-47.Bankra Super Market, Bankra, Howrah, West Bengal,
711403, India

Jsha Martin Telematics Lined 10G00 Eguiay stares

KAKiYa building, 9F, 2-7-17 Shin-Yokohama, Kohoku-ku,
‘Yokoha-City, Kanagawa, 222-0033, Japan

Yodafone Autorctive Janar KK

MGG drdingsy shares

Marunouchi Trust Tower North 15F, 8-1, Marunouchi 1-chome,
Llevel 15, Chiyoda-ku, Tokyo, Japan

‘vodafone Znterprise L4 10000 Brarch

Sranch

Lapatese

odafone Glonal Enterpnse Lapan: KK 1000C  Ordinary swares
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Jersey Malta Mozambique
44 Esplanade, 51 Helier, JE4 SWG, Jersey Portomaso Business Tower, Level 15B, Stlulians, $T) 4011, Malta Rua dos Desportistas, Nurmero 649, Cidade de Maputo,
- - " - Maozambique
Vedafone Internetional 2 Lited 10000 Oranary shares Vodafone Holdings Limited 10000 A Ordinary - p—
shares, '§ Wodacsm Mogarmnoique, SA 5533 Ordinany shares
Ordinary char . oo
Kenya Imary thares Yodafore M-Pesa, S.A4° %533 Ordinary shares
. p . - !
6th Floor, ABC Tawers, ABC Place, Waiyaki Way, Nairobi, Vadafone Insurance Jimtec 10000 SSS::-E
00100, Kenya ' Netherlands
o Ordinary shares _ —

M-PESA Holding Co Liruted 10600 Equty shares

Vodafene Herya Lmited” 4946 Ordinary voting

shares

The Riverfront, 4th fioor, Prot. David Wasawo Drive, Off Riverside
Drive, Nairobi, Kenya

Mauritius

$0th Floor, Standard Chartered Towers, 19 Cybercity, Ebene,
Mauritius, Mauritius

— Mopile Wal et Vi1 6510 Oronary snares

Vodacom =3 i Lirited E S i
Vodacor Busiress eryat Liruted 9208 Ordinarysnares o walier UMz 6510 O-diary shares
: VEA (Maurtius: Limied 6310  Ordinary shares,
Korea, Republic of Bt o "y shares
ledeemable
ASEM Tower level 37, 517 Yaongdong-daero, Gangnam-gu. Secul. prefecence
135-798, Korea, Republic of shares
waodatane Enterprse Horea Liruted Vodarom international Lrsted- 6510 Crdnary shares,

1000C  Orginary shares

Lesotho

585 Mabile Road, Vodacom Park, Maseru. Lesatho, Lesotho

Vodarom _esotho (PTy) Limited:

VCL Financial Serwices (Prys .t

5208  Ordinary shares

5208  Ordinary shares

Luxembourg

15 rue Edward Steichen, Luxembourg, 2540, Luxembourg

Ordinary shares

Tomworiow Street GPSarl 10000

Yyndafone Enterprise Giobal Businesses 10000 Ordingry shaies,

Sl

Vodafone Enterprise Luxembourg 5 A 12000 Ordinary euro
shares

vodafore Internationa 15411 10000 Ordinary shares

vodatore Icernational MS3a - | 10000 Ordinary shares

Vadatore nvestments Luxemho.arg 10C00  Ordinary shares

sarl

Wadatone _uxembourg Sar; 10000 Ordinary shares

vadafane szurs*ner\t(;omgjany %3 10000 Crdinary shaies

rl

vodafane Roammg Senaces 34 -, 10000  Ordinary shares

viodafane Serviens Company S3r| 10000 O-Cinary shares

Malaysia

Suite 13.03, 13th Floor, Menara Tan & Tan, 207 Jalan Tun Razai,
50400 Kuala Lumpur, Malaysia

10000 Ordinary shares

Yoddafone Ginba Erterprse (Ma[ayg\a]
5dnBhd

Mon-Cumu.atre
preference
sharey

Fifth Floor, Ebene Esplanade, 24 Bank Street, Cybercity,
Ebene, Mauritius

Ao Amin Investments critect 10000 Cedmary shares

Array Holdings umited 13000 Oranary shares

Asian Telecommunicatior Invessmen:s 10G00  Ordinary shaves

{Maurtius; cimited

O Maurrksl nc 10000 Ordinary shares
CGT\I’!GIE westments Lid 10000 Ordinary shares
Ero Pacific Secunnes Lic ) 10006 Ordinasy shares
Mabilvest 10000 Ordinary shares
;m-; Metals Ltd 10000 Ordinary shares
Trans Crystal _td. 10000 Owchnary snares
wodsfane kMauriug Lid 10000 Ordinary sﬂaresri
&wiafcnr Telecommnicabons (Ir;;\d) 10000 Ordinary shares
urmited

Vodafone Tele-Serices India) 10600 Ordinary shares
Hoighngs Limited

Mexico

Avenida Insurgentes Sur No. 1647, Pise 12, despacho 1202,
Colonia San José Insurgentes, Alcaldia Benita ludrez, C.P.03%00,
Ciudad de México, Mexico

vadafone Empresa Méxco S.de R L oe 10000 Corporate
cv. certificate senes
A shares.

Cormparate

cerificate senes

8 shares

Rivium Quadrant 173, 15th Floor, 2309 LC, Capelle aan den lssel,
Netherlands

Yodafone Enterprise Netherlands B.Y 10000 Ondnary shares

Vodatane Furope BY 10600 Ordinary shares

wvodafare International Hoidings B K00 Ordnary shares

vodafane Panafon Irternational 9987 Ordegry shares

Holdings v

Zuid-hollanden 7, Rode Olifant, Spaces, 2596AL, den Haag,
Netherlands

o7 it USa By

4231 Chdratysnares
ICTNXT BY 4233 {rdinary shares
leTrst Europe BV 4231 Ordinary shares

New Zealand

74 Taharoto Road, Takapuna, Auckland, 3622, New Zealand

vodafane Enterprise Hong ¥ong 10000 Branch

Limited — hew Zegland Sranchr

Norway

c/o EconPartner AS, Dronning Mauds gate 15, Oslo, 0250, Norway

Vedafone Enterprise Norway AS 10000 Ordinary shares

Vodafone House, The Connectian, Newbury, Berkshire, RG14 2FN,
United Kingdom

vodafone Limted - Norway Branch 10000 Branch

Oman

HKnowledge Oasis Muscat, Al-seeb, Muscat. Gevernorate P.O Box
104 135, Oman

Yadafone Serces LLC

10000 Shares

Poland

ul. Towarowa 28, DD-839, Warsaw. Poland

Yodafone Business Poland sp 7 0.0. 1000C  Orchinary shares

Portugal

Av.D.Jo3al.n°36 - 8° Piso, 1998 — 017, Parque das Nagbes,
Lisboa, Portugal

O Way — Infocomunicacnes, 5.4 10000 Grdinary shares
odafore Emerprise Spain. SLL. — 10000 Srancn
Fortugal Branck-

Yadsfone Portugal - Comunscacces 10000  Ordimary shares
Pessoars, SA

Vacafone Solutons, Lin pesssal LDA 1000C  Ordindry stares
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Romania

South Africa

Spain

1 A Constantin Ghercu Street, 10th Floor, 6th District, Bucharest,
Romania

UPRC Services SR L (n lgudation) 10000 Crdinary shares

9 Kinress Street, Germiston South, 1407, South Africa

Antracita, 7 — 28045, Madrid, Spain

Wodafore Holdings (SA) Proprietary 10000 Ordnaty shares

18 Diligentei Steet, 15t floor, Building €1, Ploiesti, Prahova County,
Romania

Evotracking SRL 10000 Ordinary shares

201 Barbu Vacarescu Street, 5th floor, 2nd District, Bucharest,
Romania

Vodafone External Services SRL 10600 Grdinary shares

Vodafone Foundation 10000 Sole member

201 Barbu Vacarescu, 4th floer, 2nd District, Bucharest, Rernania

vodafone Romania S.4 10000 Ordinary shares

&2 D Nordului Street, District T, Bucharest. Romania

Limited
Yodafone Investments {S4) Propretary 10000 Ordinary: A
umited shares, "B

Ordnawy ne par
walue shares

Bylsbridge Office Park, Building 14m Block C, 1st Floor, Alexandra
Road, Centurion, Highveld Ext 73, 0046, South Africa

Crdinary shares

10T et (Pry) Lirnited! 4231
127 nxe:. Developrment (Pry) Lirtee” 4231 Ordnary shares
10T Holdings Proprietary Lirnited™ 4231 Orzinary shares

WYodacom Corporate Park, 082 Vodacom Boulevard, Midrand,
1685, South Africa

Yodafone Autamotive bera SL 10000 Qrddinary shares

Avenida de América 115, 28042, Madrid, Spain

Wodafone Energia, 5 — 10000 Ordiray shares
YWndafone Enterpr seﬁsrpram SLU 10000 Ordirary 2uro

sNares
‘odafore Espaiia, S.AL 10000 Orainary shares
;da-f;ne Haldings Europe. S LU, 10000 Orgmary shales
Vodafone ONO, SAL 10000 Ordinary shares
adafone Seragios. SLU 10000 Ordinary shares

Torre Norte Adif, Explanada de la Estacién no 7, 29002, Milaga,
Spain

-~—  ‘ogafone Intelligent Sol.uficns Espana, 10005 Ordinary shares
UPC Foundation 10000 Sole member Jupicol (Propretanys Limited 4557 Qrdinary shares SLU
Oltenitei Street no, 2, City Offices Building. 3rd Floor, Bucharest Storage Technology Sersces (Py) 3320 Ordinary shares
4th District, Romania Limied: Sweden
Wodafone Romama Technaiogies SRL 10000 Ordinary shares Infirnty Se-vices Pariner Comparty 5510 Urdnay snares ©/0 Hellstrém advakatbyra, Bax 7305, 103 90, Stockhoim, Sweden
Sectorul 2, Strada Barbu Vicirescu, Nr. 207, Ftaj 1, Bucharest, Me7zaning Ware (RF) Froprietay 5856 Ordnoryshares  Vodarone Enterprise Sweder AB 1000C Ordinany sharts
Romania Limed Shrerolders
. comnbkution
‘odafone Romdra M — Payments SRL 10000 Ordinary shares, Motifprops 1 (Propnetany) Lirmited 651G Ordinary shares cares
“odacom Pyl umited® 65,10 Ordinary srares,
i i Ordiray A "
Russian Federation L ':ha:eg Switzertand
Build. 2. 14/10, Chayanova str,, 125047, Moscow, Russian - e -
. : 2,8005, Zurich,
Federation vodacorr Business Africa Group (Pty) 6510 Ordnay shares Schiff - une .
— Limited Vodafone Enterprse Switzerland AG 10000 Ordinary shares
Cable & Wireless CIS Swyaz LLC 10000 Charter capiat - — P - il
shaces Wodacom Business Afnca SA{Pry) 8510 Orcinary shares
- Limited Taiwan
Serbia Vodacom Financia. Servres €510 Crdiraryshares  22F. No.108, Songren Road.. Xinyi District. Taipei City, 11070,
E— - Prapnetany! Limimes Taiwan
Vladimira Popoviéa 3840, New Belgrade, 11070, Serbia -
Vodacom Group Limitag £510  Ordinary shares Vodafone Global fnterprise Tamar 10600 Ordinary shates
Yodafone Enterprise Equipment 10000 Branch Lited
Liraited Ograniak u Beogradu — Serbia Wodacom Insurance Administration 510 Ordnay snares
Branch’ Company (Propretany) Lirted”
o ) Tanzania, United Republic of
Vodacom Insurance Company (RF} 8351C  Cranary shares
Slngapore Lmited: 15 Floor, Vodacom Tower, Ursino Estate, Plat No. 23, Bagamayo
y . N . . Road, Dar es Salsam, Tanzania, United Republic of
Asia Square Fower 2, 12 Marina View, #17-01,018961, Singapore Vodacom Intermationa. Haldings Py} 6510 O-dinary shares -
- Lrrited M-Pesa _imited® 4882 CQrdnary &
vodafone Enterprise Singapare Pre Lid 10000 Ordinary shares - ' shares, Ofdll':Zf
- vodacorm Life Assiiance Campany 6510 Ordi-ary shares e B ha‘E:
i (RF) Lrted™ f
Slovakia . - ; - Shared Networks Tanzana _imated 4882  Ordirary shares
Karad#i€ova 2 Zast Staré mesto, Bratislava, 811 09, Vodacom Payment Services 4510 Orcnany srares
radzitova 2. mestshd ' . ) (Proprietary! amited Vadacom Tanzania Public Limited ABB2  Ordinary shares
Slovakia - . :
Vincacom Properties No 1 (Propnetary) 6510 Ordinary shares Corpany
;i : Limited — 10000 sner i '
;Fdaffr\;GlOtﬁl Metwort Limite o Branc Limiteg® 3rd Floor, Maktaba (Library), C i, Titi Mohaned Road,
ovaria Branc oo Properti o 2o w510 o N Dar es Salaam, Tanzania, United Republic of
N N y - v Properties e 2 (Pry) 53 rimary shares
. 82109, Slovakia
Prievozska 6, Bratislava oval Limized Gateway Communications Tanzania 6445 Ordinary shaes
| bl RS - 10000 ot - - Limitec®
vodafone C7ecj Fopubls Branch Vodacom Tower Comipary Propretary 6310 Ordnay snares ! - -
Slowak.a Branch -
L-ted
wWheatfields Irvestrents 276 6510 D-anary shaes
(Proprietary) Limrec’
Xuine Communications (Prapnetanys 5510 Ordirary &

Limreed® sharey
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i . Eame & Wneless CDH’;mUHIEE}!IQ’T‘ 10000 A Ordirany
Thailand United Kingdom Data Network Services Lirvted shaes B

725 Metropolis Building, 20th floor, Unit 100, Sukhumvit Road,

11 Staple Inn Building, London, WC1V 7QH, United Kingdom

Ordinary shares

Kloigglon Nud Sub-disliicl, Wallh g Disbicl, Barghohk, 10110, Aa G 6510 Ord " Cable & Wire &35 Curope | loidings 10000  Ordirany shares
/| £ o
Thailand Vodgcom Busnm‘ss nca Group rdinary shares Limited
e — Services Limited Preference
vocatane Business SaT Co, Ltd 100,00 Oronary shares shares Cable & Wreless Global 10000 Ordinary shares
Telecommuncation Services Limited
vodacom Investments Company 6510  Ordnary shares
Turkey Proprietary Limited Cable & Wireless UK Holdings L mted 10000 Qrdinary shares
Biiyiikdere Caddesi, No:251, Maslak, Sisli / istanbul 34398, Turkey Vodacom UK Limited’ 511G Grdinary shares, Cable & Wreless Worldwide Lmited 10000 Ordinary snares
Ordirary B
Vodafone Bilg Ve letisim Hizmetlern 100,00 Registered Shar);s Cable & Wireless Worldwide Vowe 10000 Ordinary snares
AS o shares, Nom- Messaging Limned
vodafone Dagitim, Semwis ve lcerik 10000 Qrdinany shares redeematle Cable and Wireless {ndia) Limied 1000C  Ordinary shares
Hizmet.en AS ordinary A - -
shares, Cable and wireless Nominee Linaed 10000 Ordinary shares
wodafone Dital Yay noilik Hznetlen 13000 Crdinary shares - -
25 an Central Communicatons Group 1000G  Ordinary Stares,
- reneemable Liruted Ordinary A
Wodafone Holding A5 19000 Registered preference shares
shares shares
—_— - Energs Communications Limifec 10000 Cranasy shares
vudafone Kule ve Altyap Hizmetter 10000 Ordinary shares 1-Z Berkeley Square, 99 Berkeley Street, Glasgow. G3 7THR,
AS Scotland Energs Sgusrec Limited 10000 rdinasy shares
vodifone Mal, ve Elektror:\R H\zrv-ﬂetlc'l 10000 Ordinary S*vares“ Thus Groug Holdings Limitea 10000 Ordinary shares (Lonc;on Hytt-aul.c Power Compary 10060 Crdinary Shar?
- The. %
Tcaret 45 . ThusGroup Lmrec 10000 Ordinany shares Non Cumdane
vodafone Medya 'cenk Hizmegler A5, 10000 O-dina~y shares Thus Profit Sharing Trustees Lin e 10000 rdmary shares preference
. N X shares
Yodafene Netlletism Hizmenen A5 10000 Qrdinary shares 3 More London, Riverside, London, SE1 2AQ. United Kingdom
N e Fec - tdetrooldings Limuted 030G Ordinary shares
Yodafone Tetekomunmasyon 45 10006 eqstered 1T Nt L | el 4231 Orawnary shares
snares - Nawvirak Ltd 10000 Ordinary shares
. 784 Upper Newtownards Road, Belfast, BT16 1UID, United Kingdom
ITU Ayazaga Kampusi, Koru Yolu, An Teknokent An 3 Binas), Project Telecorm Howdngs Limited 10000 Ordinary shares
Maslak, istanbul, SB6553, Turkey Vodafore (NI Limiteq 1000C  Ordinany shares
- ~——  Ran kaobile Limited 10000 Ordinary shares
vadatone "eknolop Hizmetlen AS 10000 Reqistored Edinburgh House, 4 North St Andrew Street, Edinburgh, EH2 THJ,
shares United Kingdom Talkmobie _mited 10000 _7Ordr1ary s1ares
Maslak Mah, AGS 55 Sk. 42 Mastak Sit. B Blok Apt. No: 4/663, Annacle Celiular Groap Limitea 10000 Drdinary snarcs The Easten Leasing Company L imitect 10000 Ordinary shares
Sanyer Istanbul, Turkey Binnace Celiar Livted 10000 Ordinary shares Trus Limited 10006 Orewnary shares
Vot raci ] ) - res oy
A;ﬂd one Sigerta Aracilik Hizmetlen 10200 Oravary shares Vodafone (Scatland) Limited 10000 Ordinary shares Vizzaw Limited WOE‘OO Ordinary shares
. One Kingdom Street, London, W2 6BY, United Kingdom Vada umited 10600 Ordinary snares
wadafore Elewtroni« Parae Odeme 10000 Registerec N -
Hizmetler AS shares DABCO Lrited 10000 Crdinany shares Wodafone (New Zealand) Hedging TCo0  Ordinary shares
- Limited
vodafane Finansmar AS 10000 Grdnary shares Quarry Comner, Dundonald, Belfast, T16 1UD, Northem Ireland
- - Wodafone 2 10000 Ordinany shdres
Maslak Mah. Buyiikdere Cad. Buylikdere No: 251, Sanyer, [stanbul, Energrs (Ire.and} Limited 10000 A Orcinary
34453, Turkey shaves, B \i’ogaione aLK 10000 Drdinary shares
- Ordinary shares, " o
VOIS Turkey Amitli Cozumler Limited 10000 Granary shares d mzradwmaw Vodafone S Lirited 10000 Ordinary shares
Sirket shares. vodafane 5 UK 10000 Ordinary shares
Ukraine Qrdnary shares Vodatone & UK 10008 Ordinary shares
Vot;lafon.e House. The Connection, Newbury, Berkshire, RG14 2FN, Yodafone Amencas 4 10000 Ordinany shates
Bohdana Khmelnytskage Str. 19-21, Kyiv, Ukraine United Hingdom
N Yodafone Auterative UK Lirmited 10000 Orduary shazes
_LC Voda®one Enterprise Ukraing 10000 Ordinary shares Apella Submarine Cable System 10000 Ordingy shares - I
o - Liruted vodafone Bemelux Lrmted 10000  Ordinary snares
United Arab Emirates Bluefish Cormmunications Limte 10000 Crcdinary A Yodafone Collular biruted 10000 Ordinary shares
: shares. Ordinar
16-5D 129, Ground Floor, Building 16-Co Wark. Dubai Internet City, 5 cha-: vodafons Consobdated Holdings 1000C  Ordinary shares
United Arab Emirates Orcinary Limited )
Vadacer Finech Serwees F7 (LC 6510  Ordinary shares shares, Drcnary vodalone Corporate Limited 000G Qrdinary shares
Dshares
Office 101, 15t Floor, DIC Building 1, Pubai Internet City, Dubai, vodafone Co-porate Secretares 10000 Ordindry shgres
United Arab Emirates Cable & Wireless Aspac Holdings 10000 Gidinary shares Limited
Limited -
10000 Branch - vodafene DC Pension Trustee 10000 Ordmary shares

Woddafone Emeranse Europe (UK
Limited - Daba Branch

Can.e & Wireless CIS Seraces Limited 10000 Ordinary shares

Caompany anmuted
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16000

Vindafone Distributior Holdings Limited Orchinary shares Vocafere Group Share Trustes 10000 Orainary shares Vndafone Sales & Services Limited 100.0G  Qrdinary shares
Limited"

Vodafane Frterprse Corporate 10000 Ordinary sharcs - - .. _  Vedafone oH Foundation 10000 Sole ~ember
Secretanes Lirmted Vodafone Holdings Luxemboursg 12000 Ordinary shares B

- " Limitec 4 K i Wodatone UK Limited” 10000 Cdinany shares
Vodafone Erterprise Equiprment 10000 Ordinary shares : . " o

i i S Lirnd shares
Lirmited Vodafore Intermediate Entarpr ses 10000 Ordisary shares Nosdfane Ventures Limted 1000 Srdmary share
o -imited i " ! ;|

Vodafone Erterpnse Europe (UK) 10000 Qranary shares . o Vogafone Worldwede Haldings Limited 10000 Ord\r(w:arysrfares,

Limited Vodafone Internatienal 2 Limitec — UK 10000 Branch Jrulatue

ranch- nreference

Vodafone Enterprise UK 10000 Ordinary shares shares.

- Vodafone Internationa. Heldings 10000 Ordinary snares o .

Vodafone Euro Hedging Limited 10000 Crdinary shares Limitee Vodafone Yen Fnance Limited 10000 Oranary shares

Vndafane Euro Hedging Two Limited 10000  Ordinary shares Vodatont: Internauanal Operations 15000 Grdinary sheres Wadafone-Centra _imiteg - 10000 Ordinary shares

vodatone Europe UK 10600 Ordinary snares Lmited ‘Vodaphone Limited 10000 Ordinary shares

Votsfune EUiopean Invesiments 10000 Grdinery shares Wadafons (nwestment UK 10000 Qrdviary shares Wonate Limied OO0 Ordmany sheres

Vodafone Evrepesn Portal Limited! 10000 Ordinany shiares Vodatore Investmens Australa 10000 Ordnaty shares Your Commurications Group Lirvied 0000 B Ordinary

Limited shases,

Vodafone Finance Limited' 13000 Ordinary shares —_

. - Vodafone Investments Limied” 10000 Ordiary shares Fedeematle

Vadafone Finance Luzembourg 100,00 Ordinary shares Zere caupon preference

Limited redermable shares

Vogafone Finanue Managemernt 10000  Grdinary shares preference .

D stares  United States

Vodafone Finiance JK Limited 10G00  Ordinary shares _

Vaaatone IP Licensing Limited 10000 Ordmary shares 1209 Orange Street. Wilmington DE 1980, United States

Vodafone FAnanaal Operations 10000 Ordnary shares - —— A

Wodafure umited 1000¢  Orenay shares 1aT "t LUSA Ing 4231 Commion stock
wodafone Glpbal Cantent Services 10000 Ordinary shares. —_— -

Lired 5% Fiedrate  vodafone Marketng U< 10000 Qraweysnares 1450 Broadway, FL11, Suite 104, New York NY 10018, United States
nar-wotng Vodafone Mobile Communications 10000 Ordinary shares Cahli & Wireless Amencas Systerrs. 10090 Commer stack
oreference

-mited In¢ shares
snares - -
- vodafone Mobile Enterarises Limited 10000 Ordrmary shares Vogafone AMEnzas Vi ging 1c 10000 Common stock

Vodafone Gleoal Enterpnse Limited 10000 Grdinary shares, N shares

Deferred shaies, Wodafone Mobile Network L ed 10000 Ordinary shares
ofrre: ) Al v 1 i
B ouforrec Vodafone Nominees Limited' 10600 Orainaty shares Vodatane US e P00 Comman stock
shares shaqrs, Orainany
~ Yodafone Ooeania Linned 100 Ordinay shares RIS

Viodafone Group (Directors! Truster 10000  Crdinaty shares - ° JRR— -

Limited' Vodatone Overseas Finance Limited 10000 Ordingry shares 1615 Platte Street, Suite 02-115, Denver C0 B0202, United States

Viorafone Graup Pension Trostee 10000 Ordinary shares Vocafone Qverseas Haldings Limited 10000 Ordinary shares Vodafore Amenzas Foundation 10000 lrustee

Limiteg! . -

Imite Vodatone Panafon UK 9987  Ordimary shares

Vodafor oap Sereces Limited 10000 Ordinary snares, o

adafone Greun ¥ ) wodafone Partner Senaces Limred 10006 Ordinary shares
Adefered shares ;

Feceematle

Vodatone Group Sernces No 2 Lirmitee” 10000 Ordinany shares sreference

. shares

10000 Ordinery stares

Wodatone Retaii Haldings} Limuted
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Austratia

Level 1, 177 Pacific Highway, North Sydney NSW 2060, Austratia

36 GHz Soectrum Py Lid

2503

Crdinary shares

AAPT Limuted

2505  Ordinary shares,

ACMNOBR 889 230 Pry L1d 2505 Jrdviary shares,
ACN 139 798 404 Pry L1d 2505 Ordimary shares
Adarr |aternet Haldings Py 2505  Ordinary shares
Adam ternet Pry Ltd 2505 Ashares. B
snares Ordinany

shares

2505 Grdinay shares

AgRE Pty Ltd

AlchemylT Pty Ltg

Grdinary sharcs

Char ot Pry Lid

Ordinary snareg

Chime Commurne ations Py Lid 2505 Ordinary shares
Connact West Py L+d 2505  Ordinary shares
Destra Commurications Pty Lt 2505  Ordinary shares

Digiplus Cartracts Pry L rd

Jrdinary shares

Digiplus Heldings Pry Lid

iNet Limned

2505 Ordinary shares
Digiplus Irvestments Py Ltc 2505  Ordnary shares
Daiplus Pty Lid 2505  Ordinary shares
143G Propermes ('\IoS)F’ty_mﬁd 2505 Ordinary éh.;rea
et Labs Pry Lrd 7 2505 Ordmary shares

2505 Ordinary shareg
Inermgde Pry Ltd 7 2505 O-dirary sn;;cT

Class B sharey

IntraFgwer Mty Limited

Crdinay shares

Intrapower Terestnal Pty Lid

Crdinary shares

IP GG Pry Lta

2505 Qrdinany shares
IP Seraces ¥ehange Pty Ltd 2505 Ashares. B
shaies

Kaoee Cammunications Pry Lid 2505

Oichinary shares

Hooen Mobne Pty Ltd

2505

Ordhnary shaies

ereling Cannect Pty Ltd

2505

Ordinary shares,
£ Class shares

Mabile Iy 2ty Liauted 2505 Ordnary shares
Mobilewarld Commuricatians Pry Lirited 2505  Ordinary shares
Motilewerle Operating Pty Ltd 2505  Ordinary shares
Netspace Online Systerns Pry L1d! 2505  QOrdinary shares

2505 Drdinary shares

Numikar IPS Bty | 1d

PIPE Irternational (Austra.ial Py Lte

2505

Ordinary smares

IIPE Merwarks Pty Limited

2505

Ordinary snares,

PIPE Transmussian Pty Limited

250%  Ordinary shares
PowerTe. Limted 250%  Ordinary shares
2205  Qrdinary shares

Request Braadband Pry Lid

Soul Cormraunications Py Lid

2505

Ordinany shaves

Soul Contracts Pty Lto

2205

Ordinary shares

Soul Pattnsor Teiecom i atans
Py Ltg

Ordinary shares

SPT Telerommunicatiors Pty Lxd

Ordinary shares

SPTCom Pty Lid

2505

Oroinary shares

Tewecom Enterprises Australia Pty Limitec

2505

Ordinary shares

Tewrom New Jedand Austraua Pty Lid

2505

Crdinary shares,
Receemable
preference
shares
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Ferdinand-Braun-Platz 1, 40549, Diisseldorf, Germany

TPG Corporation Lirted 2505 Ordinary shares
1PG Encrgy Phy Ltd 2505 Orginary shares Qak Hold ngs 1 GmbH §420  Ordinary shares
TPG Finance Pry Limited 2505 Ordnary shares Oak Holdings 2 GrmbH 5420 Ordina~y shares
TPG Halaings Pry Lid 2505  Ordinary shares Oak Holdings GrbH 54,20 Grdinary shares
TPG Internet Pty Lic 2505 Ordinary shares OXG Glasfasar Berelliqungs-GmibH 5000  Ordinary shares
TRG IV Compary Pty Lid 2505 Ordinary shares OXG Glasfaser GrnoH 5000 Ordinary shares
TPG Network Pry Lrd 2509  Qrdinary shares Nobelstrasse 55, 18059. Rostock, Germany
TPRG Telecarn Limited 2505 Ordinary shares Verwaltung "Urbana Teleuror' Rostock 4700 Ordinary shares
GmiH
TransACT Caprtal Cormnmurications Pry Lid 2505 Ordimary shares _ .
- - Prinzenallee 11-13, 40549, Disseldorf, Germany
TrarsALT Communicatons Pry Lid 2505 Urdirany shares
- vantage Towers AG 5730  Ordingry shares
TrgnsACT Wictana Carnmunicatiars 2505  Ordinary shares 9 - il
Pty Ltd Mantage Towers Erste 5730 Ordinary shares
3 Verwaltungsgesellschatt moH?
TrarsACT Yictena Holdings Py Lte 2505  Orginary snares —
~usted Cland Piy Ltd - 05 O N vantage "owers Zweile: 5730 Ordinary shares
: 3 ol 5
riusted Cloud Py L nary snares Verwartungsgeselischaft mbH
Trusted Cloud Solutiors Pry Ltd 2505 Crdinary shares o
Yalue Aooed Network Py it 2505 Ordinary shares Greece
Yrsizary Nemwork Ory Limited 2505  Ordinary shares 2 Adrianeiou str. Athens, 11525, Greece
vadafore Australia Pry Limited 2505  Ordinary shares. Vantage Towrrs Single Member Satiete 5730 Oranary shares
Class B shares,  Aaryme
Redeemable 43 45 Valtetsiou Str., Athens, Greece
preference
shares Safenet NP.A 2497 Orchinary shares
vaocafune Foundanon Australa Py Limited 2505  Grdinary shares 56 Kifisias Avenue & Delfwn, Marousi, 151 25, Greece
vodafane Hutchison Recevables Pry 2505 Ordinary shares Tiegrious IKE 3229 Odingryshares
Limired -
m Marathonos Ave 18 lam & Pylou, Pallini, Attica, Pallini, Attica,
Vadatere Hutchizen Spectram Pry 2505  O-nary shares 15351, Greece
Limited
e _ VirtLs Networks SA, 4994 Qrdinary shares
Yodatone Networs Py Limitec 2505  Ordinary shares )
vogafone Pty Lmited 2505 Ordinary shares Hungary
Wialuvolp Pty Ltd 2505  Ordinary shares Boldizsar utca 2, Budapest. 1112, Hungary
Westnet Pry Lrd 2505  Ordinary shares Vantage Towers Zatkorien Mkodd 5730 Ordinawy shares

Belgium

Space Court of Justice, Rue aux Laines 70, 103K Brussels, Belgium

g 54 2500 Ordinary shares

Bermuda

Clarendon House, 2 Church St, Hamilton, HM11, Bermuda

PRC 1 Limitedt 2505 Grdinary shares

Czech Republic

Praha 4, Zavisova 502/5, 14000, Nusle, Czech Republic

Vartage Towers s~ o° 5730 Ordinary shares

U Rajské zahrady 1912/3. Praha 3, 13000, Czech Republic

COOP Moby sro

3333 Ordinary shares

Egypt
23 Kasr ELNit 5t, Cairo, 11211, Egypt

Wataneya Telecommunications SAE 3000 Ordinary shares

Ethiopia
Addis Ababa, Hirkos Sub City, Woreda 01, Addis Ababa, Ethiopia

Safaricom Telecommunicanons Ethiop a 1948  Crorary snares

Prwate Limited Cormpany’

Résrvermytarsasag’

India

10th Fleor, Birla Centurion, Century Mills Compound. Pandurang
Budhkar Marg, Worli, Mumbai, Maharashtra, 400030, India

Vodafone Fonaauer 3181 Ordmary shares
Viodafone Idea Sh;red Seryces Limitec” 3229  (kchinary shares
VDda!o;we dea Technoiogy Soluticns 3229  Ordinary shares
Limited:

;xlafone T-pesa Limited: 3229 Ordinary shares
You Broadband India Limited' 3229 Equity shares

A-19, Miohan Co-operative Industriat Estate, Mathura Read, Mew
Dethi. Delhi, 110044, India

FirgFly Metworks Limited” 2416 Ordnary shares

Building No.10, Tower-A, 4th Floor, DLF Cyber City, Gurugram,
Haryana, 122002, India

Indus Towers _imited 2105 Ordinary shares

Surnan Tower, Plot No. 18, Sector No. 11, Gandhinagar, 382011,
Gujarat, India

Yodafons idea Lirauter 3229 Egurty shares

Vodafore dea Manpower Senvices 3181

Limited-

Ordinary shares

Vodafone House, Corporate Road, Prahladnagar, Off 8. G. Highway,
Ahmedabad, Gujarat, 380051, India

Vodafone Idea Business Senaces Limited 3229  Ordinary shaies

Vorafane Idza Communicatian Systerms 3229 Ordnary shares

Lirmited

Germany

33 Berliner Allee, 40212, Diisseldorf, Germany

MNP Deutschland Gesellsenaft IX33 Partnership
burgerkchen Rechts share

Yadafone ldea Tetecam infrastruct.re 5229  Ordmary shares

Limited’
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Ireland

Mountainview, Lecpardstown, Dublin 18, Ireland

Wantage Towers umited® 5730 Ordinary shares

The Herbert Building, The Park, Carrickmines, Dublin, Ireland

Z1ggo Services Netwerk 2 BY

5000 Grdirary shares
Z1gge Zakeljk Seraces BY 50.00 Ordinary shares
Zoranet Cannectraty Servges BY 5000 Ordinary s;res
ZUMBY 5000 Ordinay 5hare;7

Rigel Office Park Block A, No 446 Rigel Avenue South,
Erasmu, South Africa

Canard Spatial Technalogies Propretary 2116 Qudingry shares

<Imited*

Vodacomn Corporate Park, 082 Vodacom Boulevard, Midrand,
‘1683, South Africa

Media Parkboulevard 2, 1217 WE Hitversum, Netherlands

Sio DAC S000  Ordinany shares
Siro IV Holdeo Limitea s000 Ordinary 8 Liberty Global Cortent Nether ands 5V 3000 Ordinary shares
shares Rivium Quadrant 175, 290% LC, Capelle aan den Lissel, Netherlands
Lentral Tower Heloing Company By 3730 Ordmary shares
Italy -
Winschaterdiep 60,9723 AB Groningen, Netherlands
Wia Gaetana Negr 1, 20123, Milano. Italy
Zesko BV 5000 Orginary shares
Infrastrutture Yareless Italiana S p.A, 1901 Ordinary shares .
Zigge Bond Company BV 000 Ordinary shares
Kenya Z1ggo Netwerk BV 3000 Ordnary shares
LR No. 13263 Safaricom House, PO Box 66827, 0080,
New Zealand

Nairabi, Kenya

Safaricom PLC 2774 Crdinary shaes

Safaricom House, Waiyaki Way Westlands, Naircbi, Kenya

M-PESA Afnice Lirited” 4642  Ordinary shares

Luxembourg
15 rue Edward Steichen, Luxembourg, 2540, Luxembourg
Tomorow Steect 3CA 5000 Ordirary B
shares, Ordinary
C shares

Netherlands

Avenue Ceramique 300, 6221 Kx, Maastricht, Netheriands.

Vodasfone Libertel BV

Boven Vredenburgpassage 128, 3511 WR, Ltrecht. Netherlands

5000 Ordinary shares

Amsterdamse Beheer- en 5000 Ordmary shares

Consultingmaatschappi BY

Esprt Telecom BY, 5000  Ordinany shares

FinCo Partner 1 BY 5000  Ordinary shares

LGE HoldCo v BY SO00  Ordinary s1arcs

LGE HoldCa VI BW 5000 Ordnary shares

LGE Holdeo Vi B s00¢  Oromary shares

1 GE HoedCo VIl BY 500G Ordimary sharcs

‘Vodafone Financial Services BY 5Go0  Ordinary shares

Vodafone Nederland Holding 1 BV 5000 Ordinaty shares

Vodafone Nederland Holding I'BY 50060 Ordinary shares

Tompkins Wake, Level 11, 41 Shortland Street, Auckland, 1010,
New Zealand

uhvet (New Zealand) AKC . im ted 2505 Ordinary shares

Philippines

22F Robinson Eguitable Tower. ADB Ave, Corner Pavega St, Ortigas
Center, Pasig City, Philippines

Orznid Cybenech Services I

2505  Ordirary shares

Portugal

Edif. Arquiparque V11, R Dr Anténio Loureiro Borges, 7, 3., 1495-131
ALGES, Algés, Oeiras, Portugal

Wantage Towers, 54" 5730  Ordinary shares

Espaco Sete Rios, LEAP Rua de Campotide, 351,0.05, 1070-034,
Lisboa, Portugal

Dua, Gnd —Gestas de Redes Partilhadas,
SA

5000  Gramary shares

Rua Pedro e Inés, Lote 2.08.01, 1990-075, Parque das Nacdes,
Lisboa, Portugal

Spot TV Portauga . S A 2500 Nominative

shares

Romania

M-Pesa S A (Proprietany) Lmited” 4642 Ordinary sharey

Spain
Calle San Severo 22, 28042, Madrid, Spain, Spain

Vaniage Towers, 5. )" 5730 Ordinary shares

Tanzania, United Republic of

Plot No. 23, Ursino Estate, Bagamayo Road, Dar es Salaam,
Tanzania, United Republic of

Widacem Trust Limited 4882 Qrdinary A
shares, Ordina-y

B shares

Turkey

Gifte Havuzlar Mah Eski Londra Asfaltl Cad No: 151/1E/301,
Esenler, istanbul, Turkey

5000  CO-dinary shares

FGS Bilgy Isiern Urunler Sanay ve Ticaret
AS

United Kingdom

24/25 The Shard, 32 London Bridge Street, Londan, SE1 95G.
United Hingdom

Digrta. Mobie Soectrum _imitec 2500 Ordirary shares

3 More London Riverside, London, SE1 2AQ. United Kingdom

VadaFamily Ethiopia Holding Company 3147 Orcinary shares

Lirnited”

Griffin House, 161 Hammersmith Road, London, Wé 885,
United Kingdorn

Ordinay B
shares

Cable & Wireless Trade Mark Maragement 5000

uimited

Hive 2,1530 Arlington Business Park, Theale, Reading, Berkshire,
RG7 45A, United Kingdom

Lornerstane Telecommumicatians 2845

Infrast-ucture Limitec”

Ordirary shares

Calea Floreasca no. 1694, 3rd floor, District 1, Bucharest, R
Rormania

Vantage Towers 5R _* 5730 Grdinery shares

Floor 3, Module 2, Connected buitdings Hl, Nr. 10A, Dimitrie Pompei
B , Bucharest, Sector 2, Romania

VodafaneZiggo Employment BY 5000 Ordinary shares

VodafoneZigga Group By

wodafoneZigge Grous Holding BY 500C  Ordinary shares

5000 Ordinary shares

Natgad Talecom SR 5000 Ordinary snares

Russian Federation

WZ Financing | BY S000  Ordinary shares

Building 3, 11, Promyshlennaya Street, Moscow, 115 516, Russian.

7 Fimarcing 1B Y 5000 Ordinary shawes

VZFNCoBY, 5000 Ordinary snates

WVZ PrapCn BY 3000 Drdirary snares

WZ Secured Financ.ng By 3000 Jrdirary shares

XBFaclities By. 5000 Orcenary shares

Ziggs BY SGOC  Orainary shares
Zigga Deslneminger B SGOC  Ordinary shares
Zigga fimance 2 8+ 5000 Ordinaty shares
Ziggn Netwerk || BV 5000 Ordirany shares
Ziqgo Real Estate 8 v 5000 Drdinary snares
Z2gga Services BY o 000 Orenary shares
21ggz Serwees Employment BY 5600 Qrdnary shares

Autnoonnes Limitec 3500 Ordimary shases

South Africa
76 Maude Street, Sandton, Johannesberg, 2196, South Africa

Waterberg Lodge (Proprietany) Limited” 3235 Ordinary shares

Building 13, Ground Flaor, East Thornhill Office Park, 94 Bekker
Road. Voma Valley X67 1685, South Africa

Number Partaiility Comoary (Pry; (td 1210 Orgnary shares

Celtis Plaza North, 1085 Schoeman Street, Hatfield, Pretoria,
0028, South Africa

AMCIS Py Led 2116 Qrdirary snares

Vodafone House, The Connection, Newbury, Berkshire, RG14 2FN,
United Kingdom

Vodafone Hutchisor (Australial Holdings 5000  Ordinary shares

wnited
United States
251 Little Falts Drive, Wilmington DE 19808, United States
LG miranc ing Partnerships 5000 Partnership
wlerest

PP LS 2505  Ordinay shaes

Zigga Firanging Patnershugs 500G 2artnershig
nenest

Notes.

1. Duectty held by Vodafone Grasp Pl

2 Branches

3 Snareholding isindirect thre.gh vodafone Deutschland GribH.

4 Shareholding iz indirect through Vamage Towers A G

5 Sharenclding is indirect through Yocacorr Group Limicec The

indirect sharenowing 1s calculatec using the €5 102 ownersip
interestin Yocacom Groug Limited

& Includes the ncirect interest held through Vodzfone lcea
Limiteg
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Selected financial information

The table below shows selected financial information in respect of subsidiaries that have nen-controlling interests that are material to the Group.

Vodafane Egypt
Vodacom Group Limited Telecommunications S.AE'
2023 2022 2023 2022
€m £m €m £
Summary comprehensive income information
Revenue 6314 5993 1,762 1,814
Profit for the financial year 943 1,002 302 314
Other comprehensive expense 193 () - -
Total comprehensive income 1,136 1,000 302 314
Other financialinformation
Profit for the financial year allocated to non-controlling interests 348 353 126 141
Dividends paid to non-controlling interests 274 294 68 194
Summary financial position information
Non-current assets 6,761 7,253 1,005 1,630
Current assets 3,033 3.123 3586 440
Total assets 9,794 10,376 1,401 2,070
Non-current liabilities (2,330) (2191 (50 (83)
Current liabilities (3,153) (3,539) (752) {1,197
Total assets less total liabilities 3,81 4,646 599 790
Equity shareholders’ funds 2,907 3,624 420 474
Non-controlling interests 904 1,022 179 316
Total equity 3,811 4,646 599 790
Statement of cash flows
Net cash inflow from operating activities 1,908 1,946 657 755
Net cash outflow from investing activities (840) (666) (173} (284)
Net cash outflow from financing activities (1,124 (1.177) (434> (749)
Net cash inflow/{outflow) (56) 103 50 (278)
Cash and cash equivalents brought forward 1,025 876 72 348
Exchange gain/(loss) on cash and cash eguivalents (13) 46 (3) 2
Cash and cash equivalents 856 1,025 119 72
Note:

1 From 1 April 2023, the Group will revise its segments by moving Yodafone Egypt from the Other Markets segment to the Vodacom segment 10 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 Decernber 2022,
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32. Subsidiaries exempt from audit

The following UK subsidiaries will take advantage of the audit exemption set out within section 479A of the Companies Act

2006 for the year ended 31 March 2023.

Name

Bluefish Communications Limited

Cable & Wireless Aspac Hotdings Limited
Cable & Wireless CIS Services Limited
Cable & Wireless Europe Holdings Limited
Cable & Wireless UK Holdings Limited
Cable & Wireless Worldwide Limited
Cable & Wireless Worldwide Voice Messaging Limited
Cable & Wireless Nominee Limited
Energis (Ireland) Limited

Energis Communications Limited

Energis Squared Limited

London Hydraulic Power Company (The)
MetroHoldings Limited

The Eastern Leasing Company Limited
Thus Group Holdings Limited

Thus Group Limited

Voda Limited

Vodafone 2,

Vodafone 5 Limited

Vodafone 5 UK

Vodafone 6 UK

Vodafone Americas 4

Vodafone Benelux Limited

Vodafone Consolidated Holdings Limited
Vodafone Corporate Secretaries Limited
Vodafone Enterprise Corporate Secretaries Limited
Vodafone Enterprise Equipment Limited

33.Subsequent events

M-Pesa Holding Company Limited

Registration
number

5142610
4705342
2964774
4659719
3840888
7029206
1981417
3249884
NI035793
2630471
3037442
2C000055
3511122
1672832
5C192666
SC226738
1847509
4083193
6688527
2960479
8809444
6389457
4200960
5754561
2357692
2303594
1648524

Name

Vodafone Enterprise Europe (UK} Limited
Vodafone Europe UK

Vodafone European Investments
VYodafone European Portal Limited
Vodafone Finance Management

Vodafone Finance UK Limited

Vodafene Global Content Services Limited
Vodafone Holdings Luxembourg Limited
Vodafone Intermediate Enterprises Limited
Vodafone International Holdings Limited
Vodafone International Operations Limited
Vodafone Investment UK

Vodafone Investments Limited

Vodafone IP Licensing Limited

Vodafone Marketing UK

Vodafone Maobile Communications Limited
Vodafone Mabile Enterprises Limited
Vodafone Maobile Network Limited
Vodafone Nominees Limited

Vodafone Oceania Limited

Vodafone Overseas Finance Limited
Vodafone Panafon UK

Vodafone UK Limited

Vodafone Worldwide Holdings Limited
Vodafone Yen finance Limited
Vodaphone Limited

Your Communications Group Limited

Registration
number

3137479
5798451
3961908
3973442
2139168
3922620
4064873
4200970
3869137
2797426
2797438
5798385
1530514
6846238
6858585
3942221
2373469
3961482
1172051
3973427
4171115
6326918
2227940
3294074
4373166
3961390
4171876

On 17 April 2023, the Group entered into an agreement to sell M-Pesa Holding Cormpany Limited (MPHCL) to Safaricorn Ple, an associate entity of the Group,
for USD 1. MPHCL holds M-Pesa custormer funds on trust for the benefit of M-Pesa custorners in Kenya. Balances included in the Group's consclidated
financial statements for MPHCL at 31 March 2023 include short term investments of €1,247 million and €1,226 million due to M-Pesa custormers, recorded
within Other investments and Other creditors, respectively. These sums are shown in the Group's consolidated financial statements in accordance with IFRS,
but MPHCL acts as the independent trustee for M-Pesa customers, independently administering the trust and holding all funds from the M-Pesa customers
on trust for the benefit of M-Pesa customers. Any profit generated by MPHCL, after defraying direct costs, is donated for use for public charitabie purposes
only. See nete 13 'Other investments’ and note 15 Trade and other payables’. No material gain or loss is expected to arise on disposal. Completion of this
transaction is subject to various approvats which are expected to be obtained before or during July 2023.
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Company statement of financial position of Vodafone Group Plc

at 31 March
2023 2022
Note £m €m
Fixed assets
Shares in Group undertakings 2 83,427 83,406
Current assets
Debtors: amounts falling due after more than one year 3 5,651 4,288
Debtors: amounts falling due within one year 3 227,993 172,684
Cther investments 4 260 698
Cash at bank and in hand 265 362
234,169 178,032
Creditors: amounts falting due within one year 5 (226,034) (168,913)
Net current assets 8,135 9,119
Total assets less current liabilities 91,562 92,525
Creditors: amounts falling due after more than one year 5 (41,408) (45,818)
50,154 46,707
Capital and reserves
Called up share capital 6 4,797 4,797
Share premium account 20,385 20,384
Capital redemption reserve 111 111
Other reserves 1,110 1,088
Own shares held (7,854) (7.413)
Profit and loss account” 31,605 27,740
Total equity sharehotders’ funds 50,154 46,707

MNote:
1 The profit for the financial year dealt within the financial statements of the Company is €5,271 million (2022: €5,995 miltion).

The Company financial statements on pages 211 to 218 were approved by the Board of Directors and authoerised for issue on 16 May 2023 and were
signed on its behalf by:

v N '
Margherita Della Valle

Group Chief Executive and Chief Financial Officer

The accompanying notes are an integral part of these financial statements.
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Company statement of changes in equity of Vodafone Group Plc

for the years ended 31 March

Share Capital

Called up share premium rederrption Treasury  Profit and loss

capital account' reserve’ Other reserves shares” account’

€m £m £m £m £m £m
1 April 2021 4,797 20,383 111 2,970 (6,307) 22,518
Issue or re-issue of shares* - 1 - (1,903) 2,000 -
Profit for the financiat year - - - - - 5,995

Dividends - - - - - (2 4R3)
Capital contribution given relating to share-based payments - - - 119 - -
Contribution received relating to share-based payments - - - 98) - -
Repurchase of treasury shares® - - - - (3,106) -
Other movements® - - - - - 1,710
31 March 2022 4,797 20,384 111 1,088 (7.413) 27,740
Issue or re-issue of shares - 1 - 122 -
Profit for the financial year - - - - - 5,271

Dividends - - - - - {2,502}
Capital contribution given relating to share-based payments - - - 135 _ _
Contribution received relating to share-based payments - - - (113) - -
Repurchase of treasury shares® - - - - (563) -
Other movements® - - - - - 1,096
31 March 2023 4,797 20,385 111 1.110 (7.854) 31,605

Notes:
1 These reserves are not distributable.

2 Own sharesrelate to treasury shares which are purchased out of distnbutable profits and therefore reduce reserves available for distribution.
3 The Company has determined what amounts within this reserve are distributable and non-distributable in accordance with the guidance provided by ICAEW TECH 02/17BL and the requirements of
UK law. In accordance with UK Companies Act 2006 s831(2), a public company may make a distributicn only if, after giving effect to such distribution, the amount of its net assets is not less than the

aggregate of its' called up share capital and non-distributable reserves.

4 Movements include the re-issue of 1,519 million shares (€1,903 million) n March 2022 to satisfy the second tranche of the Mandatery Corvertible Bond issued in March 2019,
5 Represents the imevocable and nen-discretionary share buyback programmes announced on 16 November 2022 (2022: Announced on 19 May 2021, 23 July 2021, 17 Novernber 2021 and 9

March 2022).

Total equity
shareholders'
funds

£m

44,472
98
5,995
(7,483)
119
(98)
(3,106)
1,710
46,707
173
5271
(2,502)
135
(113)
(563)
1,096
50,154

6 Includes the impact of the Company’s cash flow hedges with £2.356 million net gain deferred to other comprehensive income during the year {2022 €3,632 million net gain), £895 million net gain
2022: £1,419 millon net gain) recycled to the income staternent, and a tax charge of €365 million (2022 €501 million). These hedges primarily relate to foreign exchange expasure on fxed

borrowings, with any foreign exchange on nominal balances directly Impacting income staterment in each period butinterest cash flows unwinding to the income statement over the life of the

hedges lup to 2063). See note 22 ‘Capital and financiat risk management’ to the consolidated financial statements for further details.
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Notes to the Company financial statements

1. Basis of preparation

The separate financial statements of the Company are drawn up in accordance with the Companies Act 2006 and Financial Reporting Standard 101
‘Reduced disclosure framewark’, (FRS 101°), The Company will continue to prepare its financial staternents in accordance with FRS 101 on an
ongoing basis until such time as it notifies shareholders of any change to its chosen accounting framework.

The Company financial staterments have been prepared using the historical cost convention, as madified by the revaluation of certain financial assets and
financial liabilities and in accordance with the UK Companies Act 2006. The financial staternents have been prepared on a going concern basis,

The following exemptions available under FRS 101 have been applied:
— Paragraphs 45(b) and 46 to 52 of IFRS 2, ‘Shared-based payment’ (details of the number and weighted-average exercise prices of share options,
and how the fair value of goods or services received was determined);

— IFRS 7 ‘Financial Instrumenits: Disclosures’,
— Paragraph 91 to 99 of IFRS 13, ‘Fair value measurement’ (disctosure of valuation technigues and inputs used for fair value measurernent of assets
and liabilities);
— Paragraph 38 of IAS 1 ‘Presentation of financial statements’ comparative information requirements in respect of paragraph 79()iv} of IAS 1;
— The following paragraphs of IAS 1 ‘Presentation of financiai statements®
— 10(d (statement of cash flows);
— 16 (statement of compliance with all IFRS);
—  38A (requirement for minimum of two primary statements, including cash flow statements);
- 38B-D (additional comparative information};
- 40A-D (requirements for a third staternent of financial position),
— 111 {cash flow statement information); and
—  134-136 (capital management disclosures).
— IAS 7 ‘Statement of cash flows”;
— Paragraph 30 and 31 of IAS 8 ‘Accounting policies, changes in accounting estimates and errors’ (requirement for the disclosure of information
when an entity has not applied a new IFRS that has been issued but is not yet effective);
— The reguirerments in |AS 24 ‘Related party disclosures' to disclose related party transactions entered into between two or more members of a
group;
— The requirements in |AS 36 ‘Impairment of asset” to disclose valuation technique and assumptions used in determining recoverable amount.

As permitted by section 408(3) of the Companies Act 2006, the income statement of the Company is not presented in this Annual Report.

These separate financial statements are not intended to give a true and fair view of the profit or loss or cash flows of the Company. The Company
has not published its individual cash flow statement as its liquidity, solvency and financial adaptability are dependent on the Group rather than its
own cash flows.

Critical accounting judgements and key sources of estimation uncertainty

The preparation of Company financial statements in conformity with FRS 101 requires management to make estimates and assumptions that affect
the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the Company financial statements and
the reported amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates. The estimates and
underlying assurnptions are reviewed on an ongaing basis. Revisions to accounting estimates are recognised in the period in which the estimate is
revised if the revision affects only that period or in the period of the revision and future periods if the revision affects both current and future periods.
Management regularly reviews the accounting judgements and critical estimates that could potentially significantly impact the amounts
recognised in the financial statements and give rise to material adjustments in the Company’s financial statements.

A source of estimation uncertainty for the Company retates to the review for impairment of investment carrying values and the estimates used
when determining the recoverable value of the investment. However, there is not considered to be a significant risk of material adjustment from
revisions to these assumptions within the next financial year {see note 2 ‘Fixed assets’).



Vodafone Group Plc . .
2 1 4 Annual Report 2023 Strategic report Governance Financials Other information

Notes to the Company financial statements (continued)

1. Basis of preparation {continued)

Significant accounting policies applied in the current reporting period that relate to the financial statements asa whole

Foreign currencies

Transactions in foreign currencies are initially recorded at the functional rate of currency prevailing on the date of the transaction. Monetary assets
and liabilities denominated in foreign currencies are retranslated into the Company's functional currency at the rates prevailing on the reporting
period date. Non-monetary iterns carried at fair value that are denominated in foreign currencies are retranslated at the rates prevailing on the initial
transaction dates. Non-monetary items measured in terms of historical cost in a foreign currency are not retranslated. Exchange differences arising
on the settlement of monetary items, and on the retranslation of monetary items, are included in the income statement for the period. Exchange
differences arising on the retranslation of non-monetary items carried at fair value are included in the income statement for the period.

Borrowing costs
All borrowing costs are recognised in the income statement in the period in which they are incurred.

Taxation
Current tax, including UK corporation tax and foreign tax, is provided at amounts expected to be paid (or recovered) using the tax rates and laws
that have been enacted or substantively enacted by the reporting period date.

Deferred tax is provided in full on temporary differences that exist at the reporting period date and that result in an obligation to pay more tax, ora
right to pay less tax in the future. The deferred tax is measured at the rate expected to apply in the periods in which the temporary differences are
expected to reverse, based on the tax rates and laws that are enacted or substantively enacted at the reporting period date. Temporary differences
arise from the inclusion of items of iIncome and expenditure in taxation computations in periods different from those in which they are included in
the Company financial statements. Deferred tax assets are recognised to the extent that it is regarded as more likety than not that they will be
recovered. Deferred tax assets and liabilities are not discounted.

Financial instruments
Financial assets and financial liabilities, in respect of financial instruments, are recognised on the Company statement of financial position when the
Company becomes a party to the contractual provisions of the instrument.

Financial liabilities and equity instruments

Financial liabilities and equity instruments issued by the Company are classified according te the substance of the contractual arrangements
entered into and the definitions of a financial liability and an equity instrument. An equity instrument is any contract that evidences a residual
interest in the assets of the Company after deducting all of its liabilities and includes no obligation to deliver cash or other financial assets. The
accounting policies adopted for specific financial liabilities and equity instruments are set cut below.

Derivative financial instruments and hedge accounting
The Company’s activities expose it to the financial risks of changes in foreign exchange rates and interest rates which it mapages using derivative
financial instruments.

The use of derivative financial instruments is governed by the Group’s policies approved by the Board of Directors, which provide written principles
on the use of derivative financial instruments consistent with the Group’s risk management strategy. Changes in values of all derivative financial
instruments are included within the income statement unless designated in an effective cash flow hedge relationship when changes in value are
deferred to other comprehensive incorme or equity respectively. The Company does not use derivative financial instruments for speculative
purposes.

Derivative financial instruments are initially measured at fair value on the contract date and are subsequently remeasured to fair value at each
reporting date. The Company designates certain derivatives as hedges of the change of fair value of recognised assets and liabilities (‘fair value
hedges’) or hedges of highly probable forecast transactions or hedges of foreign currency or interest rate risks of firm commitments {cash flow
hedges’). Hedge accounting is discontinued when the hedging instrument expires or is sold, terminated, exercised or no longer qualifies for hedge
accounting.

Fair value hedges

The Company’s policy is to use derivative financial instruments {primarily interest rate swaps) to convert a proportion of its fixed rate debt to floating
rates in order to hedge the interest rate risk arising, principatly, from capital market borrowings. The Company designates these as fair value hedges
of interest rate risk with changes in fair value of the hedging instrument recognised in the income statement for the period together with the
changes in the fair value of the hedged item due to the hedged risk, to the extent the hedge is effective. Gains and losses relating to any ineffective
portion are recognised immediately in the income statement.
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Cash flow hedges

Cash flow hedging is used by the Company to hedge certain exposures to variability in future cash flows. The portton of gains or losses relating to
changes in the fair value of derivatives that are designated and qualify as effective cash flow hedges is recognised in other comprehensive income;
gains or losses relating to any ineffective portion are recognised immediately in the income statement. However, when the hedged transaction
results in the recognition of a non-financial asset or a non-financial liability, the gains and losses previously recognised in other comprehensive
income and accumutated in equity are transferred from equity and included in the initial measurement of the cost of the non-financial asset or non-
financial liabitity, When the hedged item is recognised in the income staternent, amounts previously recognised in other comprehensive income
and accumulated in equity for the hedging instrument are reclassified to the income statement. When hedge accounting is discontinued, any gain
or loss recognised in other comprehensive income at that time remains in equity and is recognised in the income statement when the hedged
transaction is ultimately recognised in the income statement. If a forecast transaction is no longer expected to occur, the gain or loss accurnulated
in equity is recognised immediately in the income statement.

New accounting pronouncements
Tothe extent applicable the Company will adopt new accounting policies as set outin note 1 ‘Basis of preparation’ in the consolidated financial statements.

2. Fixed assets

Accounting policies

Shares in Group undertakings are stated at cost less any provision for impairment and capital related to share-based payments. Contributions in
respect of share-based payments are recognised in line with the policy set out in note 7 ‘Share-based payments”.

The Company assesses investments for impairment whenever events or changes in circumnstances indicate that the carrying value of an investment
rmay not be recoverable. If any such indication of impairment exists, the Company makes an estimate of the recoverable amount. If the recoverable
amount of the cash-generating unit is less than the value of the investment, the investment is considered to be impaired and is written down toits
recoverable amount. 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 cash-generating unit is increased to the revised estimate of its recoverable amount. not to exceed the carrying amount that would
have been determined had no impairment loss been recognised for the cash-generating unit in prior years and an impairment loss reversal is
recognised immediately in the income statement.

The Company applies the same methodology and assumptions used by the Group for goodwill impairment testing purposes, as set outin note 4
‘Impairment losses' to the consolidated financial statements. For the purposes of the Company's own impairment assessment, the Group's
operations are considered to be a single cash generating unit (CGU? held within the Company's principal subsidiary, Vodafone European
Investrments. The pooling of the Company's interests within a single CGU significantly reduces the risk that mavements in individual assumptions
used during the goodwill impairment testing will impact the result of the investment impairment assessment Whilst the underlying assumptions
used are a sourte of estimation uncertainty, they do not give rise to a significant risk of adjustment within the next financial year.

Shares in Group undertakings

2023 2022
€m £€m
Cost
1 April 84,334 84,313
Additions 782 -
Disposals (667) -
Capital contributions arising frerm share-based payments 135 119
Contributions received in relation to share-based payments (113) (08)
31 March 84,471 84,334
Accumulated impairment losses
1 April 928 928
Impairment loss recognised’ 116 -
31 March 1,044 928
Net book valye
31 March 83,427 83,406
Note:
1.€116 million of capital contribution and resulting impairment relate to an intercompany reorganisation exercise completed during the period.
At 31 March 2023 the Company had the following principal subsidiary:
Name Principal actmaty Country of incorporation Percentage shareholding
Vodafone European Investments Holding Company England 100

Details of direct and indirect related undertakings are set outin note 31 ‘Related undertakings' to the consolidated financial staternents.
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Notes to the Company financial statements (continued)

Accounting policies

Amounts owed by subsidiaries are classified and recorded at amortised cost and reduced by allowances for expected credit Losses. Estimated future
credit losses are first recorded on initial recognition of a receivable and are based on estimated probability of default. Individual balances are written
off when management deemns them not to be collectible. Derivative financial instruments are measured at fair value through profit and loss.

2023 2022
€m £m
Amounts falling due within one year
Amounts owed by subsidiaries’ 227,347 172,039
Taxation recoverable? 111 219
Other debtors 4 10
Derivative financial instruments 531 416
227,993 172,684
Amounts falling due after more than one year
Other debtors 4 -
Derivative financial instruments 5.647 4,288
5,651 4,288

Notes:

1 Amounts owned by subsidiaries are unsecured, have no fixed date of repayment and are repayable on demand with sufficient liquidity in the group 1o flow funds if required. Therefore expected credit
losses are considered to be immaterial

2 Primarily relates to amounts owed by group companies due to group relief,

4. Other Investments

Accounting policies

Investments are classified and measured at amortised cost using the effective interest rate method, less any impairment.

2023 2022
€m £m
Collateral 260 698

Accounting policies

Capital market and bank borrowings

Interest-bearing loans and overdrafts are initially measured at fair value (which is equal to cost at inception) and are subsequently measured at
amortised cost using the effective interest rate method, except where they are identified as a hedged item in a designated fair value hedge
relationship. Any difference between the proceeds net of transaction costs and the amount due on settlement or redemption of borrowings is
recognised over the term of the borrowing.

2023 2022
€m £m
Amounts falling due within one year
Bonds 4,604 1,875
Bank locans - 3
Coliateral liabilities 4,886 2.914
Other borrowings 6 6
Bank borrowings secured against Indian assets 1.485 1,382
Amounts owed to subsidiaries’ 214,893 161,114
Derivative financial instruments 155 141
Other creditors - 20
Accruals and deferred income? 5 1,458
226,034 168,913
Amounts falling due after more than one year
Deferred tax 703 338
Bonds 37.719 43967
Bank Loans 2 2
Amounts owed to subsidiaries® 1,793 -
Derivative financial instruments 1,191 1,511
41,408 45,818

Notes:

1 Amounts owed to subsidiaries are unsecured, have no fixed date of repayment are repayable on dermand.

2 March 2022 includes £1,434 million payable in relation to the irrevocable and non-discretionary share buyback programmes announced in March 2022,
3 Amounts payable with a fixed interest rate range of 3.25% and 4% and maturity ranging from 2029 to 2043,
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included in amounts falling due after more than one year are bonds of £37,719 million (2022: €29,206 million) which are due in more than five
years from 1 April 2023 and are payable ctherwise than by instalments. Interest payable on these bonds ranges from 0.375% to 7.875% (2022: 0.5%
to 7.875%).

6. Called up share capital

Accounting policies
Equity instruments issued by the Company are recorded at the amount of the proceeds received, net of direct issuance costs.

2023 2022

Number €m Number €m
Ordinary shares of 20 %, US cents each allotted,
issued and fulty paid:'#*
1 April 28,817,627,868 4,797 28,816,835,778 4,797
Allotted during the year 628,190 - 792,090 -
31 March 28,818,256,058 4,797 28,817,627,868 4,797

Notes:

1 At 31 March 2023 there were 50,000 (2022. 50.000) 7% cumulative fixed rate shares of £1 each inissue.

2 At31 March 2023 the Group held 1,825,691.429 (2022: 447,576,522 treasury shares with a nominal value of €304 million (2022: €75 million). The market value of shares held was €1,855
million (2022: €661 millicn). During the year, 85,844,124 (2022: 68,306,442} treasury shares were reissued under Group share schemes and 1,463,953,031 (2022: 1,441,870,348) shares
were repurchased under share buy-back arrangements.

3 Duringthe year ended 31 March 2022, 1,518,629,693 treasury shares were issued in settlement of the maturing £1.72 biltion subordinated mandatory convertible bond.

7.Share-based payments

Accounting policies

The Group operates a number of equity-settled share-based payment plans for the employees of subsidiaries using the Company's equity
instruments. The fair value of the compensation given in respect of these share-based payment plans is recognised as a capital contribution to the
Company's subsidiaries over the vesting period. The capital contribution is reduced by any payments received from subsidiaries in respect of these
share-based payments.

The Company currently uses a number of equity-settled share plans to grant options and shares to the Directors and employees of its subsidiaries.
At 31 March 2023, the Company had 62 million ordinary share options outstanding (2022: 61 million).

The Company has made capital contributions to its subsidiaries in relation to share-based payments. At 31 March 2023, the cumulative capital
contribution net of payments received from subsidiaries was €261 million (2022: €239 million). During the year ended 31 March 2023, the total
capital contribution arising from share-based payments was €135 miltion (2022: €119 million), with payments of €113 million (2022: €98 million)
received from subsidiaries.

Full details of share-based payments, share aption schemes and share plans are disclosed in note 26 ‘Share-based payments’ to the consotidated
financial statements.

8.Reserves

The Board is responsible for the Group's capital management including the approval of dividends. This includes an assessment of both the level of
reserves legally available for distribution and consideration as to whether the Company would be solvent and retain sufficient liquidity foliowing any
propesed distribution.

As Vodafone Group Plcis a group holding company with no direct operations, its ability to make shareholder distributions is dependent on its ability
to receive funds for such purposes from its subsidiaries in a manner which creates profits available for distribution for the Company. The major
factors that impact the ability of the Company to access profits held in subsidiary companies at an appropriate level to fulfil its needs for
distributable reserves on an ongoing basis include:

— the absolute size of the profit pools either currently available for distribution or capable of realisation inte distributable reserves in the relevant
entities;

— the location of these entities in the Group's corporate structure;
— profit and cash flow generation in those entities: and
— therisk of adverse changes in business valuations giving rise to investment impairment charges, reducing profits available for distribution.

The Group's consolidated reserves set out on page 125 do not refiect the profits avaitable for distribution in the Group.
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Notes to the Company financial statements (continued)

9. Equity dividends

Accounting policies

Dividends paid and received are included in the Company financial statements in the period in which the related dividends are actually paid or
received or, in respect of the Company’'s final dividend for the year, approved by shareholders.

2023 2022
€m £€m
Declared during the financial year
Final dividend for the year ended 31 March 2022: 4.50 eurocents per share
(2021: 4.50 eurocents per share) 1.265 1,254
Interim dividend for the year ended 31 March 2023: 4.50 eurocents per share
(2022: 4.50 eurocents per share) 1,237 1,229
2,502 2,483
Proposed after the balance sheet date and not recognised as a liability
Final dividend for the year ended 31 March 2023: 4.50 eurocents per share
(2022: 4.50 eurocents per share) 1215 1,265
10. Contingent liabilities and legal proceedings
2023 2022
£€m £m
Other guarantees 1,642 3,427

Other guarantees and contingent liabilities

Other guarantees principally comprise the Campany’s guarantee of the Group's 50% share of a US$3.5 billion loan facility (2022: US$3.5 billion toan
facility), which forms part of the Group’s overall joint venture investment in TPG Telecom Limited. The prior year included a guarantee of £1.8 billion
of subsidiary spectrum payments.

The Company wilt guarantee the debts and liabilities of certain of its UK subsidiaries at the balance sheet date in accordance with section 479C of
the Companies Act 2006. The Company has assessed the probability of loss under these guarantees as remote.,

As detailed in note 25 ‘Post employment benefits’ to the consolidated financial statements, the Company is the sponsor of the Group’s main
defined benefit scheme in the UK, being the Vodafone Group UK Pension Scheme (Vodafone UK plan’). The results, assets and liabilities associated
with the Vodafone UK plan are recognised in the financial statermnents of Vodafone Limited and Vodafone Group Services Limited.

As detailed in note 29 ‘Contingent liabilities and legal proceedings’ to the consolidated financial staternents, the Company has covenanted to
provide security on the Group's performance bonds and also in favour of the trustee of the Vodafone Group UK Pension Scherne and the Trustees of
THUS Plc Group Scheme,

Legal proceedings
Details regarding certain legat actions which involve the Company are set out in note 29 ‘Contingent liabilities and legal proceedings’ to the
consolidated financial statements.

11. Other matters

The auditor's remuneration for the current year in respect of audit and audit-related services was €5 million (2022: €4 million) and for non-audit
services was €1 million (2022: €nil).

The Company had two (2022: two) employees throughout the year, being the executive directors, Nick Read and Margherita Della Valle. Whilst Nick
Read stepped down from the Board on 31 December 2022 he continued to be employed by the Company as an adviser to the Board untit 31 March
2023. These employees were remunerated by the Company for their services to the Group as a whole. No remuneration was paid to them
specifically in respect of their services to Vodafone Group Plc for either year. Full details of the Directors’ remuneration are disclosed in the ‘Annual
Report on Remuneration’ on pages 92 to 106 and in Note 23 'Directors and key management compensation’.

Vodafone Group Plcis incorporated and domiciled in England and Wales (registration number 1833679). The registered address of the Company is
Vodafone Mouse, The Connection, Newbury, Berkshire, RG14 2FN, England.
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Non-GAAP measures

Inthe discussion of the Group's reported operating results, non-GAAP measures are presented to provide readers with additional financial
information that is regularly reviewed by management. This additional information presented is not uniformly defined by all companies including
those in the Group's industry. Accordingly, it may not be comparable with similarly titled measures and disclosures by other companies.
Additionally, certain information presented is derived from amounts calculated in accordance with IFRS but is not itself a measure defined under
GAAP. Such measures should not be viewed in isolation or as an alternative to the equivalent GAAP measure, The non-GAAP measures discussed in
this document are listed below.

Non-GAAP measure Defined on page Closest equivalent GAAP measure Reconciled on page
Performance metrics

Adjusted EBITDAaL Page 220 Operating profit Page 136

Organic Adjusted EBITDAaL growth Page 220 Not applicable -

Organic revenue growth Page 220 Revenue Pages 221 and 222
Organic Group service revenue growth Page 220 Service revenue Pages 221 and 222
excluding Turkey

Organic Group Adjusted EBITDAaL growth Page 220 Not applicable —

excluding Turkey

Organic service revenue growth Page 220 Service revenue Pages 221 and 222
Crganic mobile service revenue growth Page 220 Service revenue Pages 221 and 222
Organic fixed service revenue growth Page 220 Service revenue Pages 221 and 222
Organic Vodafone Business service revenue  Page 220 Service revenue Pages 221 and 222
growth

Organic financial services revenue growth in - Page 220 Service revenue Pages 221 and 222
South Africa

Other metrics

Adjusted profit attributabte to owners of the Page 223 Profit attributable to owners of the parent Page 223
parent
Adjusted basic earnirngs per share Page 223 Basic earnings per share Page 224

Cash flow, funding and capital allocation

metrics

Free cash flow Page 224 Inflow from operating activities Page 225

Adjusted free cash flow Page 224 Inflow from operating activities Pages 23 and 225
Gross debt Page 224 Borrowings Page 225

Net debt Page 224 Borrowings less cash and cash equivalents  Page 225

Pre-tax ROCE {controlled) Page 226 ROCE calculated using GAAP measures Pages 226 and 227
Post-tax ROCE {controlled and Page 226 ROCE calculated using GAAP measures Pages 226 and 227

associates/joint ventures)

Financing and Taxation metrics

Adjusted net financing costs Page 228 Net financing costs Page 22
Adjusted profit before taxation Page 228 Profit before taxation Page 228
Adjusted income tax expense Page 228 Income tax expense Page 228
Adjusted effective tax rate Page 228 Income tax expense Page 228
Adjusted share of results of equity accounted Page 228 Share of results of equity accounted Page 229
associates and joint ventures associates and joint ventures

Adjusted share of results of equity accounted Page 228 Share of results of equity accounted Page 229
associates and joint ventures used in post-tax associates and joint ventures

ROCE
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Non-GAAP measures (continued)

Performance metrics

Non-GAAP measure Purpose Definition

Adjusted EBITDAaL Adjusted EBITDAaL is used in conjunction with Adjusted EBITDAaL is operating profit after
financial measures such as operating profit to assess  depreciation on tease-related right of use assets and
our operating performance and profitabitity. interest on lease liabilities but excluding depreciation,

't is a key external metric used by the investor amortisation and gains/losses on disposal of owned

community to assess performance of our operations.  assets and excluding share of results of equity

It is our segment performance measure in accordance  accounted associates and joint ventures, impairment

with IFRS 8 (Operating Segments). losses, restructuring costs arising from discrete
restructuring plans, other income and expense and
significant items that are not consigered by
management to be reflective of the underlying
performance of the Group.

Adjusted EBITDAaL margin is Adjusted EBITDAaL divided by Revenue.

Organic growth

All amounts marked with an ™ in this docurment represent organic growth which presents performance on a comparable basis, exctuding the

impact of foreign exchange rates, mergers and acquisitions, the hyperinfiation adjustments in Turkey and other adjustments to improve the

comparability of results between periods.

Organic growth is catculated for revenue and profitability metrics, as follows™:

— Adjusted EBITDAaL;

— Revenue;

— Group service revenue excluding Turkey?;

— Group Adjusted EBITDAaL excluding Turkey’;

— Service revenue;

— Mobile service revenue;

— Fixed service revenue;

— Vodafone Business service revenue; and

— Financial services revenue in South Africa.

Whilst organic growth is not intended to be a substitute for reported growth, nor is it superior to reported growth, we believe that the measure

provides useful and necessary information to investors and other interested parties for the following reasons:

— It provides additional information on underlying growth of the business without the effect of certain factors unrelated to its operating
perfermance;

— Itisused for internal perforimance analysis; and

— It facilitates comparability of underlying growth with other companies (although the term ‘organic’ is not a defined term under GAAP and may not,
therefore, be comparable with similarly-titied measures reported by other companies).

We have not provided a comparative in respect of organic growth rates as the current rates describe the change between the beginning and end of
the current period, with such changes being explained by the commentary in this document. If comparatives were provided, significant sections of
the commentary for prior periods would also need to be included, reducing the usefulness and transparency of this document.

Notes:

1 Organic growth in retail service revenue in Germany, a non-GAAP metric, is no longer reported. Other performance metrics are considered more relevant for performance commentary.
2 Thisisanew non-GAAP measure for FY23 and has been included because of the hyperinflationary environment in Turkey.
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Year ended 31 March 2023

Service revenue’
Germany
Mobile service revenue
Fixed service revenue
Italy
Mobile service revenue
Fixed service revenue
UK
Mobile service revenue
Fixed service revenue
Spain
Other Europe
Vodacom
QOther Markets
Common Functions
Eliminations
Total service revenue
Other revenue
Revenue

Other growth metrics

Group service revenue excluding Turkey
Group adjusted EBITDAaL excluding Turkey
Vodafone Turkey - Service revenue
Vodafone Business - Service revenue
South Africa - Financial services revenue

Adjusted EBITDAaL
Germany

italy

UK

Spain

Other Europe
Vodacom

Other Markets
Vantage Towers
Commen Functions
Eliminations

Group

Percentage point change in Adjusted EBITDAaL margin

Germany

ttaly

UK

Spain

Other Europe
Vodacom

Other Markets
Vantage Towers
Group

Note:

1 Prior to disposal, Vantage Towers revenue was reported by the Group as other revenue, not service revenue.

Strategic report

Governance

Fy23
€m

11,433
5,060
6,373
4,251
2972
1.279
2,358
3,928
1.430
3,514
5,005
4,849
3,300

530
Qm
37,969
7757
45,706

36,563
14,264
1.440
10,332
167

5,323
1.453
1.350
947
1,632
2,159
1,145
795
(139

14,665

40.6%
30.2%
19.8%
24.2%
28.4%
54.2%
29.9%
59.4%
32.1%

Y22

11,616
5,124
6,492
4,379
3.141
1,238
5,154
3,697
1,457
3714
5,001
4,635
3,420

522
(238)
38,203
7.377
45,580

36,773
14,717
1,460
10,316
155

5,669
1,699
1,395
957
1.606
2.125
1,335
619
(197

15,208

43.2%
33.8%
212%
229%
28.4%
35.5%
349%
49.4%
33.4%

Reported

growth
%

(1.6}
(1.2}
(1.8}
(2.9
(5.4)
33
4.0
6.2
19
(5.4)
Q1
4.6
(3.5)

(0.6)

03

(0.6)
(3.1
(1.4)
0.2
7.7

(GR
(14.5)
3.2)
(1.0
16
16
(14.2)
284

(3.6

(2.6)
(3.6)
(1.4)

13

{1.3)
(5.0
100

1.3

M&A and
Other
PPs

(2.2)

0.2

03
0.7
(7.2
0.7

0.0
2.5

6.7
(21.0)

©.1)

9.7
0.1)

Foreian
exchange
pps

(1.1
364

2.6

2.7

13
13
56.2
1.7
2.9

1.8

0.6
0.2)
297
0.5

24

(1.1)
0.1

Organic
growth*
%

(1.6}
1.2)
{1.8)
{2.9)
(5.4}
33
5.6
B.O
(0.3)
(5.4)
2.8
35
30.7

2.2

3.0

1.0
(1.1}
47.6
2.6
10.6

6.1}
{14.5}
(1.4)
.0
4.7
1.4
222
7.9

(1.3}

(2.6)
(3.6
(1.3)

13

1.2
(3.8)
02
(1.4)
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Non-GAAP measures (continued)

Reparted M&A and Foreign Organic
@4 FY23 Q4FY22 arowth Other exchange growth*®
€m £m % pps pps %

Quarter ended 31 March 2023
Service revenue’

Germany 2,821 2903 (2.8} (0.0) - (2.8)
Mobile service revenue 1,235 1,282 (3.7) 0.0 - 3.7
Fixed service revenue 1,586 1,621 2.2) 01 - @1

Italy 1,055 1,085 2.8) 0.1 - 2.7
Mobile service revenue 715 758 5.7} 03 - (5.4)
Fixed service revenue 340 327 4.0 (0.4) - 36
UK 1,319 1,341 (1.6) - 5.4 38
Mobile service revenue 948 972 2.5) - 53 2.8
Fixed service revenue 371 369 0.5 - 5.8 63
Spain 874 908 37 0.0 - (3.7
Other Europe 1,178 1,242 (5.2) 8.6 0.2 36

Vodacom 1,143 1,192 4.1 - 6.7 2.6
Other Markets 777 801 3.0 12.0) 55.0 40.0
Coemmoen Functions 128 134
Eliminations (53) {60}

Total service revenue 9,242 9,546 (3.2) 0.4 4.7 19
Qther revenue 1,896 1,861
Revenue 11,138 11,407 (2.4) 0.3 4.7 26
Other growth metrics
Group service revenue excluding Turkey 8,821 9,262 4.8) 1.2 4.1 05
Vodafone Turkey - Service revenue 430 250 48.3 (33.5) 435 583
Vodafone Business - Service revenue 2,582 2.626 (1.7} 1.0 36 29
South Africa - Financial services revenue 40 40 - - 142 14.2

Reported M&A and Foreign Organic
G3FY23 Q3 Fyzz grawth Other exchange growth*
£m £m % pps pps #

Quarter ended 31 December 2022

Service revenue’

Germany 2,882 2936 (1.8) - - {1.8)
Mobile service revenue 1,279 1,301 .7 - - 1.7
Fixed service revenue 1,603 1.635 (2.0) - - (2.0}

Italy 1,071 1,107 (3.3) - - (3.3)
Mobile service revenue 750 794 (5.5) 0.2 - (5.7)
Fixed service revenue 321 313 2.6 0.1 - 27

UK 1,327 1,292 27 - 2.6 53
Mobile sefvice revenue 977 928 53 — 2.8 8.1
Fixed service revenue 350 364 (3.8) — 2.2 (1.6)

Spain 858 940 8.7 - - 8.7

Other Europe 1,275 1,257 1.4 - 0.7 2.1

Vodacom 1,234 1172 53 - (1.8) 35

Other Markets 802 867 (7.5) 4.0 37.6 341

Commort Functions 134 136

Eliminations (63) (60

Totat service revenue 9,520 9,647 1.3 0.3 2.8 1.8

Other revenue 2,118 2.037

Revenue 11,638 11,684 (0.4) 0.3 2.8 2.7

Other growth metrics

Group service revenue excluding Turkey 9,193 0.299 1.1 - 1.6 0.5

Vodafone Turkey - Service revenue 334 355 (5.9) 10.6 482 529

Vodafone Business - Service revenue 2,602 2,604 ©.1) 0.5 2.0 2.4

South Africa - Financial services revenue 45 29 15.4 (3.3) 0.4 125

Note:

1 Priorto disposal. Vantage Towers revenue was reported by the Group as other revenue, not service revenue.
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Other metrics

Non-GAAP measure Purpose Definition

Adjusted profit attributabte  This metric is used in the calculation of adjusted basic ~ Adjusted profit attributable to owners of the parent

to owners of the parent earnings per share. excludes restructuring costs arising from discrete
restructuring plans, amortisation of customer bases
and brand intangible assets, impairment losses, other
income and expense and mark-to-market and foreign
exchange movements, together with related tax
effects.

Adjusted basic earnings per  This performance measure is used in discussions with  Adjusted basic earnings per share is Adjusted profit

share the investor community. attributable to owners of the parent divided by the

weighted average number of shares outstanding. This
is the same denominator used when calculating basic
earnings per share.

Adjusted EBITDAaL and Adjusted profit attributable to owners of the parent
The table below reconciles Adjusted EBITDAaL and Adjusted profit attributable to owners of the parent to their closest equivalent GAAP measures,
being Operating profit and Profit attributable to owners of the parent, respectively.

Re-presented

FY23 Fy22
Reported Adjustments Adjusted Reported Adjustments Adjusted
€m £€m €m €m €m £m

Adjusted EBITDAaL 14,665 - 14,665 15,208 - 15,208
Restructuring costs (587) 587 - (346) 346 -
Interest an lease liabilities 436 - 436 398 - 298
Loss on disposal of property, plant & equipment and
intangibte assets (36) - (36) (28) - (28)
Depreciation and amortisation on owned assets? (9,649} 555 {(9,094) (9,858) 509 (9,349)
Share of results of equity accounted associates and
joint ventures® 433 220 653 389 263 652
Impairment loss (64) 64 - - - -
QOtherincome 9,098 (9,098) - 50 (50) -
Operating profit 14,296 (7,672) 6,624 5,813 1,068 5,881
Investment income 248 - 248 254 - 254
Financing costs® (1,728) (399) (2,127 {1,564} 28 (1,936
Profit before taxation 12,816 (8,071) 4,745 4,103 1,096 5,199
Income tax expense® (481) (5913 (1,072) (1,330) 61 (1,269)
Profit for the financial year 12,335 (8,662) 3,673 2,773 1,157 3,930
Profit attributable to:
- Owners of the parent 11.838 {8,668) 3,170 2,237 1,153 3,390
- Non-controlled interests 497 6 503 536 4 540
Profit for the financial year 12,335 (8,662) 3,673 2,773 1,157 3,930
Notes:

The results for the year ended 31 March 2022 have been re-presented to reflect that Indus Towers Limited is no longer reparted as held for sale. Operating profit and profit for the financial
year have both increased by €149 millian and adjusted operating profit and adjusted profit for the financial year have bothincreased by €191 million compared to amounts previously
reported. See note 7 ‘Discantinued operations and assets held for sale’in the consolidated financial statements for more information.

Depreciation and amortisation excludes depreciation on leased assets and loss on disposal of leased assets included within adjusted EBITDAAL. Refer to Additional Infermation on page 229
for an analysis of depreciation and amortisation. The adjustments of £555 million (FY22: £50% millon) relate to amortisation of custormer bases and brand intangible assets.

See page 229 for a breakdown of the adjustments to share of results of equity accounted associates and joint ventures to derive adjusted share of results of equity accounted associates and
joint ventures.

4 See ‘Netfinancing costs’ on page 22 for further analysis.

See‘Adjusted tax metrics' on page 228 for further analysis.

-
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Non-GAAP measures (continued)

Adjusted basic earnings per share
The reconciliation of adjusted basic earnings per share to the closest equivalent GAAP measure, basic earnings per share, is provided below.

Re-presented’

FY23 Fr2z2
€m £€m
Profit attributable to owners of the parent 11,838 