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Welcome to our
2022 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 e a core part of our reporting suite, we use a simplified
format and inciude links fo interactive online cortent, such as videos. This online material brings
1o life what we do and how we do it, and provides you with a better overall understanding of

our business. We also provide summaries at the start of each key section (denoted by an @

in the contents to the left).

We continue to publish a separate report that surnmarises our progress towards meeting the
recornmendations of the Task Force on Climate-related Financial Disclosures (TCFD?), as well a5 a
comprehensive addendum that includes data on Environmental, Social and Governance (ESG) topics.

ESGreporting

We have also reported against 8 number of veluntary reperting frameworks to help our
stakeholders understand our sustainable business performance, Disclosures prepared in
accordance with the Global Reporting Initiative CGRIY or Sustainability Accounting Standards
Board ('SASB) guidance can be found in our ESG Addendum cr on investorsvodafone.com.

“ vodafone.com ﬂ investors.vodafone.com

“ investors.vodafone.com/tcfd “ investors.vodafone.com/
esgaddendum

“ investors.vodafone.com/sasb “ investors.vodafone.com/ESG

References

The Annual Report has been designed to aid navigation. We have cross-referenced relevant
material and included navigation buttons that are ‘clickable” when using the digital version

of the Annual Report. Cnline content can be accessed by clicking links on the digital version of
this Annual Report, copying the website address into an internet browser, or scanning the QR code
on a mobile device.
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This dorument is the Groups UK Annual Report and = 1ot the Group's Annual Report ar Form 20-F that wall be filed separately
with the US SEC at & later date.

Tris report contains references to Vodafone's wezsite, and other supporting disclosures located therenn such as videos,
our £5G Addendum and our TCFD report amongst others These references are for readers’ convenence only and
nformation ncluded on Vodafone's website 15 not ncorporated in, and does not formi part of, this Annual Report.
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odrive returns

Our purpose: We connect for a better future

@ L B

® 0 5

Inclusionfor All Planet Digital Society

Ensuring everyone has  Reducing our Connecting

access to the benefits  environmental people and things

of a digital society impacts and helping and digitalising
society decarbonise critical sectors

Read more on
pages 44 to 45

Read more on
pages 41to 44

Read more on
pages 36 to 40

Our vision: A new generation connectivity and
digital services provider for Europe & Africa

Our strategy: Customer commitments

&) )

Best connectivity
products and services

Leading inncvation
in digital services

Qutstanding digital
experiences

Our strategy: Enabling strategies

Simplified and most Social contract Leading gigabit
efficient operator shaping the networks
digital society

Our advantage: Leading connectivity provider

Our people Europe Governance and
and culture & Africa risk management
The ‘Spirit of Two attractive regions  Strong frameworks
Vodafone with scale in place

Read mere on
pages21t023

Read more on
pages 59to 115

Read more on
pages 16to 20

FY22 highlights

Our financial performance demonstrates our sustainable growth,
despite broader macroeconomic challenges. Our resutts are in line
with cur expectations for the year and our medium-term ambitions.

Organic service revenue growth

— Good growth throughout FY22 in both Europe and Africa

— Improving YoY trend in 10 cut of 11 European markets
FY22 +2.6%

33%

2.7%
24%

0.8%

Q4 FY21

Adjusted EBITDAaL growth
— Qur highest EBITDAaL margin of last decade
— Goed improvernent on pre-pandermic levels
o 45.0%0

a1 FYde G2 Fy22 Q3FY22 Q4FY22

£149bn €1 4:4bﬂ £15.2bn

@ 3285 @

€13.9bn

Y19 FY20 FY21 Fr22
Naote:
1. Qrganic growth See page 223 for more information.

ROCE inflection
— Significant ROCE step-up on pre-pandemic level
— EBITDAaL growth driving sustainable ROCE improvement

e 1 70bps e :
; 7.2%
6.3%
] I I I
H1FY21 Hz Fr2 H1FY22 H2 Fy22
M Pre-tax ROCE (LTM)
FY22 Adjusted FCF Full year dividend
ahead of guidance per share
€5.4b 9.0
[ ] n L
eurocents
Read more
on pages 24 t0 33
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About Vodafone

A new generation connectivity
and digital services provider

How we are structured

We recognise the importance of local, in-market scale
and capabilities, but also drive further value from our
Group scale and breadth of our footprint.

Infrastructure assets

=@ “

Passive mobile Active mobile Fixed network

€16.2bn >180,000 1.6m

market capitalisation'  radios® kilometres of fibre
and coaxial®

Shared operations

C%

Supplier Network & digital Inter-network
management operations operations

z £
>£600m >€400m >€250m
savings p.a. savings p-a. revenue and

savings p.a.

Growth platforms

s]e]o @ vodapay

S

vodafone
G o]t =
wvodafone
Digital services Internet of Things Financial services

>50m 150m

Customners subscribed  loT SiM connections
to a digital service (FY21: 123 million)

52.4m

M-Pesa customers*
{FY21:48.3 million)

Retail & service

o vodafone yodafone o vodacom
Europe Vodafone Africa

Consumer Business Consumer

€20bn

service revenue

€10bn

service revenue

€6bn

service revenue

Notes'

1 Markel capitalisator at 31 March 2022

2. Group including VodafoneZ ggo and Safarcom.
3 Group including Safanicom

4 Afncainduding 100% Safancomn.

Service revenue

Governance

Where we operate and what we sell

Our retail and service operations are split acr
three broad business lines: Europe Consume
Vodafone Business and Africa Consumer.
Our biggest market is Germany.

. Share of service revenue

Europe
Consumer

52%

Europe Consumer

| We provide a range of market leading mobile and fixed-line connectivity

¢ servicesin all of our European markets, enabling custorners to reliably call

© text and access data on their mobile devices, or access broadband, TV and :
voice services at home. :

" Ourconverged plans combine these offerings, providing simplicity and
. bettervalue for our customers, Other value added services include our
. Consurmer loT propasitions, as well as security and insurance products.

Vodafone Business
~ We serve private and public sector customers of all sizes with a broad
* range of connectivity services, supported by our dedicated global network.

" Wehave unique scale and capabilities, and are expanding our portfolio of
© products and services into growth areas such as unified communications,
- cloud & security, and loT.

African Consumer
¢ We provide arange of mobile services, enabling customers to call. text
. and access data. The demand for mobile data is growing rapidiy driven by

the lack of fixed broadband access and by increased smartphone penetration.

Together with Vodacor's VodaPay super-app and the M-Pesa payment

_ olatform, we are the leading provider of financial services, as well as
- business and merchant services in Africa.

" Our products and services
~ Core connectivity products and services in fixed and mebile account

for the maijority of our revenue. However, we are constantly expanding

* our portfolio inte high return growth areas, such as digital services,
" the Internet of Things (10T and financial services. that leverage and

complement our core connectivity business.

- Ml Core connectivity 87%
Growth platforms 13%
B Digital services 10% Service revenue
e 1oT 2% o 8
Financial services 1% "—3 -an
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ow we govern

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

Govermnance

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

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

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

Read more on
pages 80to 92

[E,#8E Click or scan to watch our Chaimnan and Non-Executive

; '0'; Directors speak about their roles in short video
iil 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 strateqic objectives.

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

all of which are improving our risk visibility and our responses.

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

Read more on
pages 59to 67

How we measure success

We track a range of measures that reflect our
operational and strategic progress and perfo

Financial targets

The Group provides guidance on Adjusted EBITDAaL' and Adjusted free
cash flow!.

Senicr management incentive plans include the following measures:
organic service revenue; adjusted EBIT; adjusted free cash flow; customer
appreciation metrics; relative total shareholder return: and ESG measures.

Read more on
pages110to 112

Return on capitat employed (‘ROCE’)

This is a key focus for the Group and reflects how efficiently we are
generating profit with the capital we deploy. Our goalis for ROCE to
exceed our cost of capital through consistent revenue growth, ongeing
margin expansicn, strong cash flow conversion, and disciplined allocation
of capital

Read more on
page 32

Operational metrics

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

= Read more on
il page 16

Social contract

We monitor the success we have in shaping a heatthier industry structure
that is pro-investment, supportive of returns, and helps build a resilient,
inclusive and sustainabte digital society.

Read more on
pages6and9

Sustainability metrics

Gur metrics are aligned to the three pillars of our purpose and the
individual initiatives that underpin each pillar.

— Inclusion for ALL: Rural connectivity, our commercial propositions for
equality. and workplace equality.

— Planet: Qur carbon footprint across our full value chain, enabling our
customers to reduce their own emissions, and e-waste.

— Digital Society: Supporting SME and the digitalisation of critical
sectors, such as agriculture and healthcare.

Read more on
pages 34 to 45

& E Click or scan towatch our privacy and
cyber experts explain how we protect
customer data and our networks:
investors.vodafone.com/videos

IEI‘EE;'-EI Click or scan to watch short videos showing &
ﬁo how we help improve digital inclusion and
& how we plan to reach net zero by 2040:

investors.vodafone.com/videos

Note:

1. Adjusted EBITDAaL and Adjusted free cash flow are non-(AAP measures. Sec ‘Mon-GAAP mcasures’ on page 223 fur more information
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Financial and non-financial performance

Key Performance Indicators

Our progress

Governance

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

Financial results summary

2022 2021 2020

Group revenue £€m 45,580 43,809 44974
Group service revenue £m 38,203 37,141 37871
Operating profit/(loss) £€m 5,664 5097 4099
Adjusted FBITDAaL £€m 15,208 14386 14881
Profit/(loss) for the financial year £m 2,624 536 (455)
Basic earnings/(loss) per share £ 7.20 038 (313)
Adjusted basic earnings per share’ £ 11.03 808 5.60
Cash inflow from operating activities £€m 18,081 17.215 17379
Adjusted free cash flow’ £m 5437 5019 5700
Borrowings less cash & cash equivalents £m (62596) (61939 (61.368F
Net debt’ £m (41.578) (40543  (42047)"
Total dividends per share £ 9.00 2.00 900
Customer commitments 2022 2021 2020
Best connectivity products and services

Europe mabile contract customers® million 66.4 654 64.4
Europe broadband customers® miltion 25.6 256 250
Eurgpe Consumer converged customers’ million 9.0 75 72
Europe mobile contract customer churn % 136 137 14.6*
Africa mobile customers® million 1845 1780 1684
Africa data users® million 89.9 849 826
Business service revenue growth” % 0.8 0g) 08
Leading innovation in digital services

Eurcpe TV subscribers’ million 21.9 222 227
loT SIM connections million 150.1 1233 1029
Africa M-Pesa customers® million 52.4 483 415
Africa M-Pesa transaction volume® billion 19.9 15.2 12.2
Outstanding digital experiences

Digital channel sales mix” % 25 26 21
End-to-end TOBi completion ratet* % 429 346 -
Enabling strategies 2022 2021 2020
Leading gigabit networks

5G available in European cities® # 294 240 97
Europe on-net gigabit capable connections? million 485 43.7 319
Europe on-net NGN broadband penetration? % 30 30 30
Simplified and most efficient operator

Pre-tax return on capital employed’© % 7.2 55 63
Post-tax return on capital empioyed’ g8 50 39 39
Europe markets where 3G switched off® # 4 3 1

Notes

1 These ineitems are altetnatve performantce measures which are non-GAAP meas.res
See "Nor-GAAR measures’ on page 223 for more information

2 FY20 borrowings and net debt has Deen aligned to the £Y21 cresentaticn which excludes
dervative movemants in Cash flow hecging reserves.

3. Including Vedafone1gge.
4 Excluding the impact of nactive data only SIM lesses initaly during Q3 arc G4 FY20
3. Alncaincluding Safancom.

0 oW o~

Crganic growth See page 223 for more nformatior,

. Based on Germany. ftaly. UK and Spa n only.

Group excludirg Egypt

. Defined as percartage of 1015 CUSEOMET ¢ oracts 1esolved without humarinteraction

through TOBI

10 We CaleLtate two ROCE measures: i Pre-tas ROCE for controlled operztiuns anly, and 1) Pos1-1ax

ROCE winek alse includes our share of adjusted cesults in equity accauntes associates and joint
ventures See pages 230 a7d 231 for mare informat ar
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Purpose, sustainability and responsible business

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

Qur people 2022 2021 2020
Average nurnber of emptoyees and contractors’ thousand 104 105 104
Emplayer engagement index? % 73 74 77
Employee turnover rate (voluntary} % 14 8 12
Women on the Board % 50 45 42
Wornen in management and senior leadertship roles % 32 32 31
Women in total workforce % 40 40 39
Inclusion for All 2022 2021 2020
4G population coverage {outdeor TMbps) — Europe % 98 98¢ 974
4G population coverage (autdoor 1Mbps} — Africa® % 65 62 53°
Estimated number of additional female customers in Africa’ & Turkey since 2016 mitlion 21.6 139 5.6
Planet? 2022 2021 2020
Energy use

Total electricity cost £m 846 760 -
Total energy use GWh 5,926 5997 5897
Energy use on base stations & technology centres % 96 g6 95
Purchased electricity from renewable sources (Group} % 77 55 23
Purchased electricity from renewable sources (Europe) % 96 79 33
Greenhouse gas emissions (GHGs’)

Total Scope 1 and Scope 2 GHG emissions (market-based method) m tonnes CC e 1.09 1.42 2N
Total Scope 3 GHG emissions m tonnes CO,e 9.2 54 95
Total custormer emissions avoided due to our ioT platform m tonnes CO,e 156 71 69
Waste

Total waste (including hazardous waste) metric tonnes 8,800 7900 9,500
Network waste recovered and recycled % 99 99 99
Digital Society 2022 201 2020
Cumulative V-Hub unigue users rnillion 3.6 11 -
Connected Farmer users millicn 2.9 2.1 -
Responsible business 2022 2021 2020
Code of Conduct

Completed ‘Doing What's Right’ employee training % 89 84 a2
Number of ‘Speak Up' reports #* 642 623 602
Health & safety

Nurmber of lost-time employee incidents #* 12 7 33
Lost time incident rate per 1,000 employees # 0.11 006 035
Responsible supply chain

Total spend £bn 24 24 24
Direct suppliers thousand 9 11 1
Number of site assessments (conducted by Vodafone or Joint Audit Cooperation} # 71 76 74
Tax and economic contribution

Total tax and economic contribution® £bn - 9.6 94

Notes;
1. Calculation considers employee pro-rated headcount.

2. Our employee engagement index 1s basedi on a weighted average index of responses to
three guestions: satisfaction working at Vodafone, experiencing postive emotions at work,

and recommending us as an ermployer
. Excluding Vodafone Zigge and including Turkey.
- Includes Vodalone Ziggo

[NV B ]

. Excludes Ghana.

. Based on coverage in Africa, Including Egypt and Ghana. Excludes Safaricom

. Afncaincluging Egypt. Ghana and Safaricom
. Datacalcutated using local market actual or esumated data scarces from invoices, purchasing

requisitions, diect data measurement and estmations Carbon emissions calculated in line with
GHG Protocol standards, Scope 2 emissions are reparted using the market-based methodolagy
For full methodology see our ESG Addendumn 2022

. Includes direct taxes, non-taxauon based revenue mechanisms, such as payments for the

right to use spectrum, and indirect taxes collected on behalf of govermments around the world,
excludes joint ventures and associates Our tax report for 2022 will be published In the next
year following the subrmission of our tax returns and payment of all applicable taxes, For more
information, refer ta our Tax and Economic Contnbution reparts. availabte at:vodafone com/tar
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Chairman’s message

Enabling a digital society in Europe and Africa

As society begins to recover from the COViD-19 pandemic
and with the backdrop of the war in Ukraine very much in
our minds, it is more important than ever to bring people
together, and to work together to advance and improve
the world we live in. This is at the heart of our purpose
~ ‘we connect for a better future’ with our networks,
services and platforms increasingly being at the heart
of global society.

As | reflect back on my first full year as the Chairman of your Vodafone Beard,

| arn proud of how our colleagues have navigated the pandemic and supported
the societies in which we operate. It is also clear that our growth strategy

is working, notwithstanding the overall econemic impacts of COVID-19,

| arm confident that we are in a strong position to meet the challenges and
opportunities ahead. The key is that we continue to execute consistently and
improve returns for our shareholders at pace. This is a main area of focus for
your Board and I'm pleased with the progress we have made this year.

Consistent financial performance

Qur FY22 financial results demonstrate the sustainable and broad-based
growth engine that we are building at Vodafone. We reported growth

in reverue, profiis, cash flow and return on capital this year — therefore
already delivering against our medivm-term financial ambitions.

Total revenue increased by 4% to €45.6 billion, with Group organic service
revenue growing by 2.6% this year. This was driven by consistent growth
across both Burope and Africa. Combined with our ongoeing cost efficiency
measures, as we continue to leverage the benefits of our Group scale,

this drove a 5% increase in Adjusted EBITDAaL. I'm also encouraged to
see a marked improvement in return on capital employed (ROCE). a key
rmetric for the Group, which improved by 1.7 percentage points to 7.2% on
a pre-tax basis. Group operating profit increased by 11% to £5.7 biilion and
basic earnings per share increased to 7.20 eurocents.

This good financial performance and our robust financial position lead us to
declare a total dividend per share of 9.0 eurccents for the year, implying a
finat dividend per share of 4.5 eurocents which will be paid on’5 August 2022
following shareholder approval at our Annual General Meeting (AGM?),

Board diversity

I strangly believe that diversity in all its forms leads to mare productive

and balanced Board discussions. | am therefore delighted to welcome
Deborah Kerr as a Non-Executive Director. A further three Non-Executive
Directors, Stephen Carter, Delphine Ernotte Cunci and Simon Segars, will
also be appointed to the Board following our AGM. subject to shareholder
approval These appointments further improve the composition cf our Beard.
Deborah has extensive experience of the technology sector and a track
record of successfully transforming global enterprise software and service
companies across varous industries. Stephen has a track record of value
creation across a variety of industries and he has extensive commercial and
regulatcry experience in the telecoms sector, Delphine has considerable
experience in the telecommunications sector and, more recently, in media and
technology. Simon brings significant experience and insights on technology
trends and how these are reshaping industry landscapes.

Over the next 18 months there will be a number of scheduled retirements
frorm the Board. As part of this natural refresh, my ambition is to further
enhance the Board's experience within the telecommunications and
technology sectors, reflecting the strategic priorities of the Group. | look
forward to updating you on our progress over the next year.

ESG Committee

ESG s at the core of our purpose and is central to everything that we do.
Last year, | announced our intention to create a new ESG Committee to
oversee our strategy and monitor our progress in this key area. fam delighted to
say the Committee has now been established and held its first two meetings
during FY22, as well as meeting jointly with the Audit and Risk Committee

to review our £SG disclosures in this Aninual Report. | believe this enhianced
oversight of ESG matters will support the long-term success of Yodafone.

Supporting Europe and Africa’s digital ambitions

Digital connectivity, services and technologies are transforming the way
our ecanomies and societies function. Increasingly, digitalisation does
not only determine the competitiveness of companies, but also of
nations and continents.

Eurcpe is at the cusp of embracing next-generation digital connectivity,
such as 5G, to remain globally competitive and maintain its leadership
in key industrial sectors.

We are ready to play our part. Europe’s success on its digital transition
will be our success. We atso believe more can and should be done in
partnership with governments, in line with our social contract. Such
partnerships should build on our collective strengths. but also be honest
about our starting point. Despite the ever-growing importance of fast and
reliable connectivity, Europe is increasingly lagging behind other regions
on 5G, not only picneering nations like South Korea, Japan and US but
also Australia and China. In fact, Europe is at nsk of missing its own

Digital Decade targets.

Vodafone is firmly commutted to delivering Europe’s digital ambitions,
ensuring it remains truly competitive for the future. However, if Europe is
to avoid being left behind, modernising and investing in its critical digital
connectivity infrastructure must be a top priority. All policies should now
be tuned to serve this overarching objective.

We see encouraging signs of improving policy in some of our markets,
which is maost welcomed. EU Recovery Funding CERF) is also providing
an important stepping-stone to accelerate digital investments in Europe
However, in the absence of a comprehensive policy approach to promote
digital connectivity, any such government funding will only partially
address the growing investment gaps.

Meanwhile, in Africa, smartphone penetration, 4G connectivity and financial
inctusion through mebile technology will accelerate its sustainable
development and help diversify its economies. However, most African
countries have yet to begin the rellout of 5G and fibre broadband. Investrment
in next-generation connectivity and digital services can act as the springboard
for further economic development, to help close the economic divide
with Europe, North America and East Asia. As Europe is set to benefit
frorm the ERF, we are exploring partnerships with international financial
institutions to identify similar co-funding opportunities in Africa.

Our social contract underpins our approach to partner with governments
across Europe and Africa to ensure our societies are truly fit for the

digital age. This will enable the conditions that support a more sustainable,
pro-investment environment, in turn safequarding our econcmies’ global
competitiveness in an increasingly 5G world.

Outlook

On behalf of the Board, | would like to thank all of our colleagues who
have continued to work tirelessly to support our customers angd society
—ensuring they rernain reliably connected. as well as our shareholders
for their continued support. As we enter FY23 we will continue to execute
on our strategy at pace, building cn the good momentum we achieved
this year. While the external environment remains uncertain, we are

well equipped 1o respond to the challenges that may come. and we will
continue to play a key role in suppoerting the development of the societies
inwhich we operate.

Jean-Frangois van Boxrmeer
Chairman

FEI'*'E?LE Scan or click to watch our Chairman, Jean-Francois T
l%k van Boxmeer, share his views on Vodafone; J
) @] investors.vodafone.com/videos

i I
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Chief Executive’s statement

Good financial performance with growth
in revenues, profits and cash flows

We delivered a good financial performance in the
year with growth in revenues, profits and cash flows,
in line with our medium-term financial ambitions.
Our organic growth underpinned a step-change in our
retum on capital, which improved by 170bps to 7.2%.

Whilst we are not immune to the macroecenomic challenges in Eurcpe
and Africa, we are positioned well to manage them and we expect to
deliver a resilient financial performance in the year ahead.

Qur near-term operaticnal and portfolio priorities rematn unchangad from
those communicated 6 months agn We are focused on improving the
commercial performance in Gerrany, actively pursuing opportunities
with Vantage Towers and strengthening our market positions in Europe.
These actions, together with the simplification of our portfolic and the
ongoing delivery of our organic growth strategy, will create further value
for our shareholders.

Nick Read
Chief Executive

Clear near-term operational priorities

EIYERE] Scan or click to watch our Chief Executive,
|-f O Nick Read, summarise our performance this year:
[=]%

investors. vodafone.com/videos

Strengthen commercial The largest Compelling Our 3G network
. Gigabit footprint convergence is now available to
momentum in Germany in Germany with opportunity with only
0,
23.8m 16%% >45m
homes reached with of our fixed connectivity customers across
1Gb per second speed customers also taking a the country
fixed line connectivity mobile product
Accelerate operationa[ Effective second brand Strong Business Structural
transformation in Spain Lowi, with position with opportunities with
0, £
1.5m c.32% €0.2bn
mobile customers mobile customer reduction in custorner
market share costs over three years
Position Vodafone Market-leading Strong track record Invested in new
. P position in in Business digital preducts and digital
gﬂsmess to Tax::mse Business connectivity services with services, with
recovery runding
o > >159 €
opportunities 30% 15% <1.5bn

mobile revenue market
share across our three
largest European markets

growthinloT and cloud &
security product revenues

capex investment in
growth areasin FY22

Other information
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arket and strategy

Operating in a rapidly changing industry

Mega trends Qur stakeholders

The demands of our stakeholders are
continuously evolving. Engaging with them
regularly is fundamental to how we operate

The long-term trends that are shaping our industry
and driving new growth opportunities,

Digital services and next-generation connectivity are increasingly central to
everything we do — and will be the driving forces that redefine retationships
between sectors, employers, employees, customers, and friends and
family. There are a number of mega trends which we believe will shape
our Industry in the years ahead

Hybrid working

Last year's trend of remote working has seen a subtle shift and

hybrid working is now becoming a permanent feature of the modern
working envirenment. The continued investment in reliable, high-speed
connections for both businesses and consumers has proved to be a key
factor in this transition.

Connected devices

The demand for connected devices, beyond smartphanes, s growing
rapidly. The Internet of Things CloT) is expected to drnve huge operational
efficiencies, deliver real-time informaticn, and can be applied to a broad
range of use cases. An increasing number of connected devices are also
communicating and trading with each other, which presents businesses
with exciting opportunities to compete in new online markets (the
‘Ecenomy of Things'}.

Adoption of cloud technology

Businesses and consumers are Increasingly moving away from using
their own hardware and device-specific software and instead using mare
efficiert, shared capacity and services over the cloud.

Digitat and green transformation for the private and public sector
The European Unicn has launched a series of funding programmes with
7238 pillion available under the banner NextGenerationEl” This includes
a Recovery and Resilience facility, which combines £385.8 billion of loans
and £338 billion of grants available to European Union Member States.
Of these grants, approximately 7024 are being allocated to European
Union Member States in which Vodafene has an operating presence.
These grants are planned to be 70% committed by the end of 2022.

The range of funding presents a direct and indirect opportunity given
that at least 20% of the total funding is planned to support the European
Cornmission'’s digital transformation agenda. In order to remain competitive
and fulfil their social and environrmental commitrments. companies are
also increasingly looking to digitalise their operations to become more
efficient and reduce their environmental impact.

Digital payments and financial services

The trend towards more digital forms of payment is growing, with a

broader range of financial services now being deliverad through apps

and online. In Africa, the growth in smartphone penetration is allowing

consumers to access digital financial services for the first time, enabling

maeney transfers, loans, insurance and even merchant payments.
I'.i] Cl|ck or scan towatch our digital services

t and experiences investor briefing:

investors.vodafone.com/digital-services J

Read more
onpages 121013

Our customers’

We are focused on deepening our
engagement with our customers to

develop long-term valuable and sustainable
relationships. Vodafone is one of the largest
mabile and fixed network operatorsin Eurcpe
and a leading global [oT connectivity provider.
We have miltions of customers across Europe
and Africa, ranging from individual consumers
to large multinational corporates.

Our people

Cur people are critical to the successful
delivery of our strategy. Itis essential they
are engaged and embrace our purpose
and values.

Our suppliers

Our suppliers provide us with the progucts
and sexvices we need to deliver our strategy
and connect our customers. In total we have
around 9,000 suppliers who partner with us,
ranging from start-ups and small businesses
to large muttinational companies.

323m

mobile customers

28m

broadband customers

22m

TV customers

104,000

employees and
contractors

9,000

suppliers

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

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

Note.
1 Incluges VodafoneZiggo and Safancom

Government and regulators

Our relationship with governments and
regulators is important to ensure policies are
developed in the interests of our custorers
and the industry, while aiso enabling them
to better understand the positive impact

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

Our investors

Qurinvestors include indwidual and
institutional shareholders. as well as debt
investors. We maintain an active dialogue
with our investors through cur exiensive
investor relations programme.

Tsm

donated in
contributions and
services in-Kind in
response to the war
in Ukraine

€9.6bn

total tax and
ECONOMIC
contribution
in 2021

1,400

interactions
with institutional
investorsin FY22

Read more
onpages 141015
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Qur progress

Our strategy focuses on driving shareholder returns through growth. This will be delivered through three
ustomer commitments and three enabling strategies, all of which work together towards realising our
0 become a new generation connectivity and digital services provider for Europe and Africa, enabling a
inclusive and sustainable digital society. We have made strong progress and executed at pace during the'$

Qur customer commitments

Best connectivity products and services Flexible contract 56 launched
- . pricing structuresin  and live in
Grow revenue through providing the best core connectivity products and
services in each of cur markets for both consumers and businesses. 3 >300
marhets cities across
14 markets’
Leading innovation in digital services VodaPay ‘super-app”  V-Hub
. . . ] now with supported
Leveraging our unigue platforms and partnering with leading technalogy firms
to provide customers with a ‘best on Vodafone’ user experience. 1 .6m 2.5m
registered users unique visitors
with digital tools
Qutstanding digital experiences MyVodafone app Super-WiFi
@ . . L ) : . used by launched in
Using our leading digital architecture to provide a seamless customer experience
across all channels — app, online, retail and physical delivery at home. 52m 4
customers countries
Our enabling strategies
Simplified and most efficient operator Pre-tax ROCE Cumulative European
@ o L - ) o increased by net opex savings®
Delivering further efficiencies through digital transformation, standardisation
of products and procedures, and autormation of processes at scale., 1 70bps €1 .Sbn
ta7.2% between FY19 and Fy22
Social contract shaping digital society Rational spectrum  Encouraging start
! ! . auctions in in accessing
Influencing policy and regulation to shape a more healthy industry structure,
and build a resilient, inclusive and sustainable digital society. 3 EU Recovery
markets during FY22 Fundlng
Leading gigabit networks Best/co-best Marketable
. . - ) network quality* in NGN homes of
Maintaining our leading gigabit networks as we provide our customers
with the best connectivity products and ‘best on Vodafone' user experience. 1 3 1 45m
markets across our footprint?

Our people strategy

Our people strategy accelerates our transformation, by seeking to create an inclusive envirocnment for growth, where everyone has the opportunity

to thrive. It is based on four pillars:

The Spirit of Vodafone

@ Agile and efficient operating model

Notes:
1 Group including VodaloneZiggo and Safanicom
2 Net OpEx savings Europe, Common Functions and Vantage Towers.

= -[LE] Scan or click to watch our Chief Executive,
p: 0 Nick Read, summarise our performance this year:
=¥ investors.vodafone.com/videos

@ Diverse talent and future ready skills

Digital and personalised experience

3. Data lead/co-lead mobile network quabty
4. Europe Including VodafoneZiggo

Read more about our people strategy
on pages 21to 23
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Structured for value creation

We have evolved our business mode! and organisational structures to operate in a more streamtined arftyay
matrix, recognising the importance of local, in-market scale and capabilities, as well as driving further value fro
the scale and breadth of our footprint. We manage our Group through four Group-wide operational layers.

Our converged connectivity infrastructure is largely managed through
InfraStru Ctu re assets three components: passive mobile, active mobile, and fixed and transpaort.
o e ’ o Passive mobile: We manage over 100,000 towers across markets

in Europe and Africa. Gur European towers are primarily held and
operated through Vantage Towers.

o Active mobile: We own and operate our own active mobile network,
which includes more than 180,000 radios in Europe and Africa.
We also have spectrum licences in all of our markets.

o Fixed and transport: Our infrastructure comprises connectivity
networks, mobile backhaul, and international terrestrial and subrmarine
connections. The majority of our fixed connectivity networks are
based on fibre infrastructure, particularly high-demand nodes.

v
Sha red 0perat|0ns 1. We have consolidated our supplier management functicns into a

single unit, the Vodafone Procurement Company.

= 2. Our integrated IT operations, network operating centres and
@ back-office activities provide standardisation across our markets.

3. Vodafone Roaming Services manages our global roaming

1. Supplier 2. Netwark 3.Inter- relaticnships, Vodafone Carrier Services provides wholesale
management & digital network connectivity services. and our Partner Markets team extends our
operations operations

reach and builds strategic alliances with operators in 48 countries.

N

Growth platforms
m Q m > 50 milliOn Digital services

We deepen our customer relationships through cur growth platforms
Q Customers subscribing to a digital service which include Yodafone T, home services, device lifecycle services and
loyalty applications.

ﬁ 150 million Internet of Things

o) vodafone Our loT service was established in 2008 and has grown to be the largest
loT loT SIM connections (FY21: 123 million) 10T connectivity provicer giobally.
HIH Financial services
vodapa
o pay 52'4 mi lllon Tegether with Yodacem's own platform and cur African payment
© M-Pesa custormners' (FY21: 48.3 mitlion) platform M-Pesa, we provide a range of financial services, as well as
vodafone | m-pesa busmness and merchant payment services.
~

Retail and customer service
Europe Consumer®

» -
o vodafone €20 b| lllon We are a leading converged connectivity provider in Europe, with nearly
9 million converged customers, 114 million mabile connections and

Europe Consumer service revenue
urep 145 milion marketable NGN broadband hormes.

vodafone Y HI Vodafone Business
O business ‘1 0 bl u‘lon We serve over 6 rnillion private and public sector custorners of all sizes.
Business service revenue We offer core connectivity services, as well as new technologies such as
toT, cloud & security, and urified communications.
- HTH African Consumer’
vodacom ) , o
o o "6 bllllon _ We are 3 [eading provider of mobile data and financial services in Africa.
Notes African Consumer service revenue We have 185 million mabile customers and enable access to financial

1 Including VodaforeZiggo 2 Afncaincluding 100% Safancom, services for 66 million people via our financial services platforms.
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Balancing regional scale and local agility

e are organised to ensure the optimal balance
between local agility and regional scale, which
detivers significant benefits through standardisation,

In-market autonomy and agility

Qur local in-country teams are best placed to understand the needs of
their local market and make appropriate decisions.

Full P&L — In-country finance, HR and legal teams
EGITE T — [ ocal capital allocation and people decisions

Commercial — In-country control of pricing, product and marketing
ERGINEIGISO — Fach country operation remains agile in

competitive markets
— Locat markets share best practices around

the Group, for example;

— Investment-inked pricing structuresin

five markets
— Localised second-brands in six markets

Customer — Local control of channel and customer journeys
operations — Respond to local market characteristics and
customer preferences
— Local markets share best practices arcund
the Group, for example:
— Optimising local digital/traditional channel mix
— Localisation of MyVodafone App in 12 markets

PN

Corporate oversight

in-market operations and regionally-scaled standardisation
overseen by lean and efficient corporate team.

>
Regional standardisation
delivering scale benefits

We are structured to deliver efficient operational support through
regionally-scaled services as the connectivity value chain has a high
degree of replicable and repeatable services across our markets.

Networks — Integrated European networl and IT/digital teams
drive efficiency. increase speed of execution,
standardise key processes, and codify the best
solutions for implementation across our markets
— Improvement in netwerk test results

— 42% reduction in network incidents

GG LI — Combined £24 billion purchasing power of our

operations in Europe and Africa

— Independent operators paying to access our
pooled procurement through our Partner
Markets business

— Double-digit savings on Liberty procurement
pest-acquisition

Shared — Four shared service centres in Egypt, India and

services Central and Eastern Europe

— Approximately 32% of our pecple work in
shared cperations
— Automating processes through digitalisation
~ 8.200 role efficiencies over the last four years

Our approach

QOur disciplined approach to capital allocatio
and portfolio optimisation supports cur
mid-term ambitions.

Capital allocation

Qur capital allocation framework enables us to balance our three capital
allocation priorities.

Investin critical infrastructure
€8 billion
cash capital additions’ in FY22
Maintain a robust balance sheet
2.7x
net debt/adjusted EBITDAaL
Shareholder distribution
9.0 eurocents

dividends per share in FY22

Portfolio optimisation
We continue to follow our three principles when managing our portfolio:

We focus on the converged connectivity markets in
Europe, and mobile data and payments in Africa;

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

We consider whether we are the best owner and whether
there are any pragmatic and value-creating alternatives.

Our medium-term ambition

Value model Medium-term ambition

Consistent revenue growth  Growth in both Europe & Africa

Ongoing Mid-single digit adjusted
margin EBITDAaL? growth
expansion
Good cash Mid-single digit adjusted
conversion FCF? growth
Disciplined Net debt to adjusted EBITDAaL?
capital allocation 2.5-3.0x

@ Sustainable ROCE?* greater than WACC
value A minimum dividend of 9.00
creation

eurocents per share per annum

Notes:

1 Excludes Vantage Towers growth capital expenditare.

2 These line items are non-GAAP measures. See Non-GAAP measures’ on page 223
for more information.

3 Pre-tav return on capital employed (cantrolled?



Vodafone Group Plc ,
1 2 Annual Report 2022 Strateqgic report Govarnanie

Mega trends

J}ivxarsma%g Dher informitinn

Long-term trends shaping our industry

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

There are five ‘mega trends’ that we believe will
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

Qver the last couple of years we have seen a dramatic shift in working
patterns. Post the pandemic companies are now moving from largely
affice based environmenis to more hybrid’ working models, thereby
providing their employees with rnuch greater flexibility as to how and
where they work, whilst still ensuring high or even increased levels

of productwity. This change in working patterns is driving increased
demand for fast and reliable fixed and mobile networks, aswell as a
range of supporting services such as cloud-based productivity and
communication platforms.

The majerity of large multinationals elready have remote working
capabilities, however they are now moving to more efficient technologies.
Smaller companies, ranging frorm corporates to small and medium-sized
affices, rely on network operatars such as Vodafone to provide secure
rernote working solutions. These solutions include virtual private
networks, unified communication services and the migration of
anterprise applications to the cloud. This is vital for business continuity,
and it provides network operators with an opportunity to further deepen
their customer relationships by offering a broad range of services.

Connected devices

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

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

For consumers. there is 8 growing range of applications such as
smartwatches, tracking devices for pets, bags and bicycles. and

connected vehicles —which ¢an lower insurance premiums and
enable a range of gdvanced in-vehicle solutions.

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

Note'
1. GSMA Mobile Econormy Repon 2022

In ervironments that are more localised, such as factories and ports,
network operators are buiiding and running Mobile Private Networks
(MPNs). MPNs offer corporate customers unparalleled securlty and
bespoke network control. As an example, MPNs enable autoromous
factories ta connect to thousands of robots, enabling thern to work
in a synchronised way. Once a product leaves the factory it can also
be tracked seamlessty through global supply chain managerment
applications, whether it is delivered through the post, a vehicle or
even via drones.

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

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

as surveillance, smart metering and remote monitoring; and it is often
more efficient for these solutions to be created in-house. Scaled operators
can leverage their unigue 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 rarkets
are being established. This is leading to the Economy of Things, where
connected devices securely trade with each cther on a user’s behalf,
withaut 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.

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

Adoption of cloud technology

Over the last decade, large technology cormpanies have invested heavily
in advanced centralised data storage and processing capabilities that
organisations and consumers can access remotely through connectivity
services (commonly termed ‘cloud’ technalogy). As a result, organisations
and consumers are increasingly moving away from using their cwn
expensive hardware and device-specific software to using more efficient
shared hardware capacity or services over the ctoud. This is popular asit
allows upfront capital investment savings, the ability to efficiently scale
resources to meet demand, systems that can be easily updated and
increased resiliency. 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 scaie.
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Larger corporates, which may already use the cloud today, are
progressively moving away from complex systems based on their own
servers or single cloud soluticns, to multi-cloud 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 dernand for rabust, secure and efficient connectivity services
as they transition from their own legacy hardware and services. Cloud
providers also recognise the criticality of telecornmunications networks.
Many cloud providers are partriering with the largest network operators,
sometimes through revenue sharing agreements, 10 develop edge
computing solutions which integrate data centres at the edge of
telecommunication networks to deliver customers reduced latency.
The opportunity is significant as the total addressable market in
business-to-business cloud & securily is expected to reach £63 billion
by 2025 compared to €45 billior today.

Consumers use cloud solutions for a variety of reasons, including digital
storage, online media consumption of interacting through the metaverse.
Consumer hardware is also now being replaced by cloud-first solutions.
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, mary of which do not currently exist today.

Read more about how Vodafone’s leading gigabit connectivity
infrastructure supports to the digital society on pages 44 to 45

EIFEEE] Click or scan to leam more about our toT leadership and \
0 evolution in our Vodafone Business investor briefing:
Eﬁ@ investors.vodafone.com/vbbriefing |

Digital and green transformation of the
public and private sectors

As part of the fiscal response to the COVID-19 pandemic, the

Eurepean Union has launched a series of funding programmes

with £723.8 billion aveilable 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 Eurcpean
Union Member States. Of these grants, approximately 70% are being
allocated to European Union Member States in which Vodafone has

an operating presence. These grants are planned to be 70% committed
by the end of 2022. The range of funding presents a direct and indirect
opportunity given that at least 20% of the total funding is planned to
support the European Commission's digital transformation agenda.

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

Similarly, the European Union has cormmitted to be carbon-neutral by
2050, Mebile network operators across Europe will be able to benefit
from these funds as they seek to limit their impact on the climate, and
help their custommers from across the private and public sectors reduce
their own energy use and carbon emissions,

Note
1 (SMA State of the Industry Bepont on Mobile Mana, 2022

Small and medium-sized enterprises (SMEs? in Europe can often lag
behind in terms of digital adoption. However, under varicus government-
led support mechanisms, SMEs will be eligibie for vouchers, grants

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

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

Read more about our purpose to enable an inclusive
and sustainable digital society on pages 41to 45

Digital payments

Businesses in Europe continue to expand and migrate sales channels
from physical premises to oniine channels such as websites and
mahile applications. As a result, businesses increasingly transact
through mebile-enabled payment services which remove the

need for legacy fixed sales terrminals. Consequently, businesses
dernand 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.

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

are alsc 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 applicationsto
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 marketpiaces. This plays

a critical role in improving financial inclusion for millions of people across
Africa where the traditicnal banking sector has not been able to reach,

Businesses are also increasingly reliant on operator-owned payment
infrastructure for consurmer-to-business payments, but also for large
business-to-business transfers. These payment networks drive scale
benefits for the largest cperators by allewing customers to save on
transaction fees whilst also driving both business and consumer
customers to seek reliable and secure networks.

and experiences investor briefing:
investors.vodafone.com/digital-services
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Engaging reqularly with our stakeholders is
fundamental to the way we do business

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

We are committed to maintaining good cornmunications and building
Jositive relationships with all of our stakeholders, as we see this as essential
to strengthening our sustainable business. We have surmmatised our
interactions with key stakehoiders during the year below.

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, including how those matters and the
interests of Vodafone's key stakeholders have been taken into account
by the Directors. The engagement mechanisms directly involving the
Directors are indicated below with a symbol.

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 custormners across Europe and Africa. ranging
from individual consumers to large multinational corpeorates.

How did we engage with them?

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

— Call centres

— Branded retail stores

What were the key topics raised?
— Bettervalue offerings

— Faster data networks and wider coverage

- Making it simple and quick to deal with us

- Managing the challenge of data-usage transparency

- Converged selutions for consumer and business customers
— Prompt feedback/resolution on service-related issues

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

How did we respond?

— Launched 5Gin 14 markets and expanded our 4G coverage

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

— Improved efficiency and functionality on MyVodafone app

- Moved TOBI to a scaleable platform to improve speed to market

— Continued to apply the highest safety standards possible in our
stores in order to keep our customers and colleagues safe during
the COVID-19 crisis

— Added content deals to integrated intermet, TV and mobile packages

— Launched initiatives to tackle social issues such as digital poverty,
domestic violence, and loneliness

— Established Europe’s largest network powered by renewable energy
and launched initiatives to help customers go green, including
introducing SIMs made out of recycled plastic

— Donated SIMs and handsets, provided free connectivity. charging and
WiFiin response to the war in Ukraine

Our people

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

How did we engage with them?

— Reqular meetings with managers

- European Emiployee Consultative Committee
— (B }National Consultative Committee (Scuth Africa)
- Internal website and live webinars

— (B) Executive Committee discussions

- Newsietters and electronic commmunication

— (B) Employee Speak Up channel

- Global Putse and Spirit Beat surveys

What were the key topics raised?
— Opportunities for personal and career development

— Communication and knowledge sharing across the Group
— Enhancing leadership ¢coaching capacity

Deepening digital skills

— Impacts of COVID-19

— Hybrid ways of working and return to office

Progress on Vodafone's Fair Pay agenda

Global Pulse and Spirit Beat survey actions

How did the Board engage?

- Valerie Gooding. in her capacity as Workforce Engagermment Lead,
updated the Board on employee voice engagements, and the
Chief Human Rescurces Officer provided updates on culture and
the Vodafone Spirit and the delivery against people strateqy including
operating model transformation, inclusion, and hybrid ways of working)

How did we respond?

— Pravided training courses to develop new skills such as software
engineering, cyber security, data science and customer expenence

- Internal communication to staff on the impacts of COVID-19

— Provided a range of physical and mental wellbeing services

— Intreduced hybrid ways of working and created a global office design

— Implemented survey actions and monitored progress at Executive
Committee and Board tevel

- Introduced quarterly ‘Spirit of Vodafone days to support personal
growth, wellbeing and connection

- Launched a globat semor leadership programme and teadership
standards for all managers

— Raised standards for learning, talent, leadership and skills

— Launched an integrated skills and learning platform

— Set ethnic diversity targets. and a related action plan, including arange
of training for diversity and inclusion topics

Our suppliers

Our business is helped by around 9,000 suppliers who partner with us.
These range from start-ups and small businesses to large multinational
companies. Our suppliers prowide us with the products and services we
need to deliver our strategy and connect our customers.

How did we engage with them?

— Safety forums, events, conferences and site vistts
— Purpose criteria in tenders

— Supplier audits and assessments

What were the key topics raised?

Improving health and safety standards

Promoting diversity and inclusion

Driving towards net zero emissions in supply chains
— Supplier/product innovation

How did the Board engage?

— The Board. threugh the Audit and Risk Committee, received updates on
the risk and resilience of our global suppty chains

i
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How did we respond?

— Held safety forums every quarter

— Recognised our suppliers with awards for health and safety, diversity
and inclusion and planet efforts

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

Our local communities and non-governmental
organisations (NGOs")
We Delieve that the long-term success of our business is closely tied to

the success of the communities in which we operate. We interact with local
communities and NGOs, seeking to be a force for good wherever we operate.

How did we engage with them?

— Through our preducts and services

— Community and NGO interaction on education, health, agriculture and
inclusive finance projects, and on our humanitanian respense to globat
issues including the COVID-19 pandemic and 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, ctesing the rural gap and connecting SMEs
— Human rights topics including child rights
— Environmentat topics including net zero and the circular economy
— Delivery of global and national development goals including
UN Sustainable Development Goals

How did the Board engage?

— A comprehensive update on Vodafone's purpose and social contract,
and presentation of Vodafone Foundation activities and progress

— The new ESG Cornmittee provides the Board with enhanced oversight
of ESG topics, including engagement with communities and NGOs

How did we respond?

— Launched. and cur Chief Executive chaired, a UN Broadband
Commission working group on increasing smartphone access and
co-chaired a pillar of the International Telecommunication Union's
Partner2Connect initiative

— Participated in partnerships and working groups on human rights

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

— Launched a response to the war in Ukraine with NGOs and charities

Governments and requlators

Our relationship with governments and regulators is important and we
hope to work together on policies impacting our industry and customers,
while alsc 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 compary and industry meetings
with government and regulators, EU institutions, public forums and
parliamentary processes

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

— Hesting and participating in workshops and events to improve sector
understanding on connectivity and digitalisation

- Our Chairman is a member of the European Round Table for
Industry, which promotes competitiveness and prosperity and
engages with European and global institutions, and governments

What were the key topics raised?

— Regulatory and policy environment and compliance
— Responses to COVID-19 and the war in Ukraine

— Security and supply chain resilience

— The digital ecanomy and society

— Digital society and the European Green Deal
- Data protection and privacy

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

— Management provided reqular updates on legal and regulatory matters

How did we respond?

- Engaged on the digital and green transformation of the EU

— Engaged on the Digital Decade targets including the digitatisation of
industries and SMEs

— Communications on the impact of electromagnetic fields (EMF)

— Engaged on network investments, design and deployment
(e.g. Opein RAN, 5G)

— Engaged onissues such as the allocation of spectrum and the
pretection 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

Qurinvestors

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

How did we engage with them?

- Personal rmeetings, virtual roadshows, conferences

- Annuai & interim reports and preseritations

- investor retations website used as primary digital communications
tool and is avaitable to all shareholders (nstitutional and retail

— Four virtual investor briefings arranged since November 2020 and a
number of video interviews with Directors, with 11 hours of on-demand
video content available on our website

— Stock Exchange News Service (SENS) anncuncements
- Amnual General Meeting CAGM)
- Three investor perception studies and regular feedback survey

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

What were the key topics raised?

— Strategy to deliver sustained financial growth
— Operational priorities

— Allocation of capital

Portfolic optimisation

Corporate governance practices

ESG strateqy, targets and reporting

— Dividend policy

Deleveraging strategy

How did the Board engage?

— AGMwith a live webcast avallable to all shareholders, including the
ability to submit questions to the Board

— The Chairman and a number of Non-Executive Directors participated in
video interviews, where they explained their rotes

- Investor roadshows are attended by the Chairman and Executive
Directors for direct Q&A sessions

How did we respond?

— We conducted almost 1,400 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 Chairman, Senior Independent Director, Chief Executive,
Chief Financial Officer, and Executive Committee members

— Virtual investor bricfings covering technology and digilal services
presented by Executive Committee members and senior management
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Strategic review

A new generation connectivity
and digital services provider

In May 2021, we set our ambition to reshape the
Group as a new generation connectivity and digital
services provider, Qur strategy focuses on driving
shareholder returns through growth. This is being
delivered through three customer commitments
and three enabling strategies, all of which work
together towards realising our vision to become

a new generation connectivity and digital services
provider for Europe and Africa, enabling an inclusive
and sustainable digital society.

We have made good progress with our strategy during FY22 and the table
below includes a selection of KPIs that illustrates progress in our key areas
of focus. In this section we outline:

1. We are systematically executing our long-term organic growth strategy,

and clear plan to deliver our operational priorities;

2. We have actions underway to balance challenging macroecanormic
conditions; and
3. We are committed to improving shareholder returns.

Strategic progress summary
Customer commitments

%&gﬁg} Scan or click to watch our Chief Executive, Nick Read,
7O
=%

outline our progress with our strategy:
investors,vodafone.com/videos

[

Executing our long-term organic growth strategy

During the year, a number of strategic inftiatives enabled the progressin
our strategic KPls, including:

— We launched flexible contract structures in three markets, which
enable customers to select the optimal cantract length and monthly
payments for their own needs;

— We have now launched, and have next generation 5G mobite
connectivity services in 294 cities, across 11 markets in Europe, which
delivers up to gigabit downloads speeds;

- We have launched investment-linked pricing contractual options in five
markets, and activated this option in two markets;

— We launched the VodaPay financial services ‘super-app’ in South Africa.
which has already attracted 2.2 million downloads;

- Qurlol and cloud & security digital services within Vodafone Business
grew by 153%inFY22;

— The MyVodafone app, which enables real-time account management is
used by 52 million customers, across 12 countries;

2022 2021 2020
Best conhectivity products and services
Furope moebile contract customers! millicn 66.4 654 644
Europe broadband customers' million 256 256 250
Europe Consumer converged customers’ mitlion 90 79 12
Europe mobile contract customer churn % 136 13.7 14.6°
Africa mobile custormers? million 1845 1780 1684
Africa data users? million 899 849 82.6
Business service revenue growth? % 0.8 (0.6} 08
Leading innovation in digital services
Eurcpe TV subscribers’ milliors 219 22.2 221
loT SIM connections million 150.1 1233 1029
Africa M-Pesa custormers? million 524 483 415
Africa M-Pesa transaction volurme? billion 199 152 12.2
QOutstanding digital experiences
Digital channel sales mix”® % 25 26 21
End-to-end TOBi completion rate®’ % 429 346 —
Enabling strategies
Leading gigabit networks
SG available in European cities' # 294 240 97
Europe on-net gigabit capable conrections' million 485 437 319
Europe on-net NGN broadband penetration’ % 30 30 3¢
Simplified and most efficient operator
Pre-tax return on capital employed?~ % 7.2 55 63
Post-tax return on capital employved® % 50 39 39
Europe rmarkets where 3G switched off #* 4 3 1

Netes:

. Including VodafoneZ ggo.
Excludi~g the mpact of mactive gata only SIM lesses 1n taly dunng O3 aro Q4 Fr 20
Africa incloding Safarcom

. Organic growth, See page 223 for mare informaticn

. Based o Germany. [taly, LK and Spain only.

oo bWt —

. Group excluding Egyet,

7. Defined as percentage of total customer contac ts resclved withalt heman nteractior
through TGB

& These dne items are dternative performance measures which are non-GAAP measures
Sep Non-GABP measures’ or page 223 for mare information

9 Wa calculate two ROCE mezsures 1) Pre-tax ROCE for controlles operauans only, and
1) Post-1ax ROCE which also inC.ades our share o* adjusted res.lts in equaty accounted
associates and it ventures See pages 230 and 231 for more wformation
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— Qur artificial intelligence enabled assistant TOBI is now having 32 million
conversations per menth, in 14 languages, across 16 countries;

— Our V-Hub' online portal supported 2.5 million unique visitars with
digital tools in 13 countries during FY22;

— We have launched Super-WiF' in 4 countries, helping deliver
supericr in-home WiFi performance and the option of built-in
back-up 4G connectivity,

— We have decommissioned 3G maobile connectivity in four markets,
which reduces costs and enables us to reallocate spectrum to 406
and 5G connectivity, and

— Qur network performance benchmarking demonstrates we have a
co-leading data position in 13 out of our 19 markets.

Operational priorities
In additicn to the ongoing, systematic execution of our strategy,
we have three operational areas that are currently being prioritised:

i. strengthening commercial momenturn in Germany,
il. accelerating operational transformation in Spain; and

iil. pesitioning Vodafone Business to maximise EU recovery
funding opportunities.

Strengthening commercial momenturn in Germany

Germany is both the largest connectivity market in Europe and
Vodafone's biggest market, representing 37% of Group Adjusted
EBITDAaL in FY22. Germany has benefited from a more sustainable
competitive environment compared to many other markets in Furope
and is the only top five European market to have experienced ARPU
growth for both mobile and fixed connectivity since 2017 Alongside the
scale and sustainable market structure, Germany also presents the most
significant converged connectivity opportunity of our larger markets,
with only 20.4% of our mobile customers taking a fixed connectivity
product, compared with 53.5% in Spain. Sirmnitarty, only 16.3% of our fixed
connectivity customers in Germany take a mobile connectivity product,
compared with 90.724 in Spain.

We are focused on taking advantage of this significant opportunity
through the structural advantage we have created with our fixed
connectivity services. Following the acquisition and commercial
integration of the former Unitymedia assets, we can now reach over
23.7 million homes in Germany with 1 gigabit per second fixed line
connectivity. Beyond this, we have clear upgrade plans for our hybrid
network that include a mix of demand-driven nede-splitting — bringing
fibre closer to our customers — and options for upgrading the last stretch
of cable into customers” homes.

However, our short-term commercial performance in Germany in

the second half of FY22 has not been satisfactory. In the fourth quarter
of FY22 we lost 105,000 net mobile connectivity contract customers
ang 125,000 net fixed connectivity customers. There were a number of
contributing factors to this performance including the ongaing impact

of lower retail footfall and specific short-term operational matters related
to new customer journeys that were implemented in December 2021, to
ensure compliance with new legislation in Germany. A series of initiatives
is already underway to improve our commercial performance including:

— We are implementing necessary changes and enhancements to our
Customer journeys.

— We are accelerating the shift from our more traditional retail store
meodel to ‘digital first’ sales and customer care channels;

— We are investing in our existing network infrastructure;

— We have started discussions with potential joint venture partners to
enable further investment in our fixed network infrastructure, including
full fibre-to-the-premises where there is demand from our housing
assaciation customers, and nearby tocations that are not currently
covered by our network; and

— We have strengthened the Vodafone Germany management team
with the addition of a Chief Strategy and Transformation Officer (CSTO}
already in place, and a new CEQ joining in July 2022,

We plan a further update of our progress and plans to be provided by
the new Vodafone Germany CEC, Philippe Rogge, in Novermnber 2022,
alongside our H1 FY23 results.

Accelerate operational transformation in Spain

Over the last four years, the competitive environment in Spain has
intensified as the number of customer-facing brands has increased from
around 60in 2017 to almost 80 in 2022. This has resulted in significant
price deflation, with mobile contract ARPU across the market declining
by 18% since 2017. Given the relatively high operating leverage within
the sector, this price deflation has had a significant impact on our financial
performance in Spain.

Following a series of measures conducted between FY19 and

FY22 we have stabilised our financial performance and are waorking

to further improve return on capital employed. We have recently
concluded a restructuring plan, mainly affecting owned retail stores as

a part of our operational transfermation and anneunced a reorganisation
of the local executive committee, with new operational units focused on
competitiveness and digitalisation in the consumer segment.

Given the market backdrop, we have also conducted extensive interaction
with policymakers and requlators at both the national and Eurcpean level.
We are pleased that a series of spectrum and taxation reforms are being
pursued, including a well-structured spectrum auction, with an outcome
below European benchmark levels and longer duration for new licences
with an extension of 20 years after the initial 20-year term.

In addition to these improvements, we are also actively pursuing further
oppoertunities, including enhancing strategic network partnerships. We

are also working to maximise the opportunities available for Vedafone
Business from EU recovery funding programmes, which will be particularly
significant in Spain.

Position Vodafone Business to maximise EU recovery

funding opportunities

The Eurcpean Commission has launched a series of funding programmes
with £723 8 billion available under the banner ‘NextGenerationEU' These
include the Recovery and Resilience facility, which combines €385.8 billion
of loans and €338 billion of grants available to European Union Member
States. Of these grants, approximately 702 are being allocated to Eurcpean
Union Member States in which Vodafone has an operating presence.
These grants are planned to be 709 committed by the end of 2022.

The range of funding presents a direct and indirect opportunity given
that at least 209¢ of the total funding 15 planned to support the European
Commission’s digital transformation agenda. We are tracking the progress
of funding applications and approvals at the project level.

-

Scan or click to watch our Chief Executive giving
a more detailed review of our strategic progress
within an accompanying video presentation:
investors.vodafone.com/videos

=]
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Well placed to manage challenging
macroeconomic conditions

The macroecanomic climate presents specific challenges for our sector
to navigate and we are organised to effectively balance our regional
scale and local agility. We are prioritising a series of actions to mitigate
the current macroeconomic challenges.

Macroeconomic challenges for our sector

Whilst Vodafone and the broader telecommunications sector are well
positicned to deliver relatively resilient financial performance during
periods of macroeconomic uncertainty, there are specific challenges
to be managed. Firstly, rising energy costs will have an impact on our
financial performance in the year ahead. In FY22, our total electricity
usage was 5.9 TWh, with a total cost of £846 million.

Energy price increases are feeding through into a broader inflationary
environment, with the European Central Bank forecasting the Harmonised
Index of Consumer Prices to be in the range of 1.9% to 5.1% during
2022-2024. These inflationary pressures are beginning to impact
customer confidence, both consumers and businesses.

QOur sector and many others have experienced increased volatility in
supply chains and an increase in logistics costs. Also, across Europe
many organisations have experienced an increase in the both the
volume and sophistication of cyber-attacks. This is leading to an
increase in the expectations of governments to ensure organisations’
cyber defences are secure and resilient.

Balancing regional scale and local agility

We believe that we are well-positioned within the sector to navigate
the current macroeconomic environment. We are organised to ensure
the optimal balance between ensuring local agility, whilst delivering
significant benefits of scale through standardisation at a regional level

In-market autonomy ensures local agility

QOur local in-country teamns are best placed to understand the needs

of their local market and make appropriate decisions, with end-tc-end
accountability. Our in-country leadership teams have full control over
their P&L and capital allocation, as well as ensuring they have the optimal
local team structures,

This end-to-end accountability is rnatched by full autonomy over product,
pricing and marketing decisions for their market. This ensures each country
operation can remain agile in highly dynamic and competitive markets. Cur
local markets also benefit from sharing best practice and, when decided
locally, adopting best practices developed in other markets. For example,
Vodafone UK developed investrment-linked pricing structures, which

have now been implemented in four other European markets. Similarty.
Vodafone Spain developed a second brand, Lowd', to compete mare
effectively in the value segment. This approach has now been adopted

in alocalised manner in the majority of our other European markets.

Each lecal country operation also has full control over its channel and
customer journeys. Adgain, each market often chooses to benefit from
best practices developed in other markets. For example, the MyVodafone
app. which has chosen to be taken and adopted by 12 markets and is
enjoyed by 52 million customers.
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Regional standardisation delivers scale benefits

To ensure our country operations receive the full benefits of being part of
a larger Group, we are structured to deliver efficient operational support
through regionally scaled services. The connectivity value chain has a
high degree of replicable and repeatable services across each of our
markets. This is essential to compete against the local incumbent
operators who benefit from historically derived local scale.

We continue to simplify our approach to networks and technology
through integrating our European network, IT and digital tearns. The
aim was to drive efficiency, increase speed of execution, standardise
key processes, and codify the best solutions for implementation across
all of our markets. Through standardisation of what equipment and
software we use, we can then in turn standardise how our networks are
constructed and operated. This standardisation delivers both cost and
capital efficiencies, together with enhancements in network quality. For
example, we reporied a 42% year-on-year reduction in incidents across
our networks and a significant step-up in network testing results.

Secondly, through combining the purchasing power of our business
across Europe and Africa we improve both the efficiency and resilience
of our supply chains, We have consolidated our supplier managerment
function into a single procurement company. The Vodafone Procurement
Company manages global tenders and allows us to generate over

€600 miltion in annual savings compared & standalone operators. For
example, following the acquisition of the Liberty assets in Germany and
Central and Eastern Europe, we have delivered a double-digit percentage
saving. The efficiency of cur procurement is further demonstrated by
independent operators paying to access our poocled procurement,
alongside other services. through our ‘Partner Markets business.

Thirdly, we manage our IT operations, network operating centres and
back-office activities through four Shared Service Centres {_VO!S)

in tndia, Egypt and Eastern Europe. Over a third of the cumulative
£1.5 billion net opex savings made between FY19 and FY22 in Europe
and Common Functions were generated through integrating activities
into _VOIS and driving digitisation at speed. Approximately 30% of the
Group's team members work in _VOIS and ether shared operations,
and over the last four years. we have delivered 8,200 role efficiencies.

Actions underway to mitigate macroeconomic challenges
Through further optimisation of the balance between in-market agitity
and efficient regional standardisation we have a number of initiatives
underway to effectively manage the macroeconomic challenges in our
sector. Key areas of focus are improving our commercial agility at a lecal
tevel and further enhancing our operational efficiency at a regional tevel.

Initiatives to improve our cornmerciat agility include expansion of our
investment-linked pricing programme and expansion of our flexible
contract pricing structures, which enable consurners to flex' the
length of contracts and monthly payments. We are also extending the
attractiveness of converged connectivity products, which increase the
loyalty rates of our consumer customers.

Initiatives underway to further enhance our operational efficiency
include expanding the use of power purchase agreements to lock-in
electricity supply and pricing over longer periods and remaining agile

in the re-deplovment of tasks to regional centres of excellence, in lower
cost locations.
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Committed to improving shareholder returns

Following the launch of the second phase of our strategy to be the

new generaticn connectivity and digital services provider for Europe and
Africa, we conducted an extensive portfolio review to assess the optimal
structure to execute our strategy and create value for our shareholders.

Historically, our Group has been managed as a combination of
geographically focused operating companies, which draw from a range
of shared services. Over the last three years, we have been evolving

our business model and organisational structures to operatein a

more streamlined and agile matrix, recognising the impertance of local,
in-market scale and capabilities, as well as generating further value from
the scale and breadth of our footprint

We manage our Greup through four group-wide operational layers:

A. infrastructure assets;

B. shared operations;

C. growth platforms; and

D. retail and customer service.

Infrastructure assets
Our converged connectivity infrastructure is largely managed through
three compenents: passive mobile, active mobile and fixed.

Qur passive mobile infrastructure is now primarily held and operated
through Vantage Towers' network of around 83,000 towers across

10 European markets. The Vantage Towers IPO was completed
successfully in March 2021 and the cormpany has a current market
capitalisation of €16 billion. We continue to own and operate our active
mebile infrastructure in Eurgpe directly, which includes 117,000 radios.

Inv addition, our African operations operate a further 42,000 radios and
22,000 towers. We reached network sharing partnerships in 10 markets
between FY19 and FY22 and are committed to enhancing asset utilisation
through further network sharing. By separating and listing Vantage Towers
at pace, it is now in a prime positicn to drive further consolidation within
the European sector, which in turmn will provide Vantage Towers further
strategic flexibility. We are actively pursuing accretive bolt-on transactions
and industrial merger opportunities, which could lead to the deconsolidation
of Vantage Towers from the Group and monetisation of cur holding

over tirme.

Our fixed connectivity infrastructure comprises consumer connectivity
networks. mobile backhaul, and international terrestrial and submarine
connections. Across the Group, our fixed connectivity networks include
1.6 million kitometres of fibre and coaxial cable infrastructure. Our
approach to operating our connectivity Infrastructure was discussed at a
recent investor briefing, in which we outlined our unified pan-European
technology organisaticnal structure. We are actively exploring further
opportunities for our fixed network assets to improve asset utilisation,
including a joint venture in Gerrmany te suppaort investment in full
fibre-to-the-premises where there is demand from our housing
association customers and expand the reach of our network,

%ﬁ;ﬂﬂ Scan or click towatch our case study
;:: O'ﬁ on leading gigabit networks:
éi‘ investors.vodafone.com/videos

Shared operations

As discussed on earlier, the connectivity value chain involves a

high degree of repeatable processes across all our markets, such as
procurerment, network deployment, network operations, sales activities,
customner support operations, and billing and transaction processing.

As one of the largest global connectivity providers, we have a significant
opportunity to standardise processes across markets, relocate operations
to lower cost centres of excellence and apply automation at scale,
delivering best-in-class efficiency levels. Our shared operations are
delivering over €400 million of operating cost savings per annum.

In addition to the regional standardisation of networks, procurement and
shared services, our Vodafone Roaming Services operation manages our
global roaming relationships with other operators, our Vodafone Carrier
Services business provides wholesale connectivity services, and our
Partner Market’s team works with 30 local operators in building strategic
alliances and extending our reach into different markets. These functions
generate over £250 million revenue and cost savings annually.

We have made good pragress over the last four years. however there
is still scope for further efficiencies, particularly with respect to network
operations and digital services platforms.

Growth platforms

Qver the last few years, we have invested in digital capabilities and
scalable technology to build three digital growth platforms, which were
discussed at a recent investor briefing.

Leading digital consumer services

Complementary digital services play a crucial role in deepening
relationships with consumers, in addition te having atiractive economic
models, We now have over 50 million customers subscribing to a digital
service, which leads to higher ARPU, improved distribution efficiency,
higher NPS and lower churn. We are focused on further developing our
strong positions in consumer loT, Vodafone TV, home services, device
lifecycle services and loyalty applications.

ISl Scan or click to watch our case study
(O ondigital consumer services:
O investors.vadafone.com/videos

The global loT connectivity leader

Vodafone's loT service was establshed in 2008 and has grown to

be the largest loT connectivity provider globally, with 150 rmillion

devices connected. Vodafone loT has been recognised as a leader in
managed connectivity by Gartner every yvear since 2014. Vodafone loT
currently generates €0.9 billion annual revenue with double-digit revenue
growth and a strong double-digit ROCE. The total addressable market s
€10 billion and expected to grow 16% p.a. with further stimulus from the
NextGenerationE U recovery plan funding, supporting Vedafone's further
expansion into end-to-end loT services. We are currently in the process
of enabling a separation of Yodafone |oT, as greater independence from
Yodafone will help to accelerate the platform’s growth and attractiveness
to both new custorners and connectivity partners.

= {8] Scan or click to watch our case study on loT:
: (b investors.vodafone.com/videos

The leading FinTech in Africa

Since formation in 2007 as a money transfer service, Vedafone's

financial services businesses in Africa— encompassing Vadacom Group.
Safaricom and Vodafone Eqypt — have collectively grown to be the
leading FinTech in Africa. Including Safaricorn, the Vodacom Group has
52.4 million customers, transacting £24.8 billion per month. In FY22 we
generated €336 million service revenue from M-Pesa and other financial
services, excluding Safaricom. OQur African FinTech business has significant
growth opportunities through penetration: growth in existing markets,
expanding into new markets and scaling new products, including the
recent launch of the VodaPay ‘super-app’in South Africa. The Vodacom
Group has clear financial ambitions to grow its new services, which include
financial services, at or above 20% CAGR. We have completed the legal
separation of our FinTech business at a local country level, which enables
us to accelerate the pace of growth, supporting a pathway of monetisaticn
over time.

BTG Scan or click towatch our case study on FinTech:
£2(Fh investorsvodafone.com/videos
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Strategic review (continued}

Retail and customer service

Europe Consumer

In Europe, we are a leading converged connectivity provider with
almost 9 millicn converged custorners, 114 million mobile connections,
145 million marketable NGN broadband homes, and we have launched
5Gin 294 citiesin 11 markets in Europe.

Cwer the last decade, the performance of the European telecommunications
industry has been weaker than other regions, which market commentators
largely attribute to its requiatory environment. European regulation

has been driving increasingly fragmented market structures, compared
with North America or Asia. Sustained price deflation and the inability

to derive cost synergies from scale have impacted sector returns, which
in turn limits the sustainability of capital investment in critical national
infrastructure. As nated above, Germany has benefited from a more
sustainable competitive environment compared to many other

markets in Europe and those markets would benefit from further
in-market consolidation. We are pragmatically pursuing value accretive
in-market consolidation to deliver sustainable market structures in our
major European markets.

I_E! iE] Click or scan to watch our digital services

£ and experiences investor briefing:
| = investors.vodafone.com/digital-services ‘
Vodafone Business

Vodafene Business is a key growth driver for the Group, representing
27% of service revenue in the period. We operate in attractive markets
with a compelling structural opportunity. with expected addressable
market growth of c.8% per annum. Our strategy is grounded in our
purpose to connect for a better future and is focused on three core
elements, Firstly, to be the trusted partner for small and medium-sized
enterprises. Secondly, to be the gigabit connectivity provider of choice
to large enterprises. Thirdly, to be the leading end-to-end provider of loT
solutions for every organisation.

ESERE] Click or scan to watch our Vodafone Business |
Q'F investorbriefing:

of; investors.vodafone.com/vbbriefing

- - 1

Africa Consumer

In Africa, we are the leading provider of mebile data and mobile payment
services. We have 185 million mobile customers in eight markets and we
are the leading mabile connectivity provider by revenue market share in
seven markets.

On 10 Novemnber 2021, we announced that we have agreed to

transfer our 55% shareholding in Vodafone Egypt te Vedacom Group,

our African subsidiary. for £2.722 million on a debt free, cash free basis.
The integration of Vodatone Egypt into Vodacom follows a series of ather
portfolio simplification transactions which have helped Vodacom become
& pan-African connectivity and financial services powerhouse, Including
Egypt, Vodacom will have number 1 market positions in seven countries
with cornbined populations over more than 500 million people. We will
move at pace with the imminent integration of Vodafone Egyot, which will
benefit fram closer cooperation with Vodacom, enabling it to accelerate
growth in financial services and loT.

Click or scan to waich our digital services T
and experiences investor briefing: ‘
investors. vodafone.com/digital-services (

Vodafone Group Plc . N " .
Anrual Report 2022 Strategic report Govarnance Financials,

Other information J

To summarise, we have three priority areas to optimise
our business structure during FY23, with a further three
value-creating structural enhancements underway.

FY23 portfolio pricrities:

— We are pursuing options for Vantage Towers that will enable it to increase
its pan-Eurepean industrial scale, whilst also realising value for Vedafone's
shareholders and enabling deconsolidation from Vodafone, to further
simplify the Group’s structure;

— We are in the final steps of completing the transfer of Vodafone's
holding in Vodafone Egypt to Vodacom, which creates value for
Vodafone shareholders, enhances the diversification and growth
profile of Vodacomn and further simpiifies the Group's structure; and

— We continue to pursue pragmatic in-market mobile consclidation
opportunities in Eurcpe that will strengthen our market position and
create value for our shareholders.

Additional value-creating structural enhancements

— We have started discussions with potential joint venture partrers to
enable further investment in our fixed network infrastructure, including
full fibre-to-the-premises where there is demand from our housing
association customers, and nearby locations that are not currently
covered by our network,

— We are currently in the process of enabling a separation of Vodafone
loT, which will enable greater independence from Yodafone to
accelerate its growth and aftractiveness 1o both new customers
and connectivity partners, and

— We have completed the legal separation of our FinTech business ata
iocal country level, which enabies us to accelerate the pace of growth,
supporting a pathway towards monetisation over time.

Successful execution of these portfolio actions wilt further simplify
Vodafone’s operations, enhance the visibility of value to equity markets
and maost importantly, ensure we are organised in the optimal structure
to deliver our long-term organic growth strategy as a next-generation
connectivity and digital services provider in Europe and Africa.

Outlook for FY23

Our performance during FY22 has been in line with our expectations and
demonstrates the relative resilience of our cperating model. We remain
focused on the delivery of the next phase of our strategy.

The current macroeconomic climate presents specific chalienges, and

is Ikely to have animpact on our financial performance in the year ahead. Whilst
our business modet is relatively more resilient than many cthers, there are
specific challenges to be managed. The war in Ukraine and energy pnce
increases are contributing to a broader inflaticnary envirenment, and these
inflaticnary pressures are beginning to impact customer confidence. Our
sector and many others have also experienced increased volatility in
supply chains and an increase in logistics costs. We have a number of
initiatives underway to mitigate these macroeconomic challenges.

Based on this assessment of the global macroeconemic outiook:

— Adjusted EBTDAaL is expected to be between £15.0 - €155 billion
in FY23; and

- Adjusted free cash flow' is expected to be c£5.3 billion in FY23.

Note

1. These line tervs are altemative performance measures which are ron-GAAP measures
Ser ‘Non-GAAP measures’ onpage 223 for more nformation
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Our people strategy

Our people strategy

We are transforming to become a new generation
connectivity and digital services provider for Europe
and Africa. Our people strategy accelerates this
transformation, by seeking to create an inclusive
environment for growth, where everyone has the
opportunity to thrive.

The Spirit of Vodafone

Our culture — the ‘Spirit of Vodafone” — outlines the beliefs we stand for
and the behaviours that enable our strategy and purpose.

This year we have continued embedding Spirit throughout the
organisation, fecusing on transforming our culture Unuugh addressing
habits, leadership, systems and processes. In May 2020, we introduced
a bi-annual employee survey called Spirt Beat’ to measure culture

and its impact. The results demonstrate how Spirit behaviours are being
embedded in the employee experience and confirm the positive impact
of these behaviours in driving performance.

Spirit Beat surveys

Berawour  septao1  Jn2
Earn customer loyalty 74 72
Experiment, learn fast 78 77
Create the future 75 75
(et it done, together 77 76
Overall Spiritindex' 76 75
Respanse rate 80% 86%
Note:

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

Following each survey, employees receive personalised and artificial
intelligence-driven ‘nudges based ¢n their confidential responses over

a 20-week period. These nudges support behaviour change, consolidate
new habits, and create a continuous feedback loop, with over two million
nudges deployed since May 2020, Based on responses from the Latest
survey, 682 of colleagues found nudges useful, and analysis has shown
that teams with managers whe embraced Spirit and took action had

a higher Spint Index (+8) and engagernent score (+9) compared to
managers who did not.

Improvernents in team Spirit index results are also associated

with better business outcomes in custormer operations centres.

For example, we have identified a positive relationship with First Call
Resolution (FCR?) and Transactional Net Promoter Score ({NPS) metrics.
Each point increase in the Spirit Index consistently predicts an increase
in both FCR and tNPS.

In addition to Spirit Beat, we ran three pulse surveys to listen to
employee feedback during the pandemic across the year. We
continued to observe high scores with employees feeling connected
to their teamn (8% in April 2021, 81 in both July and November 2021)
and expressing pesitivity about the future in how we work at Vodafone
{79 in April 2021, July and November 2021). We have alsa seen an
increase in how employees are feeling (72 in April, 75 in both Juty

and November 2021). The results have informed our response to
COVID-19 and the formation of new ways of working post-pandemic.
They also demonstrated employees’ pride in Vodafone's response to the
pandemic and praise for the hybrid working policy. We will continue to
listen to our employees through Spirit Beat and pulse surveys to inform
how we design and improve the employee experience.

Leadership at Vodafone

Senior leadership are accountable for our culture transformation.

The Board reviews progress on employee engagernent and Spirit on a
regular basis, and the Executive Commmittee monitors key achievernents
in embedding Spirit and considers further opportunities to drive growth
and transformation.

Leadership is essential for driving transformation, and we have invested in
developing inclusive leaders who drive growth and innovation, act as role
maodels, coach and empower teams, and lead with Spirit. In October 2021,
we launched the Vodafone Leadership Standards to create a consistent
understanding of what it takes to successfully lead with Spirt

The Vodafone Leadership Standards are being embedded throughout
the leadership developrnent icurney and the new ‘Spirit Arcelerator’
programme. From April 2022, over 300 senior leaders will experience
‘Spirit Accelerator 2.0', which will focus on enhancing their leadership
capability to drive growth and transformaticn, deliver cperaticnal
excellence, amplify customer experience and loyalty, and continue to
create a culture of inclusion. Cur newly introduced 360 feedback tool
will further suppart our leaders’ development.

We continue to embed Spirit in Company policies, employee journeys
and organisational rituals. We are supporting managers to demonstrate
Sgirit as they transition with their teams into hybrid working and are
using updated leadership assessment methodologies to refiect Spirit
behavicurs. We introduced quarterly Spirit of Vodafone Days’ to provide
dedicated space for personal growth, wellbeing, and connection across
all markets and we run a global recognition pregramme that celebrates
those who demonstrate Spirit behavicurs. We also continue te develop
‘LaunchPad’, our global employee-led inncvation platform which helps
‘Create the Future’. In the two years since it has been operational, our
employees have submitted over 2,000 ideas, ranging from e-waste
recycling, Intermet of Things (loT) marketplaces to cloud smartphones.
We are seeing the value from ideas that have come through the process,
for example ‘Scam Signal' is a Vedafene application that helps businesses
combat fraud and cyber crime while improving customer experience by
utilising our network to identify bank transfer scams in reat time.

@ Agile and efficient operating model

QOur Group operating model is designed to maximise the effectiveness
of the local market operaticns by enabling them to benefit from the
Group's scale across Europe and Africa, whilst at the same time being
able to respond quickly and effectively to market conditions and
customer needs.

Read more about how we balance regional scale
and local agility on pages 11 and 18

Read more about our headcount
on page 38
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@ Diverse talent and future ready skills

As we evolve our operating model and execute our strategy, we are
focused on developing diverse talent for the future and building future
skilts by accelerating reskilling and upskilling at scale.

During the year, we reviewed our talent and succession pools across
seniar roles. These are ultimately discussed and approved at the annual
Executive Committee talent review and are also shared with the Board.
Gender diversity of the executive succession pools increased {o 38%
from 3712¢ in the prior year. We have also adopted a consistent set

of assessment tools to support the selection and development of
senior leaders.

Read more about workplace equality
on pages 38 to 40

Qur transformation into a new generaticn connectivity and digital services
provider requires new skills and capabilities in the organisation, such as
software engineering, automnation and data analysis. In October 2021,

we announced our ambition to hire 7,000 software engineers by

2025, through a combination of recruitrnent, reskitling and insourcing.

In support, we launched a glebal recruiting playbook, invested in
recruitment campaigns across nine markets and redesigned the global
careers site. In June 20271, we also introduced a Technical Career Path’

to allow engineering experts to grow and develop their careers by
leveraging their deep expertise.

Local markets are also focused on developing key strategic skills

to execute our strategy. For example, in FY19 the Vodacom Group
Introduced the “#1MoreSkill' digital development initiative that allows
employees to develop new critical skills in agile, software engineering,
cyber security and loT. In FY22, 21% of Vodacom South Africa
employees completed training in one of these skills and 55% of
employees redeployed to new roles in Vodacom had been reskilled

or upskilled through this initiative. In FY21, ltaly launched a skills
transformation pilot, involving 10 functions and covering more than
4,600 employees. To date 1,350 have been upskilled and 1,329 reskilled.
Of those reskilled, 2771 have been redeployed to new roles. As a further
example, Turkey has launched seven reskilling initiatives whereby
employees receive training in emerging skitls such as cyber security,
DevOps, data science and custormer experience. By the end of FY22,
292 of participating employees had been redéployed to new roles.

We continue to support the persenal and professional growth of pecple
through online learning initiatives. During the year, 85% of employees
commpleted non-mandatory training, with an average of 1.25 hours

per month. We invested an average of €542 for both mandatory and
nor-mandatory training for each employee to build future capabilites
and issued 26,550 LinkedIn Learning and 14,000 O'Reilly beences.

Spirit of Vadafone Days also had a positive impact with a 287% increase
in formal online learning with over 24,000 hours of learning taking place
on those two days alone,

To execute the strategy and bring purpose to life, we continued to

invest inyouth hiring (6,430 hires, of which 771 graduates) whilst
providing digital learning experiences to 95,664 young people, through
local work experience programmes and initiatives. Buring the year, we
also hired 346 apprentices with local programmes that aim to grow future
talent and skills in areas such as cyber security, network engineering and
software engineering through work-based learning and quatifications.

To accelerate skills transformation and create a learning culture, we are
introducing a new operating model for learmning, talent, leadership, and
skills — the global Yodafone Learming Crganisation (VLOY). The VLO will
deliver a higher-quality, consistent and more impactful develcpment
experience for all of our employees. It will also help us to be recognised
as a workplace where growing never stops and learning is & fundamental
part of every individual's experience at Vodafone.

In March 2022, we launched a campaign offering fast-track emptoyment
and relocation support for Ukrainians and other nationals seeking work
outside of their home country due to the war or other humanitarian

crisis. We received over 1,000 applications by the end of April 2022 and
hired new employees in Luxemnbourg, the UK, Romania and Germany at
specialist. manager and senior manager levels in areas such as networking
engineering, logistics, financial analytics and quality assurance testing.

@ Digital and personalised experience

Future ready ways of working

Based on knowledge gained through the pandemic and external
research, In March 2021 we launched Future Ready Vodafone., a
global policy providing flexibility on how and where employees work.
The new policy sets global standards for hybrid working including an
expected average of two to three days a week working from the office
{depending on the role) and the support for home office equipment. In
September 2027, the option to work from another country during the
year for a maximum of 20 days was added to the same policy. We will
continue to keep our flexible working policies under review as we learn
frorn our experience Jn this area.

Hubs for talent and innovation

Where appropriate, the remote hiring policy allows teams to source skills
across our footprint. This year, a new centralised Furopean Research and
Development (R&D') centre opened in Malaga, Spain, A second centre
will open in Dresden, Germany, later this year, These hubs specialise in
developing new technology solutions and digital services such as unified
communications and Internet of Things CloTY and will create more than
600 highly skilled jobs.

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 experimented in Spain, South Africa and the UK, and
based on pilot feedback, offices in the Czech Republic, Luxembourg and
_VOIS Hungary have been redesigned.

Last year, a new booking systern for desks and collaboration spaces was
implemented te help transition to the new ways of working and gather
information abcut employees’ behaviours in the hybrid model A new
initiative called ‘Office in a Box' was impiemented to support employees’
wellbeing while working from home, providing an adequate virtual office
setup at home following a self-assessment,

Mental health and wellbeing

We remain focused an physical and mentat wellbeing, with a variety of
training and services available in each market, Provision of employee
assistance programmes and psychological support services continued
to grow. Many markets now have mental heaith first aiders, wellbeing
armbassadors, mental health champions or the local equivalent.in the UK
we have arcund 250, alongside 700 managers who are trained in mental
health awareness.

We also launched a standardised mental health toolkit across all
markets. The toctkit provides a better understanding of mental health
and support to anyone gaing through challenges or those helping a
colleague, family member or friend. In June 2027, for Men's Health Week
we ran a dedicated session on Men's Mental Health. In October, for World
Mental Health Day we ran a series of global sessions ranging from dance
sesstons, leaders’ merital health training and supporting young people
through grief and toss. In February 2022, the annual Global Wellbeing
Week sessions were attended by over 6,000 employees and our Senior
Leadership Team. covering mental heatth and cancer awareness.

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

Ouw peuple experience is informed by employee insights and guided by
our culture. This year we worked on praviding a more digital employee
experience by establishing 'Grow with Viodafone', an integrated talent
acquisition, skills and learning platform. This significantly enhances

the recruiting and learning experience, whilst giving employees greater
ownership of their individual learning and career development. The
platform provides three main features:

— Grow your Skills: Enables individuals to build a unique skiils profile
enabling personalised learning and career recommendations, as well
as supporting upskiling opportunities.

— Grow your Learning: Smart technology drives personalised learning
recommendations to help each employee achieve their career goals
whitst also driving a culture where grawing never stops.

— Grow your Career: Provides role recomnmendations based
on skills and experience to candidates, It also offers optimised
recruiter and hiring manager experience by pricritising the most
suitabie applications.

By the end of March 2022, over 13,000 unique users had accessed all
features of the platform and approximately 24,000 employees accessed
learning content.

A new digital onboarding tool was also deployed in a number of our
markets and shared service centres and globat deployment will be
complete by October 2022. So far the tool has received an encouraging
Net Promoter Score (NPS?) of 85.1 from employees who experienced the
New Process.

Next year a globat workforce planning system will be launched, delivering
data driven workforce plans and insights. It will allow better identification
of future workforce requirements using business drivers and modelling
through scenario planning. The systern will impact how we approach
resourcing, talent management and learning strategies, empowering us
to plan effectively. Pilots will launch in early 2022 before being expanded
later in the yvear.

In FY23, we will also deploy new people analytics capabilities, supported
by Google Cloud platform across sorme of our markets.

Workers' councils and union engagement

We respect freedom of association and recagnise the rights of employees
to join trade unions and engage in collective bargaining in accordance
with local law. We continue to maintain strong relationships with the
workers’ councils and unions and we have approximately 22,250 people
covered by collective bargaining agreements across our global footprint,

This year, we reached several agreements with the unicns as we
continued to shape the future of work. In Spain, all employees can work
up to 602 remately. In ftaly, 60% to 80% of employees will work remotely
post-pandemic {depending on role) and both markets have guaranteed
rights to disconnect outside working hours, In June 2021, ltaly also
committed to reskilling call centre employees, with government support.

Employee forums

We have a number of employee forums where elected employee
representatives represent the views of their colleagues. During the

year, the European employee forum met twice, and the Scuth African
employee forum met four times. The Board's Workforce Engagement
Lead, Valerie Gooding, attended one of each forum during the year to
gather employee views, with the key discussion topics from the meetings
inctuding Future Ready ways of working, cur response to COVID-19 and
pregress on our Fair Pay agenda.

Read more about the Board's engagement with the
employee voice on page 91

Pay and benefits

As part of the people experience, we continue to ensure pay. benefits,
and wellbeing propositions are competitive and fair. Pay is typically
reviewed on an annual basis, with increases aligned to an individual’s
level of skills and experience as well as external factors like market
competition and inflation. Our total reward approach also encourages
collective performance and 'in the moment’ recognition. For example
21.117 peer to peer Thank You's and 60,196 cash Star awards were
issued through a recognition tocl 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. cur commitment to these principles is reflected in how the
Living Wage Foundation has recently certified us as an Accredited Living
Wage employer.

Read more about our Fair Pay principles
onpage 106

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

Continued growth in both Europe and Africa

~ Group revenue increased by 4.0% to €45.6 billion mainly driven by service revenue growth in Europe and Africa.

~ Adjusted EBITDAaL growth of 5.0%* to €15.2 billion and margin expansion of 0.5* percentage points
year-on-year to 33.4%.

—~ Ongoing delivery of our efficiency programme leading to a net €1.5 billion of savings during FY19-22

~ Operating profitincreased by 11.1% to €5.7 billion, refiecting the growth in Adjusted EBITDAaL and
reduction in depreciation and amortisation on owned assets.

~ Significant increase in profit for the financial year and basic earnings per share, due to higher Adjusted EBITDAaL,
and lower income tax expense.

~ Returns continued to improve and pre-tax ROCE increased by 1.7 percentage pointsto 7.2%.

FEI WS Scan or click to watch our Chief Financial Officer, Margherita Della Valle, summarise our financial performance in FY22:
ﬁo investors.vodafone.com/videos

=
Group financial performance
Fraz2! Fra1 Reported
€m &m change %
Revenue 45,580 43,809 40
— Service revenue 38203 37147 29
— Other revenue 7377 6,668
Adjusted EBITDAaL?® 15,208 14,386 57
Restructuring costs (346 (356
Interest on lease liabilities* 398 374
Loss on disposal of property, plant and equipment and intangible assets (28) 30
Depreciation and amortisation of owned assets 9,858 (10187
Share of resuits of equity accounted associates and joint ventures 211 342
Other income 79 568
Operating profit 5,664 5,097 1.1
Investment income 254 330
Financing costs (1.964) (1,027
Profit before taxation 3,954 4,400
Incomne tax expense {1.330) (3.864)
Profit for the financial year 2,624 536
Attributable to:
— Owners of the parent 2088 112
— Nor-corttralled interests 536 424
Profit for the financial year 2,624 536
Basic earnings per share 7.20c 0.38¢c
Adjusted basic eamnings per share? 11.03¢ 808c
Notes

1 The FY22 results reflect average foregn exchange rates of £1°-E0BS €1INRB6 59, €12AR 17 235, £11RY 1216 ana €1 EGP 1835

2 Adjusted EBITDAGL and Adjusted basic earrungs per share are nor-GAAP measares, See page 223 for mare information.

3. Includes depreciation or leased assets of €3,908 milion {(FY21:£3.914 millan),

4 Reversal of nterest on kease lisbilities Included within Agiusted EBITDAaL under the Group's definition of that metric, for re presentation in financing cnsts

Organic growth

All amounts marked with an * in the commentary represent organic growth which presents performance on a comparable basis, excluding the impact of foreign
exchange rates, rmergers and acquisitions and ather adjustments ta improve the comparability of results between periods. When calculating organic growth, the FY21
results for Vantage Towers and relevant operating entities have been adjusted to reflect a full year of operation on a pro forma basis in order to be comparable to FY22.
Organic growth figures are non-GAAP measures.

Segmental reporting

Following the IPO of Vantage Towers AG. in March 2021, the business is @ new reporting segment for the year ended 31 March 2022 (FY22). Comparative information for
the year ended 31 March 2021 has not been re-presented. Total revenue is unaffected because charges from Vantage Towers AG, to operating companies are eliminated
on consolidation. Adjusted EBITDAaL and Adjusted EBITDAaL margin are both impacted by this change which does affect year-on-year comparisons. The segmentat
results of Vantage Towers AG. include the contribution frarm Corerstone Technologies Infrastructure Limited as a joint operation with Teleforica in the UK.

Adjusted EBITDAaL
Adjusted EBITDA is now referred to as Adjusted EBITDAAL for FY22, with no change in the underlying definition. Adjusted EBITDAaL is a non-GAAP measure,

Read more about non-GAAP measures
onpage 223
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Geographic performance summary

Germany Italy UK Spain  Other Europe Voedacom Markets Towers Functions’ Elminations Group
FY22 £m om £m £m €m €mn €m €m £m £m €m
Tota! revenue (Em) 13128 5022 6,589 4180 5653 5993 3830 1.252 1414 {1481) 45580
Service revenue (€m) 11616 4379 5154 3714 5001 4635 3420 - 522 (238) 38203
Adjusted EBITDAaL (£m} 5669 1699 1,395 957 1,606 2125 1,335 619 (197 - 15208
Adjusted EBITDAaL margin (%) 432%  338% 212%  229% 28B4%  355% 349%  494% 334%
Service revenue growth %

1 2 H1 V as Q4 H2 Total

Germany 11 08 09 08 06 07 08
[taly G (1.6 28 .6 0.1 ((F3)] 8
UK 5.3 47 50 6.3 89 76 6.3
Spain 05 @0 7N 18 45) (3N 0
Other Europe 49 27 38 35 0.7 2.1 29
Vodacom 185 14.6 165 11.0 106 108 135
Other Markets (13) 100 43 76 &N 2.1 33
Vantage Towers - - - - - -
Group 31 34 3.2 3.1 1.9 25 2.9
Organic service revenue growth %*

& - o . i o Qat -QZ H1 - - Qs o] H2 Tntalr
Germany 14 1.0 12 1. 08 10 1.1
Iltaly (36 a4 2.5) 1.3 08 1.0 1.8
UK 25 0.6 1.2 09 20 14 13
Spain 08 (19 ©6) (16 5.1 (%)) Q20
Other Europe 4.2 24 33 29 27 28 30
Vodacom 79 31 54 44 XN 37 44
Other Markets 184 19.7 19.1 198 19.8 198 194
Vantage Towers - - - - - -

Group 33 24 28 2.7 2.0 23 2.6
Notes:

1. Common Functions Adjusted EBITDAaL inclades a non-recarring charge invelation 1o the impairment of prior year recevables

2 Adjusted EBITDAaL. Adjusted £BITDAaL margin and organ service revende growth are ren-GAAP measures, See page 223 tor more information,
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Germany: 30% of Group service revenue

Repurted Orgarng
FY22 Fra1 change change*
€m £m % %
Total revenue 13128 12,984 [ai
Service revenue 11,616 11,520 08 i1
Qther revenue 1,512 1.464
Adjusted EBITDAaL 5.669 5,634 06 65
Adjusted EBITDAaL
margin 43.2% 43.4%
Note

1. When calculating arganic growth for Adjusted EBITDAAL. the FY21 results are adwsted for
Vamage Towers AG on a pro forma basis tu be comparable 1 FY22

Total revenue increased by 1.1% to £13.1 billion, driven by service

revenue and equipment revenue growth.

On an organic basis. service revenue grew by 1.1%% (Q3: 1.1%* Q4
0.8%%), driven by broadband ARPU growth. good growth in Business, and
higher roaming and visitor revenue. This was partially offset by a reduction
in mobile termination rates, and lower variable call usage revenue. Retail
service revenue grew by 1.6%* (Q3: 1,7%* Q4: 1.2%%).

Fixed service revenue grew by 0.5%* (Q3: 0.7%* Q4: -0.4%%), as
continued broadband ARPU growth was partially offset by lower
variable call usage revenue compared to the prior year, as usage
began to normalise post-pandemic. and a lower TV customer base.
The dectine in fixed service revenue in Q4 FY22 was primarily driven
by a lower customer base, partly impacted by specific operational
challenges related to the implementation of policies to comply with a
new telecommunications law. which came into effect in December 2021.
We added 20,000 cable customers during the year. including 66,000
rnigrations from legacy DSL broadband. Half of our cable broadband
customers now subscribe to speeds of at least 250Mbps, and gigabit
speeds are available to 23.8 million households across our hybrid fibre
cable network.

Our TV customer base declined by 309,000, as reduced retall activity
during the COVID-19 pandemic led to fewer gross customer additions,
and was alsc impacted by broadband customer losses due to challenges
related to compliance with the new telecommunications law. During the
year, we accelerated convergence penetration as a result of successful
campaigns and our converged customer base increased by 718000 to
24 million Consumer cenverged accounts. Our converged propositions,
led by the 'GigaKombi' products, allow customers to combine their
maobile, landline, broadband and TV subscriptions for one monthly fee.

Mobile service revenue increased by 1.8%* (Q3: 1.7%*, Q4. 2.4%%),
reflecting a higher custarner base in both the Consumer and Business
segments, aswell as higher roaming and visitor revenue, which more than
offset the impact of a reduction in mobile termination rates. The increased
rate of service revenue growth in Q4 FY22 also benefited from some
small nan-recurring year-end adjustrnents. We added 19,000 contract
customers during the year and contract churn remained broadly stable
year-on-year at 12.3%, despite the impact of operational challenges
related to compliance with the new telecommunications law. In June, we
successfully launched our digital-only second brand. SIMon mobile. We
added a further 6.4 million loT connections during the year, supporied by
strong demand from the automctive sector.

Adjusted EBTDAaL grew by 6.5%*, supported by higher service
revenue, cost synergy delivery, and some one-off settlemnents. The
Adjusted EBTDAaL margin was 2.1* percentage paints higher year-on-
year at 43.2%.

Strateqic report Governanoe Firancials Other nformation J

We have now achieved our €425 million cost and capital expenditure
synergy target for the integration of the Unitymedia assets acquisition,
over two years ahead of plan. We see further opportunities for cost
reduction including through the planned termination of our Transitional
Service Agreernents (TSAs) with Liberty Global

We switched off our 3G network on 1 July 2021, with spectrum
re-assigned to increase the capacity, speed and coverage of our

4G networks. Our 5G network is now available to more than 45 million
pecple. We launched Europe’'s first 5G standalene netwerk in April 2021.
Standalone 5G enables higher speeds, enhanced reliability and ultra-low
latency, in addition to using 202 less energy oh customers' devices.

Italy: 11 % of Group service revenue

Arported Organe
Fraz Fr21 change change*
€m £€m % 3
Total revenue 5022 5014 0z
Service revenue 4379 4458 (18 (1.8
Other revenue 643 556 _
Adjusted ERITDAaL 1.699 1.597 64 64
Adjusted EBITDAaL
margin 3358% 319%

Total revenue was stable at €5.0 billion as lower service revenue was
offset by higher equipment revenue.

On an organic basis, service revenue declined by 1.8%* (Q3:-1.3%*,
Q4: -0.8%*) as good growth in Business digital services revenue, higher
MVNO revenues, and higher roaming and visitor revenue was offset by
continued price pressure, and a reduction in mobile termination rates.

Mobile service revenue declined by 3.2%* (Q3: -2 9%* Q4:-31%%)
reflecting greater competition in the value segment and a lower active
prepaid customer base. This was partly offset by targeted pricing actions
and the positive contribution from PostePay MYNO customer migrations
onto our network, which completed in early August The decline in
mabile service revenue in G4 FY22 was impacted by a reduction in
mobile termination rates. Market mobile number portability velumes
continued to improve versus prior year levels. Our second brand ‘ho!
continued to grow, with 342,000 net additions, supported by our
best-in-class net promoter score, and now has 2.8 million customers.

Fixed service revenue increased by 2.0%* (Q3: 3.1%*, Q4: 5.3%*) driven by
broadband customer base growth in Consumer, as well as goocd demand
for our Business digital services. such as cloud & security. The acceleration
in fixed service revenue growth in Q4 FY22 was driven by new Business
custorner additions, supported by a strong share of EU recovery funding
voucher customers, as well as our pricing actions. We added 735,000
fixed-wireless access customers during the period, which are included

in our mebile customer base, We now hiave 3.1 million broadband
customers, and 52.6% of our broadband base is converged. Our

total Consumer converged customer base is 1.3 million, an increase

of 163,000 durnng the period. Through our own next generation

network and partnership with Open Fiber, our broadband services

are now available to 9.0 million households. We also cover 3 million
households with fixed-wireless access, offering speeds of up to 100Mbps.

Adjusted EBITDAaL increased by 6.4%*, reflecting a 6.6 percentage point
benefit from a £105 million legal settlement, partially offset by lower
service revenue. Excluding the impact of the one-off legal settlement,
Adjusted EBITDAaL was stable* year-on-year The Adjusted EBITDAaL
margin was 1.9* percentage points higher year-on-year at $3.8%.
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UK: 13% of Group service revenue

Spain: 10% of Group service revenue

" Reported Orgaric " Reported | Orgenc
Fy2z2 Fr21 change change? Fraz Fr21 change change*
€m £m % % €m £m % %
Total revenue 6,589 6,151 7.1 Total revenue 4180 4166 03
Service revenue 5.154 4,848 63 1.3 Service revenue 3714 3788 20 o
Other revenue 1,435 1,303 Other revenue 466 378
Adjusted EBITDAaL' 1395 1,367 20 33 Adjusted EBITDAaL' 957 1,044 6.3) (1.1
Adjusted EBITDAaL Adjusted EBITDAaL
margin 21.2% 22.2% margin 225% 25.1%
Note Nole:

1 When calculating organic growth for Adjusted EBITDAaL. the Fy21 results are adjusled for
Vantage Towers AG on a pra forma basis 1o be comparable 1o FY22.

Total revenue increased by 7.1% ta £6.6 billion, due to higher service

revenue and equipment revenue, and an appreciation of the pound

sterling versus the euro,

On an organic basis, service revenue grew by 1.3%* (Q3: 0.9%*, Q4:
2.0%*%), driven by strong Consumer segment growth, and supported

by higher MVYNGC, roaming and visitor revenue. This was partially offset
by a slowdown in Business, and a reduction in mobile termination rates.

Mobile service revenue grew by 2 8%* (Q3: 2 6%*, Q4: 59%*) driven

by strong commercial momenturr in Consurner, partially offset by the
post-pandemic normalisation of Business connections. The increase in
mcbile service revenue growth rate in 4 FY22 was partially due to higher
whalesale MVYNO revenue. During the year, we added 338,000 maobile
contract customers, supperted by our Vodafone EVO' proposition, which
offers customers a combination of flexible contracts, trade-in options,
and early upgrades. We also benefited from good iPhone demand and
improved customer loyally. Contract churn improved by 0.5 percentage
points year-on-year to 12 5%. Cur digital sub-brand “VOXI' also continued
to grow, with 104,000 customers added in the year. Our digital sales
remained strong during the year, and now account for 33% of total

sales. We alsc announced an exclusive retail partnership with the

Dixons Carphone Group, covering 300 stores and digital channels,

with improved terms compared to our previcus arrangement.

Fixed service revenue declined by 2.3%* (Q3: -3.3%* Q4: -7.0%*),
impacted by lower Business revenue, with a further stowdown in the
segment in Q4 FY22. Our performance was also driven by the decision
to end a large but unprofitabie multinational contract, and a reseller
entering into administration in the first half of the year. Qur commerciat
momenturmn in Censumer remained strong, with good demand for

our Vodafene *Pro Broadband' product. With 139,000 broadband net
additions during the year, we now have over one million customers,

of which 527,000 are converged. In Novermnber 2021, we announced
the expansion of our long-term strategic partnership agreement with
CityFibre. In conjunction with our existing partnership with Openreach,
our NGN broadband services are now avallable to 2.3 miltion househotds.

Adjusted EBITDAaL increased by 3.3%*, driven by growth in service
revenue, and continued strong cost control. Our Adjusted EBITDAaL
margin was 0.3* higher year-on-year at 21.2%.

1. When calculating organic growth for Adjusted EBITDAaL, the FY21 results are acjusted for
Vantage Towers AG on a pro forma basis to be comparable to FY22

Tatal revenue was stable at £4.2 billion, a5 higher equipment revenue was

offset by lower service revenue,

On an organic basis, service revenue declined by 2.096* (Q3:-1.6%*,

Q4 -5.1%*) as the impact of continued price competition in the value
segment, and a reduction in mobile termination rates, were partially offset
by higher roaming and visitor revenue. The quarterly slowdown in service
revenue in Q4 was largely driven by a tougher prior year comparative, due
to the full quarter impact of our more-for-more pricing actions in the prior
year, and a reduction in mobile termination rates in FY22.

The market remained highly competitive in the Consurer value
segment. In mobile, our contract customer base remained stable in

the year, supported by strong public sector demand, and a gradual
improvement in our commercial performance towards the end of the
year, reflecting our continued focus on improving customer toyalty.
Mgobile contract churn increased by 0.5 percentage points year-on-year
to 20.7% due to an exceptionally low churn in the prior year as a result of
partability restrictions. Our second brand ‘Lowi” added 310,000 customers
during the period and now has a total customer base of 1.5 million.

Our broadband customer base declined by 164,000 as a result of

higher competitive intensity in the Consumer value segment, and the
temporary impact of our retail channel cptimisation. Our TV customer
base decreased by 88,000, impacted by continued competitive intensity.
We have renewed our exclusive agreement with HBO Max and through
our partnerships with other content providers such as Disney, we have
the most extensive library of movies and TV series In the market.

During the year, a dligital toolkit platform for smalt and mediurn sized
enterprises was launched by the Spanish government as part of the

EU recovery funding initiatives. This scheme enables businesses to
access fully subsidised digital services on a single platform. We have
already received a significant number of registration requests from
customers and will achieve an attractive Adjusted EBITDAaL margin on
this incremental revenue. A second phase of this scheme is expected to
launch in June 2022.

Adjusted EBITDAaL declined by 1.1%6* and the Adjusted EBITDAaL margin
was 0.3* percentage points lower year-on-year at 22.9%. The marginal
decrease in Adjusted EBITDAaL reflects lower service revenue, largely
offset by further efficiency savings.

During the year we announced a restructuring plan, mainly affecting
owned retail stores, as part of our operaticnal transformation. In
November, we completed the optimisation of cur retall footprint,
with all branded stores now operating under a franchise model.
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Other Europe: 13% of Group service revenue

Reported Orgjanec
Fraz At chdrige Vrarige®
£m £m % %
Total revenue 5653 5549 19
Service revenue 5001 4859 29 30
__ Other revenue 652 690
Adjusted EBTDAaL' 1,606 1760 88 1.4
Adjusted EBITDAaL
margin 284% 31.7%

Note:

1. When calculating organic growth for Adjusted EBITDAaL, the FY21 results are adjusted for
Vantage Towers AG on 2 pro forma hasis to be comparabile o FY22

Total reveniue increased by 1.9% to €£5.7 billion, primarily reflecting service

revenue growth, also supported by the appreciation of local currencies

versus the euro.

On an organic basis, service revenue increased by 3.096* (03:2.9%*,

Q4: 2.72¢), with all markets other than Romania growing dunng the year.
The growth in service revenue was supported by customer base growth,
higher roaming and visitor revenue, partially offset by a reduction in
mobile terminaticn rates.

In Portugal, service revenue grew due to strong fixed line revenue growth,
higher mobile ARPU, and roaming and visitor revenue growth. During the
pericd, we added 161,000 mebile contract custemers and 64.000 fixed
broadband customers. In October, we announced that Vodafone Portugal
had acquired 90MHz of 3,600MHz and 2x10MHz of 700MHz spectrum.
with & 20-year licence through to 2041, The spectrurn will enable us to
significantly expand netwark capacity (o meet growing demand for
reliable, high-quality voice and data services.

In Ireland, service revenue increasegd, reflecting good moebile contract
custemer growth, and higher roaming and visitor revenue, partially

offset by a reduction in maobile termination rates. During the period, our
mobile contract custorner base increased by 77,000 and mobite contract
customer loyalty rates improved, with chum reducing 1.5 percentage
points year-on-year to 8.4%.

Service revenue in Greece increased. reflecting higher roaming and visitor
revenue as international tourism grew year-on-year, partially offset by a
reduction in mobile termination rates. During the year, we added 38,000
mobile contract customers and 145,000 prepaid customers.

Adjusted EBITDAaL increased by 1.4%*, supported by good revenue
growth and further efficiency savings, partially offset by a ane-off
provision in Greece, and higher direct cost. The Adjusted EBITDAaL
margin decreased by 0.2* percentage points and was 28 4%.

We continued to make good progress on integrating the assets acquired
from Liberty Global in Central and Eastern Europe and we have now
delivered 60% of our cost and capital expenditure synerqy target.

Vodacom: 12% of Group service revenue

Reporte Orggrue
Yz Y LHgtige change”
&m £m % %
Total revenue 5993 5181 157
Service revenue 4635 4083 155 46
Other revenue 1,358 1.098
Adjusted EBITDAaL 2125 1,873 135 34
Adjusted EBITDAaL
margin 355% 36.2%

Total revenue increased by 15.7% to £6.0 billion and Adjusted EBITDAaL
increased by 13.5%, primarily due to the strengthening of the local
currencies versus the euro.

On an organic basis, Vodacom's total service revenue grew by 4.6%*
(Q3: 4.4%%, Q4 3.1%*) with growth in both South Africa and Vodacom's
international markets.

Othet information

t Finano aly

In South Affica, service revenue grew year-on-year, supperted by
sustained demand, incremental wholesale services, good Business
dermand and financial services growth. We added 1.8 million mobile
prepaid custorners and 272,000 mobile contract customers, with
the latter supported by our new more-for-mare Vodafone Red'
propasiticn introduced in June, Financial services revenue in South
Afnca increased by 12 4%* to €155 million, reflecting the expansion
of our service gfferings, and 69.4% of our mobile custormer base now
uses data services.

In October 2021, we launched our new 'VodaPay' super-app in

South Africa, bringing consurner and business capabilities under

one platform. The application enables custormers to access financial,
insurance and eCommerce services and supports businesses with
additional resource planning and ‘business-to-business’ functionalities.
We now have 1.6 mitlion registered users on the platform, and over
2.2 mitlion downloadis of the application.

In March, we announced that Vodacom South Africa had acquired
2x10MHz of 700MHz, 1x80MHz of 2600MHz and 1x10MHz of 3500MHz
spectrum, with a 20-year licence through to 2042. The spectrum will
enable us to significantly expand network capacity and coverage, and
help accelerate post-pandemic economic recovery and digital inclusion.

In Vodacom's international markets, service revenue increased during
the year. Growth was supported by an increase in M-Pesa transaction
volumes and data revenue. This benefit was partially offset by the
introduction of mebile money fevies in Tanzania, and a stronger

prior year comparative in Mozambigue and the DRC, reflecting the
reinstatement of fees on person-to-person M-Pesa transfers in the prior
year. M-Pesa transaction value increased by 10.9%, while M-Pesa revenue
as a share of total service revenue increased by 2.0 percentage points to
22.7%. and 65.1% of our customer base is now using data services.

Vodacorm's Adjusted EBITDAAL increased by 3.4%* supported by good
revenue growth, and positive operational leverage in Vodacom's
international operations. This was partially offset by an increase in
technology operating expenses in South Africa, as we invested in further
improving the resilience of our network. The Adjusted EBITDAaL margin
decreased by 1.0% percentage point and was 35.5%.

On 10 November 2021, Vodacom Group announced it had entered

into an agreement to acquire Vodafone Egypt from Yodafone for a total
consideration of £2 4 billion The propased acquisition presents a unique
opportunity to advance Yodacom Group's strategic connectivity and
financial services ambitions in one of Africa’s premier telecom operators.
Vodafone Egypt is a clear market leader that will diversify and accelerate
Vodacorn Groug's growth profile The transaction is expected to receive
Egyotian regulatory approval in the near term.

Yodacom atso anhounced that it had agreed to acquire a co-¢controlling
30% interest in the fibre assets curently owned by Community Investrent
Ventures Holdings (Pty} Limited (CIVH). CIVH owns Vumate! and Dark
Fibre Africa, which are South Africa’s largest open access fibre operators.
Vodacom's investment and strategic support will further accelerate the
growth trajectory of fibre roll-out in South Africa helping close the digital
divide. The transaction is subject to reguiatory approvals in Scuth Africa.

| BIFERE Click or scan to watch Vodacom presentations: (
[ ﬁo vodacom.com/presentations
| =

]
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Other Markets: 9% of Group service revenue

" Reported | Orgamc
Fyaz FYa1 change change”
€m €m % %
Total revenue 3,830 3,765 1.7
Service revenue 3,420 3312 33 794
Other revenue 410 453
Adjusted EBITDAaL 1.335 1228 87 230
Adjusted EBITDAaL
margin 34.9% 32.6%

Total revenue increased by 1.7% to £3.8 billion, as higher service revenue
was partially offset by the depreciation of local currencies versus the euro.

On an organic basis, service revenue increased by 19.4%* (G3: 19.8%%,
Q4 19.8%%) as a result of higher customer base and ARPU growth across
our markets.

Service revenue in Turkey accelerated as a result of strong mobile
customner base and ARPU growth, with ongeing repricing acticns to

reflect increasing iInflation in a difficult macroeconomic environment.
hMaobile contract customer additions were 1.3 million including migrations
from prepaid customers. We also added 120,000 broadband customers
during the year. Mobile contract churn improved by 3.9 percentage points
year-on-year to 15.4%.

We expect Turkey to be designated as a hyper-inflationary economy
under IFRS during the first quarter of FY23, in which case Vodafone
Turkey's results will be presented on a revised basis. See note 1 of the
condensed consolidated financial statements for further information.

Service revenue in Egypt grew ahead of inflation, supported by customer
base growth and increased data usage. During the year, we added 237,000
mobile contract customers and 877,000 prepaid mobile customers.

Adjusted EBITDAaL increased by 23.0%* and the Adjusted EBITDAaL
margin increased by 1.1* percentage points, despite the inflationary
pressure on our cost base due to worsening macroecenomic conditions,
The Adjusted EBITDAaL margin was 34.9%.

Vantage Towers: Delivering on our plan

Repored  Orgarac
Fy2z Frz1' change change*
£m £m % %
Totat revenue 1.252 - -
Service revenue - — - -
Other revenue 1252 -
Adjusted EBITDAaL 619 - - -
Adjusted EBITDAaL
margin 49.4% —

Note:
1. Vantage Towers 15 a new reporting seqgment for the year ended 31 March 2022 and hence no
comparative information is presented See page 24 for more information.
Totalrevenue increased to €1.3 billion, with 1,700 new tenancies added
during the year, bringing the tenancy ratio to 1.44x. Vantage Towers
concluded a number of new partnership agreements during the year,
including an agreement with 1&1 in December 2021 for the provision
of passive tower infrastructure access to at least 3,800 sites throughout
Germany by the end of 2025, and potentially up to 5,000 sites, for the
next 20 years, with an option to extend until 2060. Vantage Towers
reported its results on 16 May 2022,

Furtherinformation on Vantage Towers can be accessed at:
vantagetowers.com

Associates and joint ventures

P FYZ]

m €m
VodafoneZigge Group Helding BY. a9 (232
Safaricom Limited 217 217
Indus Towers Limited - 274
QOther 13 83
Share of results of equity accounted
associates and joint ventures 211 342

VodafoneZiggo Joint Venture (Netherlands)

The results of VodafoneZigge. in which Yodafone owns a 509 stake,
are reported here under US GAAP, which is broadly consistent with
Vodafone's IFRS hasis of reporting.

Total revenue grew by 1.4% to €4.1 billion, primarily driven by mobile
contract custorner base and ARPU growth, supperted by higher reaming
and visitor revenue. This was partially offset by a slowdown in Consumer
fixed revenue growth in the second half of FY22.

During the year, VodafoneZiggo added 196,000 maebile contract
customers, supperted by cur best-in-class net promoter score, mainly
driven by higher Consumer demand. Strong Business fixed performance
was due to an increase in the custoemer base, as well as higher demand for
unified communications, The number of converged households increased
by 25,000, with 452 of broadband customers now converged, delivering
significant NPS and customer loyalty benefits. VodafoneZiggo now

offers 1 gigabit speeds to 5.8 million homes and is on track to provide
naticnwide coverage in 2022.

During the vear, Vodafone received €350 million in dividends from
the joint venture, as well as €49 million in interest payments. The jaint
venture alse drew down an additional loan from shareholders to fund
an instalment arising from spectrum licences acquired in July 2020,
with Vodafone's share being £104 million,

Safaricom Associate (Kenya)

Safaricom service revenue grew to £2.2 bilticn due to strong Business
fixed demand. and a recovery in M-Pesa revenue as transaction volumes
increased and peer-to-peer transaction fees normalised.

Indus Towers Associate {India)

The Group’s interest in Indus Towers has been provided as security
against certain bank borrowings secured against Indian assets and partly
to the pledges provided to the new Indus Towers entity (Indus) under the
terms of the merger between erstwhile Indus Towers and Bharti Infratel.
Indus has been classified as held for sale in the condensed consolidated
staternent of financial position since 31 March 2021 and the Group's
share of Indus’ results is not reflected in the Group's consclidated income
statement for the year ended 31 March 2022,

Vodafone Idea Lirited Joint Venture (India)
See note 29 ‘Contingent liabilities and legal proceedings’ in the
consolidated financial staternents for further information.

TPG Telecom Limited Joint Venture (Australia)

in July 2020, Vodafone Hutchison Austratia Pty Limited {VHA?Y and
TPG Telecom Limited {TPG") completed their merger to establish a
fully integrated telecommunications operator in Australia. The merged
entity was admitted to the Australian Securities Exchange (ASX7} on

30 June 2020 and is known as TPG Telecom Limited. Vodafone and
Hutchison Telecommunications (Australia) Limited each own an
economic interest of 25.05% in the merged unit
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Net financing costs
Frzz Pzl Reported
£m £m change %
Investment income 254 330
Financing costs 1964y 4,020

Net financing costs (1,710) 697  (1453F
Adjustments for:

Mark-to-rnarket gains (256) (1,091

Foreign exchange losses 284 23

Adjusted net financing costs’ (1,682) {1,765 47

Note:
1. Adpsted net financing costs is 3 non-GAAP measure. See page 223 for more information.

Net financing costs increased by €1,013 million, primarily due to

lower mark-to-market gains on options held relating to the Group’s
mandatory convertible bonds and increased foreign exchange losses
on intercornpany funding arrangernents. Adjusted net financing costs
rermained broadly stable year-on-year, reflecting consistent average net
debt balances and weighted average borrowing cests for both periods.

Taxation
’ Fr22 Y21 Change
% kS Lps
Effective tax rate 33.6% 87.8% 542
Adjusted effective tax rate’ 27.9% 26.9% 1.0

Strategic report Goverpante

Neste:
1. Adiusted effective tax rate s g non-GAAP measure. See page 223 for mare mfarmation.

The Group's effective tax rate for the year ended 31 March 2022

was 33.6%. The effective tax rate inctudes a €1,468 million charge
{2021: £2,128 millon? for the utilisaticn of losses in Luxemnbourg which
arises from an increase in the valuation of investrments based upon local
GAAP financial statements and tax returns. The current year charge was
principally driven by increases in the value of our listed investments. The
effective tax rate alse includes €327 millicn (2021: €320 million) relating
to the use of losses in Luxembourg and a credit of £699 milion relating
to the recognition of a deferred 1ax asset in Luxembourg because of
higher interest rates incredsing our forecasts of future profits. The year
ended 31 March 2021 included a charge of €699 million’ relating to
the de-recognition of a defefred tax asset n Luxembourg. These items
change the total losses we have available for future use against our
profits in Luxembourg and neither item affects the amount of tax we
pay in other countries.

The effective tax rate also includes an increase in our deferred tax
assets in the UK of £593 million (2027: £nil} follewing the increase in
the corporate tax rate to 25% and £273 million (2021: €nil following
the revatuation of assets for tax purposes in Italy.

The Group's Adjusted effective tax rate for the year ended 31 March 2022
was 27.9% (2021: 26.9%). This is in line with our expectations for the year.

The adjusted effective tax rate excludes the amounts relating to Luxembourg,
the impact of the UK tax rate change and revaluation of assets in Italy
which are set out above.

Note:

T During the year ended 37 March 2022, we revised the caiculatior of certan impairment réversals
recogmused by our Luxernbaurg holding compares for the year erded 31 March 2021, this had no
impact on the amout of geterred tax assets ret ognised at that date but haschanged the amourt
of our unrecagnised deferred tax assets by €0.7 billien (unrerognsed Lesses of £2 8 illion),

’ Financials

Otherinformation
Earnings per share
Reportedd
Fy2z Fr21 change
eurccents eurocents £ Grents
Basic earnings per share 7.20c 0.38c 682¢c
Adjusted basic earnings
per share’ 11.03¢ 8.08c 295¢
MNote

1. Adusted basic earnings per shareis a nan-GAAP measure, See page 223 for more information.

Basic earnings per share was 7 20 eurocents, compared to 0.38 eurccents
for the year ended 31 March 2021.

Adjusted basic earnings per share was 11.03 eurocents compared to
8.08 eurocents for the year ended 31 March 2021,

Consolidated statement of financial position

The consolidatad staterment of financial position is set out on page 130.
Details on the major movernents of both our assets and lisbilities in the
year are set out below.

Assets

Goodwill and other intangible assets decreased by €0.3 billion between
31 March 2021 and 31 March 2022 10 €532 billion. This primarily reflects
the amortisation of computer software and licence and spectrum fees,
partiaily offset by additions in the year.

Property, plant and equipment decreased by €0.4 billion between

31 March 2021 and 31 March 2022 to £40.8 billion. This reflects anet
decrease in the carrying value of leased assets by €0.6 billion, partially
offset by an increase in the carrying value of owned assets.

Other non-current assets decreased by €0.6 billion between

31 March 2021 and 31 March 2022 to £31.4 billion, primarity due

to a €25 billion decrease in deferred tax assets offset by a €1.6 tillon
increase in trade and other receivables.

Assets held for sale at 31 March 2021 and 31 March 2022 comprise the
Group's interest in Indus Towers Limited. Further detail is provided in note
7 ‘Discontinued operations and assets held for sale’ to the consolidated
firnancial statements.

Current assets increased by €0.6 billion between 31 March 2027 and

31 March 2022 to £27.6 billion. prirarily due to an increase of £1.7 billion
in cash and cash equivalents, 8 €0.2 billion increase in inventory, offset by
a£1.2 billion decrease in other investments.

Total equity and liabilities

Tetal equity decreased by €08 billion between 31 March 2021 and

31 March 2022 to €57 0 billion, due to comprehensive income for the
period of €5.0 billion, share-based payments cf €0.1 billion, an increase
of £0.2 billion arising from transactions with non-controlling interests
in subsidiaries, offset by £3.0 billion of dividends paid 1o the Group’s
shareholders and the purchase of treasury shares of €31 billion.

Non-current liabilities decreased by €5.2 billion between 31 March 2021
and 31 March 2022 10 €£63.3 billion, primarily due to a £2.4 billion decrease
in trade and other payables, a€1.6 billion decrease in deferred tax liabilities,
a€£1.1 billion decrease in borrowings and a £0.2 billion decrease in post
employment benefits.

Current tiabilities increased by €4.9 billion between 31 March 2021 and
31 March 2022 to €£33.6 billion, primarily due to a €3.5 billion increase in
borrowings, a €£1.6 billion increase in trade and other payables, offset by a
£0.2 billion decrease in provisions.

Inflation

Inflation did not have a significant effect on the Group's consolidated
results of oparations and financial condition during the year ended
31 March 2022,
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Analysis of cash flow
SRz A2 Repored

) €m &m cligiige %
Inflow from operating activities 18,081 17215 50
Outflow frdm investing activities 6868)  (9.262) 258
Outflow from financing activities (9,706} (15,196) 361
Net cash inflow/(outfiow) 1,507 (7,243) 1208
Cash and cash equivalents at

. beginning of the financial year 5790 13288

Exchange gain/{loss) on cash and
cash equivalents 74 (255)
Cash and cash equivalents at
end of the financial year 7,371 5,790

Cash inflow from operating activities increased by 5.0% to €18,081 million,
primarily due to higher operating profit.

Qutflow from investing activities decreased by 25.8% to £6,868 million,
primarily due to a decrease’'of £2,409 million (2021: €1,993 millicn
increase} in collateral assets held against derivative ligbilities, partially
offset by purchases of other short-term investments and property, plant
and equipment.

Outfiows from financing activities decreased by 36.1% to £5,706 million,
driven by an increase of €1,952 million {2021:€4,330 million decrease)
in collateral liabilities held against derivative assets and lower borrowing
repayments compared to the previous year, partially offset by the
purchase of treasury shares of £2,087 million in the current year.

FY22 Frz21 Reperted
£€m €mn change %
Adjusted EBITDAaL' 15208 14,386 57
Capital additions’ 83060 (7859
Working capital G 564
Disposal of property, plant and
equipment and intangible assets 27 42
Restructuring costs (267) (356)
Integration capital additions® (314} (329)
Restructuring and integration
working capital {213 3
Licences and spectrum 896y (1221
Interest received and paid* (1,254 (1.553)
Taxation 925 (1.020
Dividends received from asscciates
and joint ventures 638 628
Dividends paid to non-controlling
shareholders in subsidiaries {539 (391)
Other 181 217
Free cash flow' 3,309 3110 6.4
Acquisitions and disposals 138 447
Equity dividends paid (2474 (2427
Share buybacks? (2029 (53
Foreign exchange loss (378 219
Other movements on net debt® 399 646
Net debt (increase)/decrease’ (1,035) 1,504
Opening net debt’ (40543  (42047)

Closing net debt’ (41,578) (40,543) (2.6)

Cther information

Free cash flow’ 3,309 3,110
Adjustments:
— Licences and spectrum 896 1,221
— Restructuring costs 267 356
— Integration capital additions® 314 329
— Restructuring and integration

working capital 213 3
— Vantage Towers growth

capital expenditure 244 -
— Special dividend in Egypt 194 -
Adjusted free cash flow’ 5,437 5,019

Notes:

1. Adjusted EBITDASL, Free cash flow. Adusted free cash flow and Net debt are non-GAAP
measures. See page 223 for mare information

2. See page 233 for an analysis of langble and intangible additions in the year.

3. Integration captal adduons comprises amounts for the integraticn of acguaed Liberty Global
assels and network integration.

4. Interest receved and paid excludes interest on tease labilities of €367 millen outflow
{FY21° £307 milien) included within Adjusted EBITDAaL and £58 millian of cash inflow (FY21
£9 million) from the option structures relating to the 1ssue of the mandatory convertible bonds
which is included wathin Share buybacks The option structures were intended tc ensure that the
Lotal cash cutflow 10 execute the programme were broadly equ valent to the amounts rased on
155LIng each tranche

S. 'Other movements on net debt for the year ended 31 March 2022 includes mark-to-rnarket
gans recognised n the income statement of €256 midlion (Fr21.€1,091 mibon gair} The year
ended 31 March 20217 also included payments in respect of bank borrowings secured against
Indhan assets of €83 millior and payrments to Yodafone Idea Limited of £235 millon i respec|
of the contingent lability mechanism.

Adjusted free cash flow increased by €418 million to an inflow
of £5,437 million, resulting from an increase in Adjusted EBITDAaL

and lower interest receved and paid, partially offset by an increase in
capital additions and neutral working capital movements for the year.

Borrowings and cash position

) FY22 Fr21 Acported
m £€m change %
Non-current borrowings (58131) (59272
Current borrowings (11961 (8488
Borrowings (70,092) (67,760)
Cash and cash equivalents 7496 5821
Borrowings less cash and

cash equivalents (62,596) (61,939 (1.1)

Borrowings principally includes bonds of £48.031 million (FY21:
£46,885 million) and lease liabilities of €12,539 million (FY21:
£13,032 million).

The increase in borrowings of €2.332 million is principally driven by
an increase of £1.952 million on derivative collateral positions, which
impacts both cash and short-term borrowings.
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Our financial performance (continued)

Funding position
w2 R Resotes
€m £m change %
Bonds (48031) (46885
Bank loans 1317 149
Other borrowings including
spectrum (3909) {4219
Gross debt? (53,257) (52519) 1.4
Cash and cash equivalents 7496 5821
Short-term investments’ 4795 4,007
Derivative financial instruments® 1,604 3
Net collateral (iabilities)/assety (2.216) 2,145
Net debt! {41,578) (40543 (26)
Nates,

1. Gross debt and Net debt are non-GAAP measures. See page 223 for rore information

2. Short-lerm mvestments includes €1.446 milion (FY21-€1,053 milion? of fighly Lauid
government and government-bachad secunties and managed nvestrnent funds of
£3349 miluon (Y21, £2,954 milkion} that are in highly raied and liquid money market
Investments with iquidity of up to 90 days.

i

Derivatve financial nstiuments excludes dervative movemerds in cash flow hedging reserves
nf €1.350 million gain (FY21 €862 millios loss).

4. Netcollateral (labilities)/assets on dervative financial instuments resutt in cach being (held)/
pald a5 secunty Thisis repayable or recevable when dervatives are settled ard is therefore
deducted from liguidity,

Met debt increased by £1,035 mitlion primarily as a result of Free cash

flow of €3,309 million, offset by equity dividends paid of €2,474 million

and share buybacks of €2,029 million (1,441 mitlion shares) used to offset
dilution linked to mandatory convertible bonds.

Other funding obligations to be considered alongside net debt include:

— Lease liabilities 6f £12 539 million (FY21:£€13,032 million)

— Mandatory convertible bonds recognised in equity of €nil
(FY21: £1.904 million)

— KDG put option liabilities of £494 million (FY21: €492 million)

— Guarantees over Australia joint venture (0ans of £1,573 million
(FY21: €1,489 million)

— Pension liabilities of €281 million (FY21:£513 million)

The Group's gross and net debt includes €9.942 million (Fy21:
£7.942 million of long-term borrowings {Hybrid bonds’) for which
a 50% equity characteristic of €4.571 million (FY21: €397 1 million}
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 €1,316 million
higher value (FY21: €1.390 million higher) than their euro equivalent
redemption value. In additicn, where bonds are issued in currencies other
than euros, 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 was included would decrease the eurc
equivalent value of the bonds by £1,456 million (FY21:€£127 million).

Return on capital employed

Return on capital employed (ROCE) reflacts how efficiently we are
generating profit with the capital we deploy.

T
e . NS . S
Pre-tax ROCE {controlled)’ 7.2% 5.5% 17
Post-tax ROCE (controlled and

associates/joint ventures)’ 50% 3.9% 11
ROCE calculated using GAAP

measures’ 50% 4.4% 3.6
Notes

1. Pre-tax ROCF (controlled) and Post-tax ROCE (controlled and assocates/joim ventures)

Az

are non-GAAR medsures See poge 223 for more information
2. ROCE 15 calrutated by dmding Operating profit by the average of capital entployed as
reported in the consolidated statement of finanoal position. See pages 230 and 231
for the detall of the calculation
We calculate two ROCE measures: i) Pre-tax ROCE for controlled
operations only and i) Post-tax ROCE including associates and
joint ventures,

Pre-tax ROCE increased to 7.2% % (FY21: 5.5%). The increase refiects
a strong increase in adjusted operating profit, lower amortisation on
licences and spectrum fees and a small decrease in average capital
employed. Similarly, post-tax ROCE increased to 5.0% (FY21: 3.9%).

ROCE using GAAP measures increased to 5.0% (FY21: 4.4%). The increase
reflects & higher operating profit during the year-ended 31 March 2022
coupled with a slight decrease in average capital emgloyed.
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Share buybacks

In March 2021, Vodafone started a series of imevocable and non-discretionary
share buyback programmes, announced cn 19 March 2021, 19 May 2021,
23 July 2021 ang 17 Novernber 2021 (the ‘programmes). The scle purpose
of the programmes was to reduce the issued share capital of Vodafone to
offset the increase in the issued share capitél as a result of the maturing of
the first tranche of the mandatory convertible bond {MCRB) in March 2021.
0On 9 March 2022, Vodafone announced the commencement of a new
irevocable and non-discretionary share buyback programme, the sole
purpose being to reduce the issued share capital of Vodafone to partially
offset the increase in the issued share capital as a result of the maturing
of the second tranche of the MCB in March 2022.

In order to satisfy the first tranche of the MCB, 1,426.8 million shares
were reissiied fram treasury shares in March 2021 at a Conwe sion
price of £1.2055. This reflected the conversion price at issue (£1.3505)
adjusted for the pound sterling equivalent of aggregate dividends paid
in August 2019, February 2020, August 2020 and February 2021.1n
order to satisfy the second tranche of the MCB. 1518.6 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 current programme started on 17 March 2022 and is due to
complete on 15 November 2022. Details of the shares purchased
under the programmes, including those purchased under irrevocable
instructions, are shown below.

Tetal rumber of
shares purchasert Maimurm purmber
under publicly  of shares that may
drnouriced  yet he pun hased

AvErage price
paidt for shares

Nurmber af shidres nchsme of share buybath urder the
purchased'  transacton costs programmes’ progranmimes”™!
Dule of share pard hase D00 Perice 000y Q00
March 2021 52682 13460 52,682 204,141
April 2021 131,704 13534 184,386 72,437
May 2021 118,095 135.77 302,481 222580
June 2021 125558 128359 428,038 97,022
July 2021 125558 11835 553597 439452
August 2021 119851 12078 673448 319,601
September 2021 125558 11804 799006 194,043
October 2021 119857 11194 918857 74,192
Novernber 2021 125548 11318 1044405 382307
December 2021 116,983 112835 1,161,388 265,324
January 2022 116,966 12070 1278354 148,358
February 2022 114122 13633 1392476 34236
March 2022 101,056 12641 1493532 953,699
April 2022 115416 12871 1608948 838,283
May 2022
{to 13 May) 34671 12098 1663619 783,612
Total® 1,663,619 123.47 1,663,619 783,612

Notes:
1. The nominal value of shares purchased 1s 20" US cents sach.

™~

. Mo shares were purchased outside the publicly announced share buyback prograrmmes
3. Inaccordance with shareholder authonty granted at the 2021 Annual General Meeting.

4. The total shares repurchased under each programme were 256,822,895 shares cormpleted on
18 May 2021, 268.237,246 shares completed on 23 July 2021, 467588432 shares completed
on 17 Novernber 2021, and 433,662,325 shares completed on 8 March 2022,

5. The total number of shares purchased represented 5.9% of curissued share caprtal, excluding
treasury shares, at 13 May 2022

Dividends

The Board is recommending total dividends per share of 9.0 eurocents
for the year. This includes a final dividend of 4.5 eurocents which
comparesto 4.5 eurocents in the prior year.

This year's report contains the Strategic Report on pages 1to 67.
which includes an analysis of our performance and position, areview
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 Chief Executive and

Chief Financial Officer.
4 -
7l b

Nick Read Margherita Della Valie
Chief Executive Chief Financial Officer
17 May 2022 17 May 2022
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Purpose, sustainability and responsible business

e connect for a better future

Our approach to ESG

Our approach to ESG (Environmental, Social and Governance tapics) is an integral part of our purpose
and strategy to be a new generation connectivity and digital services provider for Europe and Africa,
enabling an inclusive and sustainable digital society.

Below we have set out the main elements through which our approach to ESG is delivered. Our strategy helps to deliver our targets across three purpose
pillars: Inclusion for AlL Planet, and Digital Society and ensures Vodafone acts responsibly and ethically, wherever we aperate. We are also committed to
supporting the delivery of the UN Sustainable Development Goals (SDGs).

Our purpose pillars

Inclusion for All
Ensuring everyone has access 10 the benefits of a
digital society.

Access for all
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 inclusion.

Workplace equality

Developing a diverse and inclusive global workforce

that reflects the customers and societies we serve.

Read more
on pages 36-40

Planet

Reducing our environmentalimpact and helping
society decarbonise,

Climate change

Warking to reduce our environmental impact to
reach net zerc emissions across our full value chan
by 2040,

Carbon enablement

Helping our customers reduce their own carbon
emissions by 350 million tonnes by 2030.
E-waste

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

Read more
onpages 41-44

Social contract: Activation and acceleration of our purpose initiatives

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 sefvices,

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

Read more
on pages 44-45

Our approach is underpinned by responsible business practices

Protecting data

Customers trust us with ther data and maintaining
$his trust is critcal.

Data privacy

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

Cyber security

As a provider of critical national infrastructure and
connectivity that is relied upon by millions of
customers, we prioritise cyber and infarmation
security across everything that we do.

Read more
on pages 47-51

Protecting people

Health and safety
Creating a safe working ervironment for everyone
waorking for and on behalf of Vodafore.

Mobiles, masts and health

Operabng our networks within national regulations.
Human rights

Contributing to the protection and prometion of
hurman rights and freedoms.

Responsible supply chain

Managing relationships with our direct supplers,
and evaluating their commutments to diversily,
inclusion and the environment.

Read more
on pages 52-53

Business integrity

We are cornmitted 1o ensuring that our business
operates ethically. lawfully and with integrity
wherever we operate,

Tax and economic contribution

As 8 major investor, taxpayer and employer, we
make a significant contribution to the economies

of the countries in which we operate.
Anti-bribery and corruption

We have a policy of zero tolerance towards bribery
or corruption. Our policy provides guidance on what
constitutes a bribe and prohibits giving or receving
any excessive or Improper gits and hospitality.

B Read more
=4 on page 56

Essential to our approach is transparency and measurement

Leam more about how we

ORTAH

I]:E E helpimprove digital inclusion:

< 0 investors.vodafone.com/videos
=]

= i Leam more about our
net zero goal:
investors.vodafone.com/videos

= (O] Leam more about our

approach to data privacy:
0 investors.vodafone.com/videos

&

=1 I[x] Leammoreaboutour approach

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

Leam more about our
hurman rights approach:
investors.vodafone.com/videas

Eﬁﬁ@ Leam more about our
ey approach to tax
{6

) L

investors.vodafone.com/videos
[=
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Our targets and achievements

Over the last year we have made progress against many ¢f our key purpose targets. We also established
a new Board Committee to provide oversight of cur ESG programme.

100% 23% 32% 21.6 524 3.6m 2.9m

renewable reduction in womenin million additional ~ million M-Pesa V-Hub users smallholder
electicilyin Scope | and 2 management female custemers  customers We aim to support  farmers
European markets  emissions and senior (Africaand Turkey) vTargetachieved  seven millionusers  registered on our

since 2016 four years ahead of  to digitalise using Connected Farmer
platform, supporting

them to digitalise.

vTarget achieved By 2030 we will leadership roles
from July 20217, four fully abate all We aim to have v'Target achieved,  ourcriginaltarget  V-Hub by 2025.
years shead of our  carbon emissions  40% womenin four years ahead of

original 2025 target.  from Scope 1 managementroles  our original target. This year we set a

and 2 activities and by 2030. new target aming
to connect 75 mitlion
halve our Scope 3 :
ermissions custorners to financial
) services by 2026.
Read more on Read more on Read more on Read more on Readmoreon |E3 Readmoreon Read moreon
pages 42-43 pages 42-43 page 39 page 37 pages37-38 = paged4 page 45
Materiality Governance

The Executive Committee has overall accountability to the Board for
our sustainable business strategy and regularly reviews progress. In
addition, each pillar of our purpese has an executive-level sponsor.

The ESG Committee held its first two meetings this year and the Board
now henefits from dedicated oversight of our ESG programme. We also
continue to include £5G measures in the long-term incentive plan for
our senior leaders.

We have conducted a materiality assessment to identify the material and
ermerging ESG issues relevant to our business, our stakehalders and the
societies in which we operate.

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

Reporting frameworks

Vodafone reports against a number of voluntary reperting frameworks to

_ _ ESG governance structure
help stakeholders understand our sustainable business performance.

The role of the ESG Committee is to provide oversight of our

The Global Reporting Initiative (GRI’ is the most widely accepted
global standard for sustainability reporting. The GRI Standards
allow companies to report their material impacts for a range of
economic, envirenmental and social issues. Our 2022 disclosure
is included in our 2022 £5G Addendum.

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

Due to increasing demand for sustainability information that
is cormnparable, consistent and financially material, we have
published disclosures in accordance with the Sustainability
Accounting Standards Board's (‘SASB) Standards.

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

Vodafone is a participant in the United Nations Global Compact
{UNGC). As part of this, Vodafone supports the Ten Principles
of the United Nations Global Compact on human rights, labour,
environment and anti-corruption. Our 2022 Communication on
Progress can be found in our 2022 ESG Addendum.

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

Click to read our CDP response;
vodafone.com/sustainbility-reports

ESG programme, sustainability and responsible business practices
as well as our contribution to the societies we operate in under our
social contract.

Board

L

ESG Committee

|

Executive Committee

Purpose and Reputation Steering Committee

Inclusion Digital
Planet for All Society
Executive-level Executive-level Executive-level
Sponsor SPONSOr: sponsor:
Joakim Reiter Serpil Timuray Vinod Kurmar

Read mare about the Board's oversight of material
ESG topics on page 89

B Read more about the governance underpinning our

W responsible business practices on pages 47-57
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Purpose

Our purpose

Our purpose is to connect for a better future

by using technology tc improve lives and

enable inclusive and sustainable digital

societies, We achieve this by focusing on three
pillars: Inclusion for All, Planet and Digital Society,
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.

Our three purpase pillars are focused on integrating environmental and
social considerations into cur business strategy and priorities. To further
embed this approach, this year we established a new ESG Committee as
a formal committee of the Board. This wilt provide strategic support for
our ESG ambitions, and ensure effective oversight of our ESG strategy.

Read more on our ESG Commitiee
on page 89

The role of business in society is changing, accelerated by the COVID-19
pandemic. Recognising this, we contine to evolve our sacial contract,
which is the partnership we wish to develop with governments, policy
makers and civil society. We use the social contract to understand what
matters the mast to the sceieties and economies we work in, and activate
our purpose arocund these, This year we transitioned our social contract
focus to ‘BuildBackBetter by deploying initiatives to address societal
challenges created by the pandemic.

For example, aligned to the EU's focus on a green recovery from
COVID-19, we accelerated the delivery of our target on renewables,
and achieved 1002 renewable electricity use in Europe and Turkey
from July 2021, four years ahead of our 2025 target date.

Our response to the war in Ukraine

In response to the war in Ukraine. we have been offering support to our
customers and cormmunities. The humanitarian part of our comprehensive
response is coordinated through the Vodafone Foundation, in line with
our policy for all charitable activities to be led and funnelled by our
Foundations. The situation is fast evolving at the time of writing, but we
have donated over £3 million in contributions and services in-kind in
response, including:

— Free roaming, calls and texts in our European markets for Vodafone
Ukraine's customers who have left Ukraine {we have a partner market
agreement with Vedafone Ukraine);

- Free calls and text messages to Ukraine;

— Offering fast-track employment opportunities for those displaced by
the crisis (Ukrainians, or other nationals, who have fled the country to
find safety);

- Vodafone Group Foundation has donated €500,000 from its
Hurmanitarian Fund to UNHCR and local Vodafone Foundations in
Czech Republic, Romania and Hungary; and

- Vodafone employee volunteers travelled to Romania and Hungary
to help instail free-to-use instant WiFi and charging points for mobile
phones to help refugees crossing the border.

Further to these voluntary measures, on 8 April 2022 Yodafene signed

a joint statermnent with other telecom operators in the EU, with the airn of
establishing a coordinated approach to ensuring connectivity to refugees
from Ukraine. In particular, Vodafone has committed to continuing to
implement voluntary measures, narmely to maintain lower wholesale
charges for roaming and termination rates.

The following sections provide an averview of our purpase pillars and
targets, as well as the achievernents cver the past year.

|
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Inclusion for All

Our Inclusion for All strategy seeks to ensure no one
is left behind. It focuses on access to connectivity,
digital skills and creating relevant products and
services, such as access to education, healthcare
and finance. We are also committed to developing

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

With more than 4.9 billion' people now online, the internet has

become a vital part of our lives by enabling us to keep in touch

and access government services, health information, banking and
entertainment However, 29 billion people remain offline’, 96% of
whom live in developing countries. We operate in four countries® that are
designated by the United Naticns as Least Developed Countries {LDCs)
where just 27%" of people are online, and the challenges facing the
unconnected are even more pronounced.

OurInclusion for All strategy focuses on 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 uncennected, such as the elderly and women.

This year we have made significant progress across a number of areas,
increasing coverage, supporting customers to afford 4G devices, and
developing new services that help customers unlock more opportunities.
We have also pushed ourselves 1o set new targets and create new
partnerships across a number of inclusion areas, for example setting

a new financial inclusion target this year.

Closing the digital divide

Connecting everyone to digital services, particularly across Africa,

is a significant challenge. Fixed and mabile services are increasing
globally, with 4G networks reaching 88%° of the world's population.
We recognise that internet access is transformational, empowering
people to meaningfully contribute and connect, and so we

must continue 1o upgrade and expand our Networks 1o achieve
meaningful connectivity.

Expanding coverage to rural networks remains & focus for us with 25% of
the EU population and 59%* of the population in Sub-Saharan Africa living
in rural areas. Expansion of rural networks can cften be more challenging

and have a lower return on investment due to lower population densities.
New approaches, partnerships and a blend of technologies will help us to
overcome some of these barriers and help deliver universal coverage.

We have also continued to work with our partners AST & Science LLC
to develop the first space-based mobile network to connect directly
to consumer 4G and 56 smartphones without the need for specialised
hardware. This partnership aims to provide mobile coverage in the
Demacratic Republic of the Congo, Ghana, Mozambique, Kenya and
Tanzania. The AST mobile network will ultimately reach an estimated
1.6 billion people across 49 countries.

In Europe we are working tc raise investment to boost high-speed
connectivity in rural areas, creating Smart Villages and Cities that

support businesses, citizens and the environment. We are also increasing
investment in rural areas, helping farmers and other rural small businesses
overcome barriers to connectivity.

MNaotes:

1, 1TU, 2022,

2. Markats desgnated as LDCs — DRC, Mozambrque. | esotho and Tanzaria
3 ITJ.2021

4 World Bank, 2020
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The digital divide goes beyond just being connected and unconnected.
4G is now available to more than half of Africa’s populaticn, but accounts
for just 15% of connections, on average, compared to 57% globally. There
are strong economic benefits from increased 4G connectivity. Research
from the World Bank shows that it can reduce the number of households
in extreme poverty by 4.3 percentage peints, mainly due to increases

in labour force participation, particularly among women', Furthermore,
expanding mobile broadband penetration across Africa by 10% could
boost GDP per capita by 2 5%,

There are many bamers preventing the use of 4G. including lack of awareness,
digital skills, and the prohibitive upfront cost of smartphones. We know that
the vast majority of those offline, 2.5 billion of the 2.9 billicn unconnected,
live within mobile broadband coverage. Given that smartphones are
increasingly the main gateway 1o digital services, lowering the cost

of devicesis key to addressing the digital divide. We run a number

of programmes designed to reduce the cost of a smartphone, from
applying subsidies, to offering financing to customers to shift from 2G

to 4G handsets.

Last year in parinership with Google, Safaricom launched a device-
financing initiative called Lipa Mdogo Mdogo (Pay Uittle by Littie). Lipa
Mdogo Mdogo offers a flexible payment plan with an 85% reduction in
the upfront cost (a customer pays 500Kshs upfront) and an affordable
daily fee of 20Kshs. So far, 600,000 4G devices have been connected
through the Lipa Mdogo Mdogo initiative.

This year, in his role as commissioner to the UN Broadband Commission
for Sustainable Development, our Chief Executive, Nick Read, chaired

a new working group to forge multi-stakeholder action to connect

34 hillion pecple with smartphones by 2030.

In order to drive digital inclusion to the hardest-to-connect communities,
we also announced in March 2022 that Vodafone wil invest US$190 million
over the next five years to increase our 4G population coverage to an
additional 80 million pecple in Sub-Saharan Africa®. This means that

we have committed to increase our 4G population coverage frem 54%
(higher than the African average of 49%) to approximately 85% across six
Sub-Saharan African countries. This targeted intervention includes four of
the least developed counties {1LDCs) — Mozambique, Tanzania, Lesotho
and the Democratic Republic of the Congo —and will help to close a
particular gap in internet usage between urban communities and rurat
communities. This pledge was made as part of the [TU Partner2Connect
digital coalition and we will continue to develop other partnerships to help
us achieve this goal
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FY22 network deployment
T T T T dG e deplayed " 4G popdlaton
{0005} coverage
Europe’ 1312 98.2%
Africa? 295 64.8%
Group™ 160.7 81.6%
Notes

1. Excluding Vedafone Ziggo and including Turkey.
2. Excluding Safancom

Read more on our approach to closing the digitat
divide through partnerships here: vodafone.com/
closing-the-digital-divide-through-partnership

[ERE Scanor click to watch a video summarising how our
o products and services help close the digital divide:
= investors.vodafone.com/videos

Addressing the digital gender gap

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

and Turkey to mobile by 2025

Despite efforts to close the gender digital divide, the majority of those
still unconnected are women. The latest data from the GSMA? indicates
progress to close this gender gap has stalled. Research indicates that
women who have access to mobile internet via a smartphene have

9% higher levels of wellbeing than woemen whe have access via a basic
or feature phone®. However. across low and middle-income countries
women are 18% less likely than men to own a smartphone and 16%
less likely ta use mobile internet”.

Key barriers preventing women in emerging markets from using the
internet include relevance of services, cost and adequate digital skills. We
focus on the first, relevance of services, as a strategy to increase women's
access. For 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
informaticn. Responding to this, cur Mum & Baby service continues

to grow, giving customers free access to maternal, neonatal and chitd
health information in South Africa and DRC. The service has over 2.1 million
registered usersin South Africa, helping parents and caregivers to take
positive actions to Improve their children’s health.

In part thanks, to services such as Mum & Baby, since 2016 we
estimate we have connected to cur network an additional 21.6 million
femnale customers in Africa and Turkey. The increase of women in our
custormer base also makes good business sense; women have a higher
Net Promoter Score (+4 percentage points compared to men).

Female customers {(million)}

) 0l6haselnel 21 P22
Africa’ 381 529 583
Turkey 72 84 86
Total’ 453 613 57.0

Note:
1 Including Safaricom

Building platforms for financial inclusion

Goal: To connect 50 million peopte and their families to mobile
money services by 2025

Two billion people remain unbanked globally*. Digital services are key to
helping people access safe, secure financlal services. Without the ability
to transfer money, people are limited in their ability to save, access lcans,
start a business and even be paid.

Together with Safaricom, we developed the first mobile money platform,
M-Pesa, which provides financial services to mitlicns of people who have a
mobile phone but imited access to a bank account. It is also widely used
to manage business transactions and to pay salaries, pensicns, agricutiural
subsidies and government grants, and reduces the asscciated risks of
robbery and corruption in a cash-based society.

Over 19 billion transactions were made in the year using M-Pesa, the
equivalent of around 2 million per hour on average through a network
of more than 600,000 agents.

As of the end of March 2022, 52 4 million customers were using M-Pesa
{or equivalent). This marks a significant milestone and we have exceeded
our geal te connect S0 million people and their families to mobile financial
services four years ahead of our original target date. The breakdown of
customers per market is detailed in the table on the next page.

otes

1. World Bank, 2020,

2. 1,209

3. Covering Mozambigue, Lesotho, Tanzansa, ORC, Ghana and South Africa,
4. GSMA 2021,

5. GSMA, 2022,
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Purpose (continued)

To deepen our commitment to financial inclusion, and building on the success
to date, we have created a new target to connect 75 million custorners
to moebile money and financial inclusion services by 31 March 2026.

As we committed last year, this target includes multiple financial service
platforms and products and sets our path ta help close the financial divide.

This new target will include not just M-Pesa customaers, but customers

of other services that contribute to financial inclusion. For example,
Vodacom launched our new VodaPay super-app in October 2021 and
this witl be a key part of delivering this target The VodaPay super-app for
smartphone users in South Africa offers access to digital financial services
as well as online shopping and lifestyle tools. The introducticn of this
platform allows users to securely upload and store their money in a digital
wallet, pay bills, send money or make purchases without the registration
delays typically associated with setting up a traditional bank account in
Africa. The VodaPay super-app has 1.6 million current registered users.

Mobile money services adoption

Nurnber of

motle money % af Y& penetration
custamers Gmillion) SETVICE Tévenue of hase
Kenya (Safaricom) 30.5 38% 93%
Tanzania 68 34% 56%
Mozambique 52 24% 1%

Democratic Republic of
the Congo 35 15% 30%
Lesotho 1 12% 82%
Egypt 35 2% 10%
Ghana 19 4% 53%
Total 52.4 22% 57%

Enabling quality education and digital skills

Even before the COVID-18 crisis, an estimated 258 million children around
the world were notin school'. Mare than half of all children globally were
nct meeting the minimum expected standards in reading and mathematics'.

The COVID-19 pandemic 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

1.5 million students and teachers in 4,500 educational institutions across
10 countries have benefited frem this digital learning sclution, helping
to bridge the digital divide.

In South Africa, the Vodacom e-School solution allows learners to access
curriculurm-atigned content and educators to access learning materials on
their smartphone with no data charges. We currently have over 1.3 million
users on the platform.

Vodafone Foundation previously committed to invest €20 million to
expand digital skills and education programmes across Europe, aiming
to reach over 16 million learners by 2025, To date. the programme has
reached 1.2 million students and teachers.

In June 2021, Vodafone Foundaticn and UNHCR expanded their instant
Network Schools programme which has helped to support over 94,000
refugee students and communities in four African couniries. Two new
Instant Netwaork Schools have been established in Mozambique, iocated
in the Maratane Refugee Settlement and the city of Nampula. These
will transform existing classrooms into multimedia hubs for learming,
cornplete with internet connectivity, sustainable solar power and a
robust teacher training programme. Together this will benefit nearly
9,000 students, 25000 family members and over 200 teachers.

Notes:

1. UNESCO. 2018

2 Beyond digital fraining, the Vodafore Frundation builds programmes around the world that
combine Yodafone's chantable gving and tachnology ta deliver puplie benefit and smprove
people’s lves The total amount donated by Vadafone to Vadafone Foundat onin 2022 was
£47 4 million,

Workplace equality

As part of our purpose, we are committed to making 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.

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

Key information

2022 2o
Average number of employees’ 95,008 94,274
Average number of contractors 8,784 10481
Employee contract types
Permanent 87% 87%
Fixed term contracts 13% 13%
Full-time 93% G93%
Part-time 7% 7%
Nurnber of markets where we operate 19 19
Employee nationalities 134 137
Employees and contractors across
the Group
Germany 14% 14%
UK” 9% 9%
Itaty~ 5% 5%
Spain® 4% 4%
Vodacom Group® 11% 1%
Other Markets® 25% 26%
Vantage Towers? 0% 0%
_VOIS and Shared Operations* 32% 3%
Employee experience
Employee engagerment index® 73 74
Alignment to purpose® 93% 93%
Voluntary turnover rate® 14% 8%
Inveluntary tumover rate” 3% 3%
Notes

All headcaunt ficures exclude non-cotrolled aperatians such as i the Netherlands. Hermya,

Australia ard Indi

1 Calculation consklers employee pro-rated headcount,

2. The percentages1efiect headeount in each coerating company of group of operatng
comparies, sucti as the Vodacam Group,

3 Other Markels includes employees based in all other aperating comipanies (Albania,
Czech Republe, Egypt, Ghana, Greece. Hungary, Ireland, Portugal, Romania. Turkey) and
oiher countries.

4. VOIS anc shared operanions consttule a sigruficant number of employees. The fiqures
presented above include VOIS neadc ount across our footprint (ndia, Romara, Hungary,
Egypt and Albania). as well as headcount in sur globa: Group entities

on

. More detall o1 the employes survey 15 included or page 21, The employee engagemnent ndex
15 based on a weighted average wndex of responses 10 three guestons, satisfaction workirg
at Yodafone, expenencing positive emotions at work and recornmending s as an employer
Algnment to pJrpose 1s based on a sindke question that aske whether ermployees feel treir daily
work contributes significantly to Vodafone's purpose Emplayee engagement indax and purpose
abgnments scares reflect September 2021 data.
. The pandemic saw volantary attrition (evels fall in 2021, However, as vacoine pregrammes
progress &g restrctions Uft, we are seeng turnover return to sighitly tugher than pre-pandermic
levels. We are matorng the stuation closely through exitinterviews and alsc introducing
specific and proact ve retertior. approaches in place where requires: The voluntary tur~cver
rate reludes retirernents and death-in-service.
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Diversity and inclusion

Qurfocus s on remeving barriers to workplace equality, This year we
have accelerated momenturn on gender equality, sustained focus on
embedding inclusion, set solid foundations on race and ethnicity, and
began ensuring the physical and digital workplace is fully accessible.
An expanded focus on practising inclusion supports our ambition to
create a global workforce that reflects the customers, communities
and colleagues we serve, and the wider societies in which we operate.
Embedding inclusion to enable diversity is critical to achieving these
goals in a sustainable way.

Gender diversity

Goal; We aim to have 4024 women in management roles by 2030
We have reached 323 which is on track towards our ambition.

We continue to drive progress through programmes, policies and
leadership incentives.

2022 2021

Women on the Board 50% 45%
Women on the Executive Committee 29% 29%
Women in senior leadership positions’ 3% 30%
Women in management and senicr leadership roles” 32% 32%
Women as a percentage of external hires 42%% 43%
Women as a percentage of graduates 53% 53%
Women in overall workforce 40% 40%

Notes:
1 Percentage of senior wornen n our top 131 posiions (FY21: 178}
2. Percentage of women in our 5,727 management and leadership reles (FY21, 6,609,

Women in management and diversity

We work to ensure there is gender diversity when rescurcing for senior
leadership roles and our leadership team is accountable for maintaining
diversity and inclusion amongst their teams. Women in management
targets are also embedded in our long-term incentive plans. Cur progress
and achievements 1o increase diversity have been recognised externally
as Vodafane has been included in the Bloomberg Gender Equality Index
for the fourth consecutive year.

Across youth programmes, 51% of hires were women, including 53%

of all graduate hires, 53% of ail internship hires and 352 of all hired
apprentices. We have also now connected with over 6,000 girls via the
digital skills programme “Code Like & Girl' since 2017, including 994 this
year as we continued this programme during the pandemic by launching
a digital coding classroom experience, available to all markets.

Domestic violence

In 2019, Vodafone launched the first global domestic viclence policy
in the workplace, which set out comprehensive workplace rescurces,
security and other measures for employees at risk of experiencing,
and recovering from, domestic violence and abuse. As most of the
gtobal workforce shifted to home working following the outbreak

of COVID-19, reports of 2 ‘shadow pandemic’ of domestic violence
intensified worldwide.

We continue to provide support in this area through global training,
‘Apps Against Abuse’, and a publicly available toolkit tc support survivers,
‘Apps Against Abuse’ includes the Bright Sky app, which provides support
and information to anyone in an abusive relationship or those concemead
about someone they know. To date, the Vodafone Foundation's portfolic
of ‘Apps Against Abuse’ has connected 1.6 million people to information,
advice and support.

Menopause

Qur research identified that 62% of women with symptorms of
mencpause found it impacted their work. In March 2021, we made

a global commitment to support wormnen experiencing menopause,
including the release of a global toclkit. For World Menopause Day in
Cctober 2021, Vodafone's menopause toolkit became freely available
to download externally. In March 2022, we launched a menopause
e-learning — a short course intreducing the menopause, common
symptoms and the impact on work with tips for managers, colleagues,
family and friends.

Matemnity and parental leave

Our global matemity and parental leave policies are available across
markets, providing 16 weeks of fully paid leave with a phased returmn to
work over six months, where parents work the equivalent of four days and
are paid for five days. This pelicy is open to all employees regardless 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 1,900 women have utilised our matemity leave.
Over 1,300 men have taken parental leave, with 53% of the latter taking
four or more weeks of leave.

Embedding inclusion

Alongside gender equality, we retained our focus on supporting the
LGBT+ community with over 3,800 allies and active support from senior
executives. We continued to be recognised as a Top Glcbal Employer
by Stonewall

Multiple employee networks operate across Vedafone including Wormen,
VodAbility, Carers and Multicultural Inclusion. We support them actively
and provide Network Chairs with specific leadership development
focused on effectively setting up and running an employee network.

Global Withstander training has been rolled out in 10 languages to
upskill employees on how to becorme active allies by challenging
negative and inappropriate behaviours when they witness them, with
over 33,000 employees completing it during the vear. In March 2022,
we launched a global allyship ‘train-the-trainer’ pregrarmme to sustain
the focus across all areas of inclusion.

We cantinued to engage with colleagues and raise awareness on why
inclusion matters. During the year, we held global webinars focused on
gender and ethnic diversity, the LGBT+ community, and disabilities. These
were hosted by Vodafone’s CEO and Executive Committee members, with
over 16,500 viewers across all webinars.
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Race, ethnicity, and cultural heritage (REACH"}

We continue to improve workforce capability in holding conversations
on race in the workplace. To better understand representation across
the organisation and inforrm our diversity and inclusion programmes,
in Novernber 2020 we launched the #CountMeln’ initiative which
encourages employees to voluntarily self-declare their diversity

demographics. These include race, ethnicity, disability, sexual orientation,

gender identity and caring responsibilities, in line with local privacy and
legal requirements. On this basis we were able to set ethnic diversity
targets, which are summarised below.

Ethnic 31 March Long-term

category 2022 ambition Population

Global 18% 2030:25% Global Senior

Ethinically Leadership Team

diverse {1&3 positions)

background

UK 15% 2025:20%

Black, Asian,

other diverse UK-based senior

ethnicities leadership and

UK 1% 2025:4% management

Black {1,452 positions}

South Africa 64% 2030:75% South African-

Ethnically based senior

diverse leadership and

background management
(416 positions)

In addition to the above, 29% of cur Executive Committee members
are from ethnically diverse backgrounds. The planis to expand
ethnicity disclosure throughout our markets as we cotlect more
globally consistent data.

Cur new REACH targets are supported by an action plan te achieve
greater workplace inclusion through allyship and anti-racism. REACH
fluency training was introduced 1o increase confidence and capability
to tatk about race and completed by all members of the Executive
Committee, as well as their direct reports. The plan also includes
reciprocal mentoring, external cress-company mentaring and
McKinsey Black Leadership Academy participation.

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 environment.

We hosted a global event on Internaticnal Day of People with
Disabilities, attended by 4,600 employees, which featured initiatives
that help create an inclusive workplace for customers and employees
with visible and invisible differences. We also hosted a neurcdiversity
training for employees to ensure awareness of accessibility features in
the digital workplace.

During the year, we delivered six accessibility workshops focused on
disability inclusive technology, covering all of the existing tocls within
Office 365 which support accessibility in a hiybrid working environment.
We have also embedded disability assistive technology standards (WCAG
AA standard) into procurement and internal development processes,
ensuring compatibility of all new platforms, products or tools procured
with assistive technology.

Policies, initiatives and targets

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

Read more about these Fair Pay principles
on page 106

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

The achievermnent 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 flexible working. parental
leave, mental health toolkit, learning and development programmes
(e.g. Black Leadership Academy), allyship training and menopause
support, reinforced by the work of ernployee networks and executive
sponsars. Programmies are designed to help employees through all life
stages and challenge societal norms so everyone can be themnselves at
work and belong.

Read more about diverse talent, future ready skills
and personalised employee experience on pages 22 to 23



Vodafone Group Ple
41 Annual Report 2022

Planet

As the COP26 UN Climate Change Conferencein
Glasgow highlighted, urgent and sustained action

is required to address the climate emergency.

We believe business success should not come ata
cost to the environment, and we are committed to
reducing the impact of our activities. We also see a
key role for our digital networks and technologies in
helping to address climate change. Digitalisation is
key to saving energy, using natural resources more
efficiently and creating a circular economy.

COP26 in Glasgow marked a step forward in global efforts to address the
climate emergency, including a material increase in ambitions to reduce
emissions, finalisation of rules on reporting emissions and intemationat carbon
trading, and the launch of a range of new initiatives and sector commitments,

In July 2021 we reached a key milestone in our journey to net zero by
2040, achieving cur goal to purchase 100% renewable electricity in all
of cur European markets. We are working to achieve the same in our
African markets by 2025. As part of this commitment we are also placing
significant focus on innovative sustainable power solutions that can be
deploved at scale, for example, working with external organisations to
develop self-powered mobile masts and install micre turbines.

To help deliver a twin digital and green transformation, in February 2022
we announced our circular econermy plan to help extend the Life of mobite
phones and increase the reuse and responsible recycling of handsets. Starting in
our European markets, our custorners will be offered circular economy services
such as insurance, support and repairs for their devices, supported by a digital
platform making it straightforward for custormers to agree trade-in options.

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

Read more on Vodafone's approach to climate change
risk aligned to the TCFD on page 66

Our Planet goals

2025  — Purchase 100% of the electricity we use globally from
renewable sources
— Reuse, resell or recycle 100% of our network waste

Strategic report Governante J Financials

2030  — Fully abate all carbon emissions (net zerc’) from our own

activities and from energy we purchase and use {Scope 1and 2)

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

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

2040  — Fully abate Scope 3 emissions to reach 'net zero across eur
full carbon footprint

Reducing carbon emissions

Goal: To reduce our own carbon emissions to ‘net zero by 2030

and across the full value chain by 2040

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

Ctherinformation

We also committed to reaching full value chain ‘net zerc’ emissions

by 2040. We are currently in the process of validating our targets with the
recently updated Net Zero Standard issued by the Science-Based Targets
initiative (SBTI) and expect this to be completed during 2022.

[EIE5il8 Scan or click to watch a video summarising
howwe plan to reach net zero by 2040;
investors.vodafone.com/videos

As part of our transition towards net zero we are committed to improving
our own generation of renewable energy through rolling out on-site
solutions such as solar panels. We are also working on new innovative
solutions. In January 2022, Vantage Towers committed to installing over
750 micro wind turbines across 52 sites in Germany, working in partnership
with the energy startup MOWEA. It is estimated that the green energy
generated on site in average wind conditions will cover 100% of each
tower's energy reguirements. In 2021, Vodafone UK also began a trial of
Eco-towers, working with Crossflow Energy and Comerstone to deploy
self-powered mobile masts utilising wind turbines, solar power and battery
technology. Eco-towers will enable new mobile sites to be deployedin
remote locations acrass the UK, overcorning the major rural challenge of
connecting to the grid.

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

Driving energy efficiency

Despite the ever-growing use of data and expansicn of gur networks,
this year our total Scope 1 and 2 GHG emissions decreased by 23%
to 1.09 million tonnes of CO.e (carben dioxide equivalent, due to our
ongoing focus on energy efficiency and an increase in the proportion
of renewable electricity purchased.

We are committed to continually impreving the enerqy efficiency of our
base staticn sites and in our technology centres, which together account
for 962 of cur total global energy consumption.

We continue to implement the ‘best in class’ 150 50001 Energy
Management Standard globally. To date, 11 operating companies and
Safaricom have been awarded certification, with further markets due to
implement the framework in the next year.

As part of the implementation of 1ISC 50001, we engage with suppliers
on energy efficiency improvements in both hardware and software
solutions. Key suppliers are benchmarked biannually, with energy
efficiency included within the evaluation criteria. The supplier
engagement has also been supported and reinforced by the inclusion
of energy efficiency as a key requirement in the ‘Reguest for Quotation’
(RFQ7} processes.

In addition to working with suppliers, we collabarate with others in the
industry and trial new modes of operating. In Spain, our active sharing
programme has led to reduced hardware requirements and energy
savings of 12 GWh.

Whilst we focus on energy efficiency, we are also focused on increasing
our renewable supply. We have been deploying further solar photovoltaic
{PV) cells and increasing cur annual renewable generation to 13 GWh pa,

a year-on-year increase of 68%.

All these programmes are underpinned by our energy data management
and analytics system which collects and steres data feeds from cur
electricity suppliers and from srmart meters, This systemn is now live
across 11 markets in Europe, with smart meters installed at over

45,000 sites. This year we have developed new energy modelling
capabilities for active mast equiprment and data centres.
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Our performance’

S umt ' R
Total Scope 1 and Scope 2 emissions Million tonnes of CO.e 1.09 142
Scope 1 emissions Million tonnes of CO e 0.28 0.30
Scope 2 emissions Million tonnes of CO.e 082 112
Scope 3 emissions Million tonnes of CO,e 9.2 9.4
Joint ventures and associates Million tonnes of CO.e 26 32
Purchased goods and services Millien tonnes of CO.e 39 40
Use of sold products Million tonnes of CO.e 17 15
Fuel and energy-related activities Million tonnes of CO.e C8 06
Other (business travel, upstream leased assets, waste) Million tonnes of COe 02 1
Renewable electricity
Percentage of purchased electricity from renewable sources % 77 55
Percentage of purchased electricity from renewable sourcesin Europe % 96 79
GHG emissions intensity
Scope 1 and 2 GHG emissions per EURm revenue Tonnes of CO.e 239 324
Vodafone energy use
Base stations and technology cenires Gigawatt hours / % 5686/96  5750/96
Offices and retail stores Gigawatt hours / % 239/ 4 246/ 4
Total Gigawatt hours / % 59267100 5,997 /100

Note:

1. Data calculated usng local market actual or estimated data sourc.es from invoices, purchasing requisitions, direct data measurement and estimations. Carben emissions calculated in line with GHG Pratocal
standards Scope 2 emissions are reported using the market-based methodolagy. For full methogology see our ESG Addendum 2022

Purchasing renewable electricity

This year we reached our target of powering our entire European
operations with electricity frorm 100% renewable sources, This was
achieved from July 2021, a significant acceleration of our original target of
2025 and a major milestone towards our net zero” goal. This achievement
was shared across our European markets with a consumer campaign
which turned Vodafone's recognised brand green across digital and

social channels.

We are comnitted to making the same step-change in Africa by 2025.
For examnple, installing solar PV solutions in Egypt and South Africa, whilst
working with local governments to facilitste developrment of renewable
energy infrastructure,

We currently have Power Purchase Agreements (PPAS) in Spain, Greece
and the UK, and have agreed a new PPA in the UK which will go live later
in 2022, PPAs trade at a discount to current wholesale electricity prices
and provide us with more economic certainty against current volatite
wholesale electricity prices, as well as helping to create new capacity
within the markets.

Following cur energy purchasing hierarchy approach, we prioritise energy
efficient practices before considering on-site generation of renewable
energy, PPAs and Renewable Electricity Certificates CRECS), Whilst on-site
generation of renewable electricity currently accounts for less than 126 of
our overall renewable energy consumption due to space constraints on
our infrastructure, we continue to trial Innovative solutions, such as the
micre wind towers in Germany. The remainder of our renewable energy
consumption is split between PPAs 58 and RECs 94% Most RECs are
bundled either via green electricity tariffs or provided by cur electricity
suppliers, however a small amount are considered ‘unbundled’ for
example, to cover our consumption on third party sites. The purchase of
unbundled RECs is our least favoured approach, however it is necessary in
certain circumstances. For example, where we are tenants and electncity
is procured by a landlord, or where our preferred options are not available
due to limitations in a particular market The incremental cost of RECs

{or their equivalent) is small in the context of our overall energy spend.

This year, we spent approximately €846 million on purchasing electricity.
This is & year-on-year increase of 11% and approximately three quarters
of our electricity we directly purchase is forward hedged for FY23. The

increases in commadity prices (oil gas and CO .} as a result of a strong
post COVID-19 economic recovery were the main drivers for our energy
costs. This year, 77% of our electricity purchased was from renewable
sources (FY21:55%).

Read more about our renewable electricity purchasing
strategy here — vodafone.com/renewables

Working with our partners to reduce Scope 3 emissions

Scope 3 emissions are indirect GHG emissions which we cannot control
but rmay be able to influence. As part of our Science-Based Target, we have
committed to halve our Scope 3 carbon emissions By 2030 (against a
2020 baseline) and fully abate thern by 2040, as part of our ‘net zero’
target. The main sources of Scope 3 ernissions are investments (oint
ventures and associates), purchased goods and services, and the use of
sold products. This year, our estimated Scope 3 emissions were 9.2 million
tonnes of CO,e. We have worked with the Carbon Trust to analyse our
Scope 3 emissions and prioritise reduction opportunities.

In 2020, we introduced a 20% weighting for environmental and

social criterig in our supplier evaluation RFQ processes. The assessment
awards positive scoring for suppliers that have set (or are willing to set) a
Science-Based Target. In addition, suppliers which offer product-specific
CO, data and pathways for reduction over the contract period are
positively scored.

Qur supplier performance management pregramme also covers
environmental factors, and suppliers’ GHG performance is one of the
factors evaluated in our annual assessment process. We ask selected
suppliers to provide details of their GHG emissions and management
programmes through COP. This year, 90% of those suppliers responded,
with B8% reporting that they had set a target for GHG ernissions.

This year we intreduced a new CO, analytics dashboard allowing our
supply chain teams to view and track progress against our reduction
targets. The dashboard tracks the impact of purchased products and
services on our targets. it alse helps our procurement team to identify
suppliers, markets and categories which contribute higher ernissions
and helps us subsequently wark on efficiencies with cur partners.
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Looking forward, we are planning to expand the categories of Scope 3
data we report. We are moving towards a hybrid model for Scope 3 data
collection, which will improve the accuracy of carbon emissions data and
help identify areas to improve efficiency, whilst ensuring we successfully
MeasuUre ouUr progress against our targets. Our new approach will also
incorporate product-specific data and use data submitted to the Carbon
Disciosure Project (CDP) by our suppliers.

In addition to suppliers, we alsc work with our joint ventures and associates,
which represent the most significant proportion of our Scope 3 emissions.
Notable actions from last year include:

— In the Netherlands, VodafoneZiggo issued its first sustainability
bonds worth £2.7 billion and had its Science-Based Target approved
by SBTi;and
In Austratia, TPG Telewonn law ched a new sustainability strategy, which
includes a commitrment to set a Science-Based Target

Another significant source of our Scope 3 emissions is the use of sold
products (e.q. charging devices). As countries decarbonise their electricity
grids, these associated emissions will alsc reduce.

Enabling our customers to reduce their emissions

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

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

In atignment with the recent Intergovernmental Panel on Climate
Change (IPCCYreport, digital technologies have significant potential to
contribute to de-carbonisation due to their ability to increase energy and
material efficiency’.

In 2020, we committed to helping our business customers reduce
their own carbon emissions by a cumulative total of 350 million tonnes
globally over 10 years between 2020 and 2030.

Since setting this target, we estimate to have saved cur customers

22.7 million tonnes of carbon emissions. Our [oT service offer, including
logistics and fleet management and smart metering, has been central in
delivering these savings so far.

Our enablement target is underpinned by 2 strong commercial rationale.
We believe our leT and Digitat for Green solutions represent three main
opportunities for custormers:

1. increased efficiency and reduced wastage. IoT enables
arganisations to monitor operational processes, identify waste and
address the cause, an example being energy loss. This improves cost
efficiency, as well as carbon savings;

2. To use loT to deliver cost-efficiency. Connectivity can allow
products and services to be automated and shared, reducing the
cost and carbon impact. For example, shared distribution networks
and vehicie sharing;

3. Changing customer behaviour to promote long-term
sustainability. loT products can enable a direct connection to
each custormer allowing trends to be monitored, for example shifting
dermands for public transport or enargy.

We are continuing to work with the Carbon Trust to calculate the total
GHG emissions avoided as a conseguence of our IoT technologies and
services. We estimate that 49% of our 150.1 million IoT connections
directly enabled customers to reduce their emissions in the past year.
During the year, we estimate to have enabled an avoidance of 15.6 million
tonnes CO,e. which is over 14 times the emissions generated from our
own operations (Scope 1 and 2).

Nole
1. IPCC.2077

FY22 carbon enablement overview
T T T T T T T GG emsson saang
{mitlion tonnes CO._ e}

Smart meters 1.6
Fleet management 107
Healthcare 26
Other (e.g. cloud/street lighting/EV charging) 06
Total 15.6
Enablement ratio

e e - S
Total GHG enablement saving

(Million tonnes of CC-e) 156 7.1
Scope 1 and Scope 2 emissions

(Million tonnes of CO.e} 109 142
Enablement ratio 143 50

Vodafone Business is increasingly integrating environmental credentials
into sales and bidding processes. For exarnple, to demonstrate the savings
potential for connected systerns we have devetoped a carbon calculator
tool which provides customers with a view of potential carbon savings.

This year we established a Vodafone Business Sustainability Steering
Group. This group is working to raise awareness, to include sustatnability
in our external marketing content and to educate and train sales teams
across Vodafone Business on sustainability and how to engage customers
and position Vodafone as the partner of choice for a sustainable future.

Reducing waste

Goal: To reuse, reseli or recycle 100% of our network waste by 2025
Aside from carbon emissions, electronic waste is the largest material
envircnmental issue for our business, We consistently seek to manage our
own impact in a respensible manner and also support our customers with
their efforts.

Our globat policy on waste managernent prioritises the reuse, resale or
recycling of unwanted equipment We aim to keep resources in use for as
long as possible, extracting the maximum value from equipment while in
use and then recovering and reusing materials responsibly.

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

from network waste and [T equipment waste. This year, we generated an
estimated 8,800 tonnes of waste (which includes hazardous waste) and
we recovered and recycled 95%. Globally, 98.6% of our netwoark waste
was sent for reuse and recycling {excluding hazardous waste).

To support the delivery of our 2025 goal to reuse, resell or recycle 100%
of our network waste, we have launched an internal asset marketplace,

a business-to-business solution within Vodafone that allows us to re-sell
and re-purpese excess stock or large decommissioned electrical items
like masts and antennae. This year, we estimate that we have saved
<£10.8 million of spend and avoided aver 2,500 tennes of CO.e. We are
assessing the possibility of expanding the solution to partner markets and
other operators.

Network waste management (excluding

hazardous waste)

Reused 9% 20%
Recycled 902 79%
Landfilled 1% 1%
Total network waste (metric tonnes) 8,483 6,307
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Purpose (continued)

Building a circular economy

We recognise that to build a circular economy we need to tackle not only
our netwark waste, but also device waste.

To begin the shift towards a circular economy of devices, we are taking a
life-cycle management approach, which includes extending the lifespan
of devices through repair, refurbishment and resale. We estimate that
more than 50,000 tonnes of CO.e could potentially be avoided for every
million smartphones Vodafone receives via trade-in that are subsequently
refurbished and resold.

In May 2021, we launched a new Eco Rating labelling scheme jointly
with other major European operators. Thisis a pan-industry initiative

to help consumers identify and compare the most sustainable mobile
phones oh the market, whilst also encouraging suppliers o reduce the
environmental impact of devices. Eco Rating evaluates the environmental
impact of the entire production process. transportation, use and disposal
of a handset. resulting in an overall score. The Eco Rating scheme was
initially launched in 24 European countries and has since been rolled

out in several countries in Latin America and by Yodacom in South Africa.
More than 150 moebile phones from 15 manufacturers are now assessed
by the Eco Rating initiative, nearly doubling the range of devices rated

at launch

Find out more about Eco Rating at
ecoratingdevices.com

In additicn, in November 2021 we launched our ‘Bring Back Friday’
initiative to coincide with Black Friday. Acress several markets including
Italy, Spain, Czech Republic and Greece, we encouraged customers to
return otd devices to be recycled or refurbished and in retum customers
received credit towards a purchase.

This year, we announced a new initiative to extend the life of new mobile
phones and encourage customers to trade in or recycle their old devices,
in partnership with Recormmerce. Starting in European markets from
Spring 2022, cur customers will be able to access a comprehensive and
convenient suite of services, including insurance, support and repairs for
their device. We will also launch a new digital platform enabling custormers
1o agree trade-in opticns for their existing phones. As well as encouraging
customers toreturn their phones, we will begin to offer a wider range of
high-quality, competitively priced refurbished smartphones at retall

We are part of the Circular Electronics Partnership to drive industry
action on circularity. bringing together leaders across the value chain
frorm manufacturing, reverse logistics, material recovery, 10 e-waste
managernent. This year the partnership has extended to 22 members,
working to scale solutions across industries.

Beyond what we can directly and indirectly influence we also support
societal change to more circular economy moedels. Digital and connected
solutions are an essential part of the solution towards lower resource

use and improved reuse and recycling. For examiple, through enabling
material tracing or shifting from product-based business models to
service-based ones.

We strive to refurbish and reuse fixed-line equiprnent multiple times,

with significant associated environmental and cost savings. We are atso
eliminating all unnecessary plastics and otheér disposable single-use items
where there are lower impact alternatives across all our retail stores and
offices. From Cctober 2021, we committed to roll cut St™Ms made out of
recycled plastic and half the size of a traditional SIM card holder. The
global roll out of the new SIMs will result in 2 340 tonne reduction in
plastic per year, an equivalent to 1,760 tonnes of CO.e.

Engaging our people

Mare than 13,000 colieaques are currently members of our
“#RedLovesGreen' employee engagement initigtive, which aims to
raise awareness of the individual actions that employees can take to
reduce energy and other resource uses.

Digital Society

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

As the last two years have demonstrated, connectivity and digital
services can be a lifeline allowing people to work, leam, stay in touch with
friends and family, access healthcare and more. Currently, we have over
351 million customers connected to cur next-generation mobile and
fixed networks.

This year, informed by our social contract, we continue te focus

the Digital Society pillar towards digitalising critical sectors. We have
specifically focused on small and medium-sized enterprises (SMEsT,
agriculture and health. We have also continued to invest in our network
infrastructure and coverage.

Aligned with our Planet pillar, our products and services enable customers
1o become more efficient and in many cases reduce their emissions.

Read more about our carbon enablement approach
on page 43

Supporting small businesses

Goal: Support seven million users to digitalise using V-Hub by 2025
SMEs are a critical part of the economy and provide opportunities for
socio-economic participation and social mobility for wemen, young
people, and ethnic minorities,

Through Vodafone Business, we provide products and services which
are specifically tailored for SME and small-office home-office (SOHO?
businesses, helping quide them through technology choices and
improving their digital readiness. These segments also represent a
significant commercial opportunity for Yodafone. We estimate to have
aver six million SME custorners and expect the overall market to grow a
combined €6 billion over three vears

To better support SMEs across Europe, Yodafone Business launched
V-Hub in 2020. This free service provides access to online information and
connects SMEs with experts who provide one-to-one advice and support
on developing business in an ever-changing digital world.

As of the end of March 2022, V-Hub has been used by over 3.6 million
unique ysers across 12 European countries, as well as South Africa. Since
its launch V-Hub has achieved a strong return visitor rate of 23% and has
hosted over 8,500 conversations between SMEs and Vodafone experts.

We have set a target to support seven millicn users digitalise their
business through V-Hub by 2025 Over the next year we plan to improve
our V-Hub offer. For example. SMEs will be able to sign-up as 'V-Hub
members’ and access a secure private portal for ongoing personalised
advice and tailored content.

Beyond customers, we are working to support SMEs in our supply

chain. This year, over 1,500 small businesses are Tier 1 suppliers. We also
offer optional supply chain financing which allows suppliers to leverage
Vodafone's credit position te access cheaper funding and liquidity. This
has no impact on Vodafone's commerdially negotisted payments 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 88 SMEs registered on the ViodaTrade portal
which provides them access to procurement opportunities with seven
large retailers.

Nater
1 Vocafone Busiress nvestor day, 2021,
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Digitalising agriculture

Agriculture is a pressing issue for society with the need for sustainable
and affordable sources of food increasing. According to the Food and
Agricutture Organization, by 2050, the world will need to produce 50%
more food than current levels'. There is also a growing need to address
the environmentat impact of agriculture. In Europe, agriculture accounts
for 10% of the EU's total greenhouse gas emissions and over 40% of EU
land use?, in many cases leading to habitat loss and deforestation.

Through Vodafone Business, we are working with partners across the
value chain, including equipment manufacturers, suppliers and research
institutes, to introduce new applications and loT platforms — helping

to increase the amount of information farmers have available to them
and enabling farms to efficiently operate and use resources. This allows
a farmer to reduce the use of pesticides and fertiliser (which reduces
emissicns), water use and resource consumption, as well as improving
the protection of biodiversity and increasing yields.

Through Vodacom's subsidiary, Mezzanine we have developed MyFarmweb
to suppert larger commercial farms. Over 8,000 farmns across four continents
use MyFarmWeb.

The cloud-based web platform allows producers to capture key
agriculture data (physical. chemical, and microbial soil analysis, pest
preserce, satellite and remote sensing information along with data

from various internet connected farming senscrs) into a systern that
aggregates and calibrates the information to assist in decision-making.
This helps to increase vields whilst not damaging the environment

and reduce losses — all of which contribute to carbon savings along

the production process. MyFarmWeb also provides farmers with a
platform that will allow them to use more productive and sustainable farm
operation practices, which is becoming increasingly important to comply
with the changing legislation to qualify for subsidy funding in the future.

This year, we expanded MyFarmweb to Europe, accelerating
digitalisation across the agricultural industry and cellaborating with

the farming comnmunity to meet targets set out in the EU Farm to Fork
strateqy. Five pilot farms in Europe will provide the platform with valuable
region-specific data points to calibrate the MyFarmweb data to local
farming practices and regional regulations. The five selected farms are:
Dairygold in Ireland, Llusar and Grima both based in Spain, Lapertain
Italy and Agrar-Betriebsgemeinschaft Leine-Solling GbR in Germany.

Mezzanine is also helping to digitalise agriculture in Sub-Saharan Africa
through its Connected Farmer platform. This gives smallholder farmers
access to agricultural inputs, financlal services like insurance, logistics
suppliers, buyers and markets and knowledge. With around 2.8 million
smallholder farmers registered, the platform allows an ecosystemn of
partrers to register, profile, communicate and transact (using M-Pesa in
some cases) with each other.

This year, Mezzanine supported both the Department of Agriculture, Land
Reform, and Rural Development (DALRRDY} and also the Solidarity Fund
in South Africa to disburse subsidies to smallholder farmers across the
country. Mezzanine also distributed vouchers to DALRRD registered
farmers breeding small or large livestock or those growing vegetables
and grain on behalf of the Sotidarity Fund. In total, both programmes
issued over 260,000 vouchers to smallholder farmers in South Africa
waorth a combined value of £27 million. Women and youth were focus
demographics for the programmes, with the Solidarity Fund reporting
that mare than 65% of the beneficiaries were wornen. More than 350
suppliers participated in the voucher programmes, resulting in more than
1,000 outlets redeemning farmers' vouchers, receiving a welcome cash
injection from outside the community.

Notes:

1. Food and Agniculture Organisation, 2017,

2. Burostat, 2021,

3 Vodafone Inst tute for Seciety and Commuaications, 2021

%
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Mezzanine has also supported Safaricom and the Kenyan Ministry of
Agriculture, Land, and Fisheries (MoALF) with the rollout of vouchers
to smallhelder farmers in around 40 counties throughout Kenya.
These vouchers can be used to buy inputs to support maize, rice,
and coffee cultivation.

Find out more about digitalising agriculture at
vodafone.com/agricutture-digitalisation

Revolutionising healthcare

The COVID-19 pandemic highiighted the importance of digital
connectivity to deliver critical services, in particular healthicare. During
the last two vears, healthcare resources across the world have become
stretched and significant backlogs of diagnostic tests and elective
procedures have grown for non-COVID related conditions.

Even before this, many countries were facing a health crisis, with
increasing demands for healthcare from ageing populations and
decreasing capacity to provide treatment due to staff shortages and
supply constraints,

We believe that technology can be used to make the delivery of
healthcare services more efficient for providers and more inclusive for
patients. Arecent survey by the Vodafone Institute revealed that 2% of
European citizens think the health sector needs urgent support through
the EU's Recovery and Resitience Facility CRRF).

Against this backdrop, in Cctober 2021, we launched the Vodafone
Centre for Health in partnership with Deloitte, a new strategic alliance

to accelerate the adoption of connected healthcare, This virtual centre
brings together our connected health solutions with Deloitte’s healthcare
consuiting experience to enable many more people to access healthcare.

Working together, we are committed to using our networks and
capabilities to improve access and quality of care wortdwide, utilising

our experience of developing new technologies like 5G. edge computing
and artificial intelligence to make healthcare more accessible.

In addition, we have continued to deliver other digital healthcare
sotuttons during the last year, developing 5G technology to enable
remote procedures and surgeries with our partners in Eurcpe. These
solutions could deliver improvements to the training of doctors and
nurses and enable mare procedures, removing the need for specialists
to travel between hospitals. For example:

— We are working with Proximie and Cardiff University Hespital in the UK
to pilot 5G virtual surgery. This techriology allows healthcare experts
to virtually ‘scrub-in', record and interact with operating rooms across
the world to help accelerate and improve workforce training and meore
efficient delivery of surgical care, at scale; and

— Vodafone ltaly in partnership with Artiness conducted a clinical trial
at IRCCS San Raffaele hospital in Milan to perforr intrusive heart surgery
using a remate proctoring system. Proctoring is the support provided
to doctors by experts from the medical device companies, who quide them
in the correct implant of medical devices during surgical procedures.
This solution means proctors can supervise more procedures every day
without needing to travel to each hospital
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Sustainable Development Goals

The UN Sustainable Deveiopment Goals ('SDGs”)
provide a blueprint for human progress and a clear
call to action for businesses to contribute to a
better future,

The COVID-19 crisis continues to create huge challenges for society,
particularty in developing countries, and has led to a reversal of progress
on a number of SOGs. For example, we have seen the first rise in extreme
poverty in a generation, with around 120 million pecple pushed back
into extreme poverty'. Furthermore, the UN estimates that COVID-19
has wiped out 20 years of educational gains, with secondary school
completion rates at just 53% and this is predicted to decline'.

Digital technotogy will be essential in reducing these impacts, and help
progress towards delivering the SDGs as society builds back better. We
are cormmitted to playing cur role and believe we can increase the speed
and scate of delivery across a wide number of SDGs through leveraging
our technology and services, and through partnering with others.
Simuttaneausly, we can drive significant growth, Far exarmple, aur M-Pesa
mobile money platform, designed to enable financial inciusion, has

52.4 mitlion active customers. Excluding Safaricomn, M-Pesa generated
revenue this year of €336 miltion.

We enable inclusive and sustainable digital societies
Vodafone is committed to accelerating connectivity and
digitalisation in order tc 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 development) that will enable us
and our partners to find lasting solutions to social economic and
environmental challenges and thereby accelerate the delivery of
many other SDGs.

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

Partnerships: We are

building new models

of cooperation between
business, governments,
international organisations
and civil society to deliver
process and scale, for example
to connect the unconnected.

Digital innovations: We will
build digital innovaticns such
as loT sglutions and digital
platforms like M-Pesa to
contribute to the sustainable
development across a

range of sectors including
rmanufacturing, transport,
health, agriculture, education

and energy.

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

Examples of our projects and initiatives supporting
the SDG's over the last year

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

No poverty

1%, Click here to read more about the launch
= vodafone.com/vodapay-launch

et V° e.com/vodapay-ia

Good health and wellbeing

Alliane
oppertunities for teadership in our industn,
vodafone.com/change-the-face-atliance

d more about self-powered maobile masts

providing inable solutio omraunities
vodafone.com/self-powered-mobile-masts

Click he read maore about G

ce's first "green island”
vedafone.com/first-green-island

o'e)

vodafone.com/eco-rating

UN Young 5DG Innovators

This year, a small group of Vodafone colleagues participated in the

2021 UN Young SDG tnnovators programime, run by the United Nations
Global Comnpact. The programme helps to accelerate business innovation
towards the SDGs. The team worked on a concept to tackle inequality
(SDG 10) by addressing the digital divide through big data and was
selected to showcase its idea at the 2021 SDG Innovators Summit.

Nete!
1. JUN 2021,
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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.

Qur 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 and to abide by our
Code of Ethical Purchasing.

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

Cur ‘Doing What's Right' training and communication programme is key
to embedding a shared understanding of the Code of Conduct across
Vodafone. Throughout the year, the Doing What's Right communication
programme promoted different areas of our Code of Conduct, including
Speak Up, anti-bribery, privacy, competition taw, security, and health
and safety. Training on our Code of Conduct is included in our standard
induction process for new employees. We expect avery employee to
complete refresher training when assigned, and this is typically every two
years. Of those employees assigned induction or refresher Doing What's
Right training during the period, 89% had completed the training as at
31 March 2022,

During the year, we rolled out a translated version of our Cede of
Conduct module in 10 non-English-speaking markets. We also produced
and launched new anti-bribery training globally and introduced a new
security module to English-speaking markets; a translated version

will follow in the next year. The refreshed modules followed the sarne
approach taken in the Code of Conduct module by engaging learners
with interactive video-based scenarios aimed at encouraging the right
behaviours. The new training materials were positively received and
were consistently rated with five stars in the Vodafore learning platform.

We also strive to make compliance easy for our employees and
continue to improve our digital Code of Conduct and Global Policy
portal, the internal platform where employees can find information
about our policies and procedures. We have seen a significant increase
In traffic on both sites, with a 55% increase in views of the Policy Portal
and a 45% increase in views of the digital Code of Cenduct, showing
that our employees are engaging with cur policies.

Qur Code of Conduct is well understood throughout Vodafone. In our
January 2021 Spirit Beat employee survey, 96% of respondents agreed
with the staternent ‘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
a breach of our Code of Conduct. Employees are able to raise concerns
with a line manager, with a colleague from human resources or through
our confidential third-party hotling, Speak Up. accessible online or

by telephone.

Speak Up operates under a non-retaliatory policy, meaning that everyone
who raises a concern in good faith is treated fairly. with no negative
consequences for their employrent with Vodafone, regardless of the
outcorme of any subsequent investigation.

All Speak Up reports are confidentially investigated by local specialist
tearns, with a senior team in place to triage reports. Each grievance is
formally and robustly investigated and is monitored to verify that any
corrective action plan or remediation has been cenducted. Our Group
Risk and Compliance Committee reviews the effectiveness of the Speak
Up process and trends twice a year, and the Audit and Risk Committee
receives an annual update, with additional ad hoc reviews alse carried out
where appropriate.

QOur employees trust our Speak Lp process, as evidenced by our
January 2021 Spirit Beat survey, with 8725 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, 64% (FY21: 642¢)

of reports were named” and this was higher than available

industry benchmarks.

This year, 642 (FY21: 623} separate concerns were reported using
Speak Up. Speak Up reports could relate to matters of unlawful
behaviour or matters of integrity, such as bribery, fraud, price fixing,
confiict of interest, or a breach of data privacy. Reports could also relate
1o people issues such as discrimination, bullying or harassment, danger
to the health and safety of ernployees or the public, or potential abuses
of human rights.

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

Speak Up topics raised during the year

Spcal; u@ hcquw-n:\g
Topic reparts remecal action
Pecple issues” 55% 24%
Integrity 33% 39%
Other 1% 84%
Health and safety 1% 33%

Notes:

1. There were no reports relating 1o modern slavery concerns reported Guring the perod
(FY21" zero reports)

2 Diversity & Inclus on topics accounted for 4% of the Penple 1ssues reported dunng the year
Speak Up 15 also made available to our suppliers and is communicated
through our Code of Ethical Purchasing. For suppliers that decide

ta 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. Custormers trust us
with their data and maintaining this trust is critical.

Data privacy

We believe that everyone has a right to privacy wherever they live in
the world, and our commitment to cur custemers' privacy goes beyond
legal cornpliance. As a result, our privacy programme applies globally,
irrespective of whether there are local data protection or privacy laws.

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

=] [®] Scan or click to watch our privacy experts summarise
(O our approach to data privacy:
@' 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 a5
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; se of personat data for unauthorised purposes,
excessive data retention or poor data quality, and

~ Sharing: unauthorised disclosure of personat data, including supplier
nen-compliance with the law or our own policies,

To help us identify and manage evolving risks, we constantly evaluate
our business strategy. new technologies. products and services as well
as government policies and regulation.

Privacy principies

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. Our privacy programme is based on the following principles:
accountability; privacy by design; faimess and lawfulness; openness and
honesty; choice and access, security safeguards; and balance.

Click to read more about our privacy principles and how
they guide the way our products are designed and buitt:
vodafone.com/privacy

Using customer data

We want to enable our custemers to get the most out of our products

and services. To provide these services, we need [o use our custormers
persenal information. We are committed to protecting our customers’

data, using it for a stated and specific purpose, and we are always cpen
about what customer data we collect and why we collectit

Click to read more about uses of customer data:
investors.vodafene.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
custorners can exercise their nghts, Qur product specific privacy natices
include details relating to a particular product. These statements and
notices are available to customners online, in the MyYodafone app and
in our retail stores.

Our businesses provide our customers with access to their data
through online and physical channels. These channels can be used
also to request deletion of data that is no longer necessary. or for
correction of outdated or incorrect data, or for data poriability. Cur
customer privacy statements and cther customer facing documents
provide comprehensive information on how these rights can be
exercised and how to raise complaints or contact the relevant data
protection authority. Our frontline retail and customer support staff
are trained to respond to the customers requests,

Cther informalion J

Qur state-of-art, multi-channel permission managerment approach was
deployed across our channets (MyVodafone app, website, call centres
and retail stores) in 2018. This approach allows our customers to control
how we use their data for marketing and other purposes at any time

and the permissions are synchronised across our channels. For example,
customers can:

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

— Choose what data we callect through the MyVodafone app and how it
is used;

— Opt-out from marketing across different channels (call, SMS,
notifications), or opt-in to the use of their communications metadata
for marketing purposes or for receiving third-party marketing
meassages, and

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

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

Operating model

We have an experieniced tearn of privacy specialists dedicated to ensuring
cormpliance with data protection laws and our policies in the countries
where we operate.

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

B Read more about cyber security
B on pages 49 to 51 and 60

All products. services and processes are subject {o privacy impact
assessments as part of their development and throughout their life

cycle. We miaintain personal data processing records, supplier privacy
compliance, data breach management and individual rights processes,

as well as internal and international data transfer compliance frameworks,
and training and awareness programmes.

Qur teams monitor and influence regulatory and industry developments
and work to build and maintain retationships with [ocat data protection
authorities and other key stakeholders,

Cur privacy control frameworks are subject to continuous risk-based
improvemnents. In addition to introducing updates to our globat privacy
controls, we alsc require every employee, and where possible contractors,
to complete Doing What's Right privacy training within six weeks of joining
and then every two years. We alsc have targeted training for high-risk
roles which is aimed at teams with a key role in personal data processing.
With this approach we aim to achieve a 50% completion rate on both
types of training across all target groups across our global footprint. in
FY22, 91% of assigned emplayees completed Doing What's Right

privacy training.

The effectiveness of control implementation is subject to quarterly
reporting, annual evidence-based testing by the privacy teams, as well as
internal audit, Control implementation is also reviewed by local market
CEGs, the Group Risk and Compliance Committee and the Audit and
Risk Committee. Any findings are subject to remedial actions by the
responsiblé 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 reguiar status reports to the General Counsel and
Company Secretary and an annual update to the Audit and Risk Committee.
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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
implementation of our privacy programme. Each cperating company also
has a dedicated privacy officer, privacy legal counsel and other privacy
specialists. Local privacy officers report to the Group Privacy Cfficer
throughout the year.

The Privacy Leadership team approves new standards and guidelines
and monitors the implementation of global privacy plans. Cperating
companies also maintain privacy steering committees that bring
together privacy and security teams and senior management from
relevant business functions.

Privacy incidents

We have a strong culturc 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 £2 million (FY21: £20 million) for data privacy issues, primarily
relating to telesales and customer authentication practices in Spain.

In response to the incidents in Spain, we have established a dedicated
taskforce that reports directly to the Viodafone Spain Executive
Committee. The taskforce also contributed to a new industry code of
conduct on telesales published in July 2021, Fines relating to telesales
arose as some of our third-party marketing agencies had conducted
direct marketing activities towards pecple who had opted-out These
activities were in viclation of existing supplier agreements. In response
to these incidents, our rules on telesales have been reviewed and
compliance with these rules is subject to increased assurance and
monitonng. Where necessary, improved controls have been introduced
to moniter and enforce suppliers compliance. Such measures include,
for example, the routing of third-party telesales through Vedafone's
systemns which ensures that calls to opted-out customers are detected
and blocked, verification to ensure that commission is only paid for
autherised calls, strict enforcement of contractuat penalties for non-
compliance, and the discontinuation of contracts with several suppliers.

Third parties are increasingly using mobile devices to verify the identity
of their customers. For example, banks or websites may issue one
time access codes sent via SMS to verify an individual's identity. As a
result, there has been an increase in attackers attermpting to exploit
telecommunication authentication processes for fraudulent purposes.
One method involves attackers using social engineering to access
customers' telecornmunications accounts with the aim of swapping
SIMs to new devices or setting up call forwarding.

Inresponse to these trends, the Spanish data protection regutator has
issued penalties to the main telecommunications companies operating
in the country, including Vodafone, for not having stronger levets of
authentication processes to prevent such frauduient activities from
occurring. We have been actively cellaborating with other local
telecommunications operators, the banking sector, law enforcement
authorities and the local data pretection regulater through a cross-
industry taskforce, with the aim of resolving fraudulent customer
authentication practices. We have also implemented new technclogy
tocts to minimise the risk of further fraudulent activities in Spain, updated
our global security peticies and are in the precess of implementing new
tools in our markets.

In addition to the fines in Spain, our businesses in Hungary, Romania,
Ireland and Turkey received immaterial fines for data privacy issues. These
fines arose as a result of a delayed response to a subject access request,
direct marketing towards people who had opted-out of being contacted,
and an issue relating to notifying customers about how their personal
data was processed. These cases were isolated incidents and we have
implemented additional controls, such as stricter access restrictions and
increased monitoring in response.

For detail on how we respond to a data breach,
refer to the cyber security section on page 51

Cyber security

Our role is to enable connectivity in society. As a provider of critical
national infrastructure and connectivity that is relied upcn by millions of
customers, we prioritise cyber and information security across everything
we do. Our customers use Viodafone products and services because of
our next-generation connectivity, but also because they trust that their
information 15 secure.

Cyber attacks are part of the technology landscape today and will be
in the future. No organisation, government or person will ever be fully
immune to the effect of cyber attacks and the telecommunications
industry is faced with a unique set of risks as we provide connectivity
services and handie private communication data. Our approach to
managing cyber risk is based on international best practice, a good
understanding of the threat landscape and leverages our global scale.

ElyEalE Scanor click to watch our cyber security experts
surnmarise our approach to cyber security:
& investors.vodafone.com/videos

Identification of vulnerabilities and risks

Cyber security is a principal risk. We understand that if not managed
effectively. there could be major customer, financial. reputation or
regulatory impacts. Risk and threat management are fundamental

to maintaining the security of our services across every aspect of our
business. We separate cyber secunty risk inte three main areas of risk:

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

— Insider: Accidental leakage of information or malicicus misuse of
access privileges by our employees; and

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

To help us identify and manage emerging and evolving risks,

we constantly evaluate and challenge our business strateqy, new
technologies, government policies and regulation, and cyber threats.

We cenduct regutar reviews of the most significant security risks affecting
our business and develop strategies and policies to detect, prevent and
respond to them. Our cyber security strategy focuses on minirmising the
risk of cyber incidents that affect our networks and services.

Understanding the threat landscape is key to managing cyberrisk.

The war in Ukraine has led to an increased cyber threat for organisations
across all industries. State-backed or state-supporting threat groups may
conduct attacks on companies 1 cause disruption, in retaliation against
sanctions or as a spillover from the conflict In the telecoms sector,
espionage, disruption and destruction are likely objectives for threat
actors. We have taken a multi-step approach to managing the heightened
risk and we have:

— Increased threat monitoring for specific threats or insight distributed by
security authorities;

— Heightened internal monitering to track indicators that are related to
the war and immediately escalated them for action and review; and

— Bolstered specific areas of security and reinforced good practice,
including changes to make user compromise less likely, and ran an
awareness campaign led by the Chief Executive,

More broadly, ransomware remains a significant threat to all companies.
Threat actors are changing their tactics to include data extortion or
destruction without using malware. In these cases, the cyber criminals
compromise internal accounts and tools and then use these to perform
their criminal activities. User awareness and good security hygiene, such
as that required by Vodafone's Cyber Code, are critical to managing
these threats.
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In December 2021, a new critical vulnerability in widely used logdj software
code was identified. This vulnerability could be used to steal data, introduce
malware or take over systems. The log4j software is used as a building
block within many applications and services, and as a result almost all
companies were impacted. Our response has included blocking over two
mitlion attacks which were attempting to exploit this vulnerability, as well
as scanning and patching cur own systems and those supplied to us by
third parties to rule out compromise and reduce the risk level

Controls

Controls can prevent, detect or respond to risks. Most risks and threats are
prevented frorm occurring and mest wili be detected before they cause
harm and need a response. A small mincrity will need recovery actions.

We use a common global framework called the Cyber Security Baseline
and it is mandatory across the entire Group, The baseline is based on an
international standard and includes key security controls which significantly
reduce cyber security risk, by preventing, detecting or responding to events
and attacks. We have effectiveness targets for the key controls that are
monitored and reported to senior management on a menthly basis. Each
vear, we review the framework In the light of changing threats and create
new or enhanced controls 1o counter these threats. During FY22, we
have introduced new controls to strengthen pratection against phishing
and ransomware, increased requirements for privileged access and
authentication, and defined stronger security controls in our agile
developmentlifecycle.

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 globat networks is also independentty
tested every year to assure we are maintaining the highest standards and
our controls are opérating effectively. We maintain independently audited
information security certifications, including 150 27001, which cover our
global technology function and 15 tocal markets.

We do more than just comply with local requirements or certifications; we
actively contribute to consultations and debates on laws and regulations.
We support level playing fields across regions and seek harmonised
regulatory environments that provide strong security and societal benefits
at a reasonable cost.

Read more about ouridentification of cyber threat
as a principat risk on page 60

New technologies

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

Every new mabile network generation has brought increased
perfermance and capability, along with new opportunities in security.
During the year, we began deploying 5G core networks alongside

our 5G radic networks, often described as 5G Standalone; with

these networks already live in the UK and Germany. As we rall cut 56
standalone, we have updated our security standards to implement the
latest SG features in our core networks We also test security in our radio
networks using independent testing companies.

Open RAN is a new way of building and managing Radio Access Network
{'RAN) components within telecommunication infrastructure. Instead of
purchasing all the compenents from one supplier, we rely on software to
implement many of these functions which are connected through open
interfaces. Over time, this will create a more competitive landscape for
telecoms equipment. We mitigate security risks by following our Security
by Design process, identifying and mitigating threats with secure design
and configuration. We also participate in the O-RAN Alliance and security
warking groups to standardise and strengthen the industry approach.

Oher informstion

Business customers

We also provide cyber security support to our business customers
through Vodafone Business. OQur products and services help our

business customers of all sizes protect themsetves from the evolving
cyber security threat landscape and adapt to a new model of security
necessitated by the adoption of hybrid working. Our portfolio of cyber
security solutions for businesses is available in 16 markets and has over
one million users. Our products and services leverage our global network
and partnerships, such as those with Accenture, Palo Alto Netwarks, Trend
Micro, and VMWare, to make enterprise-grade security services accessible
to organisations of any size.

For SOHO and SME customers our focus is on click-to-buy services
covering rmobile, endpoint and network security. We are also expanding
our services to cover emerging challenges such as human risk mitigation,
risk assessment and certification.

For mid-market business customers, we offer a range of professional
and managed services that provide support across the full spectrum of
an organisation's cyber security Needs — assessing risk with vulnerability
assessments, penetration testing and cyber exposure diagnostics,
protecting the organisation with firewall management and phishing
awareness campaigns; through to full scale managed detection and
response, and breach response and forensics services.

For larger and multinational organisations, Vodafone Business offers &
range of network, endpoint and managed security solutions to enhance
mobile and fixed portfolios in this segment.

Operating modet

We have implemented an operating mode! based on the leading industry
security standards published by the US National Institute of Standards and
Technology (NIST). We have an international team of over 1,000 people
who are focused on constantly monitoring, protecting and defending

our systerns and our customers’ data. We also work with third-party
experts and consultants to maintain specialist skills and continue to follow
leading practice. Our scale means we benefit from global collaboration,
technolegy sharing, deep expertise and ultirmately have greater visibility of
ermerging threats. Although the cyber team (eads on detect. respond and
recover, preventative and protective controls are embedded across all of
our technalogy and throughout the entire business.
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Every employee has responsibility for cyber security and must follow

e Vudafone Cyber Code, be sensitive to threats and report suspicious
activity. Embedded in our Code of Conduct, the Cyber Code isthe
cornerstone of how we expect all employees to behave when it comes to
best practice in cyber security. It consists of seven areas where employees
need to follow security good practice.

Qur cyber security awareness programme s delivered digitally via our
internal social media platform, videos and webinars. In addition, we
perform regular phishing simulations across all markets and functions

to raise awareness and train employees. Cyber security is included within
our Doing What's Right training programme and our latest modute was
launched to all English-speaking markets during the year, with translations
for other markets planned during FY23. Of those assigned the English
language training, 89% had completed it by 31 March 2022,

We continued to run incident simulation training for our local
markets during the year. The simulations used a common platform
to provide CEQs and their teams a realistic experience of managing a
cyber incident and exercising their responsibilities in accordance with
our comman approach.

Click to read more about Vodafone’s Cyber Code in our
Code of Conduct: vodafone.com/code-of-conduct

Governance

The Chief Technology Officer is the Executive Committee member
responsible for managing the risks associated with cyber threats and
information security. The Cyber Security Director is responsible for
managing and overseeing the cyber security prograrmme on a day-to-day
basis and reports to the Chief Technology Officer. Reporting to the Cyber
Security Director are the heads of the global cyber security functions and
markets or regicns. The local cyber security leads are part of their local
management teams and responsible for the cyber agenda in their market
or region.

The Cyber Risk Council (CRC) meets on a monthly basis, is attended

by the leads from each market and function and is chaired by the Cyber
Security Director. The CRC approves policies and standards, monitors
cyber risk and threat and oversees key programmes. The CRCis part of a
wider governance structure which includes the Group Technology Audit
and Risk Committee and ultimately the Board's Audit and Risk Committee,

Key risk indicators for our most important centrols and our security
baseline are reported to senior management and the Executive
Committee on a monthly basis. This repcrting provides a granular view of
progress and risk reduction. The reports also include detail on the threat
landscape, policy and risk updates, vulnerability and incident data, and
programme status.

Cyber threats and information security are a major area of focus for the
Board's Audit and Risk Committee and detailed updates including threat
landscape, risk position and security programme progress are provided

at least twice a year, most recently in March 2022. The Audit and Risk
Committee does deep dives into significant incidents, such as the security
incident in Portugal during the vear.

Read more about the Audit and Risk Committee’s oversight
of cyber security on pages 83 to 88

Cyberincidents

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

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

We actively engage with stakehnlders, including academic institutions,
industry and government, in order to protect Vodafone, respond to cyber
threats and work together to share best practice. Given our expertise and
extensive experience, we also engage with a wide range of organisations
to help improve the understanding of cyber security thinking and practice,
and contribute to pubtic policy, technical standards, information sharing
and anatysis, risk assessment, and govemance.

In the event of a cyber breach, disclosure is made in tine with local
regulations and laws, and based on a risk assessment considering
customers, law enforcement, relevant autherities and ocur external auditor.
The European Union's GDPR provides a framework for notifying custormers
in the event there is a loss of custorner data as a result of a data breach
and this framework is a baseline across all our markets.

Yodafone holds cyber lability and professional indemnity insurance
policies and these policies may cover the costs of an information security
breach, in whole or in part

In February 2022, Vodafcne Portugal expertenced a network outage
that was caused by a deliberate cyber attack that was intended to

cause disruption. No matware or malicious software was installed,

and the attack method would be described as a ‘living off the land’
attack because it did not use any specialist tools. The attack relied

on sophisticated social engineering, and a deep understanding cf [T
systemns and networks. investigations revealed that no customer data
was accessed or compromised. No ather Vodafone markets experienced
any disruption from this incident

The outage affected the data network in Portugal The impact was loss of
some voice and data services, some TV services and enterprise and business
applications across the country, as well as intemational connections. Home
broadband and linear TV were unaffected by the attack. On detecting the
incident, we utilised our global incident management framework and
immediately took action to identify, contain further risk and restore
services quickly. Mobile data services and interconnections with other
operators were resumed within eight hours of the attack, with other
sarvices being recovered during the next 48 hours, The Vodafone
Portugal CEQ immediately and proactively cormmunicated with
customers, and the teamn used widespread onling, social media and
press information and articles to keep custormers aware of our recovery
progress. Our cyber security team is continuing the investigaticn of this
incident and working with local law enforcement and security agencies.

Vodafone classifies security incidents according to severity, measured
by business and customer impact. The highest severity category
corresponds to a significant data breach or loss of service caused

by the incident. In the past financial year. the only such incident was
the Vodafone Portugal incident discussed above. During the incident,
4.7 million mobile and one million fixed line customers were impacted,
with some customers having both services. While the network outage
was significant, it was only classified as a severe network incident for
48 hours. The direct costs of the incident are estimated in the range
of €5 million and are financially immaterial in the context of Vodafone
Portugal's operations and the wider Vodafone Group.

We also track incidents at our suppliers and third parties. The frequency
of such incidents is Increasing. We contractually require aur suppliers to
report incidents and we manage these incidents as if they were internal
In the last financial year, one such supplier incident has been reported
to the Luxernbourg regulator due to its potential scope to impact the
entire telecommunications industry. The supplier in question manages
the netting of roaming charges between operators and reported a
cyber incident in September 2021, There was a minor directimpact

on Vedafone based on the investigation carried out by Vodafone

and the supplier.

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

Heeping people safe is one of the most important responsibilities we
hold as an ermployer. Qur ongoing focus is to provide a safe working
environment for everyone working for and on behalf of Vodafone and
the cormnmunities in which we operate, We want everyone working with
Vodafone to return home safely every day.

Qur health and safety framework provides a consistent approach to safety
leadership, planning, performance monitoring, governance and assurance.
Our commitment to safety does not differentiate between employees,
contractors and suppliers, all of whom benefit from the same focus

on preventing harm, both onworksites 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 majority of reported incidents and remain a focus area globaliy:
occupational road risk, falls from height, working with electricity. and
fibre operations.

Road traffic incidents continue to be the primary cause of major injuries
and fatalities reported globally, accounting for 41% cf all reported high
potential incidents within Vodafone during the vear. As a result, we have
rnaintained a specific requirement to focus on road safety and driver
behavicur within our health and safety strategy and annual objectives.
In addition, local market road risk controls are reviewed as part of our
internal assurance plans.

In recognition of our key risks, we have 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 are clear and underpinned by a zero tolerance approach
o unsafe behaviours in all of our businesses. The Absalute Rules must
be followed by all Vodafone employees and contractors, as well as our
suppliers’ employees and contractors. In the January 2021 Spirit Beat
survey, 96% of employees agreed that the Absolute Rules are taken
seriously at Vodafone.

Leadership engagement

The importance of senior leadership and cormmitment to health and
safety remains key to our approach. Qur senicr leaders are actively
engaged, carrying out reqular site tours throughout the year. Despite the
restrictions impased by COVID-19, our senior [eaders have continued to
maintain their visibility and engagement by carnying out tours virtually,
recognising the importance of connecting with teams and critical workers
as they continued to maintain our networks, work in our retail stores and
on customer sites.

Health and safety governance

Health and safety is managed through a global health and safety
framework, which includes the rmenitoring and assessing of risks, setting
targets. reviewing progress and reparting performance. Qur global safety
framework is based on international standards for occupational health
and safety, is aligned to internationally recognised best practice, and
always meets or exceeds local requirements. In addition, some of our
local markets have chosen to undergo independent external certification
to IS0 45001, the international standard for occcupational health and
safety; 49% of our business is externally certified to I5G 45001,

Governanoe

Finencials

Other information

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 improvements are identified

and implemnented. We strongly believe in the importance of prevention,
however we also believe that every incident should be treated as an
opporunity for learning and improvernent,

Health and safety is a high-risk policy and included within our risk and
compliance governance programme. Due to restrictions introduced as

a consequence of the COVID-19 pandemic, in-country audits have not
been possible again this year. However, we have updated our risk control
mafrix to help enfiance the effectiveness of the assurance programme,
ensuring a single set of standards and mandatory centrols that local
markets self-assess against This self-assessment process has been
completed with independent oversight and quality review to ensure
consistency and effectiveness.

Employee engagernent and consultation in arrangements for health and
safety is a foundation of our approach and all markets have Health and
Safety consultative committees that meet on a regular basis.

Training

We continue to inciude a health and safety module 25 part of our mandatory
‘Doing What's Right' training. The training module includes a video from our
Chief Human Resources Officer dermonstrating senior-level support for the
Vedafone Absolute Rules. Every employes must complete the training
within six weeks of joining and then typically every two years. During
FY22, 90% of assigned employees working for Vodafone completed the
health and safety module. Contractors are required to complete separate
training relevant tc their role and position.

Each 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 1o an individual's role and aligned to each rmarket’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 Committee, and
bi-annually to the Board:

— Number of fatalities;
— Number of employee lost time incidents; and
— Number of top safety risks, in¢luding breaches of our Absolute Rules.

After a thorough investigation, we record ali fatal incidents refated to

our cperations where we conclude that our controls were not operating
as effectively as required and may have prevented the incident from
occurring. We also consider circumstances where, if controls could have
reasonably been enhanced, the outcome could have been different. Each
fatality is presented for review at a Fatality Review Board chaired by the
Chief Human Resources Officer and supported by the Global Head of
Health and Safety. The presentation is led by the local market's CEO.

We also share any lessons learned from each fatality across the relevant
Group functions.

Any injury is one too many and any 10ss of life related to our operations

is unacceptable. It is therefore with great regret that we record three
fatalities In the year that have been determined to be within Vodafone's
control In Vadacom Mozambigue a road traffic collision between a Vodacom
subcontractor's vehicle and a third-party vehicle resutted in the deaths of two
passengers in the third-party vehicle whe were members of the public.

In Vodafone Egypt an 18-metre miast collapsed dunng construction carried
out by a Vodafone subcontractor and resulted in the death of ene of the
subcontractors. In each case. a thorough investigation was overseen by
the respective local market CEOQ, who is responsible for ensuring that

the causes of the iIncident are widely understood and that any necessary
corrective actions are implemented. These incidents further reinfarce our
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ongeing focus to reduce the number of road risk and work at height
related incidents, with a focus on Vodafone's Absolute Rules and
awareness campaigns within our local communities,

We track and investigate incidents relating to our top risks and breaches
of the Vodafone Absclute Rules. During the year, 656 treaches of
Vodafone Absolute Rules and 476 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 intc each incident 1s conducted at a scale proportionate
to the indicative level of risk.

Lost-time incident (LTI is the term we use when an employee is injured
while carrying out a work-related task and is consequently unable to
perform regular duties for a complete shift or period of time after the
incident. During Ue yedr, 12 LTIs were reported, five ot these occurred
whilst working from home, four occurred in Vodalone offices, and two
occurred on work sites. In total these incidents account for 103 lost work
days. In response to the occurrence of injuries whilst working in the home,
we have reinforced the requirements of our safe home working policies
and guidance across all locations.

Key performance indicators

02 w0

Governance

Work-related injuries orill health

(excluding fatalities)

Employees 12 7
Contractors and suppliers 30 24
Lost-time incidents (LTI

Number of lost-time employee incidents’ 12 7
Lost-time incident rate per 1,000 employees 011 0.06
Total recordable fatalities

Employees 0 0
Suppliers employees/contractors 1 0
Members of the public 2 1

Note
1. Lest Time Incident means the [oss of ore or more work day as a result of injuny,

COVID-19

Our response to the COVID-19 pandemic has prioritised the safety and
wellbeing of our people from the cutset and has continued throughout
the pandemic as we responded to the emergence of new variants and
the impact of cases varying across our footpnint. An agile approach to
the changing situaticn was coordinated by the COVID-1% Business
Continuity Plan programme management team, in line with World Health
Organization Guidance and industry best practice, chaired by the Chief
Hurman Rescurces Officer.

Whilst the global reporting of positive employee cases is no longer a
requirement across all countries, we continue to review incidence rates
with local tearns, to identify any locations or functions requiring facus
and ensuring controls are adequate or If they require strengthening,

During the pandemic, we supported employees by ensuring:

— Local plans were in place to ensure all employees had a safe place
to work, whether they are working on site or at home. We supported
employees with access 1o offices whenever possible, for instance
when it was required to better protect their personal safety. We also
maintained guidance for employees with underlying health conditions,
where we ensured they were able to engage and connect with their
tearns productively.

— Access to physical, mental health and wellbeing support.

— Digital learning was available to all employees and their families.

— We continued to support Future Ready Vodafone and return to our
office plans.

— We continued to be flexible with policies as required by local conditions
while exploring other policies that we could adjust/implement.

Financlals | Other information

During the year, our focus has shifted to support Future Ready Vodafone,
ensuring our bybrid working plans are safe and effective, and mental
health and wellbeing is supported. We recognise that there will be arange
of perspectives towards the risks as we shift to the endemic phase and
the need to ensure those at greatest health risk have the support and
protection they need. Geing forward, we will continue to listen and adjust
aswe embed hybrid working and the Future Ready Vodafone strategy.

B Read more about our Future Ready Vodafone strategy
e Cnpage 22

We are confident that our flexible approach remains appropriate to ensure
the health, safety and wellbeing of our pecple and suppliers who work
with us, however we will continue to assess and monitor the risks and
adjust our approach in light of any material changes. We are capiuring the
lessons learned from our response to the pandemic phase and building
themn into our plans for future pandemic response teams and to maintain
aur cverall business resilience capability.

Read more about employee wellbeing
on page 22

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, Qur masts fully
comply with national guidelines, which are typically based on. or go
beyond, international guidelines set by the independent scientific body.
the International Commission for Non-lonizing Radiation Pratection
CICNIRP). There has been scientific research on mobile frequencies

for decades, including those used by 5G. If exposure is within naticnal
guidelines, the scientific consensus is that there is no adverse impact
on health.

We continually monitor and evaluate our mobile networks to make sure
we meet all regulations. In addition, all the products we sell are rigorously
tested to ensure they comply with international safety guidelines.

As well as complying with national regulaticns, where our markets have
rolled out 5G, we have implemented a ‘Smart PowerLock' {SPL) feature,
This innovative technology, designed for use with adaptive antennas
used for 5G, ensures that the transmitted radio frequency power of the
antenna Is 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 one of many software features that are routinely activated
when a new 5G site is commissioned. SPL also includes counters, so itis
possible to retrieve them to build evidence of compliance over several
past days/weeks for a given site if needed by regulators. The feature has
been accepted by regulators as effective.

Science monitoring

Scientific reviews have made a vital contribution to establishing industry
guidelines and standards. We follow the results of these independent
expert reviews to understand devetopments 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 on 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 asscciation between wireless phone use and brain tumours.

We fund research into mobile devices, base stations and health through
funding bedies 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.
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coviD-19

In the past year, we have not seen any further instances of damage to
masts and base stations incited by unproven, unsubstantiated thecries
alleging links between COVID-19 and 5G. Our markets used a common
strategy to rebut the misinformation and condemn arson attacks on
our base stations. In partnership with other operators, we have provided
clear messages that there is no scientific evidence to link the spread of
COVID-19 to 5G.

Operating model

We have robust governance mechanisms in place and conduct regular
compliance assessments to ensure that our masts and devices meet
the standards set by the Group policy and national regulations. During
the vear, the Group EMF leadership team met four times and reported
directly to the Executive Committee and the Board.

We conduct network measurements and calculations of EMF exposure
from the netwaork masts and review the test reports we receive on EMF
testing on devices.

During the year, end-to-end compliance reviews in two of our European
markets demonstrated robust and optimised EMF risk management,
with examples of best practice to share across our footprint All Vodafone
markets also participated in a compliance self-assessment programme
with assurance provided through our compliance tearn.

Human rights

We want to make sure that we have a positive impact on pecple and
society, which includes respecting human rights in all cur operations.
We are a long-standing member of the UN Global Compact and follow
the United Nations Guiding Principles on Business and Human Rights,
which guide our approach.

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

8] Click or scan to watch a video summarising
our human rights approach:
investors.vodafone.com/videos

Qur Human Rights Policy Statement details how we do this, and is backed
up by our internal Human Rights Policy which sets cut how our people
must ensure we respect human rights, including steps to take through
our other aligned policies, such as those covering child protection,
conflict minerats, health, safety and wellbeing. human resources,

privacy management and law enforcement assistance.

Click to read our Huran Rights Policy Statement:
vodafone.com/human-rights-policy-statement

Human rights risks

As a global telecommunications operator, we connect people.

This means that our most significant human rights risks relste to our
customers' rights to privacy (concerning their data that we safequard)
and freedom of expression {in terms of their access to information,
through the connections we provide). Local iaws and regulations can
mandate that telecommunications operators must provide assistance
to governments, and we must comply with (awful government requests
as part of our operating ticences. This might include the disclosure of
customer information, or limiting access to digital networks and services.
However, our internal iaw enforcement assistance policy guides us on
how to do this in a rights-respecting way. We also publicly advocate for
these powers to conform to international hurman rights standards both
through our own transparency reporting and our membership of the
Global Network inftiative (GNI').

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

Finantiais

N

Otter Bl ormation

The risks to pecple working in our 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 responsitle sourcing of rinerals globally.
Although we da not source minerats ourselves, we follow the best
practice of the OECD Due Diligence Guidance to understand whether
our manufactured preducts include minerals which have been sourced
from smelters taking a responsible approach to sourcing.

Click te read more about our
Conflict Minerals Reports and Statement:
vodafone.com/responsibleminerals

Our human rights programme also addresses a broader range of
human rights risks, such as these 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.

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 risk assessment
for a new market entry as we did for Ethiopia during the year, a thematic
impact assessment such the child rights assessment completed in FY21
and actioned this year, or it may be the ongoing assessments we do when
considering new markets.

The nature of our business also means that we often grapple with riove!
issues concerning data ethics: for example, this year our Purpose and
Reputation Steering Committee considered the right balance between
our GDPR obligations to safequard customer information, and our
responsibility to respect cur employees’ privacy when working with such
data frorm home. The committes also approved principles to underpin our
Artificial Intelligence Framework which helps to determine which uses of
artificial intelligence require higher levels of approval within Vodafone,

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

We follow up assessments with ritigating actions, such as contractual
commitrments to respect human rights in our partner market agreements,
and in our enterprise custormer contracts.

Last year we reported that we had conducted a child rights assessment.
This year we have started to implement the recormmendations focusing
first on updating our child protection policy for the digital world, to a
broader children’s rights policy:

Anyone who works for us can use Speak Up to raise concerns about
human rights issues. For example, this year we received a query relating 1o
our use of suppliers and their reputation for responsible business conduct
with respect to their work with customners other than Vodafone. The case
was investigated and discussed by our Purpese and Reputation Steering
Committee, and as a result contractual assurances to respect human
rights were put in place with the supplier.

Governance

The Chief Externai and Corporate Affairs Officer oversees our human
rights programme and is a member of the Executive Committee. The
senior hurman rights manager manages our programme, with the support
of a cross-functionat internal Hurman Rights Advisory Group, comprising
senior managers responsible for: privacy, security, responsible sourcing,
and diversity and inclusion, amongst others. We report regulaity on cur
progress to the Purpose and Reputation Steering Committee, which
assists the Executive Committee in fulfilling duties with regards to our
purpose, reputation management and policy.
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Collaboration

We play our part n developing the global understanding of what
businesses should do to respect human rights, We are a member of

the Global Network Initiative, alongside other 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 tech sector. This year, we were recognised in the Glebal Child Forum
Benchmark, the State of Children’s Rights and Business 2021, as a leader
and the top scoring company in the Technology and
Telecommunications sector,

Responsible supply chain

We spend approximately €24 billion a year with around 9,000 direct
suppliers around the world to meet cur businesses’ 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 Yodafone
Procurement Company (VPC), based in Luxembourg, and our shared
services (_VOIS), based in Ahmedabad, India. Our next largest area of
spend is on the products we sell to our customers, including mobile
phones, tablets, SIM cards, broadband routers, TV set-top boxes and loT
devices. This centralised approach helps to ensure that we maintain a
consistent approach to supplier management across Vodafone, from on
boarding and vetting a supplier, to raising orders and paying for delivered
goods and services.

Supply chain risks

The main risks in our supply chain relate to three key areas: health and
safety matters related to non-compliant fire safety measures; excessive
working hours compounded by COVID-19 disruption and envircnmental
matters related to non-compliant chemical starage and lack of carbon
reduction programmes. This year, these three risks made up 779 of all
non-compliances found in our supply chain through our assessments.
Suppliers that do not meet our standards are provided with a corrective
action plan to address any areas for improvement and are required to
submit evidence that this has been completed.

Policy

Every supplier that works for Vodafone is required to comply with

our Code of Ethical Purchasing. These commitments extend down
through the supply chain 5o that a supplier with which we have a direct
contractual relaticnship (Tier 1 supplier) in turm is required to ensure
compliznce across its own direct supply chain (Tier 2 supplier from
Viodafone's perspective} and beyond. The Code of Ethical Purchasing is
based on international standards, including the Universal Declaration of
Human Rights and the International Labour Organization’s Fundamental
Conventions on Labour Standards, It stipulates the sccial, ethical, and
environmental standards that we expect, including areas such as child
and forced labour, health and safety, working hours, discrmination and
disciplinary processes.

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

Qur approach

When new suppliers tender for work, they are asked to demonstrate
pelicies and procedures that support safe working, diversity in the
workplace and to address carbon reduction, renewable energy, plastic
reduction, circular economy and product life-cycle which account for

up to 2025 of the overall evaluation criteria. Commitments made by our
suppliers are assessed against our own purpose strategy with respect

to diversity & inclusion (5%), the envirenment (5%6) and health & safety
(10%} in categoeries where there is a safety risk. We have included purpose
criteria in all FY22 tenders.

Qur requirements are backed up by risk assessmenits, audits and operational
improvement processes, which are included in suppliers’ contractual
comrmitrmenits. Some site audits are conducted by the Joint Alliance for
CSR CJAC), formerly known as the Joint Audil Cooperation, an association
of telecommunications operators established to improve ethical labour
and environmental standards in the technology supply chain, which
Vodafone chairs. This year, 71 site assessments were conducted

(either by Vodafone or through JAC).

This year we have launched an improved supplier gualification process
which uses a risk based assessment to review compliance for any new
suppliers across 13 countries. The roll-out to remaining operations is
subject to consultation with the respective workers' councils.

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

Click here to read cur 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. Procurerment 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 managernent and makes it easier to menitor and
improve supplier performance across our markets.
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Business integrity

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

Tax and economic contribution

As a major investor, taxpayer and employer, we make a significant
contribiution 1o the economias of the countries where we operate.

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

Strategic report Governence

@j‘g’mﬂ Scan or click to watch our Group Head of Tax
ﬁoﬁ- summarise our approach to taxation:

Ee investors.vodafone.com/videos

Tax transparency

Our most recent tax report sets out eur total contribution to public
finances on a cash-paid basis for both 2019 and 2020. in 2021, we
contributed, directly and indirectly. more than €3.6 billion to public
finances worldwide, compared with €94 billion in 2020. The year-on-year
increase was due to higher spectrum payments in 2021. (n 2021, we paid
£2.4 billion In direct taxes, including more than €1.1 billion in corporate
income taxes, nearly €1.5 billion via non-taxation based revenue
mechanisms, such as payments for the right to use spectrum, and
collected nearly €5.7 billion of indirect taxes for governments around

the world.

AcCting 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
commitrent to transparency. We disclose cur 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 payrment
of taxes and other government revenue-raising mechanisms, and ifs
obligations te its shareholders. The information we share aims to help
our stakeholders understand our approach, policies and principles.

We also share our views on key topics of relevance, including the latest
on the taxation of the digital economy. as well as publishing our QECD
country-by-couritry disclosure, as submitted to the UK's tax authiority
(HMRC), as well as how our disclosures cormnpare to the B Team tax
principles and the requirements of the Global Reporting Initiative.

Our tax report for 2022 will be published by the end of the year, following
the submission of our tax returns and payment of all applicable taxes.

Click here to read more about our tax and
economic contribution to public finances:
vodafone.com/tax

\Emf;f Irdprmation
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Anti-bribery and corruption

At Vodafone, we support and foster a culture of zerc tolerance towards
bribery or corruption in all our activities.

Our anti-bribery policy

Qur policy on this issue is summarised in 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
[ead to dismissal or termination of contract.

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

Facllitation payments are strictly prehibited and cur employees are
pravided with practical training and guidance on how to respend to
demands for facilitation payments. The only exception is when an
employee’s personal safety is at risk. In such circumstances, when a
payment under duress is made, the incident must be reported as scon
as possible afterwards.

To support our approach, Vadafone is also a member of Transparency
International UK's Business ntegnty Forum.

Governance and risk assessment

Qur Chief Executive and Executive Committee oversee our efforts to
prevent bribery. They are supported by local market Chief Executive
Cfficers, who are respensible for ensuring that our anti-bribery
programme is implemented effectively in their local market. They

in turn are supponted by local speciatists and by a dedicated Group
team that is 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 minimum global standards, which include:

— Ensuring there is 2 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 weil
as tailored training for higher risk tearns; and

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

The risks we face evolve constantly but broadly fall into the areas
summarised in the table below, which outlines the principal risk categories
and the mitigation measures adopted.
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Risk Response Winningand  We provide targeted training for our Vodafone Business
Cperatng ~ We undertake biennial risk assessments in each of our retaining and Partner Markets sales teams. In addition, we also
inhigh-risk  local operating companies and at Group, so we can business maintain anc monitor 2 global register of gifts and
markets understand and limit our exposure to risk, hospitality to ensure that inappropriate offers are
not accepted or extended by our employees.
Business Anti-bribery pre and post acquisition due diligence is
acqulisition carr_|ed outon a ‘F;rget company. Red ﬂags identified Engaging employees to raise awareness of bribery risk
fand ) during the due d!hgence process are reviewed and We run a multi-channel high-profile glebal communications programme,
integration  assessed. Following ecquisition. we implement our ‘Doing What's Right, to engage with employees and raise awareness and
anti-bribery programme. understanding of the policy. The ‘Daing What's Right’ programme features
Spectrum To reduce the risk of attempted bribery, a specialist e-learning training, including a specific anti-bribery module. The latest
licensing spectrum policy team oversees our participation in anti-bribery module, DWR 3.0, was launched in September 2021 and
ali negotiations and auctions. We provide appropriate is a videg-based module requiring employees to identify risks they see
training and guidance for employees who interact with playing cutin the conversations on screen. Currently approximately 80%
government officials on spectrum matters. of the employees that were assigned the training have compieted it and
Buildingand  Our anti-bribery policy makes it clear that we never the training has .rt‘aceived‘a five stqr l.'ating from employees. For higher-risk
upgrading offer any form of inducement to secure a permit, lease o employees, add_|t\onal tailored training programmes are used to cover
networks access to a site. We regularly remind all employees and relevant scenarios for those employees.
contractors in network roles of this prohibition, through Assurance
tailored training sessions and communications. Implementation of the anti-bribery policy is monitared regularly in
Working with  Suppliers and other relevant third parties working for or all local markets as part of the annual Group assuranice process, which
third parties  on behalf of Vodafene, must comply with the principles reviews key anti-bribery controls. Due to the challenging travel conditions
set outin our Code of Conduct and Code of Ethical during the year, self-assessments and quality reviews were undertaken
Purchasing, as well as have programmes in place to ensure instead of local market visits in Egypt. Lesctho, Vodafone Procurement
suppliers' employees and contractors are aware of these Company and Yodafone Roaming Services We also conducted a
pelicies. Third-party due diligence is completed at the thematic review across the key areas of high-risk sales intermediaries
start of our business relationship with suppliers, other and representatives, and provided training to high-risk employees in
third parties and partners. Through their contracts with Czech Republic, Ireland, Portugal and Romania. Further to this, Internal
us, our suppliers, partners and other third parties make a Audit completed audits of the anti-bribery programme in a number of
commitment to implement and mainitain proportionate local markets in ELurope and Africa.
and effective anti-bribery compliance measures. The reviews demonsirate good impiementation of the anti-bribeny
We regularly remind current suppliers of our policy prograrmime. Some areas for improverment relating to third-party risk
requirements and complete detailed compliance management and training of high-risk employees were identified and
assessments across a sample of higher-risk and appropriate action plans to improve the control environment were put
higher-value suppliers. Select high-risk third parties are in place.
trained to ensure awareness of our zero-tolerance policy.
External assurance

KPMG LLP has provided independent imited assurance over selected data within our ESG Addendum, using the assurance standard ISAE (UK) 3000,
and for selected Greenhouse Gas Data, ISAE 3410. 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 investars.vodafone.com/esgaddendum.

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

Pillar

Metric

" Unt S Ca0m page

Inclusion for All Percentage of women in management and senior leadership roles % 32 39
Nurnber of M-Pesa custormers million 524 37
4G population coverage % 816 37
Planet Total Scope 1 emissions mitlion tonnes CO.e 028 42
Total Scope 2 emissions (locaticn-based) million tonnes CO e 198 -
Total Scope 2 ernissions (market-based) miltion tonnes CO_e 082 42
Total GHG emissions: Scope 1 and Scope 2 (location-based) million tonnes CO.e 226 -
Total GHG emissions: Scepe 1 and Scope 2 (market-based) million tonnes CO.e 109 42
Percentage of total purchased electricity that comes from renewable scurces % 77 42
Scope 3 emissions (air travel million tonres COe 0003 -
Total emissions avoided as a consequence of loT technologies and services rnillion tonres CO.e 156 43
Digital Society Number of unigue users accessing Vodafone's V-Hub service (cumulative) million 36 44

With the exception of the metrics cutlined above, the information contained within the purpese and responsible business sections (pages 34 to 58)
has not been independently verified cr assured. All the information included within these pages, including the metrics outlined in the table above,
has been taken from sources which we deemn reliable. While all reascnable 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 comgpleteness. Our ESG Addendum includes further information with
regard to methedologies for certain metrics.
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Non-financial information statement
The table below ouilines where the key content requirements of the non-financial information statement can be found within this document
(as required by sections 414CA and 414CB of the Companies Act 2005).

Vodafone's sustainable business reporting also follows other international reperting frameworks, including the Global Reporting Initiative,
the SASB Standards, CDP and GHG Reporting Protocol.

Click to download our £5G Addendum: Click to read our SASB disclosures:
investors.vadafone.com/esgaddendum investors.vodafone.com/sasb
Reporting requirement Vodafone policies and approach  Section within Annual Report Page(s)
Environmental matters Plaret performance Planet 41-44
Climate change risk Risk management 59-67
Employees Code of Conduct Responsible business and 47,56
anti-bribery and corruption
Occupational health and safety Health ang safety 52-53
Diversity and inclusion Waorkplace equality 38-40
Secatandcommunymaters  Grnapostvesceal | esonioral 3640
transformation performance Bigital Society 4445
Stakeholder engagement Stakeholder engagement 14-15
Mobiles, masts and health Mabiles, masts and health 53-54
Hurnan rights Hurman rights approach Human rights 54-55
Code of Ethical Purchasing Responsible suppty chain 55
Modern Slavery Statement Responsible supply chain 55
Anti-bribery and corruption Code of Conduct Responsible business 47
Anti-bribery policy Anti-bribery and corruption 56
Speak Up process Responsible business 47
Policy embedding. due diligence and outcomes Purpose, sustainability and ——3-6—57;_
responsibie business
Risk management 59-67
Description of principal risks and impact Risk management 53-67
of business activity
Description of business model Business model 10
F«M%MF’“ Financial and nor-financial performance 4-5
Purpose, sustainability and 38-57

responsible business

UK Streamlined Energy and Carbon Reporting (‘'SECR’)
In accordance with SECR requirements, this provides a summary of GHG emissions and energy data for Vodafone UK, in comparison with
global performance.

Group Vodafone UK %6

fexcluding proporton of

Wodafune UKD Vodafone LK Group data

Seope 1 GHG emissions (million tonnes CO,e) 026 (o]0)] 4
Scope 2 market-based GHG emissions (million tonnes C0-e) 078 003 4
Scope 2 lecation-based GHG emissions (million tonnes CO,e} 185 013 7
GHG emissions per EUR million of revenue (tonnes of CO.e) 2677 7.35 —

Total energy consurnption (GWH) 5261 664 13
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Risk management

Managing uncertainty
in our business

Managing risks and uncertainties is an integral part
of successfully executing our strategic objectives
and delivering our long-term success, Risks are not
static and as the environment changes, so do risks
—some diminish orincrease, while new risks appear.

Identifying our risks

The objective of the risk management function is to make risk meaningful
and relevant fo the delivery of the Vodafone strategy, acting as an enabler
that heips make informed decisions across both the Group and our

local markets.

We take an end-to-end approach to risk management within Vodafone.
We start by identifying and assessing rnisks which could affect the local
strategy and operations in all local markets and Group entities. A consolidated
list of these risks is then presented to & selection of Group senior leaders
and executives, alongside the outputs from our external risk scanning
exercise. Applying a Group-wide perspective, these executives evaluate
and determine the top risks warranting further exploration. The proposed
principal risks {(pages 60 to 63), emerging risks and risk watchlist (page 64)
are agreed by our Executive Committee (ExCo’) before being submitted
to the Audit and Risk Committee and the Board for scrutiny and approval

Overview of risk governance structure

Managing our risks

We assign each of our risks to a category (strategic, operational or
financial — see next page) and identify the source of the threat (internal
or external). This approach enables a better understanding of how we
shoutd treat the risk and provide the right level of oversight and assurance.
Executive risk owners are accountable for confirming adeguate controls
are in place and that the necessary treatment plans are implemented

to bring the risk within an acceptable tolerance level. We continue

to monitor the status of our risk treatment plans across the year

and 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 83 to 88

We alsc develop severe but plausible scenarios for each principat risk,
which provide additional insights into passible threats and enable a
better risk treatment strategy. Scenarios are also used for the purpose
of assessing our viability.

Read more about our viability staterment
on page 65

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

Board/Audit and Risk Committee

— Provide oversight for the Vodafone Group
— Discuss, challenge and make a robust assessment of principal and emerging risks
~ Ensure appropriate nisk culture is embedded throughout the organisation

Assurance

Business assurance
functions

Review and provide
ASSUrance over business
controls for the Group

Risk and Compliance Group risk team Group risk owners and local markets
Committee — Responsible for the — ExCorisk owners Intemnal Audit
— Reviews principal, application of the global risk have responsibility Supports the Audit

watchlist and management framework for management and Risk Committee
emerging risks — Supports the Board/ExCo of the risk assigned in reviewing the
— Reviews by creating programmes to to them effectiveness of the
effectiveness of strengthen our risk culture — Senior executive risk global risk managerment
Vodafone Group risk management champrons identify framework and
across the Group and implement rnanagermnerit of

mitigating actions individual rishks

Local oversight committees

Local market CEOs

Vodafone Group guidance

Local risk owners.

Providle oversight for the local risk management programme

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

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

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

Local risk managers

Contact point for each market/entity on risk, facititate all activities as defined by the

alobal risk management framework
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Risk management (continued)

Risk categorisation and interdependencies

By analysing the correlation between risks, we can identify those that have the potential to
impact or increase other risks and ensure they are weighted appropriately.

This exercise also informs aur scenario analysis, particularly the combined scenario used in the
long-term wviability staterment.

Read more about our viability statement
on page 65

Strategic

Risks affecting the execution of our strategy:
Adverse political and policy environment
Strategic transformation
Disintermediation

Infrastructure competitiveness

Portfolio transformation

Adverse market conditions

TmMm oMW >

Financial
Risk related to our finandial status, standing and continued growth:
G Adverse changes in macroeconomic conditions

Operational

Risks impacting our operations:

H Cyberthreat

| Supply chain disruption

J  Technology resilience and future readiness

Risk order is based on the category and not risk ranking

Financial

Hey: . External % Internal Bidirectional Unidirectional
Year-on-year risk ranking movement Our strategy
@ Increasing Customer commitments

) Best connectivity products & services
@ Decreasing

@ Leading innovation in digital services

@ No change
o . Outstanding digital experiences
{new)  New risk

Principal risks

Cyber threat

Description

An external attack, insider threat or supplier
breach could cause service interruption or
confidential data breaches.

Risk ranking
movement

Risk owner  Group Technology Officer

Mitigation activities

We have a risk-based approach to managing
cyber security. We actively identify risks and
threats, design layers of control and implerment
controls across all parts of the Group. The
approach balances contrals that prevent the
maijority of attacks, detect events and respond
quickly to reduce harm.

Scenario

Each year we model a severe but plausible
scenario. These have included attacks on core
infrastructure, a bulk data breach and loss of
major customer facing systems. We perform
reqular cyber cnsis simulations with senior
managemeént in our markets and Group
functions using a tailored set of scenarios.

Emerging threats

Cyber risk i1s constantly evolving in line with
technological and gecpolitical developments.
We anticipate threats will continue from existing
sources, but also evolve in areas such as 5G, loT.
vendor software integrity, quantum computing
and the use of Al and machine learning.

= Read more about ¢yber and an
m incident that affected Portugal
on pages 4910 51

Enabling strategies

26 Simplified & most efficient operator

@ Sociat contract shaping digital society

@ Leading gigabit networks
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Adverse political and
policy environment

Strategic transformation

Description

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

as well as service quality.
Risk ranking NEW
movement _

Risk owner  Chief Financial Officer

Qur strategy

Mitigation activities

We are closely monitoring the evolution of
the geopolitical envirenment. This enables
us to respend to emerging challenges

and to comply with regulations, economic
sancticns and trade rulings. We also mitigate
our exposure through having multi-year
contracts with key suppliers, forecasting and
forward crdering our inventory reguiremnents
in anticipation of extended lead-times as
well as continuing to execute our logistics
optimisation strategy.

Scenario

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

Emerging threats

We are reliant on a number of key suppliers,
capable of providing infrastructure needed

to run our network or products needed to sell
to our customers, who in turn require critical
components such as chipsets, which could be
adversely impacted by global supply disruption
factors. Changes in political landscape, outside
of Vodafone's control. for example, between
US and China or long-term impacts from

the war in Ukraine may significantly impact
upgrading and maintaining our network or
impact product availability when requested

by our custorners. Disruption may tead to an
increase in our costs from areas such as higher
raw material prices, energy and shipping costs.

Year-on-year risk ranking movemnent

@ Increasing

@ New risk

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
movernent
Risk owner  Chief External and

Corporate Affairs Officer/
Chief Financial Officer

Mitigation activities

We actively address issues openly with
policy makers and requlatory autherities to
find mutually acceptable ways forward. As
a last resort we uphold our rights through
legal means.

Scenario

Exposure to additional liabilities and
reputational darmage, triggered by

policy maker and/or requlatory authority
Interventions, or if tax laws were to adversely
change in the markets in which we operate.

Emerging threats

Regulations are becoming geographically
more diverse and fragmented with increases
in protectionist behavicurs, re-emergence
of preference for national champions, tax
increases and heightened demands from

an ESG perspective.

Our strategy

Customer commitments

. Best connectivity products & services

Leading innovation in digital services

@ Outstanding digital experiences

Description

Failure to effectively execute the
transformational activities to deliver on
our strategy could result in loss of business
value and/or additional cost.

Risk ranking

movement

Riskowner  Chief Commercial Officer/
Chief Human Resources Officer

P

Mitigation activities

We have specialist teams executing our
organisational and digital transformation
activities. We have robust investrment and
governance structures in place, such as our
Digital Steering Cormmittee and Globat Product
Board, dedicated to steering the transformation
efforts and ensuring we execute at scale. We
have alsc established our Products Operating
Model to transform our global product
management approach.

Scenario

The inability to achieve the expected benefits
through transformation actwvities whilst evolving
to a new generation connectivity and digital
services provider for Europe and Africa.

Emerging threats

The increased pace of change inthe
organisation means we have to monitar

and maintain the required culture and
skillset to support our transformational
initiatives. Competitors in the new service
categaries are digital native, so transferming
our agile delivery capabitities will be critical
Externally, as customer behavicurs and their
preferences change, we might have to adapt
cur transformation programimes accordingly.

Enabling strategies
@ Simplified & most efficient operator

@ Social contract shaping digital society

Leading gigabit networks
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Risk management (continued)

Disintermediation

Description

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

Risk ranking

movement

Chief Commercial Officer/
CEO Vodafone Business

@@
@@

Mitigation activities

We continually strive to introduce innovative
propositions and services which enable us

to deepen customer engagement beyond
connectivity. We are focused on simplifying
our product portfolic, building capabilities and
partnering to create value beyond connectivity,
improving cur operating maodel and processes.
and accelerating our digital transformation, in
order to offer the best customer experience.

Risk owner

Scenario

Large techinotogy players invest in products
impacting our customer relationships,
cannibalising existing revenues and limiting
future growth oppertunities in digital services
in'Vodafone Business.

Emerging threats

Emerging risks span both Consumer and
Business segments. In the Consumer segment,
the growing choice of communication solutions
could threaten cur core business, while streaming
services could threaten our TV business. In the
Business segment, large technology players
could attempt to move further aiong the
telecommunication sector’s value chain.

Year-on-year risk ranking movement

() nereasing
@ Decreasing
@ No change
() News isi

Strategic report Governance Finantialy

Adverse changesin
macroeconomic conditions

Description

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

Riskranking
movement

Chief Financial Officer

@O

Risk owner

Mitigation activities

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

in which we operate. We are supporting our
business customers’ efficiencies through our
innovative praducts. We have a long average
life of debt which minimises refinancing
reguirements, and the vast majority of our
interest costs are fixed.

Scenario

A severe contraction in economic activity leads
ta tower consumer spending andiower cash
flow generation for the Group and disruption

in giobal financial markets impacts our ability
to refinance debt obligations as they fall due.

Emerging threats

Because this is an externally driven risk, the
threat environment is continually changing.
External factors such as the war in Ukraine or
a potential sovereign debt crisis could have
future impacts on economic activity across our
markets. The financial markets are currently
experiencing high levels of volatility, and both
sovereign debt and inflation have reached
record levels. These could lead to a significant
change in the availability and cost of capital.

Our strategy

Customer commitments

Best conmectivity products & services
Leading innovation in digital services

&) Qutstanding digital experiences

Dkt infoirmation

Infrastructure competitiveness

Description

Failure to meet customers’ expectations
with best available broadband technology in
our fixed and mobile networks could lead to
toss of reveriue.

Risk ranking NEW)
movement o

Riskowner  Group Technology Officer

e OB

Mitigation activities

Qur Tech2025 Strategy incerperates fixed

and mobile network evelution steps to enhance
breadband coverage and network performance.
In collaboration with cur strategic suppliers,

we are testing and deploying new technologies
which provide higher connection throughput,
lower latency and increased capacity.

Scenario

Competitors target our customers by
overbuilding our fixed connectivity network

or acceterating their deployrment of 5G mobile
connectivity network or data usage growth
accelerates, requiring us to accelerate the

rate of investment or become uncompetitive
through underinvesting

Emerging threats

New and emerging applications require not
just low latency but also low jitter (no variation
in latency). High-end gaming, Augrmented
reality/Virtual reality and future Metaverse
applications using holographic displays
and haptic feedback sensors for immersive
experiences may require higher upstream
speeds with low latency and low jitter which
is a challenge today for both fixed and
mobile networks.

Enabling strategies
Simplified & most efficient operator
@ Social contract shaping digital society

93} Leading gigabit networks
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Portfolio transformation

Description

Failure to effectively execute cn plans to
transform and shape the portfolio could result
in failure to deliver growth in revenue and
improved returns.

i T
Risk ranking Q‘f‘y
movement
Risk owner  Chief Executive/
Chief Financial Officer

e &

Mitigation activities

We moenitor and pursue opportunities to
optimise our portfolio to deliver value for our
shareholders and imprave returns. We actively
assess opportunities to, i) generate and realise
value from our assets, i deliver value accretive
in-market consolidation to deliver sustainable
market structures, iil} streamline and simplify
our portfolio.

Scenario

We are not an active participant of in-market
consclidation in key markets and do not
benefit from the resulting synergies.

Emerging threats

Requlatory approach to in-market
consolidation may nat change in the
direction expected, limiting opportunities

for value accretive in-market consolidation.
The cost of financing transactions could also
be impeded by a higher cost of capital with
the current inflationary environment resulting
inincreased interest rates.

Year-on-year risk ranking movernent

@ Increasing
@ Decreasing
@ No change

@E\ New risk

Strategic report
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Adverse market conditions

Description

Increasing competition could lead to price
wars, reduced margins, loss of market share
and/er darnage to market value.

Risk ranking
moevement

Riskowner  Chief Commercial Officer

- @O@

Mitigation activities

We closely monitor the competitive
environment in all markets and react
accordingly to consumer and business

needs. In many consumer markets, we have
launched ‘second’ brands in order to compete
effectively and efficiently in the value segment
Additionally. we evclve our offers and tariff
plans and aim to provide a differentiated
customer experience.

Scenario

Aggressive pricing, accelerated customer
losses to aggressive low value players on
mebile and fixed, and disruptive new market
entrants in key European markets resutt in
greater customer churn and pricing pressures
impacting our financial position.,

Emerging threats

While emerging threats cften depend

on individual market structures and the
competitive landscape, external factors such as
the war in Ukraine and the pandemic present
common global trends. The global sanctions,
global energy prices, and record high inflation
levels could potentially threaten disposable
income available for connectivity,

Our strategy

Customer commitments
Best connectivity products & services

Leading innovation in digital services

Qutstanding digital experiences

Technology resilience

and future readiness

Description

Network, IT or platform outages and/or
any delays delivering our IT modernisation
programme could lead to dissatisfied
custorners and/or impact revenue,

Risk ranking @w\
movement  \_ /
Riskowner  Group Technology Officer

Ourstrategy

Mitigation activities

Recovery targets are set for critical assets

to iimit 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 identify the risks for
the relevant IT programmes to determine
whether they are being effectively mitigated.
Where gaps are identified, recommendations
for mitigaticn are raised and the programmes
are effectively de-risked.

Scenario

A major outage in a critical data centre could
reduce service to customers, affecting revenue
and reputation.

Ermerging threats

Extreme weather events may increase the
likelihood or frequency of technology failure.
Additionally, deliberate attacks on national
critical infrastructure could increase during
war orvolatile periods. For IT transformation
the increasing pace of change of custormer
needs and the market environment may
have animpact on the scope and timeliness
of the transformation programmes, thereby
increasing the liketihcod that they do not
deliver the benefits they set out to achieve.

Enabling strategies

Simplified & most efficient operator

Social contract shaping digital society

)y | eading gigabit netwarks
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Risk management (continued)

Key changes to our principal risks:

— The scope of the Strategic transformation principal risk has
been clarified to focus on sub-risks that are more within our control
internally. We have included product innovation and delivery as a
sub-risk, which was previously reported in the Disintermediation
pnncipal risk. The Portfolio transformation element has been
remaoved and now farms a standalone risk.

- Anew risk Supply chain disruption has been introduced. This risk
expands on the geopolitical elements, (previously covered within
Geopolitical risk in supply chain principal riskd and covers g broader
range of supply chain risks.

—~ Technoloqy failure has been combined with IT transformation in a
new risk Technology resilience and future readiness.

- Global economic disruption has been renamed Adverse changes
in macroeconomic conditions. The risk includes inflation,
interest rates and exchange rates, in addition to liquidity and market
access which were included in previous years,

- Anew risk, Infrastructure competitiveness, was included as a
principal risk.

— Legal and regulatory compliance has been removed from
the principal risk list, however, it will still be tracked through our
risk watchlist (see section below).

Watchlistrisks

Cur watchlist risk process enables us to monitor material risks to
Vodafone Group which fall outside of our top principal risks list.
These include, but are not limited to:

Legal compliance

The legal compliance risk is made up of multiple sub-risks (sanctions and
trade controls, competition law, anti-bribery and anti-moeney laundering).
Controls are in place to monitor and manage these risks and for
compliance with the relevant regulations and legislation.

B Read more about ‘Doing What's Right' training
B 0N page 47

Data management and privacy
As data volumes continue to grow and regulatory and custemer scrutiny
increases. itis important that we manage our privacy risks effectively.

Read more about privacy
on pages 47 to 49

Electromagnetic field (EMF)

The health and safety of our customers and the wider public has always
been, and continues to be, a priority for us. We know that some people are
concerned about whether there are risks to health from mobile phones
and radio masts. 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 nationat laws.

= Read more about EMF
md ON page 53

Climate change

As part of our commitment to operate ethically and sustainably, we are
dedicated to understanding climate-related risks and opoortunities and
embedding responses to these into our business strategy and operations.

Read more about the Task Force on Climate-related
Financial Disclosures (TCFD') on pages 66 to 67

Emerging risks

We face a number of uncertainties where an ermerging risk may
potentially impact us in the longer term. In some cases, there may be
insufficient information to understand the likelihood, impact or velocity
of the risk. We also might not be able 1o fully define a mitigation plan
until we have a better understanding of the threat.

We continue to identify new emerging risk trends, using the input from
analysis of the externat environment. Furthermore, we have strengthened
the identification process by involving our functional experts and our
glebal risk community in this emerging risk scanning exercise.

Once the emerging risks are prioritised by the functional experts, scenarios
are created to assist in the analysis of each risk. These emerging risks and
scenarios are provided te the Risk and Compliance Commitiee and the
Audit and Risk Committee for further scrutiny.

During the year, three additional emerging risks were added to our list:

— Inflation (beyond a three-year periody;
— Generation Z as customers, and
— Disintermediation (beyond a three-year period).

Macro factors affecting the risk profile

We continue to closely monitor the ongoeing effects on the economy
and operations brought on by the turmcil from the COVID-19 pandemic.
We continue to implement treatment plans throughout cur business to
reduce the impact.

Given that the current geopolitical ervironment is evolving and continues
to develop we continue to consider the consequential impacts for the
Group and its operations. Multiple scenarios have been evaluated to
identify consequential risks and what managernent actions would

be required.

Read mare in the mega trends section
onpages12and13

Strengthening our framework

We cantinue to enhiance and embed the global risk management
framework which aims to mature our process. This improves consistency
across the markets where we operate and provides the appropriate level
of aversight for the different risk types

Over the course of the year, we have:

— Improved our process for the identification and assessment of
emerging risks {see section above);

— Updated our approach in determining risk tolerance and the process
to manage risks which are outside of our toferance lavel;

— Increased the frequency of reporting to our governance committees
using a more agile approach, so that risks can be better monitored
and approprniste treatment actions can be implemented; and

— Continued to align with the TCFD recommendations for
climate-related risks and opportunities.
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Long-term viability statement

The preparation of the LTVS includes an assessment of the Group's
long-term prospects in addition to an assessment of the ability to meet
future commitments and liabilities as they fall due over the three-year
review period.

Assessment of viability

The Board has chosen a three-year period to assess Vodafone

Group's viability, a period in which we believe our principal risks

tend to develop. This time horizon is alse in line with the structure of
long-term management incentives and the outputs from the long range
business planning cycle. We continue ta conduct financial stress testing
and sensilivily analysis, considenng revenues at risk as well as the impact
of our response plan to the crisis.

The assessrment of the viability started with the available headroom as
of 31 March 2022 and considered the plans and projections prepared
as part of the forecasting cycle, which include the Group’s cash flows,
planned commitrnents, required funding and other key financial ratios.
We also assumed that debt refinance will remain available in all plausible
market conditions.

Finally, we estmated impact of severe but plausible scenarios for

all of our principal and emerging risks on the three-year plan and.

in additicn, stress tested a combined scenario taking Into account the
risk interdependencies as defined on the diagram on page 60, where
the following risks were modelled as materialising in parallel over the
three-year period:

Cyber threat: A cyber-attack exploits vulnerabftities allowing access to
IT and network systems, leading to breach in information and a GDPR
fine. The cyber threat level increased as a result of gecpelitical tension.

Supply chain disruption: Disruptions brought on by logistic challenges
and supplier price increases, due to the volatile geopolitical emdrenrnent
(including the war in Ukraine).

Adverse changes in macreeconomic conditions: A global
economic cnisis resulting in reduced telco spending from businesses
and consumers, increased inflation, as well as limited access to financial
markets and availability of lquidity.

Disintermediation: A continued and uninterrupted growth of technology
giants and new entrants could impact our business revenue and overall
financial performance.

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 sigrificant 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 60 to 63).

As an input to the strategy discussion, the Board considers the principal
risks (inctuding Cyber threats, Supply chain disruption, Adverse changes
in macroeconomic conditions, and Disintermediation) with the focus

on identifying underlying opportunities and setting the Group's future
strategy. The output from this session is reflected in the strategic section
of the Annual Report (pages 10 to 13), which provides a view of the
Group's long-term prospects.

Conclusions

The Board assessed the prospects and viability of the Group in
accordance with provision 31 of the UK Corporate Governance Code,
considering the Group's strategy and business model, and the principal
risks to the Group's future performance, solvency. liquidity and reputation.
The assessment takes into account possible mitigating actions available
to rmanagement were any risk of combination of risks to materialise.

Cash and cash equivalents available of £7.5bn (page 176) as of

31 March 2022, 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
EBITDA over the review period confirmed that the Group has sufficient
headroom available to face uncertainty. The Board deemed the stress
test conducted to be adequate and therefore confirm that they have a
reasonable expectation that the Group will remain in operation and be
abte to meet its liabilities as they fall due up to 371 March 2025.

Assessment of prospects

Outlook, strategy & business modet
Qutlook of possible long-term scenarios expected in the sector and the Group's curment 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

Sensitivity analysis to assess the level
of decline in performance that the Group
could withstand, were a black swan
event to occur

Assessment of viability

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

Headroom is calculated using cash. cash equivalents and other available facilities, at year end

Sensitivity analysis Principal risks

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

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

Combined scenario

Quantification of the cash impact of
combined scenarios where multiple nisks
materialise across one or more markets,
ovey the three-year penicd
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TCFD disclosure

We recognise that climate change poses a
number of physical (i.e. extremne weather events)
and transition-related {i.e. related to movingto a
greener economy) risks and opportunities for our
business. As part of our commitment tc operate
ethically and sustainably, we strive to understand
climate-related risks and opportunities and embed
responses to these into our business strategy and
operations. We have been aligning our internal
processes with the recommendations of the

Task Force on Climate-related Financial Disclosures
(TCFD) for the last three years and will continue
1o enhance our policies, processes and reporting
with respect to the TCFD recommendations.

Our progress is summarised in this section.

TCFD recommendations

We are fully compliant with eight out of 11 TCFD recommendations for
the year ending 31 March 2022. There are certain recormmendations,
listed below, where we are currently only partially cormpliant:

- Strategy (financial planning): The majority of the identified
material ciimate-related risks could impact us most significantly in
the medium to long term, whereas our current financial planning cycle
extends out to five years. As a result, we do not currently fully disclose
impacts of climate-related risks end opportunities in the context of
financial planning.

— Metrics and targets (physical risks): We currenily disciose metrics
and targets related to the climate-related transition risks as Planet s
one of three purpose pillars. The physical climate-related nsks that we
have identified are more likely to matenialise over the longer term and
are therefore more difficult to model. As a resuit, we do not currently
disclose metrics and targets related to physical risks but we continue to
work on improving the quality and quantity of data to address the gaps.

As industry practices evolve and our internal programme matures we will
address the gaps in our climate-related risk management approach.

TCFD reporting

Similar to last year's disclosure, we have once again published our
comprehensive TCFD disclosure in a standalone repert. This enables us
1o provide more detailed information for investors and other interested
stakeholders in a more accessible format.

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

Governance

Our strateqgy is approved by the Board which has reviewed Vodafone's
purpose and Planet commitments to reduce our environmental impact,
such as reaching ‘net zero” emissions by 2040. The Board's Audit and Risk
Committee has oversight of our climate-related nsks and opportunities.
In addition, the Board established an ESG Commiittee in 2021 to provide
oversight of the broader ESG strategy.

Read more about the ESG Committee
on pages 8910 90

Strategic report Governante Financiaig

Task Force on Climate-related Financial Disclosures

Sther information 4[

The Chief External and Corporate Affairs Officer, a member of the
Executive Committee, is the sponsor for the Planet agenda as part of our
purpese-led strategy and has overall accountability for climate change
action within the Group. This includes providing updates to the Beard on
the progress towards our cimate-related goals. The Chief Technology
Officer is responsible for the overall management of the physical risks
to Vodafone due to the nature of our business.

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 fully or
partially comply with.

Governance Progress
a. Describe the board's oversight of climate-related risks @
and opportunities
b. Describe management’s role in assessing and (c\)
managing cimate-related risks and opportunities B
Strategy Progress
a. Describe the climate-related risks and opportunities (@
the arganisation has identified over the short, medium -
and long term
b. Describe the impact of climate-related risks and @
opportunities on the organisation’s businesses,
strategy and financial planning
c. Describe the resilience of the organisation’s strategy. (E\J
taking into consideration different climate-related -~
scenarios, including a 2°C or lower scenario
Risk Management Progress
a. Describe the organisation's processes for identifying (E)
and assessing climate-related risks -
b. Describe the organisation's processes for managing (c\
climate-related risks -
¢. Describe how processes for identifying, assessing and (CD
managing climate-related risks are integrated into the B
organisation's overall risk managernent
Metrics and Targets Progress
a. Disciose the metrics used by the organisation to assess CPE\|
climate-retated risks and opportunities in line with its ~
strategy and risk management process
b. Disclose Scope 1. Scape 2, and, if appropnate, Scope 3 ()
greenhouse gas (GHG) emissions, and the related risks ’
¢. Describe the targets used by the organisation to @@

manage climate-related risks and opportunities and
performance against targets

Hey
{¢} Compliant with the TCFD recommendations

(PC) Partially compliant with the TCFD recommendations
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In addition, at the 2020 AGM shareholders approved the current
Rermuneration Policy which incorporates our ESG priorities in the
executive long-term incentive plan. For FY22, this measure included a
specific greenhouse gas reducticn ambition linked to our 2025 target
of reducing our emissions by 50% from a FY17 baseline.

Read more about the Remuneration Report.cn
pages 9910112

Strategy

This year, we undertock an exercise to refresh the top climate-related
nsks and oppertunities assessment to ensure we are incorporating

any changing climate trends or science, as well as new risks and
opportunities. The exercise confirmed that the identified nsks and
opportunities remain largely unchanged from the previous assessment,
although some require mare attenticn in the short term due to the
MAaCcroeconomic environment.

In 2020, we adopted three scenarios in line with the Bank of England's
reference climate scenarios, as outlined in their consultation docurnent
released in December 2019, We used the outputs of the high-level
impact analysis for all material climate-related risks identified in the
three different scenarios and over different time horizons to better
understand the potential impact on our business.

This year, we built on our previous climate scenario work and considered
our resilience agairst key climate-related risks and oppartunities. We
engaged the relevant stakeholders from across the business to understand
and/or monitor the current processes and policies which enable us to
mitigate or menitor climate-related risks and capture climate-related
opportunities. For each matenal risk and oppertunity, we mapped the
current controls in place and the strength of those controls. Overall,

we have controls in place for all identified key risks and this helps build
resilience against the potential impacts on the business.

Physical risks are assessed and considered throughout the critical

stages of the asset lifecycle. Environmental risks are assessed ahead

of the acquisition of buildings and network equipment. We have teams
and processes dedicated to disaster recovery and business continuity.

In addition, we mitigate the financial impact of physical risks through
insurance and damage response. Our broader Planet strategy, targets

and external communications are designed to manage and mitigate

the potential impacts of transition risks on the Group. We have specialist
tearmns who monitor and drive progress to maintain and meet expectations
from key stakehclders such as customers, suppliers and broader society.
Similarly, harnessing our current climate and ESG strategy and monitering
market trends will enable us to alse capture opportunities arising from the
low-carbon transition.

Read more about how our products and services help
our customers reduce their emissions on page 43

To continue our TCFD programme, we will conduct a pilot study looking
at our physical climate risk for a number of our key assets to allow for a
better understanding and quantification of our exposure to physical risks.

Risk management

Continued alignment of our climate-related risk management

process with our global risk managerment framework is a priority
activity. Climate change was discussed and considered during the
principal risk assessment process and 1t was placed on our risk watchlist.

Read more about our risk management framework
on pages 59 to €0, 64

To ensure & robust assessment of climate-related risks and opportunities
we used the following data sources:

— Climate-change publications and data;

— Guidance from the TCFD on potential risks and opportunities,
— Previous year's assessments; and

— Key slakehiolders inputs via a survey.

Governance

Financials Other information

We evaluated the materiality of the identified risks and cpportunities by
assessing their likelihood and impact using our globat risk management
framewark. This process helped us determine the relstive significance of
the climate-related risks in relation to other risks.

Due to the nature of the topic, there are many teams across Vodafone
that are respensible for managing climate-related risks and we have
multiple processes and policies in place to ensure we are managing them
effectively. This year, we mapped the key risk and control owners for the
material climate-related risks and opportunities.

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
un energy and carbon emissions since 2001 and have been responding
to CDP's climate change guestionnaire since 2010. Qur main carbon
ernissions metrics are aiso subject to independent limited assurance. In
addition, we have set a number of targets to manage climate-related risks
and reduce our impact on the environment, such as reaching ‘net zero’
emissions across our full value chain by 2040 and purchasing 100%
renewable electricity 1n all markets by 2025. From July 2327, our
European network is already 100% powered by electricity from
renewable sources.

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

We constantly seek to refresh and improve our metrics and key risk
indicators to better measure and manage climate-retated risks and
oppartunities. We recognise that we need to further mature in this

area as Industry practices and good-quality data become available.

[ Read more about our existing environmental KPls
B Onpages 5, 41to43

Material climate-related risks and opportunities

Physical risks:

— Damage to infrastructure caused by increasing frequency and severity
of extreme weather events, including wildfires, flooding, and storms

— Damage to infrastructure caused by sea level rise

— Interruption or reduction in the quality of our wireless services due
to increased precipitation

Transition risks:

— Changing consumer preferences impacting cur revenues and
rmarket share

— Increasing energy consumption due to increased global temperatures

Changing cost of carbon impacting costs to meet cur net zero target

Increasing risk of litigation around climate acticn

Increase in carbon taxation

— Changes in regulation over infrastructure efficiency

Increasing scrutiny from investors and failure to meet

environmental targets impacting reputation

— Third-party dependency impacting our ability tc meet carbon
targets and improve efficiencies

Opportunities:

— Impravement in market valuation as a result of changing investor
expectations with regard to climate change and cur broader
ESG performance

— Improvement in access to capital due to our sustainability performance

— Increasing consumer attractiveness and ability to meet net zero
targets through increased energy efficiency and enablement
qualities of products and services

— Reduced costs through sustainable procurement
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Leadership, governance and engagement

Qur Board

The Nominations and Governance Committee regularly reviews the Board's composition

with a view to ensuring a diverse mix of backgrounds, skills, knowledge and experience as well
as deep expertise in technology and telecommunications. Each year, the Board monitors and
improves its performance by conducting an annual performance review.

Tenure Independence Membership and attendance

The table below details the Board and Committee meeting attendance
during the year to 31 March 2022. The number of attendances is shown
next to the maximurm number of meetings the Directer was entitled to
attend. Ad hoc meetings of the Board and its Commitiees were also held
as required during the year.

Mominations and

s

Gowvernance  Audit and Rk Remungration ESG
harme Board Committee Camimittee Commitier Committee
WO3years 4 ¥ 7-10years 3 M independent 7 B Independent 1 §M——L—_;~—1/im;_;
W 4-&years 3 M Executive 2 NED Chair S\irw\—_——_—_;
. -, Margherita
Gender diversity Senior Board positions Detla Valle 77 _ _ _ _
cent Michel Demare 7/7 2/2 5/5 5/5 -
nior
,nde:e:,dem Dame ClaraFurse 77 - - 5/5 272
Director Valerie Gooding v/7 4/4 - 5/5 2/2
Renee James 2/2 2/2 - 2/2 -
Chief Chief Financial Deborah Kerr 1/1 _ 1/1 _ -
Executive Officer _—
Amparo Maoraleda 7/7 - 5/5 - 212
Note: David Nish 777 - 5/5 - -
- Male 5 mfemale 5 Asal31Mercn202? Nick Read /7 - - - -
lean-Francois
Ethnicity van Boxmeer 7/7 3/3 - - —
Note

1. SirCrnspin Davis was unable 1@ attend one scheduted meeting of the Baard due 10/l health.

131 :
1 "
12 1 B 1 " Board evaluation
Progress in the year The 2022 Board evaluation reported

improvermnents had been achieved in:

— Review of strategy and focus on
strategic priorities;
Better aligned metncs and reporting; and

203 2004 2015 2006 2017 2018 2019 2020 2027 2022 Improved discussion of people and culture,

i

[

Whit Elhmically d : - — -
B White B Ethnically diverse Actions for coming vear — Recruit Non-Executive Directors with

telecoms and technology experience.
1. Following an cnexpected reskgrnation dunng the year it s disapponting that we do not currently
rmeet the Parker Review target. however this dees nat fairly reflect eur long-starding comrmitment ta Use small Board gqroups to focus on
diversity, We continJe 10 take practical and purposeful steps towdr ds enhancng the Bodrd's dversity pamCU[ar tOpiCS.

Note:

L

— Track progress on project execution with

Skills and expertise of Non-Executive Directors limetines and milestones

Read more
onpage 79
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El Scan or click towatch ourChalrman Jean-Frangois

Consumer Finance £mergin Media Technology/’ Politicals {

geods ang markgelf Telecon Regutatory van Boxmeer, share his views on Vodafone:

services/ investors.vodafone.com/videos

Marketing . _[




ommittee activities

Governance

o operate efficiently and to ensure matters are given the right level of focus, the Board delegates
some of its responsibilities to its Committees. These provide focused oversight on: Board composition,
performance, and succession planning; financiat reporting, internat processes and controls;
remuneration practices; and environmental, sustainability and governance topics.

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 cverseeing

the relationship with the external auditor. Deep-dive topics this year were
undertaken in cyber threats and information security, privacy and supply
chain resilience. Entity deep-gives included Vodafone Business, Vantage
Towers, Vodafone Germany, Yodafone Egypt and our shared services
centres (_VOIS).

Read more
on pages 83-88

J —
| EIRERE Scan or clicktowatch the Chair of the

| %g@ Audit Cormmittee, David Nish, explain his role:
: =

e investors.vodafone.com/videos

ESG Committee

The Committee provides oversight of Vodafone's ESG prograrmme:
Purpose (Inclusion for All; Planet, and Digital Society). sustainability and
responsible business practices s well as Vodafone's contribution to the
societies we operate in under the social contract. The Cormmittee also
monitors progress against key performance indicators and externat

ESG index results. Focus this year centred on establishing the governance
arrangernents for the Committee, including the Terms of Reference and
standing agenda iterns to reflect the Committee’s purpose. Key discussion
topics included carbon enablement. Digital4Green, device lifecycle
management and the external ESG context.

Read more
on pages 89-90

Eﬁi@ Scan or click to watch the Chair of the ESG Committee,

%lg Armparo Moraleda, explain her role:

D] investors.vodafone.com/videos

MNominations and Governance Committee

In addition to keeping under review developmentsin corporate
governance and the Company’s responses to thern, the Nominations
and Governance Committee makes recormmendations to the Board
about Board composition and ensures Board diversity and the necessary
balance of skills. The Committee recognises the need to anticipate the
skills and attributes that will be needed on the Board as the Comnpany
develops. In light of several Board changes in recent years and the
scheduted retirement of a number of Directors in the next several years,
the Committee is currently undertaking a process to find and appoint
directors with telecorns and technology sector experience.

Read more
on pages 80-82

Recent and prospective appointments

Deborah Kerr was appointed to the Board as a Non-Executive Director
on 1 March 2022. Deborah brings a wealth of technelogy expertise
across arange of sectors and her knowledge and strategic insights on
the technology market provide invaluable experience to the Board as
Vodafone continues its evolution into a new generation connectivity
and digital services provider. MWM Consulting was engaged as search

consultants and an overview of the appointment process is shown below.

A detailed role specification was formulated with strong
experience in the technology sector a key focus following
the departure of & long standing Beard member

Adist of potential candidates from diverse backgrounds
was produced

interviews took place with Cormnmittee members and the
Chief Executive, Nick Read

The Committee agreed the preferred candidate for
recommendation to the Board
In May, we announced that Stephen Carter, Delphine Ernotte Cunci
and Simon Segars will be jeining the Board as Non-Executive Directors
following the Company's AGM on 26 July 2022, subject to shareholder
approval. Stephen brings a track record of value creation and has
extensive commercial and requlatory experience in the telecoms and
media sectors. Delphine has considerable experience in the telecoms
sector and, more recently, in media and technology. Simon brings
significant experience and insights on technology trends and how these
are reshaping industry landscapes.

Remuneration Committee

The Remuneraticn Committee sets, assesses and recommends for
sharehalder approval the Remuneration Pelicy for Executive Directors,
sets the remuneration of the Executive Directors and approves the
remuneration for the Chair of the Board and members of the Executive
Committee. It also reviews remuneration arrangements acress the Group
to ensure they are aligned with our strategy, support our purpose and
celebrate the "Spirit of Vodafone'.

Fair pay principles:

1. Market competitive 4, Share in our successes

2. Free from discrimination 5. Provide benefits for all

3.Ensure a good standard of living 6. Open and transparent

96%

sharehelder support for the current Remuneration Policy

Read more
on pages 91-112

EIEAE] Scan or click towatch the Senior Independent Director

3 0 and Chair of the Remuneration Committee explain her
=

role: investors.vodafone.com/videos
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Chairman’s governance statement

‘ Giherinformation J

We remain committed to the highest standards

of corporate governance

Strong and robust corporate governance is integral
to supporting our continued strategy execution,
business resilience and contribution to the societies
in which we operate,

Dear shareholders,

|am pleased to present the Corporate Governance Report for the year
ended 371 March 2022 on behalf of the Board.

The yearin review

The restrictions imposed by the COVIN-19 pandemic have continued to
impact the societies in which we operate this year and, with the backdrop
of the war in Ukraine, reinforced the immense value of connectivity that
Vodafone provides. We take seriously our commitrment to strong and
robust corporate governance to support the creation of long-term
sustainable value for the benefit of all our stakeholders. Although Board
and Committee meetings have taken place both in person and virtually
this year in accordance with the government quidance in place at the
time, we have continued to adapt quickly to the hybrid werld to ensure
the highest standards of corporate governance remain embedded
throughout the Compary.

I am grateful to my fellow Directors, the executive team, and the people of
Vodafene for their support, flexibllity, and strong spirit throughout another
disrupted year.

This report provides an insight into the activities of the Board and
Committees over the year and how corporate governance underpins
and supports our business and the decisions we make.

Digital ambitions

As described in the Strategic Report, digital connectivity infrastructure and
technologies continue to revolutionise the way inwhich our economies
and societies function. The Board remains committed to driving forward
these digital ambitions as part of our strateqy to enable the societies we
operate in to remain competitive for the future.

Read more about our digital ambitions
on pages 6, 44-45

Board succession and diversity

This year, the Board, together with the Nominations and Governance
Committee has continued to focus on succession planning. We reported
last year that Renee James would not be seeking re-election as a
Nan-Executive Director at the 2021 Annual General Meeting ( AGM?
having reached the recommended tenure threshold. Sanjiv Ahuja aiso
stepped down as a Non-Executive Director with effect from the same date
having decided to pursue other business interests. In September 2021,
Olaf Swantee stepped down as a Non-Executive Director when a potential
conflict of interest arose. Following these Director changes, we have
actively engaged with two search consultancies to ensuire the Board

has the necessary skills, knowledge, experience and diversity to deliver
superior performance and enhance the success of the Company.

['am delighted that following a thorpugh search process Deborah Kerr
joined the Board on 1 March 2022 as a Non-Executive Director. Deborah’s
knowledge and strategic insights on the technology market will be an
excellent addition to the Board and Audit and Risk Commitiee.

Read more about the appointment process
on page 69

A full induction programme is underway for Deborah, including meetings
with executives leading our businesses and functions. The programrme will
run throughout FY23.

In May, we announced that Stephen Carter, Celphine Emnette Cunci and
Sirnon Segars will be joining the Board as Non-Executive Directors following
the Compary's AGM on 26 July 2022, subject to shareholder approval. They
are well-respected leaders who bring extensive experience and track recerds
of value creation across the telecoms, technology and media sectors.

A full induction programme will also be irmplemented during FY23.

We are anticipating several scheduled retirements from the Board over
the next two years. We expect to bring on to the Board new Directors with
telecomns or technology sector experience. | look forward to updating you
0N OUr progress in my report next year.

We remain committed to having a Board that is diverse in all respects. We
meet the FTSE Women Leaders Review targets in that at least 40% of the
Board Is composed of wormen and aur Senior Independent Director and
our Chief Financial Cfficer are women. Having had a non-white Director
on the Board for 18 consecutive years until July 2021 when Sanjiv Ahuja
stepped down, itis disappointing that currently we do not meet the
Parker Review target to have at least one Director from a non-white
ethnic minority. We strongly believe that these diversity targets are

not just an end goal. but a continuous journey. Our iong-term ambition

15 10 increase diversity on cur Board, in allits forms, to ensure a wider
representation of the society in which we operate.

B4 Read more about our refreshed Board Diversity Policy
=8 on page 81

We have also introduced a new etfmic diversity target that 25% of the global
senior leadership will come from ethnically diverse backgrounds by 2030.

Read more
on pages 39-40

Stakeholder engagement

We recognise that Vodafone's success is dependent on the Board taking
decisions for the benefit of our shareholders and in doing so having regard
to all our stakeholders,

Throughout the year, our Directors have interacted with instituticnal
shareholders and received updates on the three investor percaption
studies completed during the year.

Read more
onpages 14-15

The 2021 AGM was held at Vadafone UK's headquarters in Newbury,
Berkshire and was also available to watch live via a webcast for those
shareholders who were unable to attend in person due to the COVID-19
government guidance, Shareholders were atso able to pre-submit
questions for consideration by the Directors af the rmeeting.

Click to read more about the AGM:
vodafone.com/agm

This year we have continued with our chosen workforce engagement
approach, with Valerie Gooding serving as our designated Workforce
Engagernent Lead. Valere met with a number of employee consultative
committees across our European and African markets. Key discussion
topics from the meetings this year included Future Ready ways of working,
response to COVID-18 and the progress on Vodafone's Fair Pay agenda.

The Board is committed to understanding the views of all of Vodafone's
stakehclders to inform the decisions that we make.

Read more
onpages 14-15
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Purpose and the ‘Spirit of Vodafone’

Our purpose ‘We connect for a better future’is at the core of our strategy,
enabling inclusive and sustainable digital society. It has guided actions at
every level throughout the year.

Read more
on pages 36-58

The Beard understands the impertance 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 Vedafone'. It 1s a key component
for our strategic, organisational and digital transformation. The aim of our
people strategy is to create an environment where growing never stops
and everyone can truly belong, innovate, and fulfil their potentiat. Our
first quarterly “Spirit of Vodafone' day took place in Cctober 2021 and
was designed to provide dedicated space for personal growth, wellbeing
and connection. Following the success of this initiative, further ‘Spirit of
Vodafone' days have been scheduled.

Read more about our culture and people strategy
on pages 21-23

The Board receives regular updates on employee engagement and the
‘Spirit of Yodafone', which enables it to make mere informed decisions
where appropriate.

Board evaluation

This year the Board undertock an external evaluation in order to build on
the recommended actions from last year. [ am pleased the report shows
that your Board continues to operate effectively.

Read more
onpage 79

ESG Committee

In 2021, the Board established an ESG Committee which met twice In the
year. The Committee has noted that Vodafone's approach to ESG s part
of its growth strateqy and a driver of commercial success. The approach
is forward-looking, focused on long-termn value and brings together

five elements:

1. Vodafone's purpose and the actions Vodafone takes to fulfil its Digital
Society, Inclusion and Planet agenda;

2. Vodafone's social contract work!

3. Responsible business practices which ensure Vodafone operates to the
highest standards of integrity and ethics;

4. Transparency, including providing correct disclosures and reporting on
all aspects of ESG, and

5. Measurement, so that Vodafone's performance is measured in ways
that meet the information requirements of various stakeholders.

The year ahead

The Board will continue to drive for better retums for shareholders and
will monitor the Company’'s progress on the execution of Vodafone's
strategy. [t 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, Also, through the work of the Board's Committees, the Board
will develop the Board's composition, will continue to oversee financial
reporting and the effectiveness of internal contrels, will review the
Company's remuneration policy and will track progress on ESG strategy.

Jean-Francois van Boxmeer
Chairman of the Board

E]H'ﬁmlil Scan or click towatch our Chaimnan, Jean-Francois
IE%“O van Boxmeer, share his views on Vodafone:
& investors.vodafone.com/videos

Governance Financials

Jj)theriraformation

Compliance with the 2018 UK Corporate

Governance Code (the ‘Code”)

In respect cf the year ended 31 March 2022 Vodafone Group Ple

was subject to the Code (available from www frc orguk). 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 foltows:

Board teadership and Company purpose

Read more E

Long-term value and sustainability

@)

Culture

@2

Shareholder engagement

Other stakeholder engagement

Conflicts of interest

Role of the Chairman

Division of responsibilities

Read more E

Non-Executive Directors

independence

Composition, succession and evaluation

Appointments and succession planning

Read more E

Skills, experience and knowledge

Length of service

Evaluation

Diversity

QIDI00)

Audit, risk and internal control

Read more E

Committee

Integrity of financial statements

OICOIT)

Fair, balanced and understandable

Internal controls and risk management

86-87

External auditor

Principal and emerging risks

Remuneration

Read more E

Policies and practices

Alignment with purpose, values and long-term strategy

Independent judgement and discretion

Disclosure Guidance and Transparency Rules

We comply with the Corporate Governance Statement requirements
pursuant to the FCA's Disclosure Guidance and Transparency Rules
by virtue of the information ncluded in this “Governance” section

of the Annual Report together with information contained in the
‘Shareholder information’ section an pages 234 to 239.
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Our Company purpose, values, and culture

Purpose

At Vodafone, our purpose is to connect for a better future by enabling
inclusive and sustainable digital societies and it is supported by our three
purpose pillars: Inclusion for All, Planet and Digital Society. Our purpose
is championed by our Board, which is collectively responsible for the
oversight and long-term success of the Company. Itis aligned with

our culture and strategy, placed at the forefrort of our decision-rmaking
and strategy development, and the Board considers how the initiatives
progressed by managemeni 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 36-40

Strategy

The Board moniters the Company's progress against established strategic
objectives and performance against competitors. Board meetings are
planned with reference 1o the Company’s strategic prioriies and meeting
agendas are constructed to deliver inforration at appropriate jJunctures,
and from a broad range of managernent, 1o enable the Board to
effectively review and challenge.

Read more on the evolution of our strategy
on pages 16-23

Values and culture

The Beard has a critical role in setting the tone of our organisation

and championing the behaviours we expect to see throughout the
Group. The ‘Spirit of Vodafone' aligns with cur purpose and strategy,
which ultimately leads to 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 the Spirit Beat survey and additional pulse surveys. The Chief
Executive, Nick Read also provides regular updates to our people on the
outcormes of the surveys.

The cultural climate in Vodafone is measured through a number of
mechanisms including policy and compliance processes, internal

audit and forral and informal channels for employees to raise

concerns (neluding our bi-annual people survey and our whistleblowing
programme, Speak Up, which is also available to the contracters and
suppliers working with us). The Board is appraised of any material
whistleblowing incidents.

Alongside these mechanisms, the Board remains committed to
engagement with the workforce and these opportunities continue to
shape how the Board influences and understands culture. The Board
receives regular updates from Valerie Gooding. the designated Workforce
Engagement Lead.

Read more about Speak Up
onpage 47

Governance

The Board ensures the highest standard of corporate governance is
maintained by regularly reviewing developments in governance best
practice and ensuring that these are adopted by the Company.

The Board dedicated time during the year to thoroughly consider the
independence and time commitment of all Directors, the 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,

who 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 75-76

Employee engagement

Throughout the year we have used seversl employee engagement
methods and communication channels between the Board, the Executive
Cormmittee, and our workforce. This enabled meaningful engagement to
continue this year throughout periods of COVID-19 restrictions.

Examples of our workplace interactive sessions include:

Interactive session Topic

Stay Connected: Chief Executive, D&l
Diversity & Inctusion (D&} Initiatives

Discussion focus: The Chief Executive was joined by the Head of Network
Engineering Spain and the Group's Head of Culture and Inclusion to hear

about diversity initiatives underway in and outside of Vodafone in the lead

up to Intemational Women's Day 2022.

We Connect: Chief Executive and

Executive Committee

Discussion focus: The Chief Executive was joined by his Executive Committee
colleagues 1o discuss the Company's future as a new generation connectivity
and digital services providers

Qur business

We Connect: Together We Can, brand repositioning Brand
Discussion focus: The Chief Executive was joined by the Group Chief

Commercial Operations & Strateqy Officer to announce the launch of our new
brand positioring, combining the hurman spirit with the power of technology

1o find out what that really means for society. As the financial year came to a
close, the Chief Executive and the Executive Committes thanked employees for
the therr efforts in keeping our customers connected, and in helping Us to enable
aninclusive and sustainable digital society.

Chief Executive and Chief Financial Officer
financial year results

Discussion focus: The Chief Executive was joined by the Chief Financial Officer to
discuss Financial Year Results, with Unks to the press release as they talk to our
investors, The Chief Executive also thanked employees for their continuous hard
work and support through such an unprecedented year,

Stay Connected with the Chief Executive
and Chairman

Discussion focus: The Chief Executive was joined by the Chairman of Vodafone,
The session delved into tis previous experience, what he has learned about
Vodatone and his views on our strategy.

Global Pride Webinar D&l
Discussion focus: The Chief Executive, the Chief Human Resources Officer and

the rest of the Executive Commttee were joined by our Global LGBT+ Executive
Sponsor and a nurnber of guest speakers as we celebrated Pride with our Global
Pride Webinar. The session covered a range of topics including the decriminalizing
of same sex relationships in India, the #holdinghands initiative in the Czech Republic,
being accepted for who you are, active allyship, and advertisernents introducing
LGBT+ couples.

Black History Month D&l
Discussion fecus: The Chief Hurnan Resource Officer was joined by external
speakers and our colleagues to celebrate Black History Month, where we
recognised Black history and the achievements of Black people past and present.
Discussion included how employees can take this cpportunity to see how they
can getinvolved in working tawards Race, Ethnicity, Culture and Hentage (REACH)
inclusion and creating an anti-racist workplace — learning more and becoming an
ally, or completing our Withstander Training.

We Connect with the Chief Executive,
the Chief Human Resources Officer and
the Group Strategy Director

Discussion focus The Chief Executive was joined by the Group Chref HR Officer
and Group Strategy Director to discuss strategy.

Our business

Our business

Strategy/
transformation
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Our Board

Our business is led by our Board of Directors.

Biographical details of the Directors as at
17 May 2022 are provided below.

Click to find full biographical information for the Directors:
vodafone.com/board

Externat appeintments listed are only those required to be disclosed
pursuant to Listing Rule 9.6.

Jean-Francois van Boxmeer )

Chairman - Independent on appointment

Tenure: 1 yea

Skills and experience:

Jean-Francois brings to the Vodafone Board his extensive international
experience in driving growth through both business-to-business and
business-to-consumer business models and in-depth knowledge of the
countries in which Vodafone operates. fean-Frangois is highly regarded
as having been one of the longest standing and most successful CEOs
in Eurcpe. 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 rokes in Africa and Europe before joining Heineken's Executive
Beard in 2001 with worldwide responsibility for supply ¢hain and
technical services, as well as regional responsibility for the operating
businesses in North-West Europe, Central and Eastern Europe and
Sub-Saharan Africa.

External appointments:
— Heineken Holding NV, non-executive director

Mote

Jean-Francois is currently non-executive lead 2t Mondelez International Inc.. but will not stand for
re-elechion as & director at the AGM on 18 May 2022

Nick Read

Chief Executive — Executive Director

Tenure: 3 years (as Chief Executive)

Skills and experience:

As Chief Executive, Nick combines streng commercial and operaticnal
leadership with a detailed understanding of the telecoms sector and its
opportunities and challenges.

Pricr to becoming Chief Executive in October 2018, Nick served as Group
Chief Financial Officer from April 2014, and held a variety of senior roles
including Chief Executive for Africa, Middle East and Asla-Pacific for five
years and Chief Executive of Vodafone UK. Prior to joining Vodafone, he
held senior global finance positions with United Business Media Plc and
Federal Express Worldwide.

External appointrnents:
— Booking Holdings Inc., non-executive director and member of the
audit committee

Committee key

@ Audit and Risk Committee @ ESG Committee

. Selid background signifies
Committee Chair

Strategic report Financials
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Margherita Della Valle

Chief Financial Officer — Executive Director

Tenure: 3 years

Skills and experience;

Margherita brings considerable corporate finance and accounting experience
to the Board. She was Deputy Chief Financial Officer from 2015 to 2018,
Group Financial Controller from 2010 to 2015, Chief Financial Officer

of Vodafone's European region frorm 2007 to 2010 and Chief Financial Officer
of Vodafone Italy from 2004 to 2007. Marghenta joined Omnitel Pronto ltalia
in Italy in 1994 and held various consumer marketing positions in business
analytics and customer base management before moving to finance.
Omnitel was acquired by Vodafone in 2000

External appointments:
— Recktt Benckiser Group plc, non-executive director and member of the
audit committee

Valerie Gooding CBEE®) M) @

Senior Independent Director and Workforce Engagement Lead
Tenure: 8 years

Skills and experience:

Valerie brings a wealth of international business experience obtained at
companies with high levels of customer service including British Airways
and as chief executive of BUPA which, together with her focus on leadership
and talent, is valuable to Board discussions

Sir Crispin Davis (N)

Non-Executive Director

Tenure: 7 years

Skills and experience;

Sir Crispin has broad-ranging experience as a business leader within
international content and technology markets from his former roles as
chief executive of RELX Group (formerly Reed Elsevier) and the digrtal
agency, Aegis Group plc, and group managing director of Guinness PLC
(now Diageo plc). He was knighted in 2004 for services to publishing
and information. He brings a strong comrmercial perspective to

Board discussions.

Michel Demaré (&) (N)(R)

Non-Executive Director

Tenure: 4 years

Skills and experience:

Michel brings extensive internaticnal finance, strategy and M&A
experience to the Board, gained during his 18-year career at Dow
Chernical as CFO —Global Polyclefins & Elastomers Division, as CFO

of Baxter International (Europe), and as CFO and head of global markets
of ABB Group. He was the non-executive chairman of Syngenta until the
company was sold to ChemChinain 2017 and was the vice chairman of
UBS Group AG for 10 years.

External appointments:

— AstraZeneca PLC, non-executive director and chair of the remuneration
committee and member of the nomination and governance
committee and the audit committee

(R) Remuneration Committee
Governance Committee
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Dame Clara Furse DBE(E)(R)

Non-Executive Director

Tenure: 7 years

Skills and experience:

Dame Clara brings to the Board a deep understanding of international
capital markets, requiation, service industries and business transforration
developed from her previous roles as chief executive officer of the
London Stock Exchange Group plc and Credit Lyonnais Rouse Ltd.

Her financial proficiency is highly valued. In 2008 she was appointed
Darne Cornmander of the Order of the British Empire.

External appointments:
— Assicurazioni Generali S.p A, non-executive director

MNote:

Darne Clara Furss is currently non-esecutive directar and charr of the nominations and remuneraton
committees at Amadeus IT Group SA. but will not stand for re-election as a director at the AGM on
23 June 2022

Deborah Kerr (&)

Non-Executive Director

Tenure; <1 year

Skills and experfence:

Deborah brings to the Board a wealth of technology expertise having held
senior executive roles and non-executive appointments across a range

of sectors. She was previously Managing Director of Value Creation at
Warburg Pincus, Chief Preduct and Technology Officer at Sabre, and Chief
Technology Officer for Hewlett-Packard's Enterprise Services operations.
Deberah has a deep understanding of complex digital transformations.

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 norminating committee and the envircnmental
social and governance committes

Amparo Moraleda () @

Non-Executive Director

Tenure: 4 years

Skills and experience:

Amparo brings strong international technology experience to the Board
from her previous role as chief executive officer of the international
division of Iberdola and a career spanning 20 years at IBM, where she
held a number of positions across a range of global locations.

External appointments:

— Airbus Group, senior independent director, chair of nominations and
governance committee and remuneration commitiee and member of
ethics & compliance committee

— CaixaBank, non-executive director and chair of remuneration committee

— AP Moller-Maersk, non-executive director and member of the
audit committee, remuneration committee and transformation and
innavation committee

Committee key

@ Audit and Risk Committee @ ESG Comimittee

® Nominations and ® Rermuneration
Governance Committee Committee

. Solid background signifies
Committee Chair
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David Nish @

Non-Executive Director

Tenure: & years

Skills and experience:

David has wide-ranging operational and strategic experience as a senior
{eader and has a strong understanding of financial and capital markets
through his previous directorships which include chief executive officer
and chief financial officer of Standard Life plc and chief financial officer
of Scottish Power plc.

External appointments:

— HSBC Holdings plc, senior independent directar, chair of the audit
committee and member of the risk committee and the nomination
and corperate governance committee

Prospective Non-Executive Directors
subject to shareholder approval

Stephen Carter CBE |

Skills and experience:

Stephen brings a track record of value creation and has extensive
commercial and regulatory experience in the telecoms and media
sectors. Since becoming CEC of Informa in 2013, the company

has become a global leader in B2B Events and Digital Services and
Academic markets and Digital Services. Prior to Informa, Stephen held
various senior executive positions at Alcatel-Lucent, where he played
a key role in restructuring the business, taking out significant cost,
and investing in next generation mobile network equipment product
development. Stephen's successful commercial track recerd is combined
with deep experience of public policy and regulation having served
as the first CEQ of Ofcom, where he brought together five different
regulatory authorities. After Ofcom, Stephen served as Chief of
Strateqy for the UK's Prime Minister, and then served as Minister,
Communications, Technology & Broadcasting. Stephen was also a
non-executive director for the Department for Business, Energy and
Industrial Strategy

External appointments:
— Informa PLC, group chief executive

Note

Stephen s cuirently ncn-executive director and charr of the corporate respons b ity commitiee
and member of the audit and normination committees at Lnted Utilines but his term on tne board
will complete in July 2022

Delphine Ernotte Cunci

Skills and experience:

Delphine has considerable experience in the telecoms sector and,
more recently, in media and technology. Since 2015, Delphine has
been Presiderit of France Télévisions, the French national public
television broadcaster. Prior to that, Delphine spent 26 years at
Crange, where she became Deputy CEC in 2010 and led the
successful turmaround of Crange France.

Simon Segars

Skills and experience:

Simon brings significant experience and insights on technology trends
and how these are reshaping industry landscapes. Simon has recently
stepped down as CEO of ARM, the glcbal leader in the development
of semiconductor technology. He successfully led the business since
2013 and generated significant value for investors during his tenure.
Prior to that he was an engineeér at Standard Telephcnes and Cables.

External appointments:
— Dolby Laboratories, Inc., non-executive director
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Our governance structure

The Board
Responsible for the overall conduct of the Group's business including our long-term success; setting our purpose; menitoring culture,

values, standards and strategic objectives, reviewing our performance; and maintaining positive dialogue with our stakeholders.

T

/i\

/]\

Audit and Risk Committee
Reviews the adequacy of the
Group's system of internal
control, including the risk
managerment framework and
related compliance activities.

Monitors the integrity of financial
statements, reviews significant
financial reporting judgements,

Nominations and
Governance Committee
Evaluates Board composition

and ensures Board diversity
and a balance of skills,

Reviews Board and Executive
Committee succession plans
to maintain continuity of
skilled resource.

Remuneration Committee
Sets, reviews and recomimends
the policy on remuneration of
the Chairman, executives and
senior management team,

Manritors the implementation
of the Remuneration Policy.

Uversees general pay practices

ESG Committee
Oversees the ESG programme,
purpose (Inclusion for AlL
Planet and Digital Sociery)
and the social contract.

Monitors progress against
key performance indicators
and external ESG index results.

Focuses on strategy implementation, financial and competitive
performance, commercial and technological developments,
succession planning and organisational development.

QOwversees the accuracy and timetiness of Greup disclosures

advises the Board on farr, across the Group. Oversees progress on ESG
balanced and understandable QOversees matters relating to commitments and targets.
reporting and the long-term corporate governance.
viabilty staterment.
Chief Executive Chief Financial Officer
Executive Committee Disclosure Committee

and approves controls and procedures in refation 1o the
public disclosure of financial information.

|

Global Products Board
Supports the Executive Committee by providing
visibility of global product strategy and life-cycle
and identifies capital allocation cpportunities

Purpose and Reputation
Steering Committee
Assists the Executive Committee with the effective
coordination of purpose activities and advises on
reputational risks and policy matters.

Risk and Compliance Committee
Assists the Executive Committee in fulfitbng
ts accountabilities with regard to
risk management and policy compliance.

Full details of the Committees’ responsibilities are provided within the respective Committee reports

starting on pages 80, 83,8%and 91

The Board

The Beard is comprised of the Chairman, Senior Independent Director,
Non-Executive Directors, the Chief Executive, and the 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 the page 76.

Board meetings are structured te allow open discussions. At each meeting
the Directors are made aware of the key discussions and decisions of the
principal Committees by the respective Committee Chairs. Minutes of Board
and Committee meetings are circulated to all Directors after each meeting.

Read more about the Board'’s activities during the year
onpages 77-78

The Board is collectively responsible for ensuring leadership through
effective oversight and review. It sets the strategic direction with the goal
of delivering sustainable stakeholder value over the longer term and has
oversight of cultural and ethics programmes.

The Board also oversees the implementation of risk assessment 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, listed company management, corporate governance,
remuneration and effective succession planning, much of which is
overseen through its principal Committees.

The Executive Committee

The Executive Committee is comprised of Nick Read, Chief Executive,
Margherita Della Valle, Chief Financial Officer, a number of senior
executives responsible for global commercial operations, human
resources, technology, external affairs and legal, as well as the

Chief Executive Officers of our largest operating companies in
Germany, the UK, ltaly, Spain, Europe Cluster and Vodacom Group.

Led by the Chief Executive, the Executive Committee and other management
cornmittees are responsible for making day-to-day management and
operational decisions, including implementing strategic objectives and
empowering competitive business performance in line with established
risk management framewaorks, compliance pelicies, internal control
systems and reporting requirements,

The Committee members have a broad range of experience, skills, and
expertise. Some members also hold external non-executive directorships,
giving themn valuable board experience.

Click to read more about the Executive Committee;
vodafone.com/exco
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Chairman

Jean-Francois van 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 cuiture of open debate between Executive and Non-
Executive Directors and holds meetings with the Non-Executive
Directors, without the Executive Directors present;

— Regularly meets with the Chief Executive and other senior
management o stay informed;

— Ensures effective communication with sharehclders and
other stakeholders;

— Promotes high standards of corperate governance and
ensures Directors understand the views of the Cormpany’s
shareholders and other key stakeholders, and the section 172
Companies Act 2006 duties;

— Promotes and safequards the interests and reputation of the
Company. 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 Chairman and acts &s a trusted
intermediary for the Directors as required:;

— Meets with the Non-Executive Directors {without the Chairman present)
when necessary and at least once a year to appraise the Chairman’s
performance and communicates the results to the Chairman;

— Together with the Nominations and Governance Committee, leads
an orderly succession process for the Chairrmnan; and

— Engages with the workforce in key regions where we operate,
answers direct questions from workforce-elected representatives,
and provides the Board with feedback on the content and outcome
of those discussions.

Non-Executive Directors
— Monitor and challenge the perfoermance of management;
- Assistin development, approval and review of strategy,
— Review Group financial information and provide advice
to management;
— Engage with stakeholders and provide insight as to their views,
including in relation to werkforce and the cutture of Yodafone; and
— As part of the Nominations and Governance Committee,
review the succession plans for the Board and key members
of senior management.

Company Secretary

Rosemary Martin

— Ensures the necessary information flows between the Board,
Committees and between senior management and Non-Executive
Directors in a timely manrer;

— Supports the Chairman in ensuring the Board functions efficiently and
effectively, and assists the Chairman with organising Director induction
and training programmes;

— Provides advice and keeps the Board updated on all corporate
governance developments; and

— Isamember of the Executive Committee.

Governance Fiancials

Division of responsibilities

Sher information

Chief Executive

Nick Read

— Provides leadership of the Company, including representing the
Company to customers, suppliers, governments, sharehelders, financial
institutions, employees, the media, the community and the public 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 implemenis Group objectives and strategy having regard

to shareholders and cther stakeholders;

~ Recommends remuneration, terms of employrment 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. requlatory, corporate governance,
social, ethical and environmenital 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:

— Leads the global finance function and develops key finance talent;

Ensures effective financial reporting, processes and controts are

in place;

Recommends the annual budget and long-terrm strategic and

financial plan:

— Oversees Vodafone's relationships with the investment cormnmunity;

— 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 80-112
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Board activities and principal decisions

Board activities and discussion during the year were
structured to develop the Group’s strategy and to
enable the Board to support executive management
on the delivery of the strategy within a transparent
governance framework. The key topics discussed are
set out below.

Read more about Vodafone’s key stakeholders and how the
Board has engaged with them during the year on pages 14-15

Strategy and business developments

Strategy continued to be a key focus throughout the vear, In addition to
the usual Board meeting cadence, the Board attended a strategy away day.
A key focus for the away day was to consider the competitive landscape
and agree the strategic priorities for the next 12 months.

Strategic plan

Following completion of the first phase of the strategic plan, the Board
considered how the next phase would te executed and potential new
areas for high growth and shareholder return.

Enabling a digital society

The Board continued to focus on supporting digital connectivity,
infrastructure and technologies in Europe and Africa and regular
updates were received on the progress made.

Digital and innovation

Digital technology remained a key focus this year following the launch of

the new technology operating model on 1 April 2021. The Board received
updates on the strateqy for, and pace of, change within the business as we
digitalise our processes and promote a digital cutture.

Curing the year the Board received presentations on the Company’s [T
transformation programmes that are designed to make the delivery of
technology for use in the Company faster and more efficient

Innovation in future growth initiatives

Throughout the year the Board discussed several future growth initiatives
including the loT cennectivity strategy, the new VodaPay super-app
launch by Vodacom and future digital marketing initiatives.

Connected by Vodafone South Africa platform

At its September 2021 meeting, the Board considered the Connected by
Vodafone platform which seeks to ensure seamless connectivity and to
provide customers with ‘always connected’ experiences. A vision for the
platform was presented alongside proposed technolegy developments.

Business Plan and financial performance

Business Plan

At each Board meeting Nick Read provided an update on the execution
of the Company's business plan. A half-year progress report on execution
of the plan was considered by the Board at its Novernber 2021 meeting.
The Board agreed that the Business Plan remained in alignment with the
Company's purpose, visicn and values.

Portfolio

At each Board meeting Nick Read informed the Board about progress
on the strateqy to optimise the Group's portfolio of assets and provided
updates cn merger and acguisitions activity.

Financial performance

The Beard received regular updates on the financial performance of the
Group, market trends, strategic KP!s and taxation.

USbonds

As part of the Board's oversight of the long-term funding requirements
of the Group, annual updates are provided on activity related to our two
bond programmes: the US shelf programme listed on NASDAQ and the
Eurc Medium Term Note programme listed in both London and Dublin,
to ensure cost efficient and dependable financial resources are available
to the business.

Mandatory convertible bonds

I January 2022, the Board approved the commencement of a new
irrevocable and non-discretionary buyback pragramme following
maturity of the second tranche on 12 March 2022.

investor relations

The Board received quarterly updates on market share information
and updates on the results of three investor perception studies.
Annual roadshow feedback was also provided during the year.

Read more about how the Board engaged with investors
during the year on page 15

Dividend

In its deliberations on the dividend, the Board considered the key
stakeholders and the decision to approve the dividend was supported
by a robust assessment of the paosition. performance and viability of the
business carried out by management. The Board was mindful that the
Directors had centinued to adopt the going concem basis in preparing the
annual report and accounts and was also cagnisant of available reserves
to support the dividend.

On 16 November 2021, we anncunced a dividend of 450 eurocents per
share and have recommended a dividend of 4.50 eurocents per share to
be paid on 5 August 2022. This was consistent with dividends declared
during FY21 and the expectations of our shareholders.
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Our people

Spirit, inclusion and diversity

The Board was kept updated cn the success of the Spirit of Vodafone'
programme. It was important for the Board to capture the sentiment of
our employees and measure the success of the pregramme.

Read more
on page 21

The Board received updates on the work being done to embed inclusion
to support the expansion of key diversity areas and endorsed the
programmes in place.

S Read more about inclusion
B on page 36

The Board reviews the Board Diversity Policy on an annual basis and
following input from the Nominations and Governance Committee,
the Board approved the addition of race and ethnicity’ to the Policy
in Novernber 2021.

Read more
on page 40

The Board considered the results of the
employee surveys. Read more on page 21

Talent and succession

The Board received an update on taient and succession within the Group
at its Novermber 2021 meeting.

Modern slavery

The Board monitors our compliance with the requirements of the
UK Modern Slavery Act 2015 and approved our Modern Slavery
Statement in May 2022.

Customers

The Board regularly received updates on the goal to drive systermatic
improvement te the customer experience. Understanding our customer
respense to cur revised commercial offerings, which vary across markets.
is crucial The Board regutarly considered the Net Promoter Scores
focused on the drivers of satisfaction for consumers and business
customers, performance against KPls and the overall success of
strategic initiatives.

Informaticn in relation to the evolving needs of consumers and business
customers is regularly provided to the Board by the Executive Committee
members and senior managers. The Board aiso considered how COVID-19
had accelerated the shift to digital interactions with customers.

Risk

The Board reviewed the principal risks and their impact on strategy and
commercial initiatives. An update on the operation of our internal risk and
compliance processes was also provided.

Read more about our system of internal controls and
risk management on page 86

F%sz&rzmaiz Othey information J

The war in Ukraine

The Board received updates from Nick Read and the Chief External and
Corporate Affairs Officer on the war in Ukraine and the support provided
by the Company and by Vodafone Foundation to those people and
organisations impacted.

Read more about the support provided
on page 36

Other

The Board has also spent time this year considering the following matters:

— Health and safety;
— Regulatory landscape; and
— Climate and sustainability.

Looking forward
The Board's focus for next year is expected to include:

Continuing focus on execution of our strategy and delivery of growth;
Overseeing the transforration of the Group into a new generation
connectivity and digital services provider,

— Monitoring risks and ensuring they are managed effectively; and
Keeping under review the Company's execution of its purpose strategy
and monitoring the Group's culture.
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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

The 2022 Board evaluation was externally facilitated by Raymond Dinkin
of Cansilium Limited {Consiliurn’), an independent board review firm, Both
Rayrmond Dinkin and Censiliurm are considered fully independent as they
do not have a relationship with the Board or any Director.

Following previous recormmendations made by Consilium in 2021, the
Board requested that an assessment be made this year as to whether
previous recommendations had been implemented effectively and to
consider further recommendations to suppert the Board's continued
development and effectiveness. The evaluation focused on strategic
stewardship and Board composition to gain further insight on participation
and how the Board was working as a whole.

In order to gather and distil feedback, members of senior managerment
and all Directors completed a tailored guestionnaire and were interviewed
by Raymond Dinkin in early 2022, To support the evaluation of the
effectiveness of the Board as a whole, its Committees and individual
Directors’ contributions to discussions and decision-making, Raymond
Dinkin observed several Board and Committee meetings and reviewed
the meeting decumentation.

Consilium collated the input received from individual BDirector
meetings and the questionnaire to create a report which provided
an independenit assessment of the effectiveness of the Board. The
findings and recommendaticns were considered by the Board and
Board Committees at the March and May 2022 meetings.

Summary of findings

The conclusions of this year's review have been positive and confirmed
that the Beard remains effective.

Areas identified to enhance the Board's effectiveness for FY23 include:

— Refresh the composition of the Board to bring on more Directors
with technology and/or telecommunications sector experience;

— Devole more time to strategy sessions to enhance free-flowing
discussions and allow for additional topics tc be discussed
where required;

— Topics requiring additional deep dives could be bolstered by using
smaller groups cf the Board with specific expertise in the matter; and

— More effective use of management tools to enable the Board to
engage with and join-up numerous initiatives.

Details of the next Board evaluation and progress made con the above
actions will be reported in the FY23 Governance Report.

Progress against actions identified following
the 2021 external evaluation

Action

Progress made

More and different forms
of engagement between
Directors, with and without
the Executive Directors.

The Board was able to meet

in person during the year in
Germany and the UK. The
Chairman held some sessions
with the Non-Executive Directors
alone. A number of meetings
were held that were not formal
Board meetings.

Refreshing the Board's composition
and reviewing the mix of skills and
experience on the Board in light of
the next phase of the strategy.

Since the end of FY22, the
Company has announced
the appointment of three
new Non-Executive Directors,

Continue to ensure Board agendas
concentrate on the specifics of
organic improvement and growth
and their underlying drivers.

The Board agendas cover both
inorganic opportunities for growth
and crganic improvement and
growth initiatives.

Understanding closely

the organisation’s capacity,
capabilities and cultural change
and monitoring progress on
new proposition developments,
ESG and culture change.

During the year the Board
considered these matters. An
ESG Committee was established
in Novernber 2021.




Vodafone Group Pic
Arnual Repert 2022

80

Governance (continued)

Oher ipformation

Nominations and Governance Committee

The Nominaticns and Governance Committee
{(the Committee’) continues to ensure that
the Board has an appropriate balance of skills,
knowledge, experience and diversity so that

it is effective in discharging its responsibilities
and in having oversight of all matters retating
to corporate governance.

Chairman
Jean-Francois van Boxmeer

Members

Sir Crispin Davis

Valerie Gooding

Michel Dernaré (appointed as a member on 22 Novemnber 2021)
Renee James (stepped down from the Board on 27 July 2021)

Key responsibilities

— Assessing the composition, structure and size of the Board and its
Committees and making recornmendations on appointments to
the Board,

— Succession planning for the Board and Executive Committee;

— Overseeing the performance evaluation of the Board, its Committees
and individual Directors; and

— Monitoring developments in all matters relating to corporate
governance, bringing any issues to the attention of the Board.

The Committee is cornprised solely of independent Non-Executive
Directors. The Committee had four scheduled meetings during the
year which were fully sttended by all members.

Click to read the Committee’s terms of reference:
vodafone.com/board-committees

Letter from Committee Chairman

On behalf of the Board, | am pleased to present the Nominations and
Governance Committee Report for the year ended 31 March 2022, This
year, the Committee has spent time focusing on changes to the Board's
composition. The Committee’s current priority is the search for new
Non-Executive Directors following the departures of Renee James and
Sanjiv Ahuja, L want to extend our gratitude for their dedicated service
to Vodafore.

In Septermber 2021 we announced the appeintment of Deborah Kerr
as a Non-Executive Director who joined the Board on 1 March 2022.
In May 2022, we also announced the appointments of Stephen Carter,
Delphine Ernotte Cunci and Simon Segars who will be appointed as
Non-Executive Directors following the Company’s AGM, subject to
shareholder approval

We continue to focus on our commitment to diversity which extends
beyond the Board and the Executive Commitiee and towards developing
the talent pipeline through the review of initiatives to enhance diversity.
including gender and ethnic diversity and disability inclusion.

Ilook forward to reporting on further progress as we continue our work
across the following financial year.

B4 Read more about our programmes to manage talent
= on pages 21 and 22

Highlights from the year

- Recommendation of the establishrent of an ESG Board
Committee; and

— Appointrment of Deborat Kerr to the Board with her induction
prograrmme currently underway.

Hey facus for the next year
The key areas of focus for the next year are:

— The implementation and completion of inductions for Stephen Carter,
Delphine Ernotte Cundi, Sirmon Segars and Deborah Herr respectively:

— Continuation of the search for Non-Executive Directors who enhance
the skill, knowledge, experience and diversity of the Board;

— Board and Executive Cornrnittes succession planning in order to
maintain the necessary balance of skills, knowledge, experience and
diversity to remain effective:

— Continuing to review Board independence and ensuring Directors
have sufficient tme to fulfil their Board responsibilities: and

— Continuing to monitor compliance with the Code and future
regulatory updates.

Changes to the Board and Committees

On 27 July 2021, Sanjiv Ahuja and Renee fames stepped down from
the Board. Upon stepping down from the Board, Renee James also left
the Nominations and Governance Committee and the Rermuneration
Committee and Sanjiv Ahuja left the Audit and Risk Committee,

Over the next 18 months there will be 2 number of scheduled retirements
from the Board In line with these departures, the Committee has been
focused on finding suitable successors to further enhance the Board's
experience within the telecommunications and technology sectors, and
to ensure that the Board and its Cornmittees can continue to sffectively
discharge their responsibilities.

| am pleased to welcome Deborah Kerr to the Board who was appointed
as a Non-Executive Director on 1 March 2022. Deborah brings a wealth

of technology expertise across a range of sectors, as well as extensive
non-executive board experience. | am also delighted to welcome Stephen
Carter, Delphine Emotte Cuncland Simon Segars to Vodafone's Board

as Non-Executive Directors. subject to shareholder approval at the 2022
AGM. They are well-respected leaders who bring extensive experience
and track records of value creation across the telecoms, technology and
media sectors.

At the 2021 AGM, Olaf Swantee was appointed by the shareholders as
a new Non-Executive Director. However, in light of a potentiat conflict of
interest, Olaf decided to step down with effect from 25 September 2021.

An ESG Committee was established during this financial year with the
role to provide oversight of Vodafone’s ESG programime, sustainability
and responsible business practices as well as Vodafone's contribution to
the societies we operate inunder the social contract

Read more about the ESG Committee
on page 89

The Cornmittee is regularly informed of succession pianning and changes
to the memibership of the Executive Committee.

In April, we announced that Hannes Ametsreiter will step down as Chief
Executive Officer of Vodafone Germany and as a member of the Group
Executive Committee on 30 June 2022. Philippe Rogge will becorme
Chief Executive Officer of Vodafone Gerrmany and a member of the
Group Executive Committee on 1 July 2022.

There were ng changes to the membership of the Executive Committee
during the year.

Succession planning
The Committee monitars the length of tenure and the skills and experience
of the Non-Executive Directors to assist in succession planning.

Read more about the details of the length of tenure of each
Directar and a summary of the skills and experience of the
Non-Executives on pages 73 and 74
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In light of recent and anticipated changes to the Board membership,
MWM Lonsuiting, an independent search firm, was appointed to lead

a search for new Non-Executive Directors who have reievant experience
in the telecommunications and technology secters, who will rmake
valuable contributions to the Board's work and who will contribute

to the Board's diversity.

The Committee is confident that the Board currently has the
necessary mix of skills and experience to contribute to the
Company’s strategic objectives.

Appointment process for Non-Executive Directors

To begin the appointment process, Vodafone engages with a search
consultancy and provides the agency with a search specification.

The results of the search consist of individuals from a dverse range

of bachkgrounds and characlenistics. Capluring 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
the Chief Executive. A recommendation is made to the Roard on the
chosen candidate. Once a candidate is selected, appointment terms

are drafted and agreed with the selected candidate.

Assessment of the independence of the Non-Executive Directors
All Non-Executive Directors have submitted themselves for election
or re-election, as applicable, at the 2022 AGM.

In accordance with the Code, the independence of all the Non-Executive
Directors was considered by the Committee.

All Non-Executive Directors are considered independent and they continue
to make independent contributions and effectively challenge management.

The Executive Directors’ service contracts and Non-Executive Directors’
appointment letters are available for inspection at cur registered office
and will be available on display at the 2022 AGM.

Management of conflicts of interest

The Companies Act 2006 provides that directors have a duty to avoid a
situation in which they have or may have a direct or indirect interest that
conflicts or might conflict with the interests of the Company. This duty is
in addition to the existing duty owed to the Company to disclose to the
Board any interest in a transaction or arrangernent under consideration
by the Company.

Our Directors must repart any changes to their commitments to the
Beard, immediately notify the Company of actual or potential conflicts

or a change in circumstances relating to an existing authorisation and
complete an annual conflicts questionnaire. Any conflicts or potential
cenflicts identified are considered and, as appropriate, authorised by the
Board in accordance with the Company's Articles of Association. A register
of authorised conflicts is also reviewed periodically.

The Committee and the Board are satisfied that the external commitments
of the Non-Executive Directors and of me, your Chairman, do not conflict
with our duties and commitments as Directors of the Company, and that
each Non-Executive Director is able to dedicate sufficient time to the
Cormpany’s affairs. The Committee is comfortable that it has adequate
measures in place to manage and mitigate any actual or potential
conflicts of interests that may arise in the future.

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 external evaluation of the performance

of the Board and Committees was facilitated by Raymond Dinkin of
Consilium Limited which has no other connection with Vodafene. The
Committee oversaw the evaluation process and was involved in the
selection of the external provider for review,

Read more about the outcome of this review
onpage 79
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Time commitment

In accordance with the Code, the Committee actively reviews the time
commitments of the Board. All Directors are engaged in providing their
external commitmernits to establish that they have sufficient time to meet
their Beard responsibilities. The Committee is satisfied that the Board does
meet this requirement and all Directors provide constructive challenge,
strategic guidance and hold management to account.

Diversity

In line with Vodafone’s Board Diversity Policy, the Committee is firrnly
committed to supporting diversity and inclusion in the boardroom in
compliance with the Code and acknowledges the importance of diversity
and inclusion to the effective functioning of the Board.

As set out in our Board Diversity Policy, Viodafone's long-term ambition is
to increase diversity on cur Beard in allits forms. The Committee annually
reviews and agrees the Board Diversity Policy and manitors the progress
made at Board and senior management levels during the financiat year.

The Committee continues to monitor requirements as set by the FTSE
Wormen Leaders Review and NASDAQ listing rules in terms of gender
diversity and the Parker Review in termns of ethnic diversity. Vodafone
acknowiedges that these targets are not just an end goal, but rather
steps towards a drive for further progress.

Commitment to diversity at Vodafone extends beyond the Board to

the global workforce. For the fourth year in a row, Vodafone has been
included in the Bloomberg Gender Equality index, a list of 418 companies
committed to gender equality, highlighting our commitment to fostering
an inclusive workplace, Qur Diversity and Inclusion activity includes

our market-leading parental policies, our award-winning ReConnect
pregramme, our global Domestic Violence and Abuse Policy. and our
dedicated and passicnate employee networks,

The Securities and Exchange Commission has approved the updates to
the NASDAQ listing rules to incorporate new board diversity requirements,
which Vodafone will be subject to as a foreign issuer. As a foreign issuer,
Vodafone satisfies these requirements.

In line with the Hampton-Alexander Review recommendation that by
2020 there would be at least 33% female representation at the Board,
Executive Committee positions and direct reports of the Executive
Cornrmittee {the ‘Senior Leadership Team’), we are pleased to report

that as at 31 March 2022, 50% of our Board were fernale. Both our Senior
Independent Director and Chief Financial Officer posiions alse continue
to be held by women.

Qur Executive Committee has four positions held by women (28.6%).
In the Senior Leadership Team, 56 roles are held by wornen (31.8%;.

In line with these targets and recommendations, we have developed
and introduced a series of pioneering global prograrmmes. Vodafone
has made a global commitment to support its employees during the
menopause, an initiative that forms part of Vodafone's broader strategy
of supporting all employees through every life stage to create a culture
of inclusion. The initiative has rolled cut a training and awareness
programme to all employees globally, including a toolkit fecused

on raising understanding of the menopause and providing guidance
on how to support employees, colleagues and family members.

Additionally, Vodafone has a globat Domestic Violence and Abuse Policy
which sets cut a comprehensive range of workplace supports, security
and other measures for employees at risk of experiencing, and recovering
from, domestic violence and abuse. There is also the global parentat leave
pelicy which offers 16 weeks fully paid leave 1o all employees.
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Board Diversity Matrix'
AofsiMaazozs T T
Country of Principal Executive Offices

United Kingdom

Foreign Private lssuer Yes
Bisclosure Prohibited under Home Country Law No
Total Number of Directors 10

Governance Finensiaic

Part I: Gender ldentity

Didd Not
Disclose
_ Fernale Moles Nor-Binary Gender
Directors 5 5 0 0
Part Il: Demographic Background
Under-represented indiddualin i i
Home Country Jurisdiction 0
|.GBTQ+ 0
Did Not Disclese Demographic
Background 1
Note:

1 Prepared m accordance with gudance issued by NASDAQ More infermation <an be found here
listingcenter nasdac.com/home.aspx
Read more about how we build a diverse and inclusive
organisation on pages 39 and 40

This year, the CEC of Vodafone Ireland and the CFO of Vodafone Germany
were also recognised at the EMEA 2022 WeQual Awards for driving greater
equality and innovation. Attracting, retaining and promating diverse leaders
drives greater inclusion within the organisation, and we are confident that
the additional initiatives detalled on page 39 will sLpport us toreach the
FTSE Wormnen Leaders Review target to have at [east 40% of wormen
holding management and leadership roles by 2025.

The Committee is mindful of the recommendation of the Parker
Review to have at least one Director from a non-white ethnic minority
by 2021. Whilst it Is disappointing not te continue to rmeet this target
from 28 July 2027, this is the first time in 18 years where we have not
been able to confirm that at Lleast one ethnic minority Director sits on our
Board and we continue to take practical and purposeful steps towards
enhancing the Board's diversity. Vodafone has introduced new ethnic
diversity targets to ensure that by 2030, 25% of the global senior
leadership will come from ethnically diverse backgrounds. Based on
self-declaration. currently 18% of Vodafone's global Senior Leadership
Team are from ethnically diverse backgrounds. Yodafone UK also
confirmed that by 2025, 20% of its UK-based senior people will come
from Black, Asian, or other diverse ethnicities, with 4% of those to be
Black. Vodafone's UK-based senior management and leadership are
currently 15% Black, Asian or other diverse ethnicities, of whorn 1%
are Black. These commitments build on Vodafone's Race, Ethnicity
and Cultural Heritage (REACH) action plan, a wider programme
launched in 2020 to achieve greater workplace inclusion through
allyship and anti-racism.

Read more about our workplace inclusion programme
on page 39

We continue to challenge our external search consultants to ensure that
alt forrns of diversity, in particular ethnicity and gender, are considered
when drawing up candidate shortlists.

Other information

Governance

The Committee continues to review action taken to comply with the
Code and other legal and regulatory obligaticns during the year. The
Committee received reqular governance updates and is satisfied that
Vodafone has complied with the Code in full during the year.

The Matters Reserved for the Board and the terms of reference of the
Nominations and Governance Committee, the Audit and Risk Committee,
the ESG Cornmitiee and the Rermuneration Committee were reviewed in
March 2022,

Jean-Frangois van Boxmeer
On behalf of the Nominations and Governance Committee

17 May 2022
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The Committee plays a key role in the governance
of the Group’s financial reporting, risk management,
internal control and assurance processes and the
external audit. During the year, the Cornmittee
performed a series of business unit reviews and
completed a schedule of risk deep dives, with a
continued focus on cyber security given the high
level of external threat.

Chairman and financial expert
David Nish

Members

Michel Demaré
Deborah Kerr
Amparo Moraleda

Key responsibilities
The responsibilities of the Committee are to:

— Manitor the integrity of the financial statements, including the review
of significant financiat reporting judgerments,

- Monitor the Group's risk management system, review of the principal
nisks 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 staterment;

— Review and monitor the external auditer’s independence and
objectivity and the effectiveness of the external audit;

— Review the systerm of internal financial control and compliance with
section 404 of the US Sarbanes-Oxley Act;

— Review and provide advice to the Board on the approval of the Group's
US Annual Report on Form 20-F, 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 repoit to you 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 membership of the Committee changed during the year. Sanjiv Ahuja
stepped down from the Board and therefore the Committee in Juty 2021.
IwoLlld like to thank Sanjiv for his contribution to the work of the Committee.
We welcomed Deborah Kerr to the Cornmittee following her appointment
to the Board on 1 March 2022,

The Committee met five times during the year. The attendance by mernbers
at Cormmittee meetings can be seen on page 68. Each meeting agenda
included a range of topics across the Committee’s areas of responsibility.

— Cyber threat is the Group's top principal risk and an area where we
remain vigilant given that external threats remain at a very high level.
This manifested itself in February 2022 when Vodafone Portugal was
the target of a deliberate cyber attack which impacted our servicesin
that market. The preparedness and skill of our technology team ensured
that most services were recovered very quickly. During the year, the
Committee regularly met with the Chief Technology Officer and Cyber
Security Director to assess how the risks were being managed and how
we can further reinforce our cyber security (see pages 49 to 513;

i
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Audit and Risk Committee

Other information

— We completed a series of reviews across multiple business units,
typically with a focus on the risk and control environment. During the
year the Committee met with the CEQ and CFC of Vantage Towers,
the Director of the Group's shared service centre organisation and the
market CECs in Germany, the UK, Italy. Spain, Eqypt and Other Europe;

— At the September and March meetings we considered the anticipated
financial reporting matters, in addition to the review of the half-year
results announcement at our November meeting and of the Annual
Report and accompanying materiats 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; and

— We performed deep dive reviews on certain other principal rigks,
including supply chain disruption with the Global Supply Chain Director
and adverse political and policy environments with the Chief External
and Corporate Affeirs Officer.

We welcome the enhanced disclosures on pages 66 and 67 to comply
with the framework provided by the Task Force on Climate-related
Financial Disclosures (TCFD'. In addition, we assessed with management
the potential impact of climate change on the consolidated financial
staternents (see note 1 ‘Basis of preparation’ in the consolidated financial
staterments on page 133 for further information).

Our external auditor, Ernst & Young (EY’), continues to provide
robust challenge to management and provides its independent view
to the Committee on specific financial reporting judgements and the
control environment.

Every three years the Board appoints an external organisation to perform
an independent review of the Committee to evaluate its performance.
The last review concluded that the Board members considered the
Committee to be thorough and fully effective in meeting its objectives.
Furthermore, a finding of the Vodafone Board effectiveness review
conducted in 2022 by an external third party concluded that the
Committee was operating effectively.

David Nish
On behalf of the Audit and Risk Cornmittee

[EJaZhi[E Scan or click towatch the Chair of the
%i_% Audit and Risk Committee explain his role:
<

investors.vedafone.com/videos

Objective

The Committee's objective is the provision of effective governance
over the approprigteness of financial reporting of the Group. including
the adequacy of related disclosures, the performance of both the
Internal Audit function and the external auditor and oversight of

the Group's systems of internal control business risks and related
compliance activities.

Committee governance

Committee meetings normally take place the day before Board
meetings. The Committee Chair reports to the Board, as a separate
agenda item, on the activity of the Committee and matters of particular
relevance. The Board has access to the Committee’s papers and receives
coples of the Commnittee minutes.

The Committee regularly meets separately with the external auditor,

the Chief Financial Officer, the Group Audit Directer and the Group Head of
Risk and Compliance without others being present. The Chair also meets
regularly with the external lead audit partner during the year, outside of
the fermal Committee process.



8 4 Vodafone Group Plt

Annuat Repaort 2022 Strategic report

Governance (continued)

The Chair is 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 Commiittee continues to
have competence relevant to the sector in which the Group operates.
The skills and experence of Committee members are detailed on
pages 73 and 74.

Read more
on pages 73 and 74

War in Ukraine

Whilst the Group does not have significant operations in either Russia
or Ukraine, a review was undertaken by management to assess any
conseguences on the financial statements arising from the conflict

or from the resulting sanctions imposed on Russia and Belarus. It was
concluded there are no matertal impacts on the consolidated financial
statements for the year ended 31 March 2022,

The impact on the Group's principal risks was also assessed as set out in
the "Risk management’ section.

Long-term viability statement and

going concern assessment

The Committee provides advice to the Board on the form and basis of
conclusion underlying the long-term viability staternent and the going
concern assessment.

Read more about the long-term viability statement
on page 65

Read more about the going concem assessment
onpage 118

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 to assess the
likelihood of third parties not being able to meet contractual obligations.
This comprehensive assessment of the Group's prospects made by
maragement included consideration of

— The review periad and alignment with the Group’s internal long-
term forecasts:
— The assessment of the capacity of the Group to remain viable after

consideration of future cash flows. expected debt service requirements,

undrawn facilities, and access to capital markets;

— The modelling of the financial impact of severe but plausibte risk
scenarios materialising, including the impact of energy price inflation,
exacerbated by the war in Ukraine:

— Ensuring clear ang enhanced disclosuresin the Annual Report
as to why the assessment period selected was appropriate to
the Group, what qualifications and assumptions were made and
how the underlying analysis was performed, consistent with
FRC pronouncements; and

— Comprehensive disclosure in relation to the Group's liquidity provided
inthe consolidated financial staterments. See note 22 'Capital and
financial risk management’.

Financial reporting

The year ended 31 March 2022 is the third financial year that has

been, at least partially, impacted by the COVID-19 pandemic. Restrictions
regarding social distancing and travel eased during the year and most of
our offices were apen for part of the year. Many of the Group's employees
involved with financial reporting now split the working week between
office working and remote working, and this approach is fully embedded
and works effectively. The controls we implemented last year to support
rermnote working remain in place.

Governance Financials

Uther information

The Committee’s primary responsibility 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
staternents. The Committee focuses on:

— The quality and acceptability of accounting pelicies and practices;
— Providing advice to the Board on the form and basis underlying
the long-term viability staternent;
— Material areas in which significant judgements have been applied or
where significant issues have been discussed with the external auditor;
— Anassessment of whether the Annual Report, taken as a whole, is fair.
balanced, and understandable and whether our US Annual Report
on Form 20-F complies with relevant US regulations;
— The dlarity of the disclosures and compliance with financial
reporting standards and relevant financial and governance
reporting requirerments; and
— Any correspondence from regulators in relation to our
financial reporting.

Accounting policies and practices
The Committee received reports from management in relation to:

— Theidentification of critical accounting judgements and key scurces
of estimation uncertainty, including the impact of climate change on
the consolidated financial statements;

— Significant accounting pelicies; and

— Proposed disclosures of these in the 2022 Annual Report

Following discussions with management and the external auditor, the
Committee approved the disclosures of the accourting policies and
practices set outin note 1 Basis of preparation” and within other notes
to the consolidated financial statements.

Fair, balanced and understandable

The Committee assessed whether the Annual Report, taken as

a whole, is fair, balanced and understandable and provides the
information necessary for shareholders to assess the Company's
position and performance, business model and strateqy. This
assessrment is supparted by the Group's Disclosure Committee 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 controls that underpin

the Annual Report’s preparation, ensuring that all contributors and
senior management are fully aware of the requirerments and their
responsibilities. This included the financial reporting responsibilities of
the Directors under section 172 of the Cornpanies Act 2006 to promote
the success of the Company for the benefit of its members as well as
considering the interests of other stakeholders which will have an impact
on the Company’s leng-term success.

The Committee reviewed an early draft of the Annual Report to
enable input and comment. in corjunction with the ESG Committee,
this included the review of ESG-related disclosures, including TCFD.
The Committee also reviewed the results announcement, supported
by the work of the Greup's Disclosure Committee, which also reviews
and assesses the appropriateness of investor communications.

This work enabted the Committee to provide positive assurance to the
Board to assist it in making the staternent required by the Code.

Significant financial reporting judgements

The areas considered and actions taken by the Committee in relation
to the 2022 consolidated financial statements are outlined overleaf.
For each area, the Committee was satisfied with the accounting and
disclosures in the consolidated financial statements.
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Actions taken

India accounting matters
The disclosure and accounting judgements in relation to:

— The impact on the Group's conditional and capped obligations to
make certain payments to Vodafone Idea Limited (VIL) under a
payment mechanism agreed at the time of the merger between
Vodafone India and Idea Cellularin 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 obligation to the TRS lenders, considering the referenced assets.

— The classification of the Group's investment in Indus as held for sale.

See note 29 Contingent abililes and leyal proveedings iU
consolidated financial statements.

The Committee reviewed the appropriateness of the Group's

accounting judgerments in relation to potential liabilities under the
payment rmechanism agreed with VIL, considering VIL's ability to make
any further material payments. The review considered the implications of
the telecommunication relief package published by the Govemment of
India in Septernber 2027 and the anticipated debt for equity conversion,
aswell as VIL's iIndebtedness, cash flows and need for additional funding.

The Committee also reviewed accounting matters relating to Indus
Towers, notably (0 the terms of the pledges contained in the security
package, (i) the disposal of primary pledge shares during the year and
{iif) the continued classitication as held tor sale in the consolidated
financial staterments.

These reviews cccurred at the September 2021, November 2021,
March 2022, and May 2022 Committee meetings.

Impairments

Judgemenits 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 medel assumptions.

See note 4 Impairment lesses in the consolidated financial statements.

The Committee met with the Group Head of Financial Planning &
Analysis in May 2022 to discuss the impairment exercise undertaken
and to challenge the appropriateness of assumptions made, including:

— The consistent application of management's valuation methodclogy,

— The achievatulity of the Group's five year business plans;

— The potentialimpacts of () rising energy cost, (1} the war in
Ukraine 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 period; and

— The discount rates assumed in the valuation of the Group's businesses.

During the year, the Group reccrded no material impairments of asset
carrying values.

Taxation

The Group is subject to a range of tax claims and refated legal actions
in several jurisdictions where it operates.

Furthermore, the Group has extensive accumulated tax losses, and a
key managernent judgement is whether a deferred tax asset should
be recognised in respect of those losses.

See note 6 Taxation and note 29 ‘Contingent liabilities and legal
proceedings in the consclidated financial staterments,

The Committee met with the Group Tax Director in November 2021
and May 2022 in advance of the half-year and year-end reporting,
respectively. The Group Tax Director also provided a briefing on
international tax reform and its consequences for the Group.

The Committee challenged the judgements underpinning tax
provisioning, deferred tax assets and related disclosures.

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 ‘Contingent Labilities and legal
proceedings in the consclidated financial statements.

The Committee met with the Director of Litigationin Novernber 2021 and
May 2022 in advance of the half-year and year-end reporting, respectively.

The Group Litfgation Director updated the Committee on legal
contingencies and Key investigations.

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 financial statements.

Revenue recognition

Revenue is a risk area given the inherent complexity of IFRS 15
accounting requirements and the underlying billing and related
IT systems.

See note 1 Basis of preparation’ in the consolidated financial statements

The accounting policy for, and relsted disclosure requirements of
IFRS 15 that have been presented in the Annuat Report, were reviewed
in March and May 2022.

The Committee considered the scope of EY's planned revenue audit
pracedures, and their related audit findings and observations at its
meetings in November 2021 and May 2022,
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Regulators and our financial reporting

The FRC publishes thematic reviews and other guidance to help
companies improve the quality of corporate reporting through the
provision of guidance and reviews of the quality of reporting across
public companies, The Group routinely reviews FRC publications,
the most relevant publications for the 2022 Annual Report being:

— Key matters for 2021/22 reports and accounts;

— Annual review of corporate reporting 2020/21: and

— Thematic review on existing disclosure requirements for
(i) alternative performance measures, (i) viability and going concern
and (i} provisions, contingent ligbilities and contingent assets.

The Group already complied with the majority of the recommendations
and the 2022 Annuat Report has been updated to adopt best practice
where appropriate.

In addition, the FRC published a thematic review on interim reporting. Its
recommendations were reviewed during the Group's hatf-year reporting.

The Task Force on Climate-related Financial Disclosures (TCFD') sets out
four core areas of recommended climate-related disclosures, which the
Group disclosed on a voluntary basis in the 2621 Annual Report. The Risk
management section in the 2022 Annual Report has been expanded to
include enhanced disclosures. This is an evolving topic which the Group
will monitor closely.

Internal control and risk management

The Cornmittee has the primary responsibility for the oversight of the
Group’s system of internal control, including the risk management
framework, 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 intemal
control through a risk-based approach The function reports Into the
Committee and, administratively, to the Group Chief Financial Officer. The
function 1s composed of teams across Group functions and local markets.
This enables access to specialist skills through centres of excellence and
ensures local knowledge and experience. Cooperation with professional
bodies and an information technalogy 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 improverment prograrmme ensures conformity
with the International Professional Practices framewerk, which includes
the IlA Standards and Code of Ethics. and the continuous development of
the audit methodology applied. The conformity was reviewed and verified
through an External Quality Assessrnert by an independent consuttancy
firrn, The function has invested in several initiatives to improve its
effectiveness, particularly in the adoption of new technologies. The
innovative use of data analytics has provided broader and deeper audit
testing and driven increased insights.

The Committee has a standing agenda item to cover Internal Audit related
topics. Prior to the start of each financial year, the Committee reviews
and appraoves the annual audit plan, assesses the adequacy of the budget
and resources, and reviews the operational initiatives for the continuous
improvernent of the function's effectiveness. The audit plan's rolling
review framework, and the data driven risk assessrment used to identify
emerging risks is considered and amendments to the audit prograrnme
reviewed during the financial year.

The Committee reviews progress against the approved audit plan and
the results of cur audit activities, with a stronger focus on unsatisfactory
audit results and ‘cross-entity audits, which are audits that are performed
across muitiple markets with the same scope. Audit results are analysed
by process and entity (local markets/Group functions) to highlight both
changes in the control environment and areas that require attention.

Cher information J

During the year, Internal Audit coverage focused on principal risks, which
included: Cyber threat and Strategic transformation. Relevant audit results
are reported before the Cornmittee’s in-dapth review with the risk owner,
which allows the Committee to have ar integrated view on the way the
risk is managed.

Assurance was also provided across a range of areas, including digital
customer journeys, technology controls in financial systems, data
privacy, access to commercial systems, compliance with anti-bribery
and economic sanctions policies, Vodafone Business application/portal
security, secured engineering access to networks, sustainability, and
M-Pesa. The activities performed by the shared service organisation also
received attention due to their significant bearing on the effectiveness of
global processes.

Management is respensible for ensuring that issues raised by Internal
Audit are addressed within an agreed timetable, and the Committee
reviews therr timely completion.

An independent review of the effectiveness of the Group's Internal Audit
function was performed by Delostte LLP and the findings presented to the
Committee at the lanuary 2022 meeting, The review cancluded that the
Internal Audit function operated in accordance with the Glebal Institute of
Internal Auditors’ International Professional Practices Framewaork, is at the
top of its peer group range and demonstrates areas of innovative practice.
It was also recommended that the Internat Audit function could reach the
top end 'world class’ assessment with some additional innovation and a
more strategic role.

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 (s an area of focus for the Committee.

The Committee's activity here was led prirmarily, but not sotety, by the
Group's assessment of its principal and emerging risks and uncertainties.
as set out on pages 60 to 64. Cyber threat remains a major focus for the
Committee given the ever-increasing risks in this area and cyber attacks
in the year.

The Group has an internal control environment designed to protect the
business from the material risks which have been identified. Management
Is respensible for estabtishing and maintaining adequate internal controls
and the Cormmittee has responsibility for ensuring the effectiveness of
those controls.

The Committee reviewed the pracess by which Group management
assessed the control environment, in accordance with the requirements
of the Guidance on Risk Management, internal Control and Related
Financial and Business Reporting published by the FRC. This activity

was supported by reports from the Group Audit Director and the Head

of Risk and a range of functional specialists covering areas such as privacy
compliance, treasury policy and the review of internal controls.

As part of the Commiittee’s recurring agenda items, the Group Security
Directer provided a fraud update, the scope of which would include
incidents of fraud involving management or employees with & significant
role In internal controls.

The Group operates a ‘Speak Up’ channel that enables employees to
anonymausly raise concerns about possible irregularities. The Committee
received an update on the operaticn of the channel together with the
output of any resulting investigations.

The Committee has completed its review of the effectiveness of the
Group's system of internal contrel, including risk management, during
the year and up to the date of this Annual Report. The review covered
all material controls including financial, operating and compliance
controls. The Committee confirms that the systemn of internal contral
operated effectively for the 2022 financial year. Where specific areas
for improvement were identified, mitigating alternative controls and
processes were in place. This allows us to provide positive assurance
to the Board to help fulfil its obligations under the Code.
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Compliance with section 404 of the US Sarbanes-Oxley Act
QOversight of the Group’s compliance activities in relation to section 404
of the US Sarbanes-Oxley Act and policy compliance reviews also fall
within the Committee’s remit.

Management is responsible for establishing and maintaining adequate
internal controls over financial reporting and we have responsibility for
ensuring the effectiveness of these controls. The Committee received
updates on the Group’s work in relaticn to section 404 compliance and
the Group's breader financial control environment during the year. We
continue to challenge management on ensuring the nature and scope
of control activities evolve to ensure key risks continue to be adequately
mitigated. The ongoing and deeper use of automated controls embedded
within our systems and data analytics is part of the evolution of the
Group's control environment and was reviewed and discuissed by the
Committee at the January 2022 meeting.

The Committee also took an active role in monitoring the Group's
compliance activities, including receiving reports from management in
the year covering programme-level changes, the scope of compliance
work performed and the results of controls testing. The external auditor
also reports the status of its work in relation to controls in its reports t©
the Committee.

External audit

The Committee has primary responsibility for overseeing the relationship
with the external auditor, EY. This includes making the recommendation
on the appaintment, reappointment, and remaoval of the external auditor,
assessing its independence on an ongoing basis, and approving the
statutory audit fee, the scope of the statutory audit and the appeintment
of the lead audit engagerment partner. Alison Duncan has held this rote
for three years since the appointment of EY as external auditor for the
year ended 31 March 2020.

EY presented to the Committee its detailed audit plan for the 2022
financial year, which outlined its audit scope, planning materiality and its
assessment of key audit risks. The identification of key audit risks is critical
in the overall effectiveness of the external audit process and these are
outlined in the Auditor's report on pages 115 to 128.

The Committee alsc received reports from EY on its assessmient of
the accounting and disclosures in the financiat statements and
financial controls.

The Cormimittee will continue to review the auditor appeintment 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 tock
place in 2819 which resulted in the appointment of EY.

Independence and objectivity

In its assessment of the independence cf the auditor, and in accordance
with the US Public Company Accounting Oversight Board's (PCAOB?)
standard on independence. the Committee received details of all
relationships between the Company and EY that may have a bearing

on its Independence and received confirmation from EY that it is
independent of the Company in accordance with US federal securities
law and the applicable rules and regulations of the Securities and
Exchange Commission (SEC? and the PCACB.

Effectiveness of the external audit process

The Committee reviewed the quality of the external audit process
throughout the year and considered the performance of EY. This
comprised the Committee’s own assessment and the results of a detailed
feedback survey of senior personnel across the Group. Based on these
reviews, the Committee conciuded that there had been appropriate
focus and challenge by EY on the primary areas of the audit and that

EY had applied robust challenge and scepticism throughout the audit.

Governance
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EY audit and non-audit fees

Total fees payable to EY for audit and non-audit services in the year
ended 31 March 2022 amounted to €25 million (2021: €32 million).
Non-audit fees for the year ended 31 March 2021 included an amount of
€11 millicn in relation to the IPO of Vantage Towers AG. in March 2021.

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 €23 million for statutory audit services
in the year (2021: £21 millon).

Non-audit fees

Te protect the independence and objectivity of the external auditor, the
Committee has a policy for the engagement of the external auditor to
provide non-audit services. The policy prohibits EY from playing any part
in management or decision-making, providing certain services such as
valuation work and the provision of accounting services. The Group's
nan-audit services policy incorporates the requirements of the FRC's
Ethical Standard, including a ‘whitelist’ of permitted non-audit services
which mirrers the FRC's Ethical Standard.

The Committee has pre-approved that EY can be engaged by
management, subject to the policies set cut 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
adlternative; and

— A£500,000 total fee limit for services where there is no practical
alternative supplier.

For thcse permitted services that exceed these specified fee limits,
the Committee Chair pre-approves the service.

Non-audit fees were £2 million (2021: €11 million) and represented
9% of audit fees for the 2022 financial year (2021: 52%). See note 3
‘Operating profit’ In the consclidated financial statements.
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In-depth reviews

The Committee requested management to provide in-depth reviews as part of the meeting agendas. These reviews are summarised below. together with

the Group's principat risk to which the review relates.
Subject of in-depth review

\
Strategic report Governance Finencials Other information

Principal risk

Cyber threat and information security review with the Chief Technology Cfficer and the Cyber Security Director. Cyberthreat
Ransomware review with the Chief Technology Officer and Cyber Security Director. Cyber threat
Deep dive on the remit of the Technology Assurance team with the Chief Technology Cfficer. Cyber threat

Technology resilience
and future readiness

Principal risk deep dive with the Global Supply Chain Director.

Supply chain disruption

Principal risk deep dive with the Chief External and Corporate Affairs Officer.

Adverse political and
policy environments

Deep dive into privacy compliance and governance at Vodafone from the Group Privacy Officer.

Adverse political and
policy environments

Update on the European Electronic Communications Code by the Chief External and Corporate Affairs Officer.

Adverse political and
policy environments

Review of the opportunities presented by data analytics and digital enablement provided by the Group Financial
Controlling and Operations Director and the Group Internal Audit Director.

Strategic transformation

Updates on the strategic ransformation in Germary and partner agencies from the market CEQ.

Strategic transformation

Market review of [taly provided by the market CEO.

Strategic transformation

Market review of Spain provided by the market CEQ.

Strategic transformation

Market review of the UK provided by the market CEO.

Strateqic transformation

Business deep dive of Vantage Towers provided by the CEQ and CFO.

Strategic transformation

Market review of Lesotho provided by the market Managing Director.

Strategic transformation

Update on the Trust by Design’ programme from the Group General Counsel and Company Secretary.

Strategic transformation

Deep dive into Vodafone Business provided by the CEO and Legal Director of Vodafone Business.

Strategic transformation

Report from the Eurcpe Cluster CEC and CFO on the controls and risk landscape in the Eurepe cluster markets.

Strategic transformation

Deep dive of the control environment and compliance from the CEO of Vodafone Egypt.

Strategic transformation

Deep dive into the risk and control environment at _ VOIS, the Group’s shared services organisation.
This was provided by the Group's Director of _VOIS,

Strategic transformation

Review of the long-term viability statement and the going concern assessment with management.

Adverse changes in

macroeccnomic conditions
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ESG Committee

This year, the Board formally approved the
establishment of a new Committee of the Board,
the ESG Committee. The role of the Committee is
to provide oversight of Vodafone’s Environmental,
Social and Governance (‘ESG) programme, of
sustainability and responsible business practices,
as well as Vodafone’s contribution to the societies
that we operate in under the social contract.

Chair
Amparo Moraleda

Members
Valerie Gooding
Darne Clara Furse DBE

Key responsibilities
The responsibilities of the Committee are tc:

— Oversee the ESG pregramme, including the purpose strategy
(Inclusion for All Planet and Digital Society), sustainability and
responsible business practices, and the social contract;

— Approve the ESG strategy, including related targets and KPIs, and
monitor pregress against key performance indicators and external
ESG index results;

— Qversee execution of the ESG strategy and related policies and
programmes required to implement the ESG strategy, as well as
the Group’s progress on ESG commitments and targets; and

— Provide advice and direction to management on implementation of
the ESG strategy, the opportunities and risks to the Group's operations
and reputation and its corporate responsitility.

Click to read the Committee's terms of reference:
vodafone.com/board-committees

Letter from Committee Chair

On behalf of the Board, | am pleased to present Vodafone's first ESG
Cornmittee Report for the year ended 31 March 2022, ESG is at the

core of our purpose and is a key element in the execution of our strategy.
Reflecting the criticality of ESG and Vodafone's commitment to this topic,
this year the Board approved the creation of the new ESG Committee to
provide the Board with enhanced oversight of ESG matters. We believe
the ESG Committee will contribute to the long-term success of Vodafone,
for the benefit of our customers, key stakeholders, and the societies in
which we operate.

Some key stakeholder interests considered as part of the Cornmittee include:

— Investors: Strong, Board-level ESG governance is a key requirement of
an effective ESG programme;

— Governments and regulators: Local and international legal and
requlatory abligations on ESG topics continue to increase;

— Local communities and NGOs: ESG topics affect the day-to-day lives
of the people 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;

— Employees: Employees take pride inworking for a purpose-driven
organisation that is enabling an inclusive and sustainable digital society.

Annual Report 2022 Strategic report Governance financials Other information

When establishing the Committee, the Board worked to ensure that
members brought a range of experience on ESG-related topics that fall
within the Committee’s remit. As Chair, | have extensive experience in

this area, and have alse been a member of the Board of Trustees of

the Vodafone Foundation since 2020. I'm delighted to be Joined on

the Committee by Dame Clara Furse and Valerie Goading. Dame Clara
Furse is the Chair of the UK Veluntary Carbon Markets Forum and also
provides a valuable investor perspective given her previous executive

and non-executive career. Valerie Gooding serves as the Werkforce
Engagement Lead for the Board and regularly engages with employees
throughout the organisation. Valerie is also the Chair of the Remuneration
Committee which introduced ESG measures into our long-term incentive
plan two years aqo, following approval by shareholders.

During the year, the Committee met twice. The first meeting in
November 2021 focused on reviewing Vodafone's overall approach to
ESG. This included presentations from Joakim Reiter, Viodafone Group's
Chief External and Corporate Affairs Officer, as well as the Directaor of
Investor Relations. The Committee was encouraged by the extent to
which ESG is being integrated into Vodafone's corporate strategy. It

was also noted that there has been a significart increase in expectations
on ESG performance from key stakehciders in recent years, natably
accelerated by the COVID-19 crisis.

Read more on Vodafone's approach to ESG
on page 34

The Committee’s second meeting in March 2022 facused on reviewing
Vodafone's Planet strategy. as we are focused on understanding
climate-related risks and opportunities, and embedding responses to
these into our business strateqy and operations. The Committee works
alongside the Audit and Risk Committee in overseeing matters relating
to climate change risk management.

The deep dive into Vodafone's Planet agenda included an update on
performance, as well as discussion of key challenges and opportunities
relating to Vodafone's ambitions of becoming net zero by 2040. We
also discussed our programmes enabling cur customers to reduce their
carbon emissiens, and building mare of a circular economy to reduce
network and device electronic waste. The Cornmittes was also given

an insight Into how Vodafone's global strategy is operationalised
locally, through a presentation fram Vodafone Germany's CEO,

Hannes Ametsreiter.

Read more on Vodafone’s Planet strateqy and targets
on page 41

On behalf of the Committee. i have reported the Committee’s work to the
Board. Qver the next year, | look forward to the Cormmittee’s continued
oversight and scrutiny of Vodafone's ESG agenda, including further
presentations from senior executives and experts from acrass the Group.
During FY23, the Cornmittee will review Vodafone's Inclusion for All and
hurman rights agendas, and will cansider how the Vodafone's ESG strategy
is implermented across Africa through the Vodacom Group.

As Committee Chair, | will also be available to engage with shareholders
who have questions or comments about the work of the Committee at
our 2022 AGM.

Amparo Moraleda
On behalf of the ESG Committee

17 May 2022

EIERE) Scan or click towatch the Chair of the
; ESG Committee explain her role:
O] investors.vodafone.com/videos
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Focus during the year

The ESG Committee met twice during the year ended 31 March 2022,
The following provides a summary of the topics covered.

November 2021

— Approval of the Committees Terms of Reference, along with a
discussion on the purpose and expected remit of the ESG Committee.

— Joakim Reiter, Vodafone Group's Chief External and Corporate Affairs
Officer, presented a paper on the annual overview of pelitical, policy
and regulatory trends which had been provided to the Board of
Vodafone Group Pic at its July 2021 meeting. The paper outlined the
key impacts of the COVID-19 pandemic on the political and requlatory
environment and the accelerated changes in expectations on
businesses post-pandemic.

— Joskim Reiter and Vodafone Group's Investor Relations Director
presented on Vodafone's ESG approach. This outlined how Vodafone's
approach to ESG was a core part of the corporate strateqy and a driver
of commercial success, The discussion outlined how Vodafone's ESG
approach brings together five key programmes:

1. Purpose and the actions Vodafone takes as part of the three
purpose pillars (Digital Scciety, Inclusion for All and Planet),

2. Social contract, which was a key growth lever for the Company

as awhole;

Responsible business practices, to ensure Vodafone operates

to the highest standards of integrity and ethics, ensuring that

Vodafone is 'Doing What's Right” towards emplayees, customers,

society and suppliers;

4. Transparency, including providing cosrect disclosures and
reporting as well as external positioning, engagernent and
communication on all material ESG aspects; and

5. Measurement. as Vodafone's performance is measured in
vanous ways covering different audiences and target groups.

W

March 2022

— Presentation to the Committee on Vodafone's Planet approach and
performance. This included an outline of how Vodafone activates
the strateqy for different stakeholder groups, including consumers,
regulators and investors. Joakim Reiter presented on Vodafone's
approach to reaching net zero carbon emissions by 2040, including
progress to date and some of the challenges.

— The Committee was joined by relevant senjor representatives from
within Vodafone (Vodafone Group's Marketing and Brand Director

and Device Operations Director and Vodafone Business' Legal Director).

The discussion focused on Vodafone's approach to building more of
a circular economy for devices and activating its Planet strategy for
consumers. The Cormmittee were also updsted on Vodafone's carbon
enablement and 'digital for green’ strategy.

— Hannes Ametsrelter (Vodafone Germany CEQ) provided the
Committee with an overview of how Vodafone's global Planet strategy
is implemented locally in Germany, through Vedafone Germany's
‘GigaGreen' programme.

— The £SG Cornmittee discussed Vodafone's approach to FY22 year-end
ESG reporting and assurance.

Key focus for the next year
The key areas of focus for the next year:

— Deep dives into Inclusion for All and Digital Society purpose piltars;

— Review of Vodafone's approach to human rights, including associated
governance and reporting;

— Further understanding of operationalisation of ESG approach across
the business, with a focus on Yodacom; and

- Continuing to review progress of ESG strategy, including performance
against external targets and ESG indices and rankings.

Governance

Financialy Oeher information

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 below, alongside further

details of each ESG topic.
Read more E

QO

E-waste and other environmental topics @ @
Including device and network waste, water and plastics

Environment

Energy consumption and GHG emissions @
Including energy sources, uses and targets

Environmental benefits from
products & services @
Including carbon & rescurce efficiency enablement

®

Climate change risk management @ @

Including alignment with TCFD recommendations
Social Read more E

Health and safety @

Diversity & inclusion and

employee experience

Employeerights @
Including collective bargaining, grievance mechanisms,
Speak Up. Farr Pay. and labour standards

Responsible supply chain @
Including labour standards and sourcing of minerals

Human and digital rights @@
Including privacy regulations, right to privacy and
freedom of expression, and other human rights

®
® | ® ®

Socio-economic benefits from
products & services @
Including digital inclusion

®
®

Govemance

Mobile, masts and health

Security (&)

Including cyber and other security topics

Anti-bribery and corruption (A}

Business conduct & ethics ()
Including taxation, business conduct and compliance

%
®®[0® elm

Corporate governance @

Reporting @@
Including Annual Report and Accounts, Modern Slavery @@
Statement and cther voluntary ESG disclosures

Key
(&) Auditand Risk Committee

Nominations and
Govemance Committee

(E) ESGCommittee

Full Board
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Letter from the Remuneration

Committee Chairman

On behalf of the Board, | present our 2022
Directors’ Remuneration Report.

This report includes both our Policy Report (as approved by shareholders
at the 2020 AGM), and cur 2022 Annual Report on Remuneration, which
sets out how our policy was implemented during the year under review,
and how it will be applied for the year ahead.

Activities during the year

During the last year, we have demonstrated consistent and sustainable
growth and have continued to deliver against our purpose and strategy,
keeping society connected during recent volatile and critical ines.

As we start to move forward after the COVID-19 pandemic, we will
continue to support our pecple and in my role as Workforce Engagement
Lead | have heard how our response to the pandemic provided support
and clarity ta our colleagues during this periad. Our acticns ensured that
no employees were furloughed whilst we also continued to run global
all-employee pay programmes, including the delivery of performance
related pay across our business. We also enhanced our working from
horne capabilities and given we are able to meet and collaborate in
person again, we are moving to a flexible hybrid working policy which
blends the best of both home and office warking.

Locking specifically at executive remuneration, in implementing the
current poticy during the year the Committee has continued to consider
the experience of wider stakeholders when determining matters including
executive salaries, incentive outcomes, and package structures, with all
such decisions aligned with cur shareholder approved Remuneration
Policy and the Committee’s principles. These principles aim to ensure

our pay arrangements drive the delivery of cur strategy. are aligned with
perfermance, encourage shareholder alignment, and support our Fair Pay
principles —further details can be found online using the link at the top of
this page.

Alignment with our strategic framework

Ensuring our Remuneration Policy supports and drives our wider business
strategy remains a core focus of the Committee. Our vision is to become
a new generation connectivity and digital services provider for Europe and
Africa, which will enable ant inclusive and sustainable digital society. We
are focused on growing our converged connectivity markets in Europe
and mobile data and payments in Africa, reflecting our three core
customer segments of Europe Consumer, Africa Consumer, and
Yodafone Business.

To enable us to meet this objective, our strategic priorities are to
become a simplified and efficient operator, to maintain our leading
gigabit networks, and to shape the digital society through our role in
influencing policy and regulation. These priorities reguire us to deliver
sustainable growth, leverage our scale to deliver efficiencies and value
creation, and to continue to optimise our portfolio.

The importance of our strategic frarnework is reflected in the inclusion

of the free cash flow measure in both our short-term and long-term
incentive plans, with cash generation remaining a Key driver of value
creation in our business. Service revenue and adjusted EBIT alsc continue
to be important financial measures in our short-term incentive plan, both
for measuring the impact of our strategic growth initiatives and in helping
us deliver tong-term value to our shareholders.

Our growth plan is built around deepening the trusted relationships with
consumers and business custorners and the importance of customer
relationships is reflected in the inclusion of a custormer appreciation
metric in our short-term incentive.

geR=  Scan orclick towatch the Senior Independent Director
0 and Chair of the Rernuneration Committee explain her

[=
%ﬁ role: investors.vodafone.com/videos

Engagement during the year

It is the Committee’s strong belief that through constructive engagement
the relationship between the Committee and shareholders is mutually
beneficial. Our 2020 Policy Report was approved by over 962 of
shareholders, reflecting the importance and effectiveness of two-way
dialogue during such consultations.

The Committee remains satisfied that the current policy is operating
effectively. Qur Remuneration Policy will next be reviewed ahead of
its submission for shareholder approval at the 2023 AGM following
the conclusion of its full three-year term. Sharehclder consultation will
form an important part of the Committee’s review over the course of
the next year.

In terms of engaging the employee voice, as Workforce Engagement
Lead | attended meetings with both cur European and Scuth African
forums, with feedback and comments from the meetings subsequently
reported back directly to the Board. The key topics raised by employee
representatives this year focused on our Future Ready ways of working,
our respense to COVID-19 and the pregress on our Fair Pay agenda.

I would like to thank the representatives frorm both forums for inviting
me and for contributing to the discussions.

When locking at the feedback from these forums and our other
channels of engagement it is evident that our cotleagues value the
open and reqular updates the business has given throughout the year.
and the Board will ensure these continue in the year ahead.

Read more about our stakeholder engagement activities
on pages 14 to 15 of this Annual Report

Arrangements for 2023

Base salary and pension arrangements
The base salaries for both Executive Directors have been frozen since their
respective appointments in 2018,

As set out in last year’s Directors’ Remuneration Report, the Committee
agreed during the 2021 review that salary increases for both individuals
were warranted — however, given the context of COVID-19 and wider
budgetary restraint shown at leadership level it was decided that both
salaries would remain unchanged and that the pesition would be
reviewed again in 2022.

Following this yvear's review the Committee concluded that in light of their
exparience It was appropriate to increase the salaries of both Executive
Directors. The Committee discussed the matter in detail and, despite the
rationale for more significant adjustments, agreed that for 2022 the most
appropriate decision was for the increases to be aligned with the wider UK
workforce budget. The salaries for both Executive Directors will therefore
be increased by 3% effective from 1 July 2022.

The Committee is conscious of the importance of our executive
remuneration arrangements remaining fair and competitive and will
re-visit this topic again as part of the next review in 2023 to determine
if any further adjustrments are required.

Pension arrangements for bath Executive Birectors will continue to
remain aligned with the wider UK workforce at 1026 of base salary.
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Annual bonus (‘GSTIP’)

At the January 2022 meeting, the Committee agreed that the performance
conditions and their respective weightings for 2023 should remain
unchanged from 2022.

The measures under the annual bonus of service revenue, adjusted free
cash flow, adjusted EBIT. and customer appreciation KPIs will continue to
be equally weighted at 25% for the 2023 plan.

Global long-term incentive (GLTI’)

The GLTI structure will also remain unchanged for 2023, in line with our
agreed normal policy. The measures under the long-term incentive will
continue 1o be weighted at 60% adjusted free cash flow, 30% relative
TSR and 10% ESG.

Read more
onpages 110and 111

Performance outcomes during 2022

GSTIP performance (1 April 2021 - 31 March 2022)
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 both the financial performance measures and the
customer appreciation KPIs metrics was above the midpoint of the target
range. The combined performance resulted in an overall bonus payout
of 69.2% of maximum. Further details on perforrmance can be found on
pages 100 and 101.

GLT1 performance (1 April 2019 - 31 March 2022)

The 2020 GLT! award (granted June 2019} was subject to adjusted
free cash flow (2/3 of total award) and relative TSR (1/3 of tatal award)
performance. Both performance conditions were measured over the
three-year period ending 31 March 2022,

Remuneration at a glance

Chey information

Final FCF performance finished below the mid-point of the range resulting
in 29.2% of the FCF element vesting. TSR performance was above the
median of the peer group resulting in vesting just above threshold

under this element. This resulted in an cverall vesting percentage of
26.1% of maximum. Further details of this vesting calculation can be
found on pages 101 and 102.

Consideration of discretion

The Committee reviewed the appropriateness of the outcomes of

both the annual bonus and long-term incentive plan in light of both

the relevant performance targets and the wider financiat and business
performance across the respective measurement periods. Qutcomes
were reviewed against the wider employee experience during the
periods under review with the Committee noting that global empiayee
pay reviews, including the delivery of performance-related pay. had been
undertaken throughout the COVID-19 pandemic and was alse scheduled
for later in 2022t was agreed that the outcomes were appropriate and
that no adjustments were required.

Locking forward

Over the course of the next 12 months the Committee will be reviewing
the current Remuneration Policy ahead of its submission for approval at
the 2023 AGM in line with requlatory requirements and | look forward to
engaging with you, our shareholders, ahead of this date. As per previous
reviews, the Committee will ensure sufficient time is allocated for
consultation prier to the policy being finalised for approval

The rest of this report sets out both cur Policy Report, as approved at the
2020 AGM, and our Annual Report on Remuneration which sets out the
decisions and outcomes summarised in this letter in further detail

Valerie Gooding
Chairman of the Remuneration Committee

17 May 2022

Compohent 2022 (year ending 31 March 2022) 2023 (year ending 31 March 2023)
Fixed pay
Base salary Effective 1 July 2021: Effective 1 July 2022:
Chief Executive: £1,050,000 (no increase), Chief Executive: £1,081.500 (3.0% increase)
Chief Financlal Officer. £700,000 (no increase). Chief Financiat Officer. £721,000 (3.0% increase)
Benefits Travel related benefits and private medical cover. Travel related benefits and private medical cover.
Pension Pension contribution of 10% of salary for all Pension contribution of 10% of salary for all

Executive Directors.

Annual bonus

GSTIP Opportunity (% of salary):
Target: 100%/Maximum: 200%

Measures:

Service revenue (25%), adiusted EBIT (25%), adjusted FCF

(25%), and custorner appreciation KPls (25%).

Long-term incentive
GLTI Opportunity (% of salary — maximum):

Chief Executive: 500%/0ther Executive Directors: 450%

Measures:

Adjusted free cash flow (60%) , relative TSR (30%4),

and ESG(10%).

Performance/holding periods:

Three-year performance + two-year holding period.

Executive Directors.

Opportunity (% of salary):
Target: 100%/Maximurm: 200%

Measures:
Senvice revenue (25%), adjusted EBIT (252%), adjusted FCF
(25%), and customer appreciation KPIs {25%),

Opportunity (%6 of salary — maximum):
Chief Executive: 500%/Other Exacutive Directors: 450%

Measures:
Adjusted free cash flow (60%) , retative TSR (30%),
and ESG (1094,

Performance/holding periods:
Three-year performance + two-year holding period.
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Remuneration Policy

Remuneration Policy — notes to reader

No changes have been made to our policy since its approval at the 2020 Annual General Megting which was held on 28 July 2020. Our approved
Policy Report is available on our website at vodafone.com, and has been reproduced below in the shaded boxes exactly as it was set out in the
2020 Annual Report. As such, some of the policy wording is now out of date; this includes references to the 2020 Annual General Meeting and
page number references.

Remuneration Policy

In this forward-locking section we describe our Remuneration Policy for the Board. This includes our considerations when determining policy,
a description of the elements of the reward package, including an indicaticn of the potential future value of this package for each of the
Executive Directors, and the policy applied to the Chainman and Non-Executive Directors.

We will be seeking shareholder approval for cur Remuneration Policy at the 2020 AGM and we intend to implement it at that point. A summary

and explanation of the preposed changes to the curent Remuneration Policy is provided on page 100, Subject to approval, we will review our policy
each year to ensure that it continues to support our company strategy and if it is necessary to make a change to our policy within the next three years,
we will seek shareholder approval.

Considerations when determining our Remuneration Policy

Our remuneraticn principles which are outlined on page 97 guide the Remuneration Cormmittee when making decisions on our policy and its
implementation. A critical consideration for the Remuneration Committee when determining our Remuneration Policy is to ensure that it supports
our company purpose, strategy, and business objectives.

Avariety of stakeholder views are taken into account when determining executive pay, including those of our shareholders, colleagues, and external
bodies. Further details on how we engage with, and consider the views of, each of these stakeholders are set out on page 115.

In advance of subrmitting our policy for shareholder approval we ran a thorough consultation exercise with our major shareholders. We invited our top
20 shareholders and a number of key governance stakeholders to cormment on remuneration at Vodafone and to provide feedback on the proposed
changes to the current policy which was approved at the 2017 AGM. A nurmber of meetings between shareholders and the Remuneration Committee
Chairman took place during this consultation period, Further details of this consultation are provided on pages 97 and 98 whilst a surmmary of the
proposed changes to our current policy, which are incorporated in this revised Remuneration Policy report, is provided on page 100.

Listening to and consulting with our employees is very impertant and the Committee is supportive of the growing focus on engaging the employee
woice, which has accompanied recent changes to the UK Corporate Governance Code. Qur engagement with colleagues can take different forms in
different markets but includes a variety of channels and approaches including our annual people survey which attracts very high levels of participation
and engagerment, regular business leader Q&A sessions, and a number of internal digital communication platforms.

Our Senior Independent Director also undertakes an annual attendance at our European employee forur, and a similar body in South Africa, with ary
questions or concems raised by the employee representatives fed back directly to the Board for consideration and discussion.

We do not formally consult directly with employees on the executive Remuneration Policy nor is any fixed remuneration comparison measuremeant
used. However, when determining the policy for Executive Directors, the Remuneration Committes is briefed on pay and employment conditions of
employees in Vodafone Group as a whole, with particular reference to the market in which the executive is based. Further information on our approach
te remuneration for other employees is given on page 105.

Perforrnance measures and targets

Our Company strategy and business cbiectives are the primary consideration when we are setecting 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 cur budgets. Targets for strategic and external measures (such as customer appreciation KPls, ESG measures, and total shareholder
return (TSR} are set based on company objectives and in light of the competitive marketplace. The threshold and maximum levels of performance
are set to reflect minimurm acceptable lavels at threshold and very stretching levels at maximurm.

As in previous Remuneration Reparts we will disclose the details of our performance targets for our short and long-term incentive plans. However, our
annual bonus targets are commercially sensitive and therefore we will anly disclose our targets in the Remuneration Report following the completion
of the financial year. We will normally disclose the targets for each long-term award in the Remuneration Report for the financial year preceding

the start of the performance period —where this is not possible, such targets will be disclosed at the time of grant and published in the next
Remuneraticn Report.

At the end of each performance period we review performance against the targets, using judgement to account for items such as (but not limited
to) mergers, acquisitions, disposals, foreign exchange rate movements, changes in accounting treatment, material one-off tax settlernents etc.
The application of judgement Is impostant to ensure that the final assessments of performance are fair and appropriate.
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Malus and clawback

In addition, the Remuneration Committee reviews the incentive plan results before any payments are made to executives or any shares vest and has
full discretion to adjust the final payment or vesting downwards if they believe circumstances warrant it In particular, the Committee has the discretion
to use either malus or clawback as it sees appropiriate. In the case of malus, the award may lapse wholly or in part, may vest 1o a lesser extent than it
would otherwise have vested or vesting may be delayed.

Inthe case of clawback, the Committee may recover bonus amounts that have been paid up to three years after the relevant payment date, or recover
share awards that have vested up to five years after the relevant grant date. The key trigger events for the use of the clawback arrangements include
material rivisstaternent of performance, material miscalculation of performance condition outcomes, gross misconduct, and reputational damage.

Subject to approval of this Rermuneration Policy, these arrangements will be applicable to all bonus amounts paid, or share awards granted, following
the 2020 AGM. The current clawback arrangemenits, which are set out in the Remuneration Policy approved by shareholders at the 2017 AGM. have
been applicable to all bonus amounts paid, or share awards granted, since the 2017 AGM.

The Remuneration Policy table
The table below summarises the main componenis of the reward package for Executive Directors.

Fixed pay: Base salary

Purpose and link To attract and retain the best talent
to strategy

Operation Salaries are usually reviewed annually and fixed for 12 months commencing 1 July. Decision is influenced by:

!

level of skill, experience and scope of responsibilities of individual;

— business performance, scarcity of talent, economic climate and market conditions,

increases elsewhere within the Group; and

external comparator groups twhich are used for reference purposes only made up of companies of similar size
and complexity to Vodafone.

J

!

Opportunity Average satary increases for existing Executive Committee mernbers (including Executive Directors) will not normalty
exceed average increases for employees in other appropriate parts of the Group. Increases above this level may be made
in specific situations. These situations could include (but are not Imited to) internal promotions, changes to role, matenal
changes to the business and exceptional company performance.

Performance metrics  None.

Fixed pay: Pension

Purpose and link To remain competitive within the marketplace
10 strateqy

Operation — Executive Directors may choese to participate in the defined contribution pension scheme or to receive a cash allowance
in tieu of pension.

Opportunity — The pension contribution or cash payment is equal to the maximum employer contribution available to our UK
employees under our Defined Contribution schermne (currently 10% of annual gross salary).

Performance metrics ~ None.

Fixed pay: Benefits

Purpose and link To aid retention and remain competitive within the marketplace
to strategy
Operation - Travel related benefits, This may include (but is not lirnited to) company car or cash allowance, fuel and access to a driver

where appropriate.

Private medical death and disability insurance and annual health checks.

In the event that we ask an individual to relocate we would offer them support in line with Vodafone's relocation or

international assignment policies. This may cover tbut is not limited to) relocation, cost of living allowance, housing,

home leave, education support, tax equalisation and advice.

Legal fees if appropriate.

~ Qther benefits are also offered in line with the benefits offered to other employees, for example, our all-employee share
plan, mobile phone discounts, maternity/paternity benefits, sick leave, paid holiday, etc.

!

!

!

i

Cpportunity Benefits will be provided in line with appropriate levels indicated by local market practice in the ceuntry of employment.
We expect to maintain benefits at the current level but the value of benefit may fluctuate depending on, amongst other

things, personal situation, insurance premiums and other exteral factors.

t

Performance metrics  None.
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Annual bonus — Global Short-Term Incentive Plan (‘GSTIP?)

Purpose and link To drive behaviour and communicate the key priorities for the year.
tostrategy 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.

Cperation — 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 nen-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 aver the previous year. A mandatory deferral
of 25% of post-tax bonus eamed into shares for two years will normally apply except where an executive has met or
exceeded therr share ownership requirement.

Opportunity — Bonuses can range from 0—-200% of base salary, with 100% paid for on-target performance. Maximum is only paid out for
exceptional performance.

Performance metrics - Performance over each financial year is measured against stretching targets set at the beginning of the year.
- The performance measures normatly 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 lirnited to) customer appreciation KPIs such as churm, revenue market share, and NPS.

Long-term incentive — Global Long-Term Incentive Plan (‘GLTI")

Purpose and Link To motivate and incentivise delivery of sustained performance over the long term.
o strategy To support and encourage greater shareholder alignment through a high level of personal share ownership.
The use of free cash flow as the principal performance measure ensures we apply prudent cash management
and rigorous capital discipline to our investment decisions.

The use of TSR along with a performance period of not less than three years means that we are focused on the
long-term interests of our shareholders.

Operation — Award levels and the framework for determining vesting are reviewed annually.

— Long-term incentive awards consist of shares subject to performance conditions which are granted each year,

— Awards will normally vest not less than three years after the respective award grant date based on Group performance
against the performance metrics set out below. In exceptional circumstances, such as but not limited to where a delay to
the grant date is required, the Committee may set a vesting period of less than three years, although awards witl continue
to be subject to a performance period of at least three years,

— All post-tax shares are subject to a mandatory twe year helding from the date of vest prior to release.
— Dividend equivalents are paid in cash after the vesting date.

Opportunity — Maximum long-term incentive face value at award of 500% of base salary for the Chief Executive and 450% for other
Executive Directors.

— Threshold long-temm 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 thresnold and maximum,

— The Committee has the discretion to reduce long-term incentive grant levels for Diractors who have neither met their
shareholding guideline nor increased their shareholding by 100% of salary during the year.

~ The awards that vest accrue cash dividend equivalents over the three year vesting period.

— Awards vest 1o the extent performance conditions are satisfied.

Performance metrics  — Performance is measured against stretching targets set at the time of grant.

— Vesting is deterrnined based on the following measures; adjusted free cash flow as cur operational performance
measure, relative TSR against a peer group of companies as our external performance measure, ESG as a measure of our
external impact and commitment to our purpose.

— Weightings will be determined each year and will normally constitute 50% on adjusted free cash flow, 30% on relative
total sharehelder return, and 10% on ESG. The Committee will determine the actual weighting of an award prior to grant,
taking into account all relevant information.
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Remuneration Policy (continued)

Notes to the Remuneration Policy table

Existing arrangements

We will honour existing awards, incentives, benefits and contractual amangernents made te individuals prior 1o their promotion to the Board and/

or prior to the approval and implementation of this policy. Fer the avoidance of doubt this includes payrments in respect of any award granted under
any previous Remuneration Policy. This will last until the existing incentives vest (or lapse) or the benefits or contractual arrangements no longer apply.

Long-term incentive (‘'GLTI")
When referring to our long-term incentive awards we use the financial year end in which the award was made. For example, the “2020 award”
was made in the financial year ending 31 March 2020. The awards are Usually made in the first half of the financial year.

The extent to which awards vest depends on three performance conditions:

— underlying operaticnal performance as measured by adjusted free cash flow,
— relative Total Shareholder Return (TSR against a peer group median; and
— performance against our Environmental. Social, and Governance (ESG) targats.

Adjusted free cash flow

The free cash flow performance is based on the cumulative adjusted free cash flow figure over the performance period. The detailed targets and
the definition of adjusted free cash flow are determined each year as appropriate. The target adjusted free cash flow level is set by reference to
our long-range plan and market expectations. We consider the targets to be critical to the Company's long-term success and 1ts ability to maximise
shareholder value, and to be in line with the strategic goals of the Company. The Remuneration Committee sets these targets to be sufficiently
demanding with significant stretch where only outstanding performance will be rewarded with a maximum payout.

The cumulative adjusted free cash flow vesting levels as a percentage of the award subject 1o this performance element are shown in the table below
(with linear interpolation between points):

Vesting percertage

Perfornmanee s of FCF flement)
Below threshold 0%
Threshold 20%
Maximurn 1002

TSR outperformance of a peer group median

We have a limited number of appropriate peers and this makes the measurement of a relative ranking system volatite. As such, the outperformance of
the median of a peer group is felt to be the most approprate TSR measure. The peer group for the performance condition is reviewed each year and
amended as appropriate.

The TSR vesting ievels as a percentage of the award subject to this performance element are shown in the table below (with linear interpolation
between points):

Vesting percentage
U6 eI TSR elerment)

Below median 0%
Median 20%
Percentage cutperformance of the peer group median equivalent to 80th percentile 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 will be set on an annual basis (as per the approach for our other perfermance measures), and will be aligned to our externally
communicated ambitions in this area, Where performance is below the agreed ambition, the Committee will use its discretion to assess vesting
based on performance against the stated ambiticn and any other relevant information.

Remuneration policy for other employees
While our rermuneration policy follows the same fundamental principles across the Group, packages offered to employees reflect differences in
market practice in the different countnes, role and seniority.

For example, the remuneration package elements for our Executive Committee are essentially the same as for the Executive Diréctors with

some minor differences, for example smalter levels of share awards and local variances where approprate. The remuneration for the next level

of managerment, our senior leadership team, again follows the same principles with local and individual performance aspects in the annual bonus
targets and performance share awards. They also receive lower levels of share awards which are partly delivered in conditional share awards without
performance conditions.
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Estimates of total future potential remuneraticn from 2021 pay packages

The tables below provide estimates of the potential future remuneration for each of the Executive Directors based on the remuneration opportunity
to be granted in the 2021 financial year. Potential outcomes based on different performance scenarios are provided for each Executive Director.

The assumptions underlying each scenario are described below'.

Fixed Consists of base salary, benefits and pension.
Base salaryis at 1 July 2020,
Benefits are valued using the figures in the totat remuneration for the 2020 financial year table on page 109 (of the 2020 report).
Pensions are valued by applying cash allowance rate of 10% of base salary at 1 July 2020.

Base Benefits Persion Total fixed
(E000 (EC00 (£000) (EDD0
Chief Executive 1.050 42 105 1197
Chief Financial Officer 700 22 70 792
Mid-point Based on what a Director would receive if performance was in line with plan.

The opportunity for the annual bonus (GSTIPY is 100% of base salary under this scenario.
The opportunity for the long-terrn incentive (GLTI} reflects assumed achievernent mid-way between threshold and
maximum performance,

Maximum The maximum award opportunity for the GSTIP is 200% of base salary.
The maximum GLT} opportunity reflects full vesting based on the maximumn award levels set out in this Remuneration Policy
(ie. 500% of base salary for the Chief Executive and 450% of base salary for the Chief Financial Officer).

All scenarios Long-term incentives consist of share awards only which are measured at face value 1.e. no assumption for cash dividend
equivalents payable.

Nick Read Chief Executive £000 Margherita Della Valle Chief Financial Officer £000

£5917

£792

Fixed Mid-paint Maxirmum Maximum Fixed Mid-pont Maximum Maximum

(assuming 50% (assurning 5096
share price growth) share price growth)
# Salary, Benefits, and Pension M Annual Bonus M Long-Term Incentive B Salary, Benefits, and Pension W Annual Bonus I Long-Term Incentive

Note:

1. Inlne with UK reporting requirements, the fourth bar in each chart reflects the same assurnptions as per the Maxrum scenario but with an assumed share price increase of 50% twhich subsequently
increases the hypothetical value of the long-term incentive under this scenaria by the same percentagel.

Recruitment remuneration
Our approach to recruitment remuneration is to pay no more than is necessary and appropriate to attract the right talent to the role.

The Rermuneration Policy table {(pages 103 and 104) sets out the various components which would be considered for inclusion in the rernuneration
package for the appointment of an Executive Director. Any new Oirector's remuneration package would include the sarme elements, and be subject to
the same constraints, as those of the existing Directors performing similar roles. This means a potential maximum bonus opportunity of 200% of base
salary and long-term incentive maximum face value of opportunity at award of 500% of base salary.

When considering the remuneration arrangements of individuals recrurted from external roles to the Board, we will take into account the remuneration
package of that individual in their prior rote. We only provide additional compensation to individuals for awards foregone. If necessary we will seek to
replicate, as far as practicable, the level and timing of such remuneration, taking into account alse any remaining perfermance requirements applying
to it. This will be achieved by granting awards of cash or shares that vest over a timeframe similar to those forfeited and if appropriate based on
performance conditions. A commensurate reduction in 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.

Service contracts of Executive Directors
Executive Directors contracts have rolling terms and are terminable on no more than 12 menths’ notice.

The key elements of the service contract for executives relate to remuneration, payments on loss of office (see below), and restrictions during active
employment {and for 12 manths thereafter). These restrictions include non-competition, non-solicitation of customers and employees etc.
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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 Outstanding awards and options would normally vest and become
exercisable on a change of control to the extent that any performance condition has been satisfied and pro-rated to reflect the acceleration of vesting,
unless the Committee determines otherwise.

In the event of a demerger. distribution (other than an ordinary dividend? or other transaction which would affect the current or future value of any
award, the Committee may allow awards to vest on the same basis as for a change of control described above. Alternatively, an adjustrment may be
made to the number of shares if considered appropriate.

Payments for departing Executive Directors

Inthe table below we summarise the key elernents of our policy on payrment for loss of office. We will of course, always comply both with the relevant
plan rules and local empioyment legislation.

Provision Policy

Natice period and — 12 manths' notice from the Company to the Executive Director.

compensation for — Upto 12 months base salary (in line with the notice period). Notice period payments will either be made as nommnal
loss of office in (if the executive continues to work during the notice period or is on gardening leave) or they will be made as menthly
service contracts payments in lieu of notice (subject to ritigation if alternative employment is obtained).

Treatment of annual — The anniual borus will be pro-rated for the period of service during the financiat year and will reflect the extent to which
bonus (GSTIPY on Company performance has been achieved.

termination under — The Remuneration Committee has discretion to reduce the entitlernent to an annual bonus to reflect the individual's
plan rules performance and the circumstances of the termination.

Treatment of unvested - An Executive Director's award will vest in accordance with the terms of the plan and satisfaction of performance
long-term incentive conditions measured at the normal completion of the performance period. with the award pro-rated for the proportion
awards (GLTI) of the vesting period that had elapsed at the date of cessation of employment.

on termination — The Rernuneration Committee has discretion to vary the level of vesting as deemed appropriate, and in particular to
under plan rules determine that awards should not vest for reasons which may include, at their absclute discretion. departure in case

of poor performance, departure without the agreement of the Board., or detrimental competitive activity.

Pension and benefits - Generally pension and benefit provisions will continue to apply until the termination date.
— Where appropriate other benefits may be receivable, such as (but not imited to) payrnents in lieu of accrued holiday
and legal fees or tax advice costs in relation to the termination.

— Benefits of relative small value may continue after termination where appropriate, such as {but not limited to) mabile
phone provision.

In exceptional circumstances, an arrangement may be established specifically to facilitate the exit of a particuiar individual albeit that any such
arrangement would be made within the context of minimising the cost to the Group. We will only take such a course of action in exceptional
¢ircumstances and where it is considered to be in the best interests of shareholders.

Chairman and Non-Executive Directors’ remuneration

Cur policy is for the Chairman to review the remuneration of Non-Executive Directors annually fellowing consultation with the Remuneration
Committee Chairman. Fees for the Chairman are set by the Rermuneration 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 to our Chairman which includes fees for chairmanship of any cormmittees.
We pay a fee to each of our other Non-Executive Directors and they receive an additional fee if they chair a commmittee and/or
hold the position of Senior Independent Director. Non-executive fee levels are set within the maximum level as approved by
shareholders as part of our Anticles of Association. We review the structure of fees from time to time and may. as appropriate, make
changes to the rnanner 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 nen-Europe-based Non-Executive Directors are required
to travel 1o aitend Board and committee meetings to reflect the additional time cormmitment involved.

Incentives — Non-Executive Directors do not participate in any incentive plans.

Benefits — Nen-Executive Directors do not participate in any benefit pians. The Company does not provide any contribution to their

pension arrangements. The Chairman is entitled to the use of a car and a driver whenever and wherever he is providing

his services to or representing the Company. We have been advised that for Non-Executive Directors, certain travel and
accommodation expenses in relation 1o attending Board meetings shouid be trested as a taxable benefit therefere we atso
cover the tax lisbility for these expenses.

Non-Executive Director Letters of appointment

Non-Executive Directors are engaged on letters of appointrnent that set out their duties and respeonsibilities. The appointment of Non-Executive
Directors may be terminated without compensation. Non-Executive Directors are generally not expected to serve for a period exceeding nine years.
For further information refer to the Nominations and Governance Committee section of the Annual Report
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Annual Report on Remuneration

Remuneration Committee

In this section we give details of the compasition of the Remuneration Commitiee and activities undertaken during the 2022 financial year.
The Committee’s function is to exercise independent judgement and consists only of the following independent Non-Executive Directors:

Chairman: Valerie Gooding
Committee members: Michel Dernaré and Dame Clara Furse

The Committee regularly consults with Nick Read, the Chief Executive, and Leanne Wood, the Chief Hurman Resources Officer, on various matters relating
to the appropriateness of awards for Executive Directors and senior executives, though they are not present when their own compensaticn is discussed.

In addition, James Ludlow, the Group Reward and Policy Director, provides a perspective on information provided to the Committee, and requests
information and analysis from external advisers as required. Rosermnary Martin, the Group General Counsel and Company Secretary, advises the Committee
on corporate governance guidelines and is Secretary to the Committee.

External advisers

The Remuneration Committee seeks and considers advice from independent remuneraticn advisers where appropriate. The appointed advisers, WTW,
were selected following a thorough process led by e Chairman of the Remuneration Committee at the time and were appointed by the Committee
in 2007. The Chairman of the Rernuneration Committee has direct access to the advisers as and when required, and the Committee determines the
protocols by which the advisers interact with management in support of the Committee. The advice and recommendations of the external advisers
are used as a guide, but do not serve as a substitute for thorough consideration of the issues by each Committee member. Advisers attend Committee
meetings occasionally. as and when required by the Committee.

WTW is a member of the Remuneration Consultants’ Group and, as such, voluntarily operates under the Remuneration Consultants’ Group Code of
Conduct in relation to executive remuneration consulting in the UK This is based upon principles of transparency, integrity, objectivity, competence, due
care and confidentiality by executive remuneration consultants. WTW has confirmed that it adheres to that Code of Conduct throughout the year for all
rernuneration services provided to Vodafone and therefore the Cormmittee is satisfied that it is independent and objective. The Remuneration Consultants’
Group Code of Conduct is available at remuneraticnconsultantsgroup.com.

T e o ; ' ’ FE‘EST;J‘T'SE’I'\}\CE"SLNOV\G;EU V
to the Committee

Adwser Apponted by Serices provaded to the Camm ttee £000 Cther services powided to the Company
WTW Remuneration Advice on market practice; governance; £195 Reward and benefits consultancy,
Committee provision of market data on executive pravision of benchmark data: outsourced
in 2007 reward; reward consultancy; and pension administration; and insurance
performance analysis. consultancy services,
Note:

1 Feesare determined on a time spent basis

2020 Annual General Meeting — Remuneration Policy voting resutts
At the 2020 Annual General Meeting there was a binding vote on cur Rernuneration Policy. Details of the voting outcomes are provided in the table belaow.

Votes for % Votes against % Tatalvotes Withheld

Remuneration Policy 17,195,227,349 96.41 639935461 3.59 17835162610 185334870

2021 Annual General Meeting — Remuneration Report voting results
At the 2021 Annual General Meeting there was an advisory vote on our Remuneration Report. Details of the voting outcomes are provided in the
table below.

Votes tor % Woles agaist % Total votes Withheld

Remuneration Report 16,729,088,541 97.65 402,218,134 2.35 17,131,306675 25,262,801

Meetings
The Rernuneration Committee had five formal meetings during the year. In additicn, informal conference calls can also take place. Meeting attendance
can be found on page 68. The principal agenda items at the formal meetings were as follows:

Meeting Agenda items
May 2021 — 2027 annual borus achievement and 2022 targets/ranges — External market update
— 2019 long-term incentive award vesting and 2022 targets/ranges — 2021 Directors Remuneration Repart
July 20271 — 2021 AGM update — Share plan update
November 2021 — External market update — Share plan update
January 2022 — 2023 shert-term incentive structure — External market update
— Share plan update — Gender Pay Gap reporting
March 2022 — Risk assessment of incentive plans — Chairman and Non-Executive Director fee levels
—~ Remuneration arrangements across Vodafone — 2023 reward packages for the Executive Committee

Committee’s terms of reference — 2022 Directors’ Remuneration Report
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Annual Report on Remuneration (continued)

2022 remuneration

In this section we summarise the pay packages awarded to our Executive Directors for performance in the 2022 financial year versus 2021, Specifically we
have provided a table that shows all remuneration that was earmed by each individual during the year and computed a single total remuneration figure for

Firanoials

|

Other infarmation
— 1 -

the year. The vatue of the annual bonus (GSTIPY 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 CGLTI) reflects the share awards which will vest in June 2022 as a result of the performance through the three-year

period ended at the completion of cur financial year on 31 March 2022,

Consideration of the use of discretion

The Rermuneration Committee reviews all incentive awards prior to payment and uses judgement to ensure that the final assessments of performance are

fair and appropriate. If circumstances warrant it, the Committee may adjust the final payrnent or vesting.

The Committee reviewed incentive outcomes at the May 2022 meeting and considered the appropriateness of outcomes in light of wider financial and

business performance across the relevant measurement periods for both the short-term and long-term incentive pians. Qutcomes were reviewed against

the wider employee experience during the periods under review with the Committee noting that global employee pay reviews, including the delivery of
performance-related pay, had been undertaken throughout the COVID-19 pandemic and was also scheduled for later in 2022. As such it was agreed that
the outcomes were appropriate and that no adjustments were required to either the short-term or long-term incentive outcomnes this year.

Total remuneration for the 2022 financial year (audited)

Nick Read T Marghemtd Dcllé Vaﬂe
2022 2021 2022 2021
£000 £000 £000 €000
Salary/fees 1.050 1050 700 700
Taxable benefits’ 42 32 22 21
Annual bonus: GSTIP (see below for further detail 1,452 1,301 968 867
Total long-term incentive: 1521 1,062 926 646
GLT! awards®® 1285 888 782 540
GLT! dividends* 236 174 144 106
Pension/cash in lieu of pension 105 105 70 70
Other® 1 1 - -
Total 4171 3,551 2,686 2,304
Total Fixed Remuneration 1,198 1,188 792 791
Totat Vanabte Remuneration 2973 2363 1894 1513

Notes:

1. Taxable benefits nclude amrounts I respect of - Private healthcare (2022 Nick Read £2.189, Marghenta Della Valle £2.153. 2021 Nick Read £2,683, Margherita Della Yalle F2.153),

— Cash car allowance £19200 pa.and

— Travel (2022 Mick Read £20,626, Marghenta Della Valle £1,141, 2021 Nick Read £10,114, Marghera Della Valle Emi.
The share prce used for the 2021 value, as set outin note 3 below, 15 wwer than the award grant price As such, no amoLnt of the value shown m the 2027 column is attributable to share price:

o

appreciation dunng the performance or vesting penods The grant price of the award which vests or 26 June 2027 was 124 74 pence whilst the value in the 2022 columin is ¢ alculated using the
average closing share price oves the last quarter of the 2022 financ.al year of 126.61 pence Therefore tne values attnbatable to share price appreciat onn respect of the 2020 GLT| vest for Nick Read

and Marghenta Della Valle are £ 24k and £15k respectively

3 The value shown Inthe 2027 columin is the award which vested on 26 June 2021 10 respect of Nick Read and Marghenta Della Valle, and 15 valued using the executron shdare price or 26 Jure 2021
of 12098 pence The vawe showriin the 2022 column s the award which vests on 26 June 2022 and 1s valued using an average closing share price over the 135t guarter o the 2022 financial year of

12661 pence

4. NickRead and Margher ta Della Valle receive s cash award equivalent in value to the gividerds that would have been paid during the vest ag pericd on any shares thal vest, The dividend value shown

10 2022 1elates to awards vesung on 26 June 2022

ul

2022 annual bonus (‘GSTIP’) payout (audited)

. Refiects the value of the SAYE benefit which is calculated as £375 x 12 months x 20% 10 reflect the discourt applied based or savings made dunng the year

In the table below we disclose cur achievernent against each of the performance measures and targets in our annual bonus (GSTIPT and the resulting
total annual bonus payout level for the year ended 31 March 2022 of 69.2% of maximum. This is applied to the maximurm bonus level of 200% of base

salary for each executive. Commentary on our performance against each measure is provided on the next page.

/ 4de|m-;m Anual

Payout 131 kAtluaL eyt Threshutd Target
Mdximeen % of werall performance perfarmance perdormanty perfanngnie
perfisrmance  Ackual Dayodt bonus level tevel level leval
Performarce measure g of calary) % of saiary) maxmum} £bn £bn £br £hn
Service revenue 50.0% 355% 17.8% 355 366 377 371
Adjusted EBIT 50.0% 349% 17.4% 43 51 58 54
Adjusted free cash flow 50.0% 399% 200% 40 45 50 48
Customer appreciation KPls 50.0% 280% 14.0% See overleaf for further details
Total annual bonus payout level 200.0%  138.3% 69.2%

hote,

These figures are adjusted for the impact of MEA, foreign exchange movemerits and any ¢hanges in accoJantng tregtment.
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Financial metrics
As setout In the table above, service revenue, free cash flow and EBIT finished above the midpoints of the respective target ranges reflecting strong
performance in markets such as South Africa, Egypt, Turkey and Portugal.

Customer appreciation KPls
An assessment of performance under the custorner appreciation #Pls measure was conducted on a market by market basis. Each market was assessed
against a number of different metrics which included:

— Churn — defined as total gross customer disconnections in the period divided by the average total customers in the period.
— Revenue market share —based on our total service reverue and that of our competitors in the markets we operate in.
— Net Promoter Scare (NPS) for both Consurner and Vodafone Business — defined as the extent to which cur customers would recormmend us.

Alt measures utilise data from our local markets which is collected and validated for quality and consistency by independent third-party agencies where
possible. Further details on our performance against each key metric is set out below.

Despite a backdrop of regulatory changes and intense comnpetition, the business recorded qood overall churn results with A year-nn-year reduction in
miobile churn retlecting strong performance in Turkey, Italy, and the UK, despite less favourable performance in Germany and Spain. Aggressive market
conditions saw more pressure on our fixed churn results, particularly in Spain and Italy, albeit with overall results remaining relatively stable and a number
of markets, including Germany and the UK delivering positive performance.

Revenue market share improved in our four largest European markets with the gap 10 the local leader alse reducing in these markets, with the exception
of Germany where our overall position remained broadly unchanged. Elsewhere our market position remained broadly stable with a number of markets
including South Africa gaining market share and/or reducing the gap to the leader.

Consumer NPS performance during the year saw us holding market leader or co-leader positions in several markets. Particularly strong performance was
recorded in Italy as well as Portugal and Ireland with generally good performance recorded elsewhere including in the UK and Turkey which retained their
second place position. Overall consumer NPS performance was offset by slightly weaker performance in Germany and Spain.

Business NPS performance remained strong during the year and we continue to hotd market leader or co-leader positions in the majority of our markets
including the UK, taly, Spain and South Africa. In the UK we regained co-leadership position, having lost the position last year due to competitive
conditions. In Germany and Turkey, we retained second place and continue to reduce the gap to our competitors,

It is within this context that overall performance against our customer appreciation KPIs metrics during the year was judged to be above the midpoint

of the target range. The aggregated performance for the Group is calcutated on a revenue-weighted average to give an overall achievement. The overall
Group achievement for the year was 56.1% which reflects good consistent performance across a number of our largest markets including in particular the
UK, Italy, and South Africa.

Overall outcome

T e adlary | Mawmumbonus 2022 payat Actuel paymert
2022 annual hanus (GSTIPY) amounts £°000 2 of base salary % of maxmum £000
Nick Read 1,050 200% 69.2% 1452
Margherita Della Valle 700 200% 69.2% 2968

Long-term incentive ('GLTI) award vesting in June 2022 (audited)

Vesting outcome

The 2020 long-term incentive (GLTI) awards which were made to executives in June 2019 will vest at 26.1% of maximum in June 2022. The performance
conditions for the three-year period ending in the 2022 financial year are as follows:

Adjusted FCF performant-efZ/JS-thot-ata-ward (€hny TSR outperrurmance' 1/3'07ftorai é\&érd o T T'Sﬁ'peerrg'ﬁj@o” R

Below threshold <1585 Below threshold Below median BT Group Crange
Threshold 1585 Threshold Median Deutsche Telekom Royal KPN
Maximum 1955 Maximum 8.50% p.a. Liberty Global Tetecom ltalia

MTN Telefénica
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The adjusted free cash flow for the three-year period ended on
31 March 2022 was €£16.8 billion and equates to vesting under
the FCF elernent of 29.2% of raximum.

The chart to the right shows that cur TSR performance over
the three-year period ended on 31 March 2022 was above the
median of our comparator group and equates to vesting under
the TSR element of 20% of maximum.

When the weighting of each condition is applied to the respective
performance outcomes, this results in a calculated payout of 26.1%4
of overall maximum.

The vesting impact of this outcorne when applied 1o the number
of shares grantedis set out in the table below.

Governance

Other information J

Financials

2020 GLTl award: TSR performance

Growth in the value of a hypothetical US$100 holding
over the performance period, six month averaging

140
130 129 125
120 167 104
10 K/%x—ﬁ
e 103 - et h] ’ i
100 100 g o : < @ 8
90 ¥
0 85 g3
75

70

04/19 Q919 03/20 09/20 03/21 0%/21 03/22

—— = Vodafone Group Median of peer group =0~ Qutperformance of

median 85% p.a
. AU|U§!.?G ﬁf‘e -La';;h 4
Mazimum flow performance Redate TSR Weighter] Value of
number payoul  performance payout  perfernand e payout MNumser af SMarEs vesling
2020 Gl Tl share awards sunject to performance candibons vesing w June 2022 of shares o of maimum Yo of manimum % of masimum shares vesting (000
Nick Read 3,887,636 29.2% 200% 26.1% 1014672 £1.285
Margherita Della Valle 2,366,387 29.2% 20.0% 26.1% 617,627 £782

Specified procedures are performed by our internal audit team over 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. 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 2022 long-term incentive awards made in August 2021, and subject to a three-year performance
period ending 31 March 2024, are adjusted free cash flow (60% of total award), relative TSR (30% of total award) and £5G (10% of total award]

performance as follows:

Adjusted #CF [;7{;'1 formance
(6024 of total award)

Adpuste FCF nerﬂvrmarmé Weshing pereentage
Eom % of FCF elernent)

Below threshold
Threshold
Maximum

<150 0%
150 20%
17.0 100%

TSR performance
{30% of toral award:

\}esmq DEFCentage
TSR outperformarce % Gl TSR element)

Below threshold Below median 0%
Threshald Median 20%
Maximum 850% pa. 100%
ISR‘p(‘-‘F‘-r group

BT Group Deutsche Telekom Liberty Global MTN

Orange Royal KPN Telecom ltalia Telefonica

Telefdnica Deutschland
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Ambition for 2022 GLT (1% of totel swerd

Purpose pilar Overdlambron "~ Baselne postion for 2022 GuT.

Planet Greenhouse gas reduction  50% reduction from FY17 37% reduction from FY17 60% reduction from FY17
baseline by 2025 baseline at 31 March2021  baseline by 31 March 2024

Inclusion for All Weomen in management 40% representation of 32% representation of 35% representation of
women in management women in management women in managernent
by 2030 at 31 March 2021 by 31 March 2024

Digital Society / M-Pesa connections Connect >50m people 48.3m connections 68.2m connections

Inclusion for ALl and their families to at 31 March 2021 by 31 March 2024

mcbile money by 2025

The table below sets out the conditionat awards of shares made to the Executive Directors in August 2021.

Maximum

miz\?awﬂnm B w}’:‘rupun-onof

vesting level vesting Level rgxIu dward vesting at Performance
2022 LTI e e shewe gvaa s niadde i August 2021 (rwrnber af shares) (face value ) NI perfonmance penod end
Nick Read 4494863 £5,250,000 1/5th 31 Mar 2024
Margherita Della Valle 2696917 £3,149599 1/5th 31 Mar 2024

MNotes:

1. GLTI awards were granted as conditional share awards over shares with a value equal tc the percentages of salary referred to on page 92. Dividend equivalents on the shares that vest are paid in cash after
the veshng date.

¢ Face value calculated based on the closing share price or 2 August 2071 (day immediately preceding the date of grant} of 116.8 pence.

Outstanding awards
The structure for awards made in November 2020 (vesting August 2023) and August 2021 (vesting August 2024} is set out on the previous page.
Further details on the structure of these awards, and retevant targets. can be found in the Annuat Report on Remuneration of the relevant year.

All-employee share plans
During the year the Executive Directors were eligible to participate in the Vadafone Group Sharesave Plan which is open to all UK empioyees.

The Vodafone Sharesave Plan is an HM Revenue & Customs (HMRC) approved scheme open to all staff permanently employed by a Vodafone company
in the UK as of the eligibility date. Options under the plan are granted at up to a 20% discount to market value. Executive Directors’ participation is inctuded
in the option table on page 105.

Pensions (audited)
During the 2022 financial vear Nick Read received a cash allowance of 102 of base salary. Margherita Della Valle accrued benefits under the defined
contribution pension plan of £3,999 .56, with the rermainder of her 10% of base salary pension benefit for the year delivered as a cash allowance.

Nick Read is a deferred member of the Vodafone Group Pension Scheme which closed to future aceruat in 2010 before he was an Executive Director.
Margherita Della Valle has not participated in a Vodafone sponsored defined benefit scherme during her employment.

The Executive Directors are provided benefits in the event of death in service. In the evenit of ill health, an entitlernent to benefit of 2/3 of base satary,
up to a maximum benefit determined by the insurer, may be provided up until State Pension Age. In respect of the Executive Cormnmittee members,
the Group has made aggregate contributions of £143,175 (2021: £194,555) into defined contribution pension schermes.

Alignment to shareholder interests (audited)
Current levels of ownership by the Executive Directors, and the date by which the goal should be or should have been achieved, are shown below.

Based on a share price of 126.61 pence. Nick Read is currently above, and Margherita Della Valle currently below, the respective shareholding
requirement. As shown in the charts below, both Executive Directors increased their shareholding levels during the year. Margherita Della Valle
joined the Board on 27 July 2018 and is expected to achieve her goal following the aforementioned vest of the 2020 GLTI.
T kement Curremt% | %ofrequrerent | Numberol  Valseol Date for requisment

At 31 March 2027 as & % of salary of saldry held achieverd shares owned shareholding 10 be achieved
Nick Read 5002 555% 111% 4,604,134 £58m July 2023
Margherita Della Valle 400% 328% 82% 1814,284 £2.3m July 2023
Nick Read Goil Deadline: Margherita Della Valle Goal Deadline:
Actual holding Holding scenario July 2023 Actual holding Holding scenario July 2023
{(number of shares) (%6 of salary) (number of shares) (% of salary)

4%

increase i 22%

T (ISR ncrease
BTN

Goal Actual Actual Kustatvellustratve 31703 31/03 Goal  Actual Acwal Ilustratve Hustramve
31703 31703 20%5P 20%SP 2022 2021 31/05 31/03 20%SP 20%SP
2022 2021 deqeme reFedse 2022 2021 degease Ferease

31/08 31/03
2022 2020
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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 requirement has not been reached during employmend for
a further two years post employrment. 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) in a Company
accessible account, and the Committee having the ability to lapse any unvested GLTI awards if the condition is not met.

Collectively the Executive Committee including the Executive Directors owned 27.921,648 Vodafone shares at 31 March 2022, with a value of over
£35.3 millicn. None of the Executive Committee members’ shareholdings amounts to rmore 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 whe served during the year is given below. More details of the outstanding shares
subject to award and options are set out in the table below and on page 105.

i Share oplions
Tutal number Unvested witn Urwesled with SAYE
of interasts in shares perormance conaditkans performance condiions funvested without
At 31 March 2022 (at maxim.m)’ (at targe0) {at raximun) peformance conditions)
Executive Directors
Nick Read 17203287 6773988 12,585,861 13292
Margherita Della Valle B 9399605 4077914 7585321 —
Total T 26,602,892 10,851,902 20,171,182 13,292
Note
1 This incluges bott cwned 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.
AUZT March 2022 R Tatal number of interests i shares
Non-Executive Directors
Sanjiv Ahuja (position at retirement) 14,000 (ADRs)!
Sir Crispin Davis 34,500
Michel Dernaré 100,000
Dame Clara Furse 150000
Valerie Gooding 28970
Renee James (position at retirement) 21272
Deborsh Kerr {appointed 1 March 2022) 12,000 (ADRs)'
Maria Amparo Moraleda Martinez 30000
David Nish 107078
Olaf Swantee (position at retirement) 220,000
Jean-Frangois van Boxmeer 223380
Note:

1 One ADR s equivalent o 10 ardinary shares.

At 17 May 2022, and during the period from 1 April 2022 to 17 May 2022, no Director had any interest in the shares of any subsidiary company. Other
than those Individuals included in the tables above who were Board members at 31 March 2022, members of the Group's Executive Committee at

31 March 2022 had an aggregate beneficial interestin 21,503,230 ordinary shares of the Company. At 17 May 2022, the Directors had an aggregate
beneficial interest in 7,312,286 ordinary shares of the Company and the Executive Committee members had an aggregate beneficial interestin
21,503,230 ordinary shares of the Company. None of the Directors or the Executive Committee members had an individual beneficial iInterest
amounting to greater than 1% of the Company's ordinary shares.

Performance share awards
The maximurm number of shares subject to outstanding awards that have been granted to Directors under the long-term incentive (GLTI) plan are
currently as follows:

?[-)JU awdrd ’ 2621 m}vard o o 2022 sward

Awarded June 2019 Awarted Novernber 2320 Awgrded Auqust 2021

Perfunnance penod ending March 2582 Performance penod ending March 2023 Petormarce penod pnding Maren 2024

Westing date Lune 2022 Vesting date Aagust 202% Veeing dete, Augus 2024

GLTI performa e share awards Share price at grant 124 2 pence Share pree atgrant 1249 pence Share pric- at qrant 1168 pence
Nick Read 3887636 4,203,362 4494863
Margherita Della Valle 2,366,387 252207 2696917

Details of the performance conditions for the awards can be found on pages 101 to 103 or in the Remuneration Report from the relevant year.
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Share options

The following information summarises the Executive Directors’ aptions under the HMRC approved Vodafone Group 2008 Sharesave Plan (SAYE).
Mo other Directors have options under any schemes and, other than under the SAYE, no options have been granted since 2CC7. Cptions 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.

o B&h;ﬁ Qptions Qptinns
At granted exerived lapsed
TAprl 2021 durng the duringthe durng the Options Market
ordateof 2022 financal 2022 financial 2022 hnancisl held at Option price on
appomtrient year year year 31 March 2022 price Date from EXEICiSe
Number Number Number Number Number which Ganon
Grant date of shares of shares of shares of shares of shares Pence’ exarcisable Expiry dale Pence EXEICISE
Nick Read
SAYE 2 Mar17 4854 - - - 4854 154517 1Apr22 10ct22 - -
SAYE 14 4ul17 8438 - - - 8438 17775 1Sep22 1Mar23 - -
Total 13,292 — — — 13,292 — -
Note:

1. The closing trade share price 6n 31 March 2022 was 124 84 pence The highest trade share price duning the year was 142,42 pence and the lowest price was 106 54 pence

At 17 May 2022 there had been no change to the Directors’ interests in share options from 31 March 2022. Other than the individual incluced

in the table above, at 17 May 2022 members of the Group's Executive Committee hetd options for 25,241 ordinary shares at prices ranging from
102.6 pence to 111.7 pence per ordinary share, with a weighted average exercise price of 107.0 pence per ordinary share exercisable at dates
ranging from 1 September 2022 to 1 September 2023,

Margherita Della Valle, Hannes Ametsreiter, Aldo Bisio, Colman Deegan, Ahmed Essam, Alexandre Froment-Curtil, Shameel Joosub, Vinod Kumar,
Rosemnary Martin, Serpil Timuray, and Johan Wibergh held no options at 17 May 2022

Loss of office payments (audited)
Other thamn amounts already disclosed in prior year reports, ne 1oss of office payments were made during the year.

Payments to past Directors (audited)
During the 2022 financial year Lord MacLaurin recefved benefit payments in respect of security costs as per his contractual arrangements. These costs
exceeded our de minirnis threshold of £5,000 p.a. and, including the tax paid, were £23679 (2021: £23513),

Fees retained for external non-executive directorships
Executive Directors may hold positicns in other companies as non-executive directors and retain the fees.

During the year ended 31 March 2022, Nick Read served as a non-executive director on the board of Booking Holdings Inc. where he retained fees
of US$462,571 (2021: US$277.389). Margherita Della Valle served as a non-executive director on the board of Reckitt Benckiser Group plc where she
retained fees of £115,563 (2021: £112,000).

2022 remuneration for the Chairman and Non-Executive Directors (audited)

saanlees Benefts' O Tad

2022 2021 2022 2021 2022 2021

£000 £000 £000 £000 £000 £000
Jean-Francois van Boxmeer 650 297 18 — 668 297
Senior Independent Director
Valerie Gooding 165 165 9 - 174 165
Non-Executive Directors
SirCrispinDavis 115 15 9 1 124 116
Michel Demare 115 115 1 - 116 115
Dame Clara Furse 115 15 3 — 118 115
Deborah Kerr (appointed 1 March 2022} 10 - 1 - 1 -
Maria Amparo Moraleda Martinez 137 15 1 - 138 15
David Nish 140 140 10 1 150 141
Former Non-Executive Directors
Sanjiv Ahuja {stepped down 27 July 2021) 38 15 - 1 38 116
Renee James (stepped down 27 July 2021} 38 115 3 - 47 115
Olaf Swantee {stepped down 25 September 2021} 21 - - - 21 -
Total 1,544 1,292 55 3 1,59% 1,295
Note:

1. We tiave been advised that for Nan-Executwe Directors. certain travel and accommodation expenses in relation to attending Board meetings shou'd be treated as a taxable benefit. The table above includes
these travel expenses and the corresponding tax contnbution.
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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 reruneration offerings at each level of the business to ensure there is @ 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 haw our arrangements aligried with our strategy,
supported our purpose, and celebrated the Spirit of Vodafone. The update also set out the results of the latest annual fair pay review, including where
the key focus areas were and what actions had been agreed locally to implement any required adjustments. In addition to being a core principle of the
Committee, there is a clear culture in our business of ensuring we offer competitive and fair pay to all employees. Our approach across our business is
guided by the six principles set out below. Our commitment ta these principles is reflected in how the UK based Living Wage Foundation has certified us
as an Accredited Living Wage emplayer.

1. Market competitive
The pay of our people is reflective of their skills, role and function and the external market.

We annually review the pay of each employee and actively manage any who fail below the market competitive range.

2. Free from discrimination
Cur pay shoutd not be affected by gender, age. disability, gender identity and expression, sexual orientatien, race, ethnicity, cultural heritage or belief.

We annually compare the average position of our men and wornen against their market benchmark, grade and function to identify and understand any
differences, and take action if necessany.

3. Ensure a good standard of living
We work with the independent organisation, the Fair Wage Network, to assess how our pay compares to the living wage'in each of our markets because
we are committed to providing 2 good standard of living for our peopte and their families.

4. Share in our successes
All our people should have the opportunity to share in our success by being eligible to receive some form of performance related pay. e.. a bonus, shares
or sales incentive.

5. Provide benefits for all
Our global standard is to offer all our peaple fife insurance, parental leave and access to either Company or state provided heslthcare and pension provision.

6. Open and transparent
We ensure that our pecple 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, they also receive monthly or weekly payslips and a payment schedule.

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

Stakeholder engagement
The Committes considers all stakeholder groups when setting executive pay including:

Colleagues

The Cornmittee is fully briefed on pay arrangements across the business to ensure any decisions on executive pay are made within our wider business
context and take into account wider employee pay conditions. We engage with our 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 people the chance to voice thelir
opinion on any area of interest — including all-employee and executive pay.

Shareholders
The Committee values the active participation of our sharehclders during our consultations and fully considers all feedback as part of the review process.

Government
The Committee actively engages with external professional bodies and government departments when they issue cansultations on proposed changes to
legislation cr reporting guidelines.

Wider society

The Committee is fully aware that society remains concerned about the risk of excessive executive pay practices in the wider market. The Committee
believes that transparent reporting and active engagement in explairing both the operation of, and raticnale for, executive pay decisions is 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 statutory calculation means the gap will
fluctuate year on year. influenced by changes in our business structure, Company performance and the percentage of men and women at all levels and
positions. The existence of a UK gender pay gap in our business is primarity a consequence of more men than women holding senior or specialist, and
therefore higher-paid., roles.

With our commitment to embed an inclusive cutture, we continue our work to reduce the gap and have made good progress since the publication of
the first report in 2077, Our global programmes aim to support wormen across different roles, areas, and geographies of our business and will, over time,
reduce our specific UK Gender Pay Gap which this year was calculsted as 9.6% — a decrease from our 2020 figure of 12.0%.

We have rmade significant progress over the last five years with the 2022 Bloomberg Gender-Equality Index recognising Vodafone as one of the top
companies globally in leading the way towards more equal, inclusive workplaces. We are proud of the progress we are making but recognise there is
more to be done.

Click to learn more about our initiatives, case studies, and key statistics on our dedicated UK Gender Pay Gap webpage at
vodafone.com/uk-gender-pay-gap

Relative spend on pay
The chart below shows both the dividends distributed in the year and the total cost of remuneration in the Group.

€m
5157 5534
2412 2483 I I
2021 2022 2021 2022
Distributed by way Overall expenditure on
of dividends remuneration for all employees
Read more details on dividends and expenditure on remuneration for all employees,
on pages 160 and 194 respectively
CEO pay ratio
The following table sets out our CEO pay ratio figures:
ver T CRosingefgre © Method  ZSihpescentlepayrato Medanpayraio  75thpercentle pay rario
2022 £4171k Opticn B 1131 731 481
2021 £3,551k Option B 10611 87:1 42:1
2020 £3525K Option B 1131 69.1 451
2019 £4359k Option B 154:1 107:1 561

Note
1. The CEO single figure used in the calculation of the 2019 ratios reflects a blended figure for Vitterio Colao and Nick Read, recognising the change in incurnbency for the role during this year

The pay ratio figures in the above table are calculated using the following total pay and benefits information:

Year

" 25t percentle pay 2t T Medin pagratio 750 percentie pay o
2022 £317k £471k €715k
Total pay and benefits £365k £57.5k £87.2k
2021 Salary £30.0k F371k £712k
Total pay and benefits £33.5k £41.0k £853k
2020 Salary £280k £42.8k £650K
Tota! pay and benefits £31.3k £51.1k £786k
2019 Salary €231k £36.4k £65.0k
Total pay and benefits £283k £40.8Kk £78.2k

The calculation methodclogy used reflects Cption B as defined under the relevant regulations. In line with the relevant requlations this utilises the most
recently collected and disclosed data analysed within our Gender Pay Gap report, with employees at the three quartiles identified from this analysis and
their respective single figure values calculated.

To ensure this data accuratety 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-term incentive that is included in the Chief Executive’s single figure for the year.
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Change in remuneration for Directors and all empioyees

In line with regulatory requirements, the table below catculates the percentage change in Directors’ rernuneration (salary, taxable benefits and annual
bonus payrment 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 2020 (2020 10 2021) and 2021 (2021 to 2022} (per capita). Vodafone has employees based all around
the world and some of these individuals work in countries with very high inflation; therefore Vodafone’s UK-based Group employees is deemed the most
appropriate employee group for this comparison.

Pemewrwlag‘e ¢hange fmrﬁ 202_1 w2022 Peﬂ;'!jlque change from 2072071“ 202i

Base Salary laxable henefits Annaal bon.s Base Salary  Tasable benefits Annudl bonus
Executive Directors
Nick Read 0.0% 31.3% 116% 0.0% -23.8% 19.4%
Margherita Della Valle 00% 48% 116% 00% -45% 19.3%
Non-Executive Directors
Jean-Frangois van Boxmeer 118.9% - - - - -
Valerie Gooding 0.0% - - 0.0% -100.0% -
Sir Crispin Davis 0.0% 800.0% - 0.0% -957% -
Michel Demaré 0.0% - - 0.0% -100.0% -
Dame Clara Furse 0.0% - - 0.0% -1000% -
Debiorah Herr {appointed 1 March 2022} - - - - - -
Maria Amparo Moraleda Martinez 1910% - - 0% -100.0% -
Davig Nish 00% 900.0% - 0.00% -968% -
Former Non-Executive Directors
Sanjiv Ahuja (stepped down 27 July 2021) -67.0% -1000% — 00% -66.7% -
Renee James (stepped down 3 November 2020) -670% - - -135% -1000% -
Olaf Swantee (stepped down 25 September 2021) - - - - — -
Other Vodafone Group employees employed in the UK 2.5% 0.3% 80.0% 3.8% 0.2% 30.2%

The significant year-on-year increase in fees paid to Jean-Francols van Boxmeer reflects how the individual was appointed on 28 July 2020 and therefore
the 2021 fees figure used for the purpese of this calculation does not reflect a full year value. The percentage increase does not reflect an actual increase
in the fee payable to the Chairman which has remained unchanged since April 2018. Read more on pages 105 and 112,

Similarly, whilst some of the percentages within the ‘Taxable benefits' column look significant, these actuaily reflect relatively small increases in value when
viewed on an absolute basis. The percentages also reflect how certain travel and accommodation expenses in relation to attending Board meetings were
lower than normal in 2021 due to the impact of COVID-19 on the ability to attend meetings in-persen. Where an individual had no taxable benefit values

in 2027 it has not been possible to calculate a percentage for the table above. Further details on the actual values can be found on page 105,
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Assessing pay and performance

In the Lable below we summarise the Chiet Executive's single figure remuneration over the past 10 years, as well as how our variable pay plans have
paid out in relation to the maximum opportunity. This can be compared with the historic TSR performance over the same period. The chart below
shows the performance of the Company relative to the STOXX Europe 600 Index over a 10-year period. The STOXX Europe 600 Index was selected
as this is a broad-based index that includes many of our closest competitors. It should be noted that the TSR element of the 2020 GLTl is based on
the TSR performance shown in the chart on page 102 and not this chart.

2012 2014 2014 2015 2016 2007 2018 2014 2028 2021 2022
10-year historical TSR performance
Growth in the value of a hypothetical
€100 bolding over 10 years
250 240
Vodafone Group 250 “
o 210
STOXX Europe 190
600 index 170
150
130
110
30

2012 2013 2014 2015 2016 2007 2018 2019 2020 2021 2022
Financial year remuneration
for Chief Executive
100
90
2o
m
W Annual Bonus
average 53% a0
50
_ UROTORUNE W NS R e 0 O Wm W e
average 37% 30
20
10
0
2,740
Single figure of total remuneration £000 11099  B014 2810 5224 6332 7389 /16197 3529 3551 4471
Annual bonus
(actual award versus max opportunity) 33% 44% 56% 58% 47% 64% 44% 52% 62% 69%
Long-term incentive
(vesting versus max opportunity) 57% 7% 0% 23% 44% 67% 40% 50% 22% 26%

Notes:
1. Reflects the single figure in respect of Vittorio Celao for the period to 30 September 2018,
2. Reflects the single figure in respect of Nick Read for the period from 1 October 2018,
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|

2023 remuneration

Details of how the Remuneration Policy will be implemented for the 2023 financial year are set out below.

Prior to reviewing executive remuneration arrangements the Committee was fully briefed on remuneration arrangements elsewhere in the business.
This included a detailed discussion on the structure of remuneration offerings at each level of the business, 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 to our wider
employee population.

The curnulative effect of these discussions was that the Committee was able to make decisions in respect of executive remuneration within the context
of the wider employee pay landscape within the business.

2023 Base salaries

Neither the Chief Executive nor the Chief Financial Officer has received a salary increase since their appointment to their current roles in 2018. Buring the
March 2021 review, and as set cut in the 2021 Directors’ Remuneration Report, the Committee agreed that increases for the Executive Directors were
warranted, but determined to keep both salaries unchanged given the context of COVID-19 and the budgetary restraint being shown for the wider
leadership team at the time. The Committee agreed it would review this position againin 2022.

As part of this year's review, conducted in March 2022, the Committee reviewed executive remuneration arrangements against the following
comparator groups:

1. A EurcTop peer group constituting the top 25-75 European companies (excluding financial services companies) and a few other select companies
relevant to the telco sector; and

2. The FTSE 30 (excluding financial services companies).

Following the 2022 review the Committee concluded that in light of their experience it was appropriate to increase the salaries of both Executive Directors.

[twas further agreed that despite the rationale for more significant adjustments, it was appropriate for the increases to be aligned with the wider UK workforce

budget. The salaries for both Executive Directors will therefore be increased by 3% effective from 1 July 2022 to the following levels:

— Chief Executive: Nick Read £1.081.500; and

— Chief Financial Officer: Margherita Della Valle £721.000.

Pension

Pension arrangements for both the Chief Executive and the Chief Financial Officer will remain unchanged at 10% of salary, in line with the maximum
emptoyer contribution level for the wider UK population.

2023 Annual Bonus {GSTIP)

Following its annual review of the GSTIP structure, the Committee agreed that the performance measures and associated weightings for the 2023 plan
should rernain unchanged from 2022 as follows:

Service revenue (25%);

— Adjusted EBIT (25%):

Adjusted free cash flow (25%); and

Custorner appreciation KPIs (25%8). This includes an assessment of churm, revenue market share and Net Promoter Score’ (NPS'.

Nate
1. The assessment of NPS utilises data collected in our [ocal markets which s validated for quality and consistency by ndependent third party agercies.

Due to the potential impact on cur commercial interests, annual bonus targets are considered cormmercially sensitive and therefore will be disclosed
in the 2023 Remuneration Repert following the completion of the financial year.

Long-term incentive (GLTI) awards for 2023

Awards for 2023 will be made in line with the arrangements described in our policy on pages 95 and 96. Vesting of the 2023 award will be subject

to adjusted free cash flow (60% of total award), relative TSR (30% of total award). and ESG (10% of total award) performance. Performance will be
measured over the three financial years ending 31 March 2025, and any net vested shares will be subject to an additional two-year holding period

(ie. the 3+2" model). it is anticipated that the final awards will be reviewed by the Committee at the July 2022 meeting and, subject to the Committee’s
approval, will be granted shortly afterwards.

Further details of the 2023 award targets are provided are on the following page.
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Adjusted free cash flow (60% of total award)

Retlecting internal timings on budget finalisation and the grant date, the Committee intends to approve the target range for the three year adjusted
free cash flow target at its July 2022 meeting. Detaits of the final range will be disclosed in the relevant market announcement at the time of grant and
published in the 2023 Directors’ Remuneration Repart.

Relative TSR (30% of total award)
Following the annual review of the performance measures which inctuded a review of analysis provided by the Committee’s external advisers,
the Comrmittee determined that the TSR outperformance range for the 2023 award should be set at 8.50% p.a. at maximurm.

The Committee further determined that the TSR peer group should rermain unchanged for the 2023 award. Further details are set out in the tables below.

Relative TSR (30% of total award)

" TsRouiperdormance " Vestng i ol relatie TSR lemerts
Below threshold Below median G.0%
Threshold Median 20.0%
Maxirmum 850%pa. 100.0%
BT Group Deutsche Telekom Liberty Global MTN Qrange
Royal KPN Telecom ltalia Telefénica Telefdnica Deutschland

Linear interpolation (ie. straight-line vesting) occurs for performance between threshold and masimum.

ESG (10% of total award)
The table below sets out how performance under the ESG measure for the 2023 award will be assessed against three quantitative ambitions:
Purpose pillar Metuc for 2023 G-LH ’ o O\Vdér‘;JlAarn'ib\VﬂVnrnr o T Baﬁéﬁir{e poswtironﬂforr 202'5 (V?L'VFIV o VAVrrﬁrblrlloﬁ fb( ZOAZAS GL‘h (41‘l'.l'r’/cﬂurftrortart é;vardj o
Planet Net zero Net zero under Scope 1 & 2 46% reduction in Scope 1&2 802 reductionin Scope 1 &2
by 2030 emissions versus a FY20 baseline  emissions versus a FYZ20 baseline
at 31 March 2022 by 31 March 2025

Inclusicnfor Al Female representation 40% representation of women  32% representaticn of womenin - 35% representation of wamen in

in management in management by 2030 rmanagement at 31 March 2022 management by 371 March 2025
Digital Society /  Financial inclusion >75m financial inclusion 54.5m financiat inclusion 70.0rm financial inclusion
Inclusion for All customers customers by 2026 custormers at 31 March 2022 customers by 31 March 2025
Nate:

1 This carbon reduction ambition has been approved by the Science Based Targets intiative

Each ambition for the 2023 award has been set by considering both our externally communicated targets and our internal progress as at 31 March 2022

At the end of the performance period the Cermmittee will assess achievernent across the three metrics against the stated ambitions and determine vasting
uncer 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)

2023 remuneration for the Chairman and Non-Executive Directors
During the year, and following its establishment via Board approval in May 2027, it was agreed that the Chair of the newly formed ESG Committee would
receive an additional fee in line with those pavable for cther Committee Chairmanships.

Fees for our Chairman and Non-Executive Directors have been benchrnarked against the FTSE 30 (excluding financial services companies). Following this
vear's review it was agreed that nc changes will be made to the current fee levels, which are set outin the table below.

Fee payable
Postion/sole £000
Chairman’ 650
Non-Executive Director 115
Additional combined fee for Senior Independent Director and Chairman of the Remuneration Committee 50
Additional fee for Chairmanship of Audit and Risk Committee 25
Additional fee for Chairmanship of ESG Committee 25

Noter
1. Tne Chairman's fee also nclades the fee for the Chairmanship of the Nominations and Governance Committes

Further remuneration information

Dilution

All awards are made under plans that incorperate 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 2.7% of the Company's share capital at
31 March 2022 (2.6% at 31 March 2021), whitst from all-ernployee share awards it is approximately 03% (0.3% at 31 March 2021), This gives a total
dilution of 3.0%:(2.9% at 31 March 2021),

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 Annuat General Meeting (for 15 minutes prior to the meeting and during the meeting). The Executive Directors have notice periods in their
service contracts of 12 months. The Non-Executive Directors' letters of appointment do not contain provision for notice periods or for cornpensation if
their appointments are terminated.

This repert on remuneration has been approved by the Board of Directors and signed on its behalf by:

V G

Valerie Gooding
Chairman of the Remuneration Committee

17 May 2022
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Our US listing requirements

As Vodafone's American depositary shares are listed on NASDAQ Stock Market LLC (NASDAQ), we are required to disclose a summary of any material
differences between the corporate govemance practices we follow and those of US companies listed on NASDAG. Vodafone's corporate governance
practices are primarily based on UK requirements but substantially conform to those required of US companies listed on NASDAQ

The material differences are set out in the foliowing table:

Board member independence Different tests of independence for Board members are applied under the 2018 UK Corporate
Governance Code (the ‘Code’) and the NASDAQ listing rules. The Board is not required to take
into consideration NASDAQ's detailed definitions of independence as set cut 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 reguirements.

Committees The NASDAQ listing rules require US companies to have a nominations cormmities, an audit
committee and a compensation committee, each composed entirely of independent directors, with
the neminations committee and the audit committee each required to have a written charter which
addresses the ccrmmittee’s purpose and respensibilities, and the compensation committee having
sole authority and adequate funding to engage compensation consultants, independent legal
counsel and other compensation advisers.

— Our Nominations and Governance Committee is chaired by the Chairman of the Board and its
other members are independent Non-Executive Directors.

- Qur Remuneraticn Committee is composed entirely of independent Non-Executive Directors.

— Qur Audtt 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
requirements of the Code and (i) meets the independence requirements of the Securities
Fxchange Act of 1934,

- We have terms of reference for our Nominations and Governance Commitiee, Audit and Risk
Committee and Rermuneration Committee, each of which cornply with the requirements of the
Code and are available for inspection cn our website at vodafone com/governance

- These terms of reference are generally responsive to the relevant NASDAQ listing rules, but may
not address all aspects of these rules.

Code of Ethics and Code of Conduct Under the NASDAQ listing rules, US companies must adopt a Code of Conduct applicable to all
directors, officers and employees that complies with the definition of a Cede of Ethics set outin
section 406 of the Sarbanes-Oxley Act.

— We have adopted a Code of Ethics that complies with section 406 of the Sarbanes-Oxley Act
which is applicable only to the senior financial and principal executive officers.

Click to read our Code of Ethics
vodafone.com/governance

— We have also adopted a separate Code of Conduct which applies to all employees.

Quorum The guorum required for sharehclder meetings, in accordance with cur Articles of Association, s
two shareholders, regardiess of the level of their aggregate share ownership, while US companies
listed on NASDAQ are required by the NASDAQ listing rules to have a minimumm quorum of 33.33%¢
of the shareholders of ordinary shares for shareholder meetings.

Related party transactions In lieu of obtaining an independent review of related party transactions for conflicts of interests
in accordance with the NASDAQ listing rules, we seek shareholder approval for related party
transactions that () meet certain financial threshelds or (i) have unusual features in accordance
with the Listing Rules issued by the Financial Conduct Authority (FCA) in the UK (the 'Listing Rules’),
the Companies Act 2006 and our Articles of Association.

Further, we use the definition of a transaction with a related party as set out in the Listing Rules,
which differs in certain respects from the definition of related party transaction in the NASDAQ
listing ruies.

Shareholder approval When determining whether sharehclder 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
shareholder approval is required for a transacticn depends on, among ather 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

The Directors of the Company present their report
together with the audited consolidated financial
statements for the year ended 31 March 2022.

This report has been prepared in accordance with requirements outlined
within The Large and Medium-sized Companies and Groups (Accounts
and Reports) Regulations 2008 and forms part of the management report
as required under Disclosure Guidance and Transparency Rule (DTR) 4,
Certain information that fulfils the requirements of the Directors' report
can be found elsewhere in this document and is referred to below. This
information is incorporated intg this Directors’ report by reference.

Vodafone Group ple is incorporated and domiciled in England and
Wales (registration number 1833679). The registered address of the
Company is Vodafone House, The Connection, Newbury, Berkshire,
RG14 2FN, England.

Responsibility statement

As required under the DTRS, a staterment made by the Board regarding
the preparation of the financial statements is set out on pages 117-118
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 concemn 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 118.

System of risk management and internal control

The Board is responsible for maintaining a risk management and internal
control system and for managing principal risks faced by the Group. Such
a system is designed to manage rather than eliminate business risks and
can only provide reasonable and not absotute assurance against material
mistreatrment or loss. This is described in more detail in the Audit and Risk
Committee Report on pages 83-88.

The Board has implemented in full the FRC ‘Guidance on Risk
Management, Internal Contrel and related Financiat and Business
Reporting' for the year and 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 59-65).

Corporate Governance Statement

The Corporate Governance Statement setting out how the Company
complies with the Code is set out on page 71. This includes a description of
the main features of our internal control and risk management amangerments
in relation to the financial reporting process. The information reguired by
DTR 7.2.6R can be found in the “Shareholder information” section on
pages 234-239. A description of the composition and operation of the
Board and its Committees including the Board Diversity Policy is set out
on page 75, pages 80-90 and page 99. The Code can be viewed in full

at frc.org.uk.

|
Ciher idorraation

Strategic Report

The Strategic Report is set out on pages 1-67 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 2022 and up to the date of signing the financial
statements are as follows: Jean-Francois van Boxmeer, Nick Read,
Marghenta Deila Valle, Sir Crispin Davis, Michel Demaré, Dame Clara Furse,
Valerie Gooding, Deberah Kerr (appainted 1 March 2022), Maria Amparo
Moraleda Martinez and David Nish. Sanjiv Ahuja and Renee Jarnes
stepped down on 27 Juty 2021, and Olaf Swantee stepped down

on 25 September 2021, A summary of the rules related to the
appointment and replacement of Directors and Directors’ powers can
be found on page 236, Details of Directors’ interestsin the Company's
ordinary shares, options held over ordinary shares, interests in share
options and leng-term incentive plans are set out on pages 93-112.

Directors’ conflicts of interest

Established within the Company is a procedure for managing and
menitoring conflicts of interest for Directers. Details of this procedure
are set out on page 81

Directors’ indemnities

Inaccordance with our Articles of Association and to the extent perritted
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 qur indemnity nor the insurance provides cover in the event

that a Director is proven to have acted dishcnestly or fraudulentty.

Disclosures required under Listing Rule 9.8.4

The informatien on the amount of interest capitalised and the treatrment
of tax relief can be found in notes 5 and 6 to the consclidated financial
statements respectively. The remaining disctosures required by Listing
Rule 984 are not applicable to Vodafone.

Capital structure and rights attaching to shares

Ordinary shares of Vodafone Group Pl are traded on the London
Stock Exchange and in the form of American Depositary Shares (ADS")
on NASDAQL

ADSs, each representing 10 ordinary shares, are traded on NASDAG
under the symbol VOD'. The ADSs are evidenced by American
Depositary Receipts (ADR) issued by JP. 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 sharehelders 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 rights” on page 236.
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Allinfarmation relating to the Company's capital structure, rights
attaching to shares, dividends, the policy to repurchase the Company's
own shares, details of Comnpany share repurchases and details of other

shareholder information is contained on pages 32-33 and pages 234-239.

Change of control

Details of change of control provisions in the Company's revolving credit
facilities are set out in note 22 “Capital and financial risk management”.

Information on agreements between the Company and its Directors
providing for compensation for loss of office of employment lincluding
details of change of control provisions in share schemes) is set out on
pages $7-98. Subject to that, there are no agreements between the
Company and its employees providing for compensatian for loss of
office or employment that orcurs because of a takeover bid.

Dividends

Full details of the Cormpany’s dividend policy and proposed final dividend
payment for the year ended 31 March 2022 are set out on page 33 and
nete 9 to the consolidated financial statements.

Sustainability

Information about the Company's approach to sustainability risks and
opportunities is set out on pages 34-57. Detalls of our greenhouse gas
ernissions are also included on these pages.

Political donations

No political donations or contributions to political parties under

the Companies Act 2006 have been made duning the financial year.
The Group policy is that no political donations be made or pelitical
expenditure incurred.

Financial risk management objectives and policies

Disclosures relating to financial risk management objectives and
policies, including our policy for hedging are set out in note 22 to the
consolidated financial statements and disclosures relating to exposure
to credit risk, liquidity risk and market risk are outlined in note 22.

Important events since the end of the financial year

There were no important events affecting the Company which have
occurred since the end of the financial year.

Future developments within the Group

The Strategic Report contains details of likely future developments within
the Group.

Governance Financials

Qtherinformation

Group policy compliance

Each Group policy is owned by a member of 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 responsible for each Group function
have primary accountability for ensuring compliance with all Group
palicies by all our markets and entities.

Our Group compliance tearn and policy champions support the policy
owners and local markets in implernenting policies and monitoring
compliance. All of the key Group policies have been consolidated into
the Vodafone Code of Conduct which applies to all employees and
those who work for or on behalf of Vodafone. It sets out the standards
of behaviour expected in relation to areas such as insider dealing,
Lribery and raising concerns through the whistle blowing process
(known internally as ‘Speak Up?.

Read more
on page 47

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 af anyone incurring
a disability while employed by us. Training, career development and
premotion opportunities are equally applied for all our employees,
regardless of disability. Qur disclosures relating to the employment of
women in senior management roles, diversity, employee engagernent
and policies are set out on page 14, pages 39 and 40, page 78 and
page 81.

By order of the Board

Rosemary Martin
Group General Counset and Company Secretary

17 May 2022
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Reporting on our financial performance
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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 control over financial reporting.

Financial statements and accounting records
Company law of England and Wales requires the Directors to prepare
financial staternents for each tnanciz! 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 those financial statements the Directors are required to:

— select suitable accounting pelicies and apply them consistently;

— make judgements and estimates that are reasonable and prudent;

— present information, including accounting policies, in a
rmanner that provides relevant, reliable, comparable and
understandable information;

— state whether the consolidated financial statements have been
prepared in accordance with UK-adopted International Accounting
Standards (1AS), with International Financial Reporting Standards
CIFRS) as issued by the International Accounting Standards Board
¢1ASB) and with the requirements of the UK Companies 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 & going concern basis unless it
is inappropriate to presume that the Company and the Group will
continue in business.

The Directors are responsible for keeping proper accounting records
which disclose with reasonable accuracy at any time the financial
position of the Company and of the Group and enable themn to

ensure that the financial statements are prepared in accordance

with UK-adopted IAS, with IFRS as issued by the 1ASB and with the
requirements of the Act. They are also responsible for the system

of internal control, for safequarding the assets of the Company and the
Group and for taking reasonable steps for the prevention and detection
of fraud and other irreqularities.

The Directors are responsible for the maintenance and integrity of the
Company's website. Legislation in the United Kingdem governing the
preparation and dissernination of financial staterments may differ from
legislation in other jurisdictions.

Directors’ responsibility statement

Each of the Directors, whose names and functions are listed on pages 73
and 74, confirms that, to the best of his or her knowledge:

— the consolidated financial statements, prepared in accordance
with UK-adopted IAS, with IFRS as issued by the IASB and with the
requirerments of the Act, give a true and fair view of the assets, liabilities,
financial position and profit of the Group;

— the parent company financial statements, prepared in accordance with
United Kingdom generally accepted accounting practice, give a true
and fair view of the assets, liabilities, financial pasition 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 principat 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 mernbers as a whole and in doing so have regard for the needs of
wider society and stakeholders, including customers, consistent with
the Group's core and sustainable business objectives.

Having taken advice from the Audit and Risk Committee, the Board
considers the Annual Report, taken as a whole, is fair, balanced and
understandable and that it provides the information necessary for
sharehalders to assess the Company’s position and performance,
business model and strategy.

Neither the Company nor the Directors accepts any liability to any person
in relation to the Annual Report except to the extent that such liability
could arise under English law. Accordingly, any liability to a person

who has demonstrated reliance on any untrue or misleading staternent
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 no relevant audit information (as defined by section 418(3} of

the Companies Act 2006} of which the Company’s auditor is unaware and
the Directors have taken all the steps they ought to have taken to make
themselves aware of any relevant audit information and to estabtlish that
the Company’s auditor 1s aware of that information.
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Directors’ statement of responsibility (continued)

Going concern
The Greup's business activities, performance, position, principal risks and
uncertainties and the Directors assessment of its iong-term viabitity are
set out on page 65.

in addition, the funding position of the Group is included in ‘Borrowings’
and ‘Capital and financial risk managernent’ in notes 21 and 22, respectively,
to the consplidated financial staternents. Notes 21 and 22 include
disclosure in relation 1o the Group’s objectives, policies and processes
for managing as weil as details regarding its capital, its financial risk
management objectives; detalls of its financial instruments and hedging
activities; and its exposures to credit risk and liguidity risk, As noted on

page 184, the Group has access to substantial cash and financing facilities.

The Group atso believes it adequately manages ar rmitigates its solvency
and liquidity risks through two primary processes, described below.

Business planning process and performance management

The Group's forecasting and planning cycle consists of three in-year
forecasts. a budget and a long-renge plan. These generate income
statemment, cash flow and net debt projections for assessment by

Group management and the Board. Each forecast is cornpared with

prior forecasts and actuai results to identify variances and understand
the drivers of the changes and their future impact so management can
take action where appropriate, Additional analysis is undertaken to review
and sense check the key assumptions underpinning the forecasts.

Cash flow and liquidity reviews

The business pianning process provides outputs for detailed cash

flow and liquidity reviews, to ensure that the Group maintains adequate
liquidity throughout the forecast periods. The prime output 1 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 headrcom under the Group's undrawn revolving credit
facility. The key inputsinto this forecast are:

— Free cash flow forecasts with information taken from the business
planning process,

— Bond and other debt maturities; and

— Expectations for sharehelder returns, spectrum auctions and
MEA activity.

The liquidity forecast is reviewed by the Group Chief Financial Officer
and inciuded in each of her reports to the Board. In addition, the Group
continues tc manage its foreign exchange and interest rate risks within
the framework of policies and guidelines authcrised and reviewed by
the Board, with oversight provided by the Treasury Risk Committee.

The Group's financial performance was resilient during the COVID-19
pandernic and the resigual impact has been considered as part of the
business planning process and reflected in the Group's cash flow
forecasts. The Directors have also considered sensitivities in respect
of potential downside scenarios in concluding that the Greup is able
to continue in operation for the period to 30 June 2023 from the date
of approving the consolidated financial statements. Those sensitivities
include the non-refinancing of debt maturities in the assessment period.
A reverse stress test was also reviewed to understand how severe
conditions would have to be to breach liguidity including the required
reduction in Adjusted EBITDAaL. In addition to the liquidity forecasts,
downside scenarios and reverse stress iest that are prepared, the
Director's considered the availability of the Group's £7.6 billion
undrawn revolving credit facilities as at 31 March 2022.

In reaching their conclusion en the going concern assessment,

the Directors also considered the findings cf the work performed

to support the statemment on the long-term viability of the Group.

As noted on page €5, this included key changes to relevant principal
risks in light of global econcmic 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 to adopt the going concern basis in preparing the
Annual Report and Accounts.

Controls over financial reporting

Management is responsible for establishing and rmaintaining adequate
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 reascnable detail,
accurately and fairly reflect transactions and dispositions of assets;

— Are designed to provide reasonable assurance that transactions
are recorded as necessary to permit the preparation of financial
staternents in accordance with UK-adopted IAS, with IFRS 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 Carmpany; 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

Any internal control framewark, na matter how well designed, has
inherent limitations including the possibility of human error and the
circurmnvention or overriding of the contrels and procedures, and may not
prevent or detect misstatements. Also, projections of ary evaluation of
effectiveness to future periods are subject 1o the risk that controls may
become inadequate because of changes in conditions or because the
degree of compliance with the policies or procedures may deteriorate.

By order of the Board

Rosemary Martin
Group General Counsel and Comparyy Secretary

17 May 2022
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Independent auditor's report to the members of Vodafone Group Plc

Opinion
In our opinion:

- Vodafone Group Plc's consotidated financial staternents and Company
financial statements (the “financial staterments™ give a true and fair
view of the state of the Group's and of the Company’s &ffairs as at
31 March 2022 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 International Financial Reporting Standards (IFRS) as issued by
the Internaticnal Accounting Standards Board (IASB);

— the Company financial statements have been properly prepared in
accordance with United Kingdom Generally Accepted Accounting
Practice; and

- the financial staternents have been prepared in accordance with
the reguirements of the Companies Act 2006.

We have audited the financial statements of Vodafone Group Ple
(the “Parent company”} and its subsidiaries (the “Group™ for the year
ended 31 March 2022 which comprise:

Group Parent company
Censolidated statement Company statement of financial
of financial position as at pesition as at 31 March 2022

31 March 2022

Consolidated income statement Company statement of changes

for the year then ended in equity for the year then ended
Consolidated statement of Related notes 110 11 to the
comprehensive income for financial statements including
the year then ended a summary of significant

accounting policies

Consolidated staternent of
changes in equity for the year
then ended

Consolidated statement of cash
flows for the year then ended

Related notes 1 to 32 to the
financial statements, including
a summary of significant
accounting palicies

The financial reporting framework that has been applied in the
preparation of the Group financial statementsis applicable law and UK
adopted international accounting standards and International Financial
Reporting Standards (IFRS) as issued by the International Accounting
Standards Board (IASE). The financial reparting framework that has

been applied in the preparation of the Parent company financial
staternents is applicable law and United Kingdom Accounting Standards,
including FRS 101 "Reduced Disclosure Framework™ (United Kingdom
Generally Accepted Accounting Practice).

Basis for opinion

We conducted our audit in accordance with International Standards

on Auditing (UK} (ISAs (UK)} and applicable law. Qur responsibilities under
those standards are further described in the *Auditor’s responsibilities for the
audit of the financial staterments’ section of our report. We believe that the
audit evidence we have cbtained 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 requirernents that are relevant to our audit of the financial
statements in the UK, including the FRC's Ethical Standard as applied

te listed public interest entities, and we have fulfilled our other ethical
responsibilities in accordance with these requirements.

The non-audit services prohibited by the FRC's Ethical Standard were
not provided to the Group or the Parent company and we remain
independent of the Group and the Parent company in conducting
the audit.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the directors’
use of the going concern basis of accounting in the preparation of the
financial statements is appropriate. Our evaluation of the directors’
assessment of the Group and Parent company’s ability tc continue

to adopt the going concern basis of accounting included:

confirming our understanding of the directors” going concern
assessment process, including the contrels over the review and
approval of the tudget and long-range plan;

assessing the appropriateness of the duration of the going concemn
assessment pericd to 30 June 2023 and considering the existence of
any significant events or conditions beyond this period based on our
precedures on the Group's leng-range plan and knowledge arising
from other areas of the audit;

verifying inputs against board-approved forecasts and debt facility
terms and reconciling the opening liquidity position to the prior year
end and half year interim going concern assessments;

reviewing borrowing facilities to confirm both their availability to the
Group and the forecast debt repayrnents through the going concern
assessment period and to validate that there is ne financial covenant
in relation to any of loan arrangements;

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 leng-range plans, which underpin management's goodwilt
impairment assessments;

testing the assessment, including forecast liquidity, for clerical accuracy;
assessing whether assumptions made were reasonable and appropriately
severe, in light of the Group’s relevant principal risks and uncertainties
and our own independent assessment of those risks;

evaluating the amount and timing of identified mitigating actions avallable
torespond to a severe downside scenario, and whether those actions
are feasible and within the Group's control;

considering 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 reduction in EBITDAaL required
has no more than a remote possibility of occurring;

performing independent sensitivity analysis on management’s
assumptions including applying incrementat adverse cashilow
sensitivities. These sensitivities included the impact of certain severe
but plausible scenarios, evaluated as part of managerment's work on
the Group's long term viability including the war in Ukraine, materialising
within the going concern assessment period; and

assessing the appropriateness of the going concern disclosure on
page 118.
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Independent auditor’s report to the members of Vodafone Group Ple (continued)

Our key observations

— The directors’ assessrment forecasts that the Group will maintain
sufficient liquidity throughout the going concern assessment period.
This inclucled the scenario of non-refinancing of debt maturities in the
assessment period and also the availability of the Graup's £7.6 billion
revolving credit facilities, undrawn as at 31 March 2022. Furthermore,
management’s reverse stress test to model the extent of the EBITDAaL
reduction compared to forecasts required to treach liquidity during the
going concern assessment period is considered to have only a remote
possibility of cccurring.

— The controllable mitigating actions available to management to
increase liquidity over the going concemn assessment period were
not medetled by management, nor the audit tearn, due to the level
of headroom in both the directors’ assessment forecasts and the
audit tearn's additional downside sensitivities,

Based on the work we have performed, we have not identified any
material uncertainties relating to events or conditions that, individually
or collectively, may cast significant doubt on the Group and Parent
company’s ability to continue as a going concern for a peried from
when the financial statemenits are authorised for issue to 30 June 2023.

In relation to the Group and Parent company’s reporting on how they have
applied the UK Corporate Govemance Code, we have nothing material to add
or draw attention to in relation to the directors’ statement in the financiat
statements about whether the directors considered it appropriate to
adopt the going concern basis of accounting.

Our responsibilities and the respensitilities of the directors with respect
to going concern are described in the relevant sections of this report.
However, because not all future events or conditions can be predicted,
this statement is not a guarantee as to the Group's ability to continue as
a going concern.,

Overview of our audit approach

Audit scope — We performed ar: audit of the complete
financial information of 9 components, full
audit procedures on specific balances for
4 camponents, specified audit procedures on
specific balances for a further 6 components
and other procedures on the remaining
292 components.

— The components where we performed

full audit procedures accounted for 75% of
Adjusted EBITDAaL and where we performed
full or specified procedures in respect of
revenue accounted for 78% 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 €290m (FY21:
£280m) has been calculated based on Adjusted
EBITDAaL as defined in the ‘Our application of
materiality” section of this report. This matenality
represents appraximately 2% of the Group's
Adjusted EBITDAaL as reported in Note 2 in
the Consolidated financial statements.

An overview of the scope of the Company
and Group audits

Tailoring the scope

Our assessment of audit risk, our evaluation of materiality and our
allocation of perforrmance materiality determine our audit scope for
each component within the Group. Taken together, this enables us to
forrn an opinion on the consolidated financial staternents. We take into
account size, risk profile, the organisation of the Group and effectiveness
of group-wide controls, changes in the business environment and other
factors such as recent internal audit results when assessing the levet of
work to be performed at each component.

In assessing the risk of material misstaterment to the consolidated financial
statements, and to ensure we had adequate quantitative coverage of
significant accounts in the consolidated financial statements. of the

3211 reporting components of the Group, we selected 19 components
covering entities within Germany, South Africa, taly, United Kingdom,
Spain, Turkey, Czech Republic, Hungary, Egypt, Luxembourg and
corporate entities, which represent the principal business units within
the Group.

Of the 15 components selected, we performed an audit of the complete
financialinformation of @ components (*full scope components” which
were selected based on their size or risk characteristics.

For 4 compoenents {'specific scope components”), we performed full
audit procedures on specific accounts within that cormponent that we
considered had the potential for the greatestimpact on the significant
accounts in the consolidated financial statements either because of

the size of these accounts or their risk profile. For the rermaining 6
components (“specified procedures components’), we performed

certain audit procedures an specific accounts within that component that
we considered had the potential for the greatest impact on the significant
accounts in the financial staternents, either because of the size of these
accounts or their risk profile. Depending on the component or type of
procedures, these procedures were undertaken by the primary audit team
or separate component audit tearm under the primary audit team's direction.
The audit scope of these components may not have included testing of ail
significant accounts of the compaonent, but will have contributed to the
coverage of significant accounts tested for the Group.

For the 302 components where we did not perferm full audit procedures,
together these represent 25% of the Group's Adjusted EBITDAaL. and
none are individually greater than 5% of the Group's Adjusted EBITCAaL.
For the remaining 292 components which are not full scope, specific
scope or specified procedures scope, we performed other procedures,
including analytical review at both the Group and individual component
levels and the use of clstomised data analytics tools over the purchase
to pay process, fixed assets to profite trends and identify items for further
investigation. inquiry of management testing entity level controls. testing
group-wide controls and testing of journals across the Group, including
these remaining components, in order to respond 1o any potential risks
of material misstaternent te the consolidated financial statements.
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The table below illustrates the coverage obtained from the work performed by our audit teams.

2022 2021
% of Group % of Group

Reporting components Number  Adjusted EBITDAL* % of Group Revenue: Note Nurriber Adjusted EBITDA® % of Group Revenue
Full scape 9 75% 71% 125 9 76% 71%
Specific scope 4 0% 0% 3

Specified procedures 6 0% 7% 245 12 0% 8%
Full and specified procedures coverage 19 75% 78% 21 76% 79%
Remaining companents 292 25% 22% 678 343 24% 21%
Total reporting components 311 100% 100% 364 1002 100%

Notes

1 2 ofthe 9 full scope components relate to the Company and another corporate entity whose activities include consolidation adjustments, which are audited by the primary audit team. Procedures on
3 of the other full scope locations are undertaken by component audit teams based in Germany and the remaining 4 full scope components are ltaly, South Africa, Spain, and the UK

2 The Group audit isks in relahicn to revenue recognition were subject to audit pracedures at eact of the full and specified procedures scope locabons with skrific snt revenue streams (baing 7 full scepe
components and I specified procedares components)

3 The pnimary sudit team performed full audit procedures on specific accounts in respect of 4 finance and corporate entities across @ range of sigrificant aceounts The audit procedures did not include
testing of all sgrificant accounts of the components but will have contributed 10 the coverage of significant accounts selected for testing by the primary audit tearn.

4 For the Turkey, Czech Republic and Hungary components, specified procedures were defined by the Greup team in respect of Revenue, Cost of sales, Operating expenses, Intangible assets, Property.
Plant and Equipment, Trade recevables, Trade and other payables and Cash For the Eqypt component. specified procedures were performed in respect of certain Intangible Assets and Cash. The prmary
audit team also performed specified procedures over a further 2 entities across a range of signdficant accounts The audit procedures did not include testing of all significant accounts of the components
but will have contributed to the coverage of significant accounts selected for testing by the primary audit teare.

3. The Group audit nsks in relation to Camying value of cash generating units, including goodwill' and “Recognition and recoverability of deferred tax assets on tax losses — Luxembourg' were subject 1o
audt procedures by the primary audit team on the entire balance, with support from component audit teams on certan procedures

6 The contribution of specified procedures carnponents 1o Group Adjusted EBITDAaL. 15 included within ‘remaining compenents as audit procedures were performed on certain, but not all signsficant
accounts of the specified procedures components contributing 1¢ Group Adjusted EBITDAaL.

7 Included within the 311 reporting compenents are the Group's joint venture mvestments in Vodafone 7iggo and INWIT, and Safancom, an associate, which were subject to review procedures.,
8. Changesin the number of rermaming companents compared to prior year reflect decreases m the number of entities within the Group's consolidation system

* Adjusted EBITDASL as defined In *Cur application of matenality” sectuon of this report. Adjusted FRITDAaL was referred te as Adjusted EBITDA In pnor years The metrics have the same definition.

Changes from the prior year Impact of the COVID-19 pandemic — direction, supervision

and review of component audit teams

Due to the ongoing travel restrictions imposed by the COVID-19
pandernic, physical site visits were only pessible to certain locations
during the FY22 audit; for other locations these were performed virtually.
Physical site visits were undertaken by the Senior Statutory Auditor and/’
or primary audit tearmn members to component audit teams in Germany,

The approach to audit scoping is simitar to the prior year audit, with the
rotation of a number of markets, designated as specified procedures
scope for selected significant accounts, to extend the Group audit
procedures beyond the Group's main markets and to introduce a level
of unpredictability through rotational testing. This approach resulted in:

— aspecified procedure scope being assigned te cormponents in Spain. ltaly, UK, Czech Republic, Hungary and Egypt. These visits involved
Czech Republic and Hungary which were not subject to direct discussing the audit approach with the component team and any issues
audit procedures in the prior year; and arising from their work, meeting with local management, attending key

- Greece, Romania, Vantage Towers Germany and Vantage Towers Spain meetings and reviewing relevant audit working papers on risk areas.

ingr I i t . . . . .
being reassessed as other procedures components in the current year Virtual site visits were undertaken by the primary audit team to the

component audit teams in South Africa and Turkey. These followed the

Invotvemnent with component audit teams same format as the physical site visits but used our global audit software,

In establishing our overall approach tc the Group audit, we determined screen sharing or the provision of copies of work papers direct to the

the type of work that needed to be undertaken at each of the components primary audit team, to enable the Senior Statutory Auditor, and other

by us, as the primary audit team, or by componerit auditors from other EY members of the primary audit team, to complete reviews of key

global netwerk firms Operatiﬂg under our instruction. Of the 9 full scope compenent audit team WorRing papers, particularly focussing onthe

components, audit procedures were perfermed on 2 of these directly Group'srisk areas. For all full scope and specified procedures overseas

by the primary audil team with the remaining 7 being performed by components, during the year we conducted meetings using video

component audit teams. For the 4 specific scope components, the conferencing to discuss the audit approach and execution with the

procedures were performed directly by the primary audit team. For compenent audit teams and to discuss audit issues arising from their

the 6 specified procedures scope components, work was performed work. The Senior Statutory Auditor, or other members of the primary

directly by the prirmary audit tearn for 2 of these, with the remaining audit tearn, attended key meetings with local management via video

4 being performed by component audit teams. Where the work was conference, to discuss the component’s business performance and

performed by component auditors, we determined the appropriate level matters relating to the local finance organisation including the intemal

of involvernent to enable us to determine that sufficient audit evidence financial control ervironment.

had been obtained as a basis for cur opinion on the consolidated financial

staterments as a whole. The primary audit team interacted regularty with the local EY full scope
and specified procedures component teams where appropriate during

Vodafone has centralised processes and controls over certain areas various stages of the audit, reviewed relevant working papers and were

within its Vodafone Intelligent Solutions {"VOIS) finance shared service responsible for the scope and direction of the audit process. We maintained

centre locations. The primary audit team perforrns direct oversight. review, continuous and open dialogue with the component audit teams in addition

and coordination of the EY audit teams at VOIS locations, whose work to holding formal meetings to ensure that we were fully aware of their

includes centralised testing for certain controls and accounts, including progress and the results of their procedures. Close meetings for full, specific,

specified procedures on revenue, leases, cash and centralised purchase and specified procedures components (excluding those performed by the

10 pay processes. primary audit team) were held via video conference in April 2022 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 Vodafone Group PLc (continued)

Climate change

There has been increasing interest from stakeholders as to how

climate change wik 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 41 to 44 and the material climate-related physical and
transitional risks explained on pages 66 to 67 in the required Task Force
for Climate related Financial Disclosures, both of which form part of the
“Other information”, rather than the audited financial staternents. Our
procedures on these disclosures therefore consisted solely of considering
whether they are materially inconsistent with the financial statements or
our knowledge cbtained in the course of the audit or otherwise appear
to be materially misstated.

As explained in Note 1 Basis of Preparation to the consalidated financial
statements, environmental, regulatory and other factors responsive to
climate change risks are still developing, and are outside of the Group's
control, and consequently financial statements cannot capture all
possible future outcomes as these are not yet known. The degree of
certainty of these changes may also mean that they cannot be taken into
account when dgetermining 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
(UFRS) asissued by the International Accounting Standards Board (ASB).
The significant accounting estirates and judgements gssessed by
management to be patentially impacted by climate risks have been
described in Note 1 and with further disclosure in respect of the impact
on the Group's long-range plans and deferred tax asset recognition
provided in Note 4 and Note 6 respectively,

Cur audit effort in considering climate change was focused on ensuring
that the effects of materiat climate risks disclosed on page 67 have been
appropriately reflected in asset values and associated disclosures where
values are determined through modelling future cash flows, being ‘Goodwil,
‘Other intangble assets” and Deferred tax assets’, and in the timing and
nature of labilities recognised, being ‘Asset Retirement 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.

Key audit matters

Key audit matters are those matters that, in our professional judgement,
were of most significance in our audit of the financial statements of the
current period and incluge 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 effect on: the overall audit
strategy. the allocation of resources in the audit; and directing the efforts
of the engagement team. These matters were addressed in the context
of our audit of the financial statements as a whole, and in our opinion
thereon, and we do not provide a separate opinion on these matters.



Vodafone Group Pic
Anrwual Repon 2022

123

Strategic report

Governance Financials Cther information

Risk

Revenue recognition

As more fully described in Note 2, Note 14 and Note 15 to the consolidated financial statements, the Group reported revenue of €45,580 million
(FY21:€43,209 million), contract assets of €3,551 million (FY21: €3,566 million) and contract liabilities of £2,521 mitlion (FY21: £2,490million} for the
year ended and as at 31 March 2022. Management records revenue according to the principles of IFRS 15, Revenue from Contracts with Custormers,
including following the 5-step medel therein. Under IFRS 15, management must determine if there are separate performance obligations for the
services and goods it provides to custormers and assign values thereto, based on the selling prices of goods or services in separate transactions
under similar conditions to similar customers {the “stand-alcne selling price”).

Auditing the revenue recorded by the Group is complex due to the multiple IT systems and tools utilised in the initiation, processing and recording

of transactions, which includes a high volume of individually low monetary value transactions. Furthermore, judgement and the involvernent of [T
professicnals was required to determine the audit approach to test and evaluate the relevant data that was captured and aggregated, and tc assess the
sufficiency of the audit evidence obtained. In addftion, determining the stand-alone selling price and therefore the allocation of revenue to the different
performance obligations. which impacts timing of the related revenue recognition, is complex and judgemental, particularly on new product offerings
gl nion-slandard enterprise coniracts.

We have also identified a risk of management override through inappropriate manual topside revenue journal entries, given revenue is a key
performance indicator, both in external communication and for management incentives.

Qurrespoense to the risk

We performed full or specified audit procedures over this risk area in 7 full scope and 3 specified procedure components with significant revenue
strearns, which covered 78% 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
aperating 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 standalene 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 requirernents of IFRS 15,

For significant revenue streams, our audit procedures included the following, on a sample basis:

— We obtained a list of new propesitions/tariff plans introduced during the period and tested the completeness of the listing. We evaluated
rmanagement’s assessment of the accounting treatment for new propositions/tariff plans for compliance with IFRS 15

— For each significant revenue IT system, we obtained the billing data to general ledger reconciliation which included the relevant adjustments to
deferred and accrued revenue balances. We reperformed these end-to-end recenciliations, including assessing the accuracy of the data inputs
to underlying source documentation including contractual agreements where applicable. In addition, we tested the mathernatical accuracy
and completeness of the recenciliations and any material reconciling iterns including significant revenue postings outside of the billing systemns.

— We recalculated the revenue recognised to evaluate whether the processing of the revenue recognition by the Group's IT systemns was
materially correct.

— We corroborated the standalone setling price allocated to individual elements of bundled contracts, including to observable market pricing
where available.

— We used data analytic tools to identify revenue related manual journals posted to the general ledger and traced these back to source systems.
This included analytical procedures to consider the completeness of journal postings. We obtained and evaluated underlying source documenitation
to test the completeness and accuracy of the postings, including those journals we considered unusual in nature.

We also assessed the adequacy of the Group's disclosures in respect to the accounting potlicies on revenue recognition,

Key observations communicated to the Audit and Risk Committee

Based on the procedures performed. including those in respect of manual adjustments to revenue, we did not identify any evidence of material
misstaterment in the revenue recogrised in the year nor in amounts capitalised or deferred as at 31 March 2022.
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Independent auditor's report to the members of Vodafone Group Plc (continued)

Carrying value of cash generating units, including goodwitl

As more fully described in Note 4 to the consolidated financial statements, in accordance with IAS 36 Impairment of Assets, the Group catculates the
value in use (VIU) for cash generating units ("CGUS™) to determine whether an adjustrnent te the carrying value of the CGU, and therefore, goodwill is
required. As of 31 March 2022, the Group has recorded £31.884 million of goodwill, primarily in respect of Germany, Italy and Vantage Towers Germany.

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 YIUs was sensitive to the significant assurnptions of projected adjusted EBITDAaL growth, long-term growth rates, and
discount rates.

Auditing the Group's annual impairment test 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 assurmptions, including
where those CGUs had historical impairments, market specific events or other factors which resulted in low headroom.

Qur response to the risk

The recoverability of the Group’s goodwill balances was sublect to full scope audit procedures performed by the primary audit team with support from
relevant component audit teams on certain procedures.

We cbtained an understanding, evaluated the design and tested the operating effectiveness of controis over the Group’s goodwill impairment review
precess, including management’s controls over the significant assumptions described above.

To test the determination of the VIU of the Group’s goodwill, we performed audit procedures that included, among others, evaiuating the
appropriateness of the deterrmination of the CGUs identified and testing the allocation of assets and liabilities to the carrying value of each CGU.

For the annual impairment assessment as at 31 March 2022, we also tested, with the help of a valuation specialist, the methodology applied in the
VIU modets, as compared to the requirements of IAS 36, iIncluding the mathematical accuracy of management's model We performed procedures
1o test and assess the significant assumptions used in the VIU models, including:

— evaluating projected adjusted EBITDAaL growth, for example by cornparing underlying assumptions to external data, such as econornic and industry
forecasts for the relevant markets and for consistency with evidence obtained from other areas of our audit;

— comparing long-term growth rates and discount rates to €Y independently determined acceptable ranges:

— performing sensitivity analyses on the above described assumptions in the VIU models to evaluate the parameters that. should they arise, would
cause an impairment of the CGU or indicate additional disclosures were appropriate; and

— in considering the existence of contrary evidence, for management’s assessment of implied recoverable value we compared CGU EBITDAaL
miultiples to market listed peers and considered independent analyst vatuations for individual CGUs where available.

For each CGU, we compared the cash flow projections used in the VIU models to the information approved by the Group's Board of Directors and
evaluated the historical accuracy of managerment's business plans, which underpin the VIU maodels by comparing prior year forecasts to actual results
In the current period.

We invelved a valuation specialist in our team to assist us with certain of these audit activities.

We also assessed the adequacy of the related disclosures provided in Note 4 of the consolidated financiat statements, in particular the sensitivity disclosures
in relation to reasonably possible changes in assumptions that could resultinimpairment,

Key observations communicated to the Audit and Risk Committee

We agree with management's conclusion that the carrying value of the Group's CGUs are supportable as at 31 March 2022 and that no impairment
charge is required 1o be recognised in the year.

We agree with management that additional sensitivity disclosures are required in Note 4 of the consclidated financial staterments on the basis that a
reasonably possible change in certain key assumptions could tead to a different conclusion in respect of the recoverability of carrying value of certain
cash generating units,
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Recognition and recoverability of deferred tax assets on tax losses — Luxembourg

As more fully described in Note 6 to the consolidated financial statemenits, the Group recognises deferred tax assets in accordance with (AS 12
Incorne Taxes, based on their estimated recoverability and whether management judges 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.

A deferred tax asset in Luxembourg of £16,298 million (FY21:€17 394 million) has been recognised in respect of losses, as management concluded it
is probabie that the Luxernbourg entities will continue to generate taxable profits in the future against which they can utilise these assets. Management
estimates that the losses will be utilised over a period of 45-48 years.

The Luxembourg companies’ income is derived from the Group's internal financing, procurernent and roarming activities. The forecast future finance
income can vary based on forecast interest rates and intercompany debt levels which in turn impacts the timeframe over which the deferred tax asset
is forecast to be recovered.

Furthermore, Luxemnbourg owns direct and indirect interests in the Group's operating activities. The value of these investments is primarily based on the
Group's value in use calculations. Changes in the value for the purposes of local Luxembourg statutory financial statements can result in impairment
reversals or change which are taxable / tax deductible under local law. In the current year, there has been & reversal of a historical impairment, which
has resulted in the utilisation of brought forward tax losses, thereby reducing the carrying value of the deferred tax asset recognised and a reduced
timeframe over which the deferred tax asset, recognised at 31 March 2022, is forecast to be recovered.

Auditing the Group's recognition and recaverability of deferred tax assets in Luxernbourg is significant to the audit because it involves material amounts,
and the judgerments and estimates in relation to future taxable profits and the period of time over which itis expected to utilise these assets, resultsin
increased estimation uncertainty.

Our response to therisk

Audit procedures on the recognition and recoverability of deferred tax assets on tax losses in Luxembgourg were performed by the primary 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 Luxembourg, including the calculation of the gross amount of deferred tax assets recorded, the preparation of the prospective
financial information used to determine the Luxembourg entities” future taxable income, and management’s identification and use of available
commercial strategies.

To test the realisability of the deferred tax assets in Luxembourg, with the support of tax professionats and tax specialists, our audit procedures included,
among others;

— assessing the existence of available losses, including the impact of current year taxable profits resulting from roaming, procurement and finance
income and the reversal of previously recognised impairments within the local statutory financial statements;

— evaluating management’s position on the recaverability of the losses with respect to local tax law and tax planning strategies adopted;

— testing the calculation of the reversat of previous impairments, by agreeing the value in use calculations to our audit work performed on
‘Carrying value of cash generating units, including goodwill', assessing the Luxernbourg ownership structure,

— testing the reasonableness of the forecasted procurement and roaming taxable profits utilised in management's realisability assessment,
by comparing to histerical 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 relevant external benchmarks and the assumed reductions in intergreup debt for consistency with our
understanding of relevant guidance in respect of transfer pricing of financial transactions;

— assessing whether contrary evidence exists thatis not consistent with either management’s stated intention that the financing structures will remain
in place or that it is probable that future taxable profits will exist and

— reviewing the adequacy of the disclosures in respect of the recognition of the deferred tax asset, which explain the evidence supporting the recognition,
judgements in respect of the utilisation profile including longer term uncertainties and the key drivers of changes in the carrying value of the asset
and the utiksation period.

Key observations communicated to the Audit and Risk Committee

We agree with the recognition of the deferred tax assets, and consequently the long recoverability period, on the basis of forecast profits which are
considered probable given management’s intention to retain current activities in Luxembourg over the long term and the track record of historical
prefitability in these operations.

The reducticn in the period of utilisation is consistent with the: utilisation of losses during the period, the reversal of historic impairments in the local
statutory financial statements and forecast taxable profits in Luxembourg.
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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 and in
forming our audit opinion.

Materiality

The magnitude of an omissicn 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 deterrnining the nature and extent of our audit procedures.

We determined materiality for the Group to be €290 million (2021:
€280 mitlion). which is approximately 2% (2021: 2%) of Adjusted EBITDAaL
We believe that Adjusted EBITDAAL provides us with the most relevant
perfarmance measure on which to determine materiality, 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
rernuneration metric of adjusted EBIT. In the prior year, the materiality
basis included the add back of restructuring costs. These have not
been added back in current year. There is no significant change in

the materiality level resulting from this change.

We determined materiality for the Company to be €467 million (20G21.
£445 million), which is 1% (2021: 1%} of the Company’s equity. However,
since the Company was a full scope cornponent, for accounts that were
relevant for the Group financial statements, a performance materiality of
£42 million was applied.

During the course of our audit, we reassessed initial materiality with
the only change in the final materiality from our original assessment at
planning being to reflect the actuat reported performance during the year.

Performance materiality

The application of materiality at the individual account or balance level it
is set at an amount to reduce to an appropriately low level the probability
that the aggregate of uncorrected and undetected misstatements
exceeds materiality.

On the basis of our risk assessments, together with our assessment of the
Group's overall control environment, our judgernent was that performance
materiality was 75% (2021: 50%) of our planning materiality. namely
£218m (2021 £140m). We have set performance materiality at this
higher percentage due to:

— Qurview of the effectiveness of the control environment to prevent or
detect and correct errors and the low number of control deficiencies in
the prior year audit;

— The resilience and pace of recovery of the business through the
COVID-19 pandemic; and

— The reduced level and scale of M&A transactions during FY22
relative to previous years.

Audit work at component locations for the purpose of obtaining audit
coverage over significant financial staternent accounts is undertaken

based on a percentage of total performance materiality. The performance
materiality set for each component is based on the relative scale and

risk of the component to the Group as 2 whole and our assessment of the
risk of misstatement at that component. In the current year, the range of
performance materiality allocated to components was €42mto €218m
(2021: £28m to £140m).

Reporting threshold
An amount below which identified misstaternents are considered as being
Clearly trivial.

We agreed with the Audit and Risk Cornmittee that we would report to
them all uncorrected audit differences in excess of €15m (2021: €14m),
which is set at 5% of planning materiality, as well as differences below that
threshold that, in our view, warranted reporting on gualitative grounds.

We evaluate any uncorrected misstatements against both the quantitative
rneasures of materiality discussed above and in light of other relevant
qualitative considerations in forming our opinion.

Other information

The other information comprises the information included in the Annual
Report set out on pages 1to 115, other than the financial staterents and
our auditer's report thereon. The directors are responsible for the other
information contained within the Annual Report.

Qur opiniort on the finanicial staternents goes 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.

In connection with our audit of the financial statements, our
responsibitity is to read the other informaticn and, in doing so,

consider whether the other information is materially inconsistent with
the financial statements or our knowledge obtained in the course of
the audit or ctherwise appears to be materially misstated, If we identify
such material inconsistencies or apparent material misstaternenits,

we are required to determine whether there is a material misstatement
in the financial staterments thermselves. if, based on the work we have
performed, we conclude that there is a material misstaternent of the
other information, we are required to report that fact.

We have nothing to report in this regard.

Opinions on other matters prescribed by the
Companies Act 2006

i our opinion, the part of the directors’ remuneration report to be audited
has been properly prepared in accordance with the Companies Act 2006.

In our opinion, based on the work undertaken in the course of the audit

— the information given in the strategic report and the directors' report
for the financial year for which the financial staterments are prepared
is consistent with the financial staternents; 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 cbtained in the course of the audit, we
have not identified material misstaternents in the strategic report or
the directors report.

We have nothing to report in respect of the following matters in
relation to which the Companies Act 2006 requires us to report to
you if, In our opinion:

— adequate accounting records have not been kept by the Company, or
returns adequate for our audit have not been received from branches
not visited by us, or

— the Company financial statements and the part of the Directors’
Remuneration Report to be audited are not in agreement with the
accounting records and returns; or

— ceriain disclosures of directors’ remuneration specified by law are not
made; or

— we have not received all the information and explanations we require
for cur audit.
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Corporate Governance Statement

The Listing Rules require us to review the directors’ statement in relation
1o going concern, longer-term viability and that part of the Corporate
Governance Statement relating to the Groug and Company's compliance
with the provisions of the UK Corporate Governance Code specified for
CUT review.

Based on the wark undertaken as part of our audit, we have concluded
that each of the following elements of the Corporate Governance
Statement is materially consistent with the financial statements or our
knowledge obtained dunng the audit:

— Directors’ staterment with regards to the appropriateness of adopting
the going concern basis of accounting and any material uncertainties
identified set out on page 118,

— Directors’ explanation as to its assessment of the company's prospects,
the period this assessment covers and why the period is appropriate
set out on page 65;

— Directors statement on whether it has a reasonable expectation that
the Group will be able to continue in operation and meets its liabilities
setout on page 118;

— Directors’ statement on fair, balanced and understandable set out on
page 117,

— Board's confirmaticn that it has carried cut 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 effectiveress
of risk management and internal control systems set out on pages
86-87 and 114; and;

— The section describing the work of the Audit and Risk Committee set
out on pages 83-88

Responsibilities of directors

As explained more fully in the directors’ responsibilities staternent set out
on pages 117-118, the directors are responsible for the preparaticn of the
financial statements and for being satisfied that they give a true and fair
view, and for such internal control as the directors determine is necessary
to enable the preparation of financial statements that are free from
material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible

for assessing the Group and Company's ability to continue as a going
concern, disclosing, as applicable, matters related to going concern and
using the going concem basis of accounting unless the directors either
intend to liquidate the Group or the Company or to cease operations,
or have no realistic alternative but to do so.

Auditor’s responsibilities for the audit of the
financial statements

Our ¢bjectives are to obtain reasonable assurance about whether the
financial statements as a whole are free from material misstaternent,
whether due to fraud or error, and to issue an auditor's report that
includes aur opinion. Reasonable assurance is a high level of assurance, but
is not a guarantee that an audit conducted in accordance with ISAs {(UK)
will always detect a material misstatement when it exists. Misstaternents
can arise from fraud or error and are considered material if, individually

or inthe aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these financial staterments.

Explanation as to what extent the audit was considered capable
of detecting irreqularities, including fraud

Iregularities, including fraud, are Instances ot 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 misstaterment due to fraud is higher than the risk

of not detecting one resulting from error, as fraud may involve detiberate
concealment by, for example, forgery or intentional misrepresentations,
or through collusion. The extent to which cur procedures are capable of
detecting irregularities, including fraud is detailed below.

However, the primary respensibility for the prevention and detection of
fraud rests with both those charged with govemnance 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 thase that relate to the reporting framework
(IFRS, FRS 101, the UK Companies Act 2006 and UK Corporate
Governance Code), the relevant tax compliance regulations in the
jurisdictions in which the Group operates and the EU General Data
Protection Regulation (GDPRY).

— We understood how the Group is complying with those frameworks
by making enquiries of management, internal audit, those responsible
for legal and compliance procedures and the company secretary.
We corroborated our enquiries through our review of board minutes
and papers provided to the Audit and Risk Committee, correspondence
received from regulatory bodies and attendance at all meetings of the
Audit and Risk Committee, as well as considaration of the results of our
audit procedures across the Group.

— We assessed the susceptibility of the Group's financial staterments
te material misstatement, including how fraud might ocour by
meeting with management from varicus parts of the business
including management and finance teams of the local markets
designated as full, specific and specified procedures scope locations,
Head Cffice, the Audit and Risk Committee, the 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 incidences for those with a potential
financial reporting impact We alse considerad performance targets and
their propensity to influence on efforts made by managerment tc manage
earnings of influence the percepticns of analysts. We considered the
programmes and controls that the Group has established to address
risks identified, or that othenwise prevent, deter and detect fraud, and
how senior management monitors those programmes and controls.
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— Based on this understanding we designed our audit procedures to
identify non-compliance with such laws and requlations, including
where necessary using our forensic specialists. Qur procedures
invotved enquiries of management at Head Office, the Audit and
Risk Comrnittee, the internal audit function, the Group legal function,
the corporate security team, individuals in the fraud and compliance
department {including those responsible for fraud investigation
and whistleblowing); journal entry testing, with a focus onmanual
consolidation journals and journals indicating large or unusual
transactions, based on aur understanding ¢f 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 managemeant; journal entry testing; and focussed testing,
including in respect of the key audit matter of revenue recognition. We
also leveraged cur data analytics capabilities in performing work on the
purchase to pay process and property, plant and equipment balances
and leases, to assist inidentifying higher risk transactions and balances,
respectively, for testing.

— If significant instances of non-compliance with laws and regulations
were identified, these were communicated to the relevant local EY
tearns who performed sufficient and appropriate audit precedures,
supplemented by audit procedures performed at the Group level,
to conclude that there was no material impact on the consolidated
financial staterments.

— 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 proceduresincluded
those on revenue recognition referred to in the key audit matter
section above and testing manual journals and were designed to
provide reasonable assurance that the financial staternerits were
free from material fraud or error.

A further description of our responsibilities for the audit of the financial
staternents is located on the Financial Reporting Council's website at
https/Awww fre.orguil/auditorsresponsibilities. This description forms
part of aur auditor's report.

Other matters we are required to address

— Following the recommendation from the Audit and Risk Committee,
we were appointed by the Company on 23 July 2019 to audit
the financial statements for the year ending 31 March 2020 and
subsequent financial periods.

The period of total uninterrupted engagernent including previous
renewals and reappointments is three years, covering the years ending
31 March 2020 to 31 March 2022.

— The audit opinion is consistent with the additional report to the
Audit and Risk Cormmittee.

Use of our report

This report is made solely to the Company’s members, as a body, In
accordance with Chapter 3 of Part 16 of the Cornpanies Act 2006. Our
audit work has been undertaken so that we might state to the Company's
members those matters we are required 10 state to them in an auditor's
report and for no other purpose. To the fullest extent permitted by Law,
we do not accept or assume responsibility to anyene other than the
Company and the Company's members as a body, for our audit work,

for this report, or for the opinions we have formed.

Alison Duncan (Senior statutory auditor)
for aind on behalf of Erst & Young LLP. Statutony Auditor

London

17 May 2022
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Consolidated income statement
for the years ended 31 March

2022 2021 2020
Note €m £m €m
Revenue 2 45,580 43,809 44,974
Cost of sales (30,574) (30,086} (30,682)
Gross profit 15,006 13,723 14,292
Selling and distribution expenses (3,358) (3,522) (3,814)
Administrative expenses (5,713) (5,350} (5,810}
Net credit losses on financial assets 22 (561) (664} (660}
Share of results of equity accounted associates and jint ventures 12 211 342 (2,505}
Impairment loss 4 - - (1,685)
Other income 3 79 568 4,281
Operating profit 3 3,664 5,097 4,099
Non-operating expense - - (3)
Investment income 5 254 330 248
Financing costs 5 {1,964} (1,027 {3,549
Profit before taxation 3,954 4,400 795
Income tax expense 6 {1,330} (3.864) {1,250
Profit/(loss) for the financial year 2,624 536 (455)
Attributable to:
— Owners of the parent 2,088 112 (920)
—Non-controlling interests 536 424 465
Profit/(loss) for the financial year 2,624 536 (455)
Earnings/{loss) per share
From continuing operations
— Basic 8 7.20¢c 0.38¢ (3.13)c
— Diluted 8 7.17¢ 0.38¢ (3.13)c
Total Group
— Basic 8 7.20¢ 0.38¢ (3.13)c
— Diluted 8 77¢ 0.38c (3.13)c
Consolidated statement of comprehensive income
for the years ended 31 March
2022 2021 2020
herite €m £m £m
Profit/(loss) for the financial year 2,624 536 {455)
Other comprehensive income/(expense):
lterns that may be reclassified to the income statement in subseqguent years:
Foreign exchange translation differences, net of tax (25 133 (982}
Foreign exchange translation differences transferred to the income statement 19 an (36
Other, net of tax’ 1.863 (3,743) 3,066
Total items that may be reclassified to the income statement in subsequent
years 1,857 (3.627) 2,048
ftems that will not be reclassified to the income statement in subsequent years:
Net actuarial gains/(losses) on defined benefit pension schemes, net of tax 25 483 {555) 526
Total items that will not be reclassified to the income statement in
subsequent years 483 (555) 526
Other comprehensive income/{expense) 2,340 (4,182) 2,574
Total comprehensive income/(expense) for the financial year 4,964 (3,646) 2,119
Attributable to:
— Dwners of the parent 4,402 (4,069) 1,656
— Non-contrelling interests 562 423 423
4,964 (3,646) 2119

MNote:
T Procapally ncludes the mpact of the Group's ¢ ash flow hedeges deterred to other comprehensive income dunng the year

Further detalls onitems in the consolidated staternent of comprehensive incorme ¢an be found in the consolidated statement of changesin equity onpage 131.
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Consolidated statement of financial position

at 31 March
31 March 2022 31 March 2021

Note £m £
Non-current assets
Goodwill 10 31,884 31,731
Other intangible assets 10 21,360 21,818
Property, plant and equipment N 40,804 41,243
Investments in associates and joint ventures 12 4,268 4,670
Other investments 13 1,073 925
Deferred tax assets 6 15,089 21,569
Post emptoyment benefits 25 555 60
Trade and other receivables 14 6,383 4,777

125416 126,793

Current assets

Inventory 836 676
Taxation recoverable 296 434
Trade and other receivables 14 11,019 10923
Other investrments 13 7.931 9,155
Cash and cash equivalents 19 7.496 5821
27,578 27,013
Assets held for sale - 7 959 1,257
Total assets 153,953 155,063
Equity
Called up share capital 17 4,797 4.797
Additional paid-in capital 149,018 150812
Treasury shares (7.278) (6.172)
Accumulated losses (122118)  (121.587)
Accumulated other comprehensive income 30.268 27,554
Total attributable to owners of the parent 54,687 55,804
Non-controlling interests 2,290 2012
Total equity 56,977 57,816

Non-current liabilities

Borrowings 21 58,131 59.272
Deferred tax liabilities 6 520 2,095
Post employment benefits 25 281 513
Provisions 16 1,881 1,747
Trade and other payables 15 2516 4,909
63,329 68,536
Current liabilities
Borrowings 21 11,961 8.488
Financial liabilities under put option arrangements 22 454 492
Taxation Liabilities B64 769
Provisions 16 667 892
Trade and other pavables 15 19,661 18070
33,647 28,711
Total equity and liabilities 153,953 155,063

The consolidated financial statements on pages 129 to 214 were approved by the Board of Directors and authorised for issue on 17 May 2022
and were signed on its behalf by

- Ay i/
T Y Lol okl

Nick Read " Margherita Della Valle
Chief Executive Chief Financial Officer
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Consolidated statement of changes in equity

for the years ended 31 March

Additional Actumulated other cormprehensive incone Equity Non-
Share paid-in Treasury Accumulated Currency Pensions  Revaluation attnbutable controlhing Total
capital' capital shares losses reserve” reserve surplus' Cther’ to owners IMerests equity
€T £ £m £m €1 £m £m £in £€m £m £m
1 April 2019 4,796 152,503 (7,875) (116,986) 29,284 (1,205) 1,227 213 61957 1,231 63,188
Issue or reissue of shares 1 1 73 (68) - — — - 7 - 7
Share-based payments - 125 - — - — - — 125 11 136
Transactions with NCl in
subsidiaries - - - (58) — — - - (58} (102 {160}
Dividends — — - (2317 - - - - 2317 (348) (2665
Comprehensive
{expense)/incame - - - (920) (G76) 526 - 3066 1696 423 72119
(Loss)/profit - - - (920 - - - - 920 465 (455)
QCt - before tax — — - — (951) 640 - 3771 3,460 (46) 3414
QC! - taxes - - - — 19 {114) — (705) (800} (4) {(804)
Transfer to the income
statement - - - - (44) — — - (44) g {(36)
31 March 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® - {1543) 2033 (B7) - - - — 3 — 3
Share-based payments - 126 - - - - - - 126 10 136
Transactions with NCl in
subsidiaries’ - - - 1,149 — -~ - - 1,149 748 1,897
Dividends — — — (2,412) - - — - (2412) (384)  (2796)
Comprehensive
income/{expense} — - — 112 117 {555) —  (3743) (4,069) 423 (3646}
Profit — - — 112 - - — - 112 424 536
QCI - before tax — — - — 124 (686) - (4630 (5192 — (5192}
OCl - taxes — - — - 6 131 - 887 1,624 3 1.027
Transfer to the income
statement - - - - (13) — - - (13) (4 7
Purchase of treasury
shares® - — (403) — - - - - {403) — (403)
31 March 2021 4797 150,812 (6,172) (121,587) 28425 (1,234) 1,227 (464) 55,804 2,012 57816
Issue or reissue of shares® - {1,902) 2000 (98) - — — - - - -
Share-based payments — 108 — - - — - — 108 11 119
Transactions with NCl in
subsidiaries’ - — — (38) — - — — (38) 237 199
Dividends - - - (2,483) - -~ - - (2.483) (532)  (3.015)
Comprehensive
income/(expense} — - - 2,088 (32) 483 - 1863 4402 562 4964
Profit — - — 2,088 - - - — 2.088 536 2624
OCl - before tax — - — - (51} 627 - 2,368 2,944 26 2970
OCl - taxes - - - - - (144) — (505) (649) - (649)
Transfer to the income
statement - - — — 19 — — — 19 — 19
Purchase of treasury
shares® — - (3106 - - — — - (3.106) - {3106
31 March 2022 4,797 149,018 (7,278) (122,118) 28,393 (751) 1,227 1399 54,687 2290 56977
Notes:

1 Seenote 17 ‘Called up share caprtal’

2 Includes share prermium, capital reserve, capital redemption reserve, merger reserve and share-based payment reserve, The merger reserve was denved from acquisitions made pnor to 31 March
2004 and subsequently allocated to additonal paid-in capital on adoption of IFRS.
3 The currency reserve is used to record cumulative translation differences on the assets and abillties of forexgn operations. The cumutative transtation dfferences are recycled to the income

statement on dispasal of the foreign operation

4 The revaluabon surplus derves from acquisitions of subsidiaries made before the Group's adoption of IFRS 3 (Revised) on 1 Aprit 2010 and comprises the amounts ansing from recognising the
Group's pre-existing equity interest in the acquired subsidiary at fair value.
5 Prncipally includes the impact of the Group's cash flow hedges with €3,704 rmillion net gain deferred to other comprehensive income dunng the year (2021:€5,892 million net loss; 2020:€4113
million net gain) and €1,422 milion net gain (2021: £1,226 million net loss; 2020 €408 million net gain) recycled to the iIncome statement. These hedges primarily relate to foreign exchange
exposure on fixed borrowings, with any foreign exchange on nominal balances directly impacting income staternent in each period but interest cash flows unwinding to the ncome statement
over the e of the hedges (up to 2059). See note 22 ‘Capital and financial nsk management’ for further details,
&  Movermnentsinclude the re-issue of 1.427 millicn shares (€£1.544 millior) in March 2021 to satisfy the first tranche and the re-issue of 1,519 million shares (£1.903 million} N March 2022
1o satisfy the second tranche of the Mandatory Convertible Bond 1ssued in March 2019,
7 Principalty relates to the IPO of Vantage Towers AG, See note 27 *Acquisitions and disposals’ for details,
8 Represents the irevocable and norn-discretionary share buyback programmes announced on 19 March 2021, 19 May 2021, 23 July 2021, 17 November 2021 and 9 March 2022,
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Consolidated statement of cash flows
for the years ended 31 March

2022 2021 2070

Note €m £ £m
Inflow from operating activities 18 18,081 17,215 17,379
Cash flows from investing activities
Purchase of interests in subsidiaries. net of cash acquired 27 ~ (136) (10,295)
Purchase of interests in associates and joint ventures 12 (445) (13 (1,424)
Purchase of intangible assets (3,262} (3.227) (2,423)
Purchase of property. plant and equipment (5,798) (5,413) (5,182)
Purchase of investments (2,009 (3,726 (1,832
Disposal of interests in subsidiaries, net of cash disposed 27 — 157 4427
Disposal of interesis in assoclates and joint ventures 446 420 -
Disposal of property. plant and equipment and intangible assets 33 43 61
Disposal of investments 3,282 1.704 7.792
Dividends received from associates and joint ventures 638 628 417
Interest received 247 301 371
Qutflow from investing activities {6,868) (9.262) (8,088)
Cash flows from financing activities
Proceeds frorn issue of long-term borrowings 2,548 4,359 8,933
Repayment of borrowings (8.248) {12.237) (16,028)
Net movement in short-term borrowings 3002 2,791) 2,488
Net movement in derivatives {(293) 279 98
Interest paid! (1,804) (2.152) (2,284
Payments for settlement of written put options? - (1,482 -
Purchase of treasury shares (2.087) (62) 821)
Issue of ordinary share capital and reissue of treasury shares 17 - 5 7
Fquity dividends paid 9 (2474 (2,427) (2,296}
Dividends paid to non-contrelling shareholders in subsidiaries (539) (391) (348}
Other transactions with non-controlling shareholders in subsidiaries 27 189 1.663 (160}
Other movements with associates and joint ventures ~ 40 59
Qutflow from financing activities (9,706)  (15,196) (9,352)
Net cash inflow/{outflow) 1,507 (7.243) {61)
Cash and cash equivalents at beginning of the financial year 19 5790 13,288 13,605
Exchange gain/{loss) on cash and cash equivalents 74 (255) (256)
Cash and cash equivalents at end of the financial year 19 7,371 5,790 13,288
Notes

1 Amount for 2022 includes €58 million (2021: €9 million inflow; 2020: €273 million outflow) of cash inflow on dervative fnancial instruments for the share buyback related to maturing tranches of
mandatory convertible bonds
2 Armount far 2021 reflects the settlement of a tender offer made to other sharehslders of Kabel Deutschland Holding AG
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Notes to the consolidated financial statements

1. Basis of preparation

This section describes the critical accounting judgements and estimates that management has 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 applicabie 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 adoptin future
years and our current view of the impact they will have on our financial reporting.

The consclidated financial statements are prepared in accordance with UK-adopted International Accounting Standards (1AS), with
Internaticnal 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 gning concern basis (see page 118).

Vodafone Group Plc is incorporated and domiciled in England and Wales (registration number 1833679). The registered address of the
Company Is Vodafone House, The Connection, Newbury, Berkshire, RG14 2FN, England.

IFRS reguires the Directors 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. In determining and applying accounting policies, Directors and management
are required to make judgements and estimates in respect of items where the choice of specific policy, accounting judgement, estimate or
assumption to be followed could materially affect the Group's reported financial position, resuits 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. Revisicns 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 pericds if the revision affects both current and future periods.

Management regularly reviews, and revises as necessary, the accounting judgements that significantly impact the amounts recognised in the
financial staterments and the estimates that are considered te 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 2023. As at 31 March 2022, management has identified critical judgements in respect
of revenue recognition, lease accounting, valuing assets and liabilities acquired in business combinations, the accounting for tax disputes in
India, the classification of joint arrangements, whether to recognise provisions or to disclose contingent liabitities and the impacts of climate
change. In addition, management has identified critical accounting estimates in relation to 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 intangibles and property, plant and equipment.

The majority of the Group's pravisions are either long-term in nature (such as asset retirement obligations) or relate to shorter-term liabilities
(such as those relating to restructuring and property) where there is not considered to be a significant risk of material adjustment in the next
financial year. Critical judgements exercised in respect of tax disputes in India, include the cases relating to our acquisition of Hutchison Essar
Limited {Vodafone India).

These critical accounting judgements, estimates and related disclosures have been discussed with the Group’'s Audit and Risk Committee.

Critical accounting judgements and key sources of estimation uncertainty

Revenue recognition

Revenue recognition under IFRS 15 necessitates the collation and processing of very large amounits of data and the use of management
judgements and estimates to produce financial information. The most significant accounting judgements and source of estimation uncertainty
are disclosed betow.

Gross versus net presentation

If the Group has control of goods or services when they are delivered to a custorner, then the Group is the principal in the sale to the customer;
otherwise the Group is acting as an agent. Whether the Group is considered to be the principal or an agent in the transaction depends on
analysis by management of both the legal form and substance of the agreement between the Group and its business partners; such
judgements impact the amount of reparted 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 good or services delivered to customers in partnership with a third-party.
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Notes to the consolidated financial staterments (continued)

1. Basis of preparation{continued)

Allocation of revenue to goads and services provided to customers

Revenue is recognised when goods and services are delivered to customers (see note 2 ‘Reverue disaggregation and segmental analysis). Goods
and services may be delivered to a customer at different times under the same contract, hence it is necessary to allocate the amount payable by
the customer between goods and services on a ‘relative standalone selling price basis’ this requires the identification of performance obligations
(obligations) and the determination of standalone selling prices for the identified ebligaticns. The determination of obligations is, for the primary
goods and services sold by the Group, not considered to be a ¢ritical accounting judgement; the Group's policy on identifying obligations is
disclosed in note 2 'Revenue disaggregation and segmentat analysis’ The determination of standalone selting prices for identified obligations is
discussed below.

Itis necessary to estimate the standalone price when the Group does not sell equivalent goeds or services in similar ¢ircumstances 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 geods and services
when sold by third parties or using a cost-plus reasonable margin approach (which is sormetimes the case for devices and other equipment). Where
itis not possible to reliably estimate standalone prices due to a tack of observable standalone sales or highly variable pricing, which is sometimes the
case for services, the standalone price of an obligation may be deterrined as the transaction price less the standalone prices of other cbligaticns 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 reverue between devices. which are
usually delivered up-front, and services which are typically delivered over the contract pericd. However, there is not considered to be a significant
risk of material adjustment to the carmying value of contract-related assets or labilities in the 12 months after the balance sheet date if these
estimates were revised.

Lease accounting
Lease accounting under IFRS 16 is comptex and necessitates the collation and processing of very large amounts of data and the increased use of
management judgements and estimates to produce financial information. The most significant accounting judgements are disclosed below.

Lease identification

Whether the arrangement is considered a lease or a service contract depends on the analysis by management of both the legal form and substance
of the arrangement between the Group and the counter-party to determine if control of an identified asset has been passed between the parties; if
not, the arrangement is a service amangement. Controt exists if the Group cbtains substantially all of the economic berefit from the use of the asset,
and has the ability to direct its use, for a period of time. An identified asset exists where an agreement explicitly or implicitly identifies an asset or a
physically distinct portion of an asset which the lessor has no substantive right to substitute.

The scenarios requiring the greatest judgement include those where the arrangement is for the use of fibre or other fixed telecommunication lines,
Generally, where the Group has exclusive use of a physical line itis determined that the Group can also direct the use of the line and therefore leases
wili be recognised. Where the Group provides access te fibre or other fixed telecommunication lines to another operator on awholesale basis the
arrangement will generally be identified as a lease, whereas when the Group provides fixed line services to an end-user, generally contrel 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
arrangement and, where the Group is a lessor, whether the arrangement is classified as an operating or finance lease. The impacts for each scenaric
are described below where the Group is potentially:

- Alessee. The judgement impacts the nature and timing of both costs and repeorted assets and liabilities. A lease results in an asset and a liability
being reported and depreciation and interest being recognised; the interest charge will decrease over the life of the lease. A service contract
results in operating expenses being recognised evenly over the life of the contract and no assets or Liabilities being recorded (other than trade
payables, prepayments and accruals).

- Anoperating lessor. The judgement impacts the nature of income recognised. An operating lease results in lease incomne being recognised whilst
a service contract results in service revenue. Both are recognised evenly over the life of the contract.

- Afinance [essor. 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 initia! 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 8 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 econormic and practical potential for replacing the asset and any plans that the Group has in place for the future use of the asset, Where
a leased asset is highly customised {either when initially provided or as a result of leaseheld improvements) or it is impractical or uneconomic to
replace then the Group is more likely to judge that lease extension options are reasonably certain to be exercised. The value of the right-of-use asset
and lease liability will be greater when extension opticns are included in the tease term. The normal approach adopted for lease term by asset class
is described below.
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The lease terms can vary significantly by type and use of asset and geography. In addition, the exact lease term is subject to the nen-cancellable
period and rights and options in each contract. Generally, lease terms are judged to be the longer of the minimum lease term and:

- Between 5 and 10 years for land and buildings {excluding retaiD, with terms at the top end of this range i the lease relates to assets that are
considered te be difficult to exit sooner for economic, practical or reputationat reasons;

- Tothe next contractual lease break date for retail premises (excluding breaks within the next 12 months);

- Where leases are used to provide internal connectivity the lease term for the connectivity is aligned to the lease term or useful economic life of
the assets connected,

- Thecustomer service agreement length for leases of local loop connections or other assets required to provide fixed line services to individual
custormers; 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 periods after the end of the lease term which are assessed using
the criteria above.

Lease terms are reassessed If a significant event or change in circumistances occurs relating to the leased assets that is within the control of the
Group; such changes usually relate to commercial agreements entered into by the Group, or business decisions made by the Group. Where such
changes change the Group's assessment of whether it is reasonably certain to exercise opticns to extend, or not terminate leases, then the lease
term is reassessed and the lease liability is remeasured, which in most cases will increase the lease liahility.

Taxation
The Group's tax charge on ordinary activities is the sum of the total current and deferred tax charges. The calculation of the Group's total tax
charge invoives estimation and judgement in respect of certain matters, being principally:

Recognition of deferred tax assets

Significant items on which the Group has exercised accounting estimation and judgement include the recognition of deferred tax assets in
respect of losses in Luxembourg, Germany, Italy and Spain as well as capital allowances in the United Kingdom. The recognition of deferred tax
assets, particularly in respect of tax losses, is based upon whether management judge that it is probable that there will be sufficient and suitable
taxable profits in the relevant legal entity or tax group against which to utilise the assets in the future. The Group assesses the availability of
future taxable profits using the same undiscounted five year forecasts for the Group's operations as are used in the Group’s value in use
calculations (see note 4 ‘Impairment losses), 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
leng-term growth rates used for the value in use calculations.

The estimated cash flows inherent in these forecasts include the unsysteratic risks of cperating in the telecommunications business including
the potential impacts of changes in the market structure, trends in customer pricing, the costs asscciated with the acquisiticn and retention of
customers, future technological evolutions and potential requlatory changes, such as our ability to acquire and/or renew spectrum licences.

Changes in the estimates which underpin the Group’s forecasts coutd 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 cnty 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 commentary relating to climate change cn page 158.

Uncertain tax positions

The taximpact 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 judgement in this area relates to the Group's tax disputes in india, including the cases relating to the Group's
acquisition of Hutchison Essar Limited (Vodafore India), Further details of the tax disputes in India 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 fafr values of acquired assets and liabilities is based, to a considerable extent, on management's judgement. If
the purchase consideration exceeds the fair value of the net assets acquired then the incremental amount paid is recognised as goodwill. If the
purchase price consideration is lower than the fair value of the assets acquired then the difference is recorded as a gain in the income statement.

Allocation of the purchase price between finite lived assets (discussed betow) and indefinite lived assets such as goodwill affects the subsequent
results of the Group as finite lived intangible assets are amartised, whereas indefinite lived intangible assets. including goodwill are not amortised.

See note 27 ‘Acquisitions and disposals’ to the consolidated financial statements for further details.
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Notes to the consolidated financial statements (continued)

1. Basis of preparation (continued)

Joint arrangements

The Group participates in a number of joint arrangements where control of the arrangement is shared with one or more other parties. Judgement is
required 1o classify joint arrangements in a separate legal entify as either & 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 eccnomic outputs and, in substance, settie the liabilities of the entity.

The classification can have a material impact on the consolidated financial statements. The Group’s share of assets, liabilities. revenue, expenses and
cash flows of joint operations are included in the consolidated financial staterents on & 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 censolidated income
staternent respectively. See note 12 Investments in associates and joint arrangerments’ to the consclidated financial staterments.

Finite lived intangible assets
Other intangible assets include amounts spent by the Group acquiring licences and spectrum, customer bases and the costs of purchasing and
developing computer software.

Where intangible assets are acquired through business combinations and no active market for the assets exists, the fair value of these 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 ameunts 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
matertal impact on the amount of amortisation recorded in the year, but there is not considered to be a significant risk of material adjustment to the
carrying values of Intangible assets in the year to 31 March 2023 if these estimates were revised. The basis for determining the useful life for the
most significant categories of intangible assets are discussed below.

Customer bases
The estimated useful life principalty reflects management's view of the average ecanomic life of the customer base and is assessed by reference to
customer churn rates. An increase in churn rates may lead te a reduction in the estimated useful life and an increase in the amortisation charge.

Capitalised software
For computer software, the estimated useful life is based on managernent’s view, considering historical experience with similar products as well as
anticipation of future events which may impact their life such as changes in technology. The useful life will not exceed the duration of a licence,

Property, plant and equipment

Property, plant and equipment represents 26.5% of the Group's total assets (2021: 26.6%). Estimates and assumptions made may have a material
impact on thelr carrying value and related depreciation charge. See note 11 ‘Property. plant and equipment’ to the consolidated financial
staternents for further details.

Estimation of useful life

The depreciation charge for an asset is derived using estimates of its expected useful life and expected residual value, which are reviewed annually.
Management’s estimates of useful life have a material impact on the amount of depreciation recorded in the year, but there is not considered to be
a significant risk of material adjustment to the carrying values of property, plant and equipment in the year to 31 March 2023 if these estimates were
revised.

Management determines the useful lives and residual values far assets when they are acquired, based on experience with similar assets and taking
into account other retevant factors such as any expected changes in technology.

See additional commentary relating to climate change, below.

Post empleoyment benefits

Management uses estimates when determining the Group's liabilities and expenses arising for defined benefit pension schermes. Management is
requirad 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 recarded. Further details, including a sensitivity analysis, are included in note 25 ‘Post employment
benefits' to the consolidated financial staterments.

Contingent liabilities

The Group exercises judgement to determine whether to recognise provisions and the expesures to contingent liabilities related to pending
litigations or other outstanding claims subject to negotiated settlernent, mediation, arbitration or government regulation, as well as other contingent
liabilities {see note 29 ‘Contingent liabilities and legal proceedings' to the consolidated financial staternents). Judgement is necessary 1o assess the
likelihood that a pending claim will succeed, or a liability will arise.

Impairment reviews
IFRS requires management to perform impairment tests annually for indefinite lived assets. for finite lived assets and for equity accounted
investments, if events or changes in circumstances indicate that their carrying amounts may not be recoverable.




Vodafone Group Ple
1 37 Annual Report 2022 Strategic repont

Governance m Gther information

Alack of observable market data on fair values for equivalent assets means that the Group’s valuation approach for impairment testing focuses
primarily on value In use. For a number of reasons, transaction values agreed as part of any business acquisition or disposal may be higher than
the assessed value in use, Where the Group has interests in listed entities, market data, such as share price, is used to assess the fair value of
those interests.

For cperations that are classified as held for sale, management is required to determine whether the carryving value of the discontinued
operation can be supported by the fair value less costs tc sell. Where not observable in a queted market, management has determined fair
value less costs to sell by reference to the outcomes from the application of a number of potential valuation technigues, determined from
inputs other than quated prices that are observable for the asset or liability, either directly or indirectly.

Impairment testing requires management to judge whether the carmying value of assets can be supported by the net present value of future
cash flows that they generate. Calculating the net present value of the future cash flows requires estimates to be made inrespect of highly
uncertain matters including management’s expectations of;

— Growth in adjusted EBITDAaL calculated as adjusted operating profit before depreciation and amortisation;

— Timing and amwunl ul fulwre capilal expenditure, licence and spectrum payments;

— Long-term growth rates; and

— Appropriate discount rates to reflect the risks involved.

A long-term growth rate into perpetuity has been determined as the lower of:

— The nominal GDP growth rates for the country of operation; and

— The long-term compound annual growth rate in adjusted EBITDAaL in years six to ten, as estimated by management.

Changing the assumpticns selected by management, in particular the adjusted EBITDAaL and growth rate assumptions used in the cash flow

projecticns, 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 ncte 4 Impairment losses’ to the consolidated financial statements.

See additional commentary relating to climate change, below.

Climate change

The potential climate change-reiated risks and opportunities to which the Group is exposed, as identified by management, are disclosed in the
Group's TCFD disclosures on pages 66 and 67. Management has assessed the petential 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 goodwilt 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 cpportunities 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 control which are not all currently known.

Significant accounting policies applied in the current reporting period that relate to the financial
statements as a whole

Accounting convention
The consolidated financial statements are prepared on a histerical cost basis except for certain financial and eguity instruments that have been
measured at fair value.

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company, subsidiaries controlled by the Company (see note
31 ‘Related undertakings' to the consolidated financial statements), joint operations that sre subject to joint control and the results of joint
ventures and associates (see note 12 Investments in associates and joint arrangements' to the consolidated financial statements).

Foreign currencies

The consolidated financial statements are presented in euro, whichis 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,

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 functicnal currency of the entity at the rates prevailing on
the reporting period date. Non-monetary items carried at fair value that are denominated in foreign currencies are retranslated at the rates
prevailing on the initial transaction dates. Non-monetary items measured in terms of histarical cost in a foreign currency are not retranslated.

Changes in the fair value of monetary securities denominated in foreign currency are analysed between translation differences and other
changes in the carrying amount of the security. Translation differences are recognised in the consolidated income statement and ather
changes in carrying amount are recognised in the consalidated statement of comprehensive income,

Translation differences on non-menetary financial assets, such as investments in equity securities classified at fair value through other
comprehensive incorme, are reported as part of the fair value gain or loss and are included in the consolidated statement of comprehensive
income.

Share capital, share premium and other capital reserves are initially recorded at the functional currency rate prevailing at the date of the
transacticn and are not retranslated.

For the purpose of presenting consolidated financial statements, the assets and liabilities of entities with a functional currency other than euro
are expressed in euro using exchange rates prevailing at the reporting period date.
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Notes to the consolidated financial statements (continued)

1. Basis of preparation (continued)

Income and expense items and cash flows are translated at the average exchange rates for each month and exchange differences arising are
recognised directly in other comprehensive income. On disposat of a foreign entity. the cumulative amount previously recognised in the
consolidated statement of comprehensive income relating to that particutar foreign operation is recognised in profit or loss in the consolidated
income statement.

Goodwill and fair value adjustmenits arising on the acquisition ¢f & foreign operaticn are treated as assets and liabilities of the foreign cperation
and translated accordingly.

The net foreign exchange loss recognised in the consolidated income statement for the year ended 31 March 2022 is €306 million (31 March
2021 €13 mitlion loss, 2020: €146 mitlion loss). The net gains and net losses are recorded within operating profit (2022: €24 million charge;
2021 €3 million credit; 2020:£61 million credit), financing costs (2022: €284 million charge; 2021: €23 million charge; 2020: €205 million
charge) and income tax expense (2022: €1 million charge; 2021: €7 million credit; 2026: €2 million charge). The foreign exchange gains and
losses inciuded within other income and non-operating expense arise on the disposal of subsidiaries, interests in joint ventures, associates and
investments from the recycling of foreign exchange gains and losses previously recognised in the consolidated statement of comprehensive
Income.

Current or non-current classification

Assets are classified as currentin the consoclidated statement of financial position where recovery is expected within 12 months of the reporting
date. All assets where recovery is expected more than 12 months from the reporting date and all deferred tax assets, goodwill and intangible
assets, property, plant and equipment and investments in asscciates and joint ventures are reported as non-current.

Liabilities are classified as current unless the Group has an unconditicnal right to defer settlement of the liability for at least 12 months after the
reporting date. For provisions, where the timing of settlement is uncertain, amounts are classified as non-current where settlement is expected
more than 12 months from the reparting date. In addition, deferred tax liabilities and post-employment benefits are reperted 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 pronouncements adopted on 1 April 2021
The Group adopted the following new accounting policies on 1 April 2021 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:

— Amendments to IFRS 16 ‘Covid-19-Related Rent Concessions and ‘Covid-19-Related Rent Concessions beyond 30 June 2021 and
— Amendments to IFRS 9, 1AS 39, [FRS 7, IFRS 4 and IFRS 16 ‘Interest Rate Benchrmark Reform - Phase 2

New accounting pronouncements and basis of preparation changes to be adopted on or after 1 April
2022

The IASB has issued the following pronocuncements for annuat pericds beginning on or after 1 January 2022:
— Annual Imprevements te IFRS Standards 2018-2020;

— Amendments tc1AS 16 Property, Plant and Equipment: Proceeds before Intended Use’,

— Amendments to IAS 37 ‘Onerous Contracts - Cost of Fulfilling a Contract’; and

— Amendments to IFRS 3 Reference to the Conceptual Framework'.

These amendments have been endersed by the UK Endorsement Board. The Group's financial reporting will be presented in accordance with
the above new standards from 1 April 2022. The changes are not expected to have a matenial impact on the consolidated income statement,
consolidated staternent of financial position or consolidated statement of cash flows.

In addition, it is expected that Turkey will meet the requirements to be designated as a hyper-inflationary economy under 145 29 ‘Financial
Reporting in Hyper-Inflationary Economies’in the quarter to 30 June 2022 and that the Group's financial reporting relating to Turkey during the
year ending 31 March 2023 will be in accordance with IAS 29. Under IAS 29, Turkish Lira results and non-monetary asset and liability balances
are revalued to present value equivalent focal currency amounts (adjusted based on aninflation index? before translation to euros at
reporting-date exchange rates.

New accounting pronouncements to be adopted on or after 1 April 2023
The following new standards and narrow-scope amendments have been issued by the 1ASB and are effective for annual periods beginning cn or
after 1 January 2023; they were not endorsed by the EU at 31 December 2020 and have not yet been endorsed by the UK Endorsement Board.

— IFRS 17 'Insurance Contracts’ and Amendments to IFRS 17 ‘Insurance Contracts’;

— Amendments ta IAS 1 ‘Classification of Liabilibies as Current or Non-Current’;

— Amendments to IAS 1 ‘Disclosure of Accounting Policies’;

— Amendment to IAS 8 ‘Definition of Accounting Estimates’; and

— Amendment to IAS 12 Deferred Tax related to Assets and Liabilities arising from a Single Transaction”.

The Group is assessing the impact of these new standards and the Group's financial reporting will be presented in accordance with these
standards from 1 April 2023 as applicable.




9 Vodafone Group Ple ]
1 3 Annual Report 2022 Strategic report

Governance mmer irformation

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 intc an agreement with a customer, goods and services deliverable under the contract are identified as separate
performance obligations (obligations’) to the extent that the customer can benefit from the goods or services on their own and that the
separate goods and services are considered distinct from other goods and services in the agreement. Where individual goods and services do
not meet the eriteria 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 mabile and fixed line cecmmunication services. Where goods and services have a functional dependency (for example, 3 fixed
line router can only be used with the Group’s services) this does not, inisclation, 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 cbligaticns 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 competled to use to fund discounts or
cther incentives to the customer are treated as payments to the customer when determining the transaction price and conseguently are not
included in contract acquisition costs,

The transaction price is allocated between the identified cbligations according to the relative standalone selting prices of the obligations. The
standalone selling price of each obligation deliverable in the contract is determined according to the prices that the Group would achieve by
selling the same goods and/or services included in the obligation ta a sirmilar custorner on a standalone basis; where standalone selling prices
are not directly observable, estimation techniques are used maximising the use of external inputs. See ‘Critical accounting judgements and key
sources of estimation uncertainty’ in note 1 for details. Revenue is recognised when the respective obligations in the contract are delivered to
the customner and cash collection is considered probable. Revenue for the provision of services, such as mobile airtime and fixed line broadband,
is recognised when the Group provides the related service during the agreed service period.

Revenue for device sales to end customers is generally recognised when the device is delivered to the end customer. For device sales made to
intermediaries such as indirect channel dealers, revenue is recognised if control of the device has transferred to the intermediary and the
intermediary has ne 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 cf return.

Where refunds are issued to customers they are deducted from revenue in the relevant service period.

When the Group has control of gocds 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 cperating costs. If another party has control of

goods or services prior to transfer tc 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 mobite services and monthly for other communication services. Customers typically pay for
handsets and cther equipment either up-front at the time of sale or over the term of the related service agreement.

When revenue recognised in respect ¢f a customer contract exceeds amounts received or receivable from a customer at that time a contract
asset is recognised; contract assets will typically he recegnised for handsets or other equipment provided to customers 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 contract; this is typically the case when a handset or
other equipment is provided to a customer up-front but payment is received over the term of the related service agreement, in which case the
customer is deemed to have received financing. If a significant financing ccmponent is provided to the customer, the transaction price is
reduced and interest revenue is recognised over the customer’s payment period using an interest rate reflecting the relevant central bank rates
and custormer credit risk.

Contract-related costs

When costs directly relating to a specific contract are incurred prior to recognising revenue for a related obligation, and those costs enhance the
ability of the Group to deliver an cbligation and are expected to be recovered, then those costs are recognised on the statement of financial
position as fulfilment costs and are recognised as expenses in line with the recognition of revenue when the related obligation is delivered.

The direct and incremental costs of acquiring a contract including, for example, certain commissions payable to staff or agents for acquiring
customers on behalf of the Group, are recognised as contract acquisition cost assets in the statement of financial position when the related
payment obligation is recorded. Costs are recognised as an expense in line with the recognition of the related revenue that is expected to be
earned by the Group; typically this is over the customer contract period as new commissions are payable on contract renewal. Certain amounts
payable to agents are deducted from revenue recognised (see above).
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Notes to the consotidated financial staterments {continued)

2. Revenue disaggregation and segmental analysis (continued)

Revenue disaggregation and segmental income statement analysis

Revenue reparted for the year Includes revenue from contracts with customers, comprising service and equipment revenue, as welt as other
revenue items including revenue from leases and interest revenue arising from transactions with a significant financing component.

The table below presents Revenue and Adjusted EBITDAaL for the year ended 31 March 2022 under the updated segmental reporting

structure.

Revenue from Total

S A " ttamers e e Tevene Cotoac,
31 March 2022 e £m " em £m €;H €m £im
Germany 11.616 1,126 12,742 365 21 13,128 5,669
Italy 4,579 525 4,904 108 10 5022 1,699
UK 5,154 1,333 6,487 69 33 6,585 1,395
Spain 3,714 369 4,083 73 24 4,180 957
Otber Europe 5.001 528 5,52¢ 105 18 5,653 1.606
Vodacom 4,635 950 5,585 384 24 5,993 2,125
Other Markets 3,420 404 3,824 6 - 3.830 1.335
Vantage Towers - - - 1,252 - 1.252 619
Commen Functions: 522 53 575 838 1 1.414 (197}
Eliminations (238) (n (239} (1,242) - (1481 -
Group 38,203 5,287 43,490 1,958 132 45,580 15,208
The table below presents Revenue and Adjusted EBITDAaL for the year ended 31 March 2022 under the previous segmental reporting
structure.

Reverice fram Teral

Service Equ iprment rontracts with Ctlher Interest S IMENT Adjusted
31 March 2022 EPver&i r(—.—\’el;ﬁ rusll'»rn(erl‘: rever‘gl:h r?vﬂrgrjye‘ reven{Ll\: EBITD.‘:?‘&
Germany 11,616 1,126 12,742 424 21 13,187 5978
Italy 4,379 525 4,904 108 10 5022 1,699
UK 5,154 1,333 6487 69 33 6,589 1.457
Spain 3,714 369 4,083 92 24 4,199 1,041
Other Europe 5,001 528 5,529 189 19 5737 1,770
Vodacom 4,635 950 5,585 384 24 5993 2125
Other Markets 3,420 404 3.824 6 - 3,830 1.335
Commen Functions- 522 53 575 838 1 1414 (197)
Eliminations (238) () 239) (152) - (391 -
Group 38,203 5,287 43,490 1,958 132 45,580 15,208
Notes

1 Other revenue includes lease revenue recognised under IFRS 16 Leases (see note 20 Leases).

2 Comprises central teams and business functions
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The tables below present Revenue and Adjusted EBITDAaL comparative information for the years ended 31 March 2021 and 31 March 2020
under the previous segmental reporting structure.

Reverwe from Total

Serace Equipment contractswith Other Interest segment Adlusted
31 March 2021 reveu;unsi revei;;l_s cusmmg; reven;:n rewen{l:]el reveng:: EEHD.;.?Y&
Germany 11,520 1.055 12575 380 29 12984 5634
Italy 4,458 446 4,904 97 13 5014 1,597
UK 4.848 1,206 6,054 44 53 6.151 1,367
Spain 3,788 297 4,080 64 22 4166 1,044
Other Europe 4,859 549 5,408 124 17 5,549 1,760
Vodacom 4,083 800 4,883 282 16 5181 1873
Other Markets 3312 441 3,753 12 - 3765 1,228
Common Functions® 470 36 206 862 - 1,368 (117
Eliminations (197 59, (1982 a7zn - (369) —
Group 37,141 4,824 41,965 1,694 150 43,809 14,386

Revenue from Total

Service Equipment cantracts with Cther Interest segment Adjusted
31 March 2020 e B = e e e
Germany 10.696 1,055 11,751 300 25 12076 5077
Italy 4,833 583 5416 101 12 5,529 2,068
UK 5,020 1,333 6.353 63 68 6484 1,500
Spain 3,904 318 4,222 51 23 4296 1.009
Other Europe 4.890 539 5429 94 18 5,541 1,738
Vodacom 4.470 864 5,334 19¢ 7 5,531 2,088
Other Markets 3.796 552 4,348 36 2 4,386 1,400
Common Functions 454 53 547 1.020 - 1,567 1
Eliminations (232 (2} (234) (202 - (436) -
Group 37,871 5,295 43,166 1,653 155 44,974 14,881

Notes'
1 Qther revenue includes lease revenue recognised under IFRS 16 Leases (see note 20 'Leases)
2 Compnses central teams and business functions.

The total future revenue from the remaining term of Group's contracts with customers for performance obligations not yet delivered to those
customers at 31 March 2022 is £20,013 million (202 1: £21,038 million; 2020: £20,3356 million); of which €£12,913 million (2021: €14,110 millior;
2020:€13,456 millicn) is expected to be recognised within the next year and the majority of the remaining amount in the following 12 months.
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Notes to the consolidated financial statements {(continued)

2. Revenue disaggregation and segmental analysis (continued)

Segmental analysis

The Group's operating segments are established on the basis of those compenents of the Group that are evaluated regularly by the chief
operating decisicn maker in deciding how to allocate resscurces 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 communications
services and related products.

Following the IPQ of Vantage Towers AG. (Vantage Towers)) in March 2021, the Group has updated its segmental reporting structure to reflect
the way in which the Group now manages its operations with Vantage Towers now reported as a new segment within the Vodafone Group's
financial results. This change in reporting structure has taken effect for the year ended 31 March 2022 onwards. Total revenue is unaffected as
charges from Vantage Towers to operating companies are eliminated on consclidation. There has been no change to the segmental
presentation of amounts derived from the income statement for comparative periods, which remain as previously disclosed. Segmental
information for the years ended 37 March 2021 and 31 March 2020 is presented on the previous basis of segmentai reporting.

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 Yodacom, which is a legal entity encompassing South Africa and certain other smalier African markets, and Vantage
Towers, which comprises companies providing mobile tower infrastructure in a number of European markets, segment infermation 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, taly, UK. Spain. Vodacom and Vantage Towers are individually material for the Group and are each
reporting segments for which certain financial information is provided. The aggregaticn of smaller operating segmenits into the Other Europe
and Other Markets reporting segments reflects, in the opinion of management, the similar locat 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, Ireland, Portugal and Romania). this largely reflects
membership or a close association with the Eurcpean Union, while the Other Markets segment {comprising Egypt, Ghana and Turkey) largely
includes developing economies with less stable ecoriomic or requlatory environments. Comimon Functions is a separate reporting segment and
comprises activities which are undertaken primarity in central Group entities that de not meet the criteria for aggregation with other reporting
segments.

A reconciliation of adjusted EBITDAsL, the Group's measure of segment profit, to the Group’s profit or loss before taxation for the financial year is
shown below.

2022 201 2020

€m €m €m
Adjusted EBITDAaL 15,208 14,386 14,881
Restructuring costs {346) (356) (695)
Interest on lease liabilities 398 374 330
Loss on disposal of owned assets (28) (30 (54)
Depreciation and amortisation on owned assets (9,858) (10,187 (10,454)
Share of results of equity accounted associates and joint ventures 211 342 (2,505)
Impairment losses - - (1,685)
Other income 79 568 4281
Operating profit 5,664 5,097 4,099
Non-operating expense - - 3
Investment income 254 330 248
Finance costs {1.964) (1.027) (3.549)

Profit before taxation 3,954 4,400 795
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The tables below present the segmental assets for the year ended 31 March 2022 in line with our updated segmental reporting structure and

under the previous basis of segmental reporting.

Non-current Capital Right-of-use  Other additions to DE‘DFELId::g
31 March 2022 asseg;‘ addmog; dssel addmcg.: nlangible d‘;SG{l:n amomsatg:: Impairment lcéi?
Germany 43,150 2670 795 — 3,981 -
[taly 10,519 B840 670 255 1.929 -
UK 6,226 832 580 229 1.905 —
Spain 6,433 676 422 291 1.499 -
Other Europe 8.548 1.009 502 126 1.5171 -
Vodacom 6,383 853 187 - 920 -
Other Markets 2467 530 229 - 598 -
Vantage Towers 8179 366 320 - 523 -
Common Functions 2,103 844 123 - 979 -
Group 94,048 8,620 3,828 901 13,845 -
MNon-currant Capital Right-cf-use  Other additions to DE‘DFELIdZ:Z

31 March 2022 asssga”‘ andmo;sﬂ asset addwl-rérl: inangible assn;t;-l amorliiaﬂer:; Impairmemlz::
Germany 47,310 2,885 909 - 4,112 —
Italy 10,519 840 670 255 1.929 -
UK 7612 888 639 229 2,073 -
Spain 7.066 704 478 291 1.567 —
Other Europe 10,588 1076 593 126 1,667 -
Vodacem 6,383 853 187 - 920 -
Other Markets 2,467 530 229 - 598 -
Common Functions 2,103 844 123 — 979 -
Group 94,048 8,620 3,828 901 13,845 -
Notes:

1 Comprises goodwill. otherintangible assets and property, plant and equipment.

2 Includes additions to property. plant and equipment texcluding right-of-use assets), computer software and development costs. reported within Intangible assets

3 Includes additions to beences and spectrum and customer base scquisitions
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Notes to the consolidated financial statements {continued)

2. Revenue disaggregation and segmental analysis (continued)

Segmental assets

The tables below present the comparative segmental assets for the years ended 31 March 2021 and 31 March 2020 under the previous
segmental reporting structure.

Depreciation
Nor-careent Capital Right-at-use  Gther adcrions 1o and
31 March 2021 e T T e e
Germany 47,563 2772 1,133 1 4,836 -
taly 10,707 805 758 17 2025 -
UK 7.968 822 1,138 — 2,202 -
Spain 7213 772 700 9 1579 -
QOther Europe 10,369 968 1,016 431 1,727 —
Vodacom 5.839 703 174 — 872 —
Otber Markets 2,988 512 247 439 666 -
_Common Functions 2145 829 140 - 194 -
Group 94,792 8,183 5,306 897 14,101 -
Depreciation
Nar-ur=nt Capital Right-al-use  Other additions le and
31 March 2020 aasit:ﬂ‘ ar!mrm:l; LN addmz;i intengible asszt; omumbalg‘r‘ Impairment lglslsl
Germany 48266 2,278 912 1.613 4,805 -
Italy 11,119 697 1.645 24 1,958 -
UK 7.790 753 733 - 2,160 -
Spain 7.229 761 386 - 1763 (840
Other Europe 9,138 823 298 29 1,706 (740)
Vodacom 5400 802 174 55 938 -
Other Markets 2,963 587 290 55 672 -
Common Functions 2,217 821 155 - 171 (105
_Group 94,122 7,522 4,593 1,776 14,174 (1,685)

Nates:

1 Compnses goadwill, other intangible assets and property. plant and equipment.

2 Includes additions to property. plant and equipment {excluding nght-of-use assets), computer software and development costs, reparted within Intangible assets
3 Includes additions {0 lcences and spectrum and customer base acquisiions
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3. Operating profit

Detailed below are the key amounts recognised in arriving at our operating profit

Other information

2022 200 2020
€m £m €
Amortisation of intangible assets {note 10) 4044 4,421 4,459
Depreciation of property, plant and equipment (note 11
Owned assets 5.857 5,766 5995
| eased assets 3944 35814 3720
Impairment losses (note 4) - - 1685
Staff costs (note 24) 5334 5,157 5,462
Amounts related to inventory included in cost of sales 5671 5160 5.699
Own costs capitalised attributable to the construction or acquisition of property, plant and
equipment (1,092) {995) (902)
Gain on disposal of Indus Towers Limited’ 110 - -
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) —
Net gain on disposal of Vodafone New Zealand' - - (1.078)
Net gain on disposal of tower infrastructure in [taly’ - - (3,356)
Net gain on disposal of Vodafone Malta’ — - {170)
Note
1 Included in Other income and expense In the Consolidated income statement
The total remuneration of the Group's auditor, Emst & Young LLP and other member firms of Ernst & Young Global Limited, for services
providad to the Group during the year ended 31 March 2022 is analysed below.
2022 2021 2020
Re-presented
€m £m £m
Parent company 4 3 4
Subsidiaries? 19 18 17
Subsidiaries - new accounting standards® - - 1
Audit fees* 23 21 22
Vantage Towers [PG* - 11 5
Audit-related® 2 - 1
Corporate finance’ — — 1
Non-audit fees 2 11 7
Total fees 25 32 29
Notes

1 Audit fees of subsiclanes for the year ended 31 March 2021 have increased by €1 million compared te the amount previously reported. Similarly, Vantage Towers IPQ non-audit fees have
increased by €3 million Thisis to include fees agreed during the year ended 31 March 2022 but which related to the year ended 31 March 2021
2 Dunng the year ended 31 March 2027, audit fees of £1 million were incurred for incremental linancial statement audit services during the IPO of Yantage Towers AG.

3 Fees for the implementation of new accounting standards, notably IFRS 15 ‘Revenue fram Contracts with Customers” and IFRS 16 Leases’,

4 Includes fees in connection with the interim review, preliminary announcement and controls audit required under Section 404 of the Sarbanes Oxley Act Intotal this amounted to €71 million in

each of the years presented.
Fees incurred for IPO services relating to the IPQ of Vantage Towers AG. on 18 March 2021,
Fees for statutory and requlatory filings during the year.

onoun

7 Atthe tme of the Board decision to recommend Ernst & Young LLP as the statutory auditor for the year ended 31 March 2020 in February 2019, Ernst & Young LLP were providing a range of
services to the Group. All services that were prohibited by the Financial Reporting Council ¢FRCY or Securities and Exchange Commission {SEC) for a statutony auditor to provide ceased by 31
March 2019. All engagements that were not prohibited by the FRC or SEC but were not in accordance with the Group's own internal approval pelicy for non-audi senaces, ceased arly In the

financial year ended 31 March 2020 to enable a srnooth transition to alternative suppliers, where required.



Vodafone Group Ple . . o )
1 46 Annual Report 2022 Strategic report Governonce Financials Othor informeation

Nates to the consolidated financial statements (continued)

4. Impairment losses

Impairment occurs when the carrying value of assets is greater than the present value of the net cash flows
they are expected to generate. We review the carrying value of assets for each country in which we operate
at least annually. For further details of cur impairment review process see ‘Critical accounting judgements
and key sources of estimation uncertainty’in note 1 ‘Basis of preparation’ to the consclidated financial
statements.

Accounting policies
Goodwill
Goodwill is not subject to amortisation but is tested for impairment annually or whenever there is an indication that the asset may be 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-geneérating units. The determination of the Graup’s cash-generating units is primarily based on the geographic area where the Group
supplies communications services and products. [f cash flows from assets within one jurisdiction are largely independent of the cash flows from
other assets in that same jurisdiction and management monitors performance separately, multiple cash-generating units are identified within
that geographic area.

I the recoverable amount of the cash-generating unitis less than the carrnying 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 i the unit Impairment losses recognised for goodwill are not reversible in subsequent periods.

The recoverable amount is the Migher of fair value less costs of dispasal and value in use. In assessing value in use, the estimated future cash
flows are discounted to their present value using a pre-tex discount rate that reflects current market assessments of the time value of money
and the risks specific to the asset for which the estimates of future cash flows have not been adjusted.

Management prepares format 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 pericd date, the Group reviews the camying amounts of its property, plant and eguipment. finite lived intangible assets and
equity-accounted investrments 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 toss. 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 belangs.

If the recaverable 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 excead the carrying
amount that would have been determined had no impairment loss been recognised for the asset or cash-generating unit in prior years and an
impairment loss reversal is recegnised immediately in the income statement.

Impairment losses

Following our annual impairment review, the impairment charges recognised in the consolidated income statement within operating profit are
stated below. Further detail on the events and circumstances that led to the recognition of the impairment charges is included below.

2022 2021 2020
Casn-genaratrg urit Repartasle segrient €m £m £m
Spain Spain - - B40
Ireland Other Eurgpe - - 630
Romania Other Europe - - 110
Vodafone Automotive Common Functions ~ - 105

~ - 1,685
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Goodwill
The remaining carrying value of goodwill at 31 March was as follows:

2022 2021

£m £m

Germany 20,335 20,335
Vantage Towers Germany 2565 2,565
Italy 2,481 2481
Other 6.503 6350

31,884 31,731

Key assumptions used in the value in use calculations
The key assumptions used in determining the value inuse are:

Assumpion Hiwas eleterrnnsg
Projected adjusted Pro;ected adjusted FBITDA4L has been based on past experience adjusted for the following:
EBITDAaL

In Europe, motile 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 bundle attachment rates, and new products and services are introduced. The
Other Markets segment is also expected to benefit from increased usage and penetration of M-Pesa in Africa;
and

- Margins are expected to be impacted by negative factors such as the cost of acquiring and retaining
customers in increasingly competitive markets and by positive factors such as the efficiencies expected from
the implementation of Group initiatives.

Projected capital
expenditure

The cash flow forecasts for capital expenditure are based on past experience and include the ongoing capital
expenditure reguired 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. Qutside of Europe. capital expenditure will be required for the continued
rollout of current and next generation mobile networks in emerging markets. Capital expenditure includes cash
outflows for the purchase of property. plant and equipment and computer software,

Projected licence and
spectrum payments

To enable the continued provision of products and services, the cash flow forecasts for licence and spectrum
payments for each relevant cash-generating unit include amounts for expected renewals and newly available
spectrum. Beyond the five year forecast period, a long-run cost of spectrum is assumed.

Long-term growth rate

For the purposes of the Group's value in use calculations, a long-term growth rate into perpetuity 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 annuat growth rates determined by management may be lower than forecast nominal
GDP growth rates due to the fellowing market-specific factors: competitive intensity levels, maturity of business,
regulatory environment or sector-specific inflation expectations.

Pre-tax risk adjusted
discount rate

The discount rate applied to the cash flows of each of the Group’s cash-generating units is generally based on
the risk free rate for ten year bonds issued by the government in the respective market. Where government
bond rates contain a material component of credit risk, high-quality local corporate bond rates may be used.
These rates are adjusted for a risk premium to reflect both the increased risk of investing in equities and the
systematic risk of the specific cash-generating unit. In making this adjustment, inputs required are the equity
market risk premium (that is the required return over and above a risk free rate by an investor whe is investingin
the market as a whole) and the risk adjustment, beta, applied tc reflect the risk of the specific cash-generating
unit relative to the market as a whole.

In determining the risk adjusted discount rate, management has applied an adjustment for the systematic risk 1o
each of the Group's cash-generating companies determined using an average of the betas of comparatile listed
telecommunications companies and, where available and appropriate, across a specific territory. Management
has used a forward-locking equity market risk premiumn that takes into censideration both studies by
independent economists, the long-term average equity market risk premium and the market risk premiums
typically used by valuations practitioners.

The risk adjusted discount rate is also based on typical leverage ratios of telecommunications companies in
each cash-generating units' respective market or region.
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Notes to the consolidated financial statements (continued)

4. Impairment losses (continued)

Year ended 31 March 2022

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 judgemenit 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.

As a large owner of infrastructure and consumer of energy, the Group has exposure to climate changea 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 ongoeing
network maintenance prograrnme. Furthermore, the Group will continue to develop streng reactive initiatives to manage the unpredictable
impacts of future climate-related risks. Climate change, therefore, has not had a materfalimpact on the outcome of the Group's impairment
testing and the Group will continue to refine its approach to modelling climate-related risks and opportunities in the value in use calculations.

As the war in Ukraine continues, it is challenging to predict the full extent and duration of its impact 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 levet 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 goodwillis significant in comparison with the Group’s total carrying amount of goodwill:

Assumphors Lsed i value nuse calculation
VAntage Towers

Germadny Italy Germany Dlher

% % % %

Pre-tax risk adjusted discount rate 74 9.3 6.1 6.2-22.5
Long-term growth rate 0.5 15 15 10-88
Projected adjusted EBITDAaL ! .1 ©.2) 110 (54130
Projected capital expenditure? 19.6-218  150-163  320-621  10.0-514

Sensitivity analysis

The estimated recoverable amounts of the Group's cperations in Germany, ltaly, the UK and Spain exceed their carrying values by €7.3 billion,
€£0.4 billion, £1.3 billion and €0.1 billion respectively. However, If the assumptions used in the impairment review were changed 1o a greater
extent than as presented in the following table, the changes would, in isolation, lead to an impairment loss being recognised for the year ended
31 March 2022

Change requued for carying value to equal recnverable amount

Germany Ialy UK Spain
pps Pps pp= pps
Pre-1ax risk adjusted discount rate 14 c3 13 0.1
Long-term growth rate (1.4 ©.3) a5 .1
Projected adjusted EBITDAaL! 4.1 0.9 (3.1) (0.4)
Projected capital expenditure” 12.6 1.8 43 0.5

Notes

1 Projected Adjusted EBITDAAL 15 expressed ¢s the compound annual growth rates in the nitial five years for all cash-generating units of the plans used for imparrment testing For the purposes of
this disclosure Italy's FY22 EBITDAAL excludes the TIM settlernent

2 Projetted capital expenditure, which excludes icences and spectrurm s expressed as capital expenditure as a percentage of revenue n thenihial five years for all cash-generating units of the plans.
used forimpairment testing

For the Group's operations in Germany, Italy, the UK and Spain management has considered the following reascnably possible changes in pre-
tax adjusted discount rate, adjusted EBITDAaL and long-term growth rate assumptions. leaving all other assumptions unchanged. The
sensitivity analysis presented is prepared cn 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 overleaf.

Management has concluded that no reasanably possible or foresesable 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 overleaf.
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Hecoverable amount tess carmying velue

Germany Italy UK Spain
£hn €5n £bn £hn
Base case as at 31 March 2022 73 0.4 1.3 0.1
Change in pre-tax risk adjusted discount rate
Decrease by 1pps 149 1.7 2.8 1.0
Increase by 1pps 1.7 0.7 0.3 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 2.8 0.9
Change in projected adjusted EBITDAaL'
Decrease by 5pps (1.4 (1.6 07 (1.1
Increase by Spps 179 2.8 3.8 15
Mote:

1 Projected Adjusted EBITDAAL 15 expressed as the compound annual growth rates in the initisl five years for all cash-generating units of the plans used for impairment testing. For the purposes of
this disclosure, ERTDAaL for taly in the year ended 31 March 2022 excludes the TIM settlement.

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 AG. {Vantage Towers) during the year in Germany, Spain,
Portugal. Ireland, Greece, Romania, Czech Republic and Hungary and the acquisitions by Vantage Towers of Vodafone UK's 502 shareholding in
Cornerstone Telecommunications Infrastructure Limited CCTIL) and the remaining shareholding 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 ltaliane SpA.
CINWITY was also transferred to Vantage Towers during the year.

Goodwill has been allocated on a retative values basis to the Vantage Towers cash-generating units, where applicable, as part of the tower
business carve out from Vodafone's operations. The cash-generating units described below relate to Vodafone's mobile and fixed line trading
businesses, unless ctherwise indicated as being part of Vantage Towers.

Value in use assumptions
The table below shows key assumptions used in the value in use calculations.

Assumptons used in valng n use calculation

Vantage Towers

Germary Raly Span freland Romania Germany

% % % % % 8
Pre-tax risk adjusted discount rate 74 105 9.2 77 99 6.0
Long-term growth rate 0.5 0.5 05 0.5 10 15
Projected adjusted EBITDAaL 1.2 2.1 49 0.5 0o 8.4

Projected capital expenditure’ 197-215 144159 157-176 126-151 12.3-152 3%.1-56.2

Notes:

1 Projected Adjusted EBITDAaL 1s expressed as the compound annual growth rates in the intial five years for all cash-generating units of the plans used for impairment testing A pro-rata adustment
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-generating units of the plans
used for impairment testing.
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Notes to the consolidated financial statements (continued)

4,Impainment losses (continued)

Sensitivity analysis

The estimated recoverable amounts of the Group’s operations in Germany. Italy. Spain, Ireland, Romania and Vantage Towers Germany exceed
their carrying values by £7 4 billion, €0.6 billion, £0.3 billion, €0.1 billion, €8.1 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, inisolation, lead to an
impairment loss being recognised for the year ended 31 March 2021.

Change recuired for earnyng value to eyudl recoveranle amaunt

Vantage Towers

Germany Italy Spain Irelandl Romania Germany

prs pE> pps pps pus pps

Pre-tax risk adjusted discount rate 13 0.7 04 0.7 07 52
Long-term growth rate (1.3) (0.8) 0.5 .7 (0.9 (4.9)
Projected adjusted EBITDAaL’ (4.0) {1.5) (1.5} (1.6) {1.9) (19.3)
Projected capital expenditure’ 127 30 1.6 28 1.9 1626

Management considered the following reasonably possible changes in key assumptions for projected adjusted EBITDAaL' and long-term
growth rate, ieaving 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 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 asscciated impact on the impairment
assessmentis presented in the table below.

Management believes that no reasonably possible or foreseeable change in the pre-tax adjusted discount rate or projected capital expenditure®
would cause the difference between the carrying value and recoverable amount for any cash-generating unit to be materially different from the
base case disclosed below.

Recoverdble dmount less carrying value

Wantage Tawers

Germany Haly Span Iretard Aumidniag Germany
[2:3] |30 €br Ebv) €hn Ebn
Base case as at 31 March 2021 74 0.6 03 0.1 0.1 3.5
Change in projected adjusted EBITDAaL'
Decrease by Spps (1.6) (1.3) (0.6) 0.2) (0.1 2.4
Increase by 5pps 18.2 29 14 05 0.3 50
Change in long-term growth rate
Decrease by 1pps 1.5 ©.13 0.3 - - 22
Increase by 1pps 160 16 1.0 03 0.2 6.1

The carrying values for Vodafone UK, Portugal, Czech Republic, and Hungary include goedwill arising frem 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 velues 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,
inisolation, lead to an impairment less being recognised in the year ended 31 March 2021,

Change required bor carrying vdlue to equal recoverable amount

UK Pertugal Czech Republc Hungary

ppe o] pps pps
Pre-tax risk adjusted discount rate 08 09 1.2 03
Long-term growth rate 08 (1.0 (1.3 04
Projected adjusted EBITDAaL (1.7 (2.2 (3.0) 0.7
Projected capital expenditure’ 2.5 37 75 15

Notes

1 Projected adjusted EBITDAAL is expressed as the compound annual growth rates in the inmial five years for all cash-generating units of the plans used for impairment testing A pro-rata adjustment
has been made to true up 51 March 2021 adjusted EBITDAAL ta a full year where the towers business carve-cut occurred during the year.

2 Projected capital expenditure, which excludes licences and spectrum, s expressed as capital expenditure as a percentage of revenug in the inhial five years for all cash-generating units of the plans
used for mparment testing
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Year ended 31 March 2020
The disclosures below for the year ended 31 March 2020 are as previously disclosed in the 31 March 2020 Annual Report.

For the year ended 31 March 2020, the Group recorded impairment charges of €0.8 billion, €0.6 biltion, €0.1 billion and £0.1 billion with respect
to the Group's investments in Spain, Ireland, Romania and Vodafone Automotive respectively. The impairment charges relate solely to goodwill
and are recognised in the consolidated income statement within cperating profit/(loss). The recoverable amounts for Spain, Ireland. Romania
and Vodafone Autornotive are €5.6 billion, €1.2 billion, €0.9 billicn and £0.0 billion respectively, and based on value in use calculations.

The COVID-19 outbreak developed rapidly in early 2020. Many countries have required businesses to limit or suspend operations and
implemented travel restrictions and quarantine measures. The measures taken to contain the virus have adversely affected economic activity
and disrupted many businesses. As the outbreak continues to progress and evolve, it is extremely challenging to predict the full extent and
duration of its impact on Vodafone's businesses and the countries where Vodafone operates. Based on information available as at 31 March
2020, management made additional adjustments to the five year business plans used in the Group's impairment testing in order to reflect the
estimated impact. The impairment charges recognised and discussed immediately below, were based on expected cash flows after applying
these adjustinie s,

Chatlenging trading and econcmic conditions in Spain materialised in the prior financial year and management recognised an impairment
charge following a reductionin projected cash flows, During the year ended 31 March 2020 there was an observable repositioning towards low-
cost brands and competitive intensity within the multi-branded market was expected to remain elevated in the medium term. These factors led
to management projecting lower cash flows and recognising an impairment charge with respect to the Group’s investment in Spain.

The impairment charge recognised with respect to Ireland was attributable to increased competition and the aforementioned increased
economic uncertainty. As a consequence, growth and ARPUs were expected to be lower. Management reflected these assumptions in
expected cash flows.

The impairment charges recognised with respect to Romania and Vodafone Automotive reflect management’s iatest assessment of likely
trading and economic conditions in the five year business plan. Management's view of the long-term potential in these markets remains
unchanged.

The European Liberty Global assets acquired in July 2019 were subsumed within existing cash-generating units in Germany, Czech Republic,
Hungary and Romania. The primary reason for acquiring the businesses was to create a converged national provider of digital infrastructure In
Germany, together with creating converged communications operators in the Czech Republic. Hungary and Romania. Following the integration
of the acquired businesses, management considered the cash flows within these cash-generating units to be largely interdependent and
monitors perfarmance on a country-level basis.

On 31 March 2020, the Group merged its passive tower infrastructure in Italy with INWIT, On the date of the merger, management monitored
performance of its operations in Italy on a country-wide basis and considered Vodafone Rtaly, including its passive tower infrastructure, to be one
cash-generating unit for the purpose of impairment testing as at 31 March 2020. No impairment in relation to Vodafone ftaly would be
necessary if impairment testing was performed on a post-merger basis at 31 March 2020.

Valuein use assumptions
The table below shows key assumptions used in the value in use calculations.

Assumptions used invalue 1n use caleulation

Vodafune

Germarry Naly Spamn Ireland Romaria Automutve

k) % % % % %
Pre-tax risk adjusted discount rate 7.5 10.3 9.2 76 10.2 9.1
Long-term growth rate 0.5 05 0.5 0.5 1.0 19
Projected adjusted EBITDAaL' 38 02 8.2 30 8.0 313

Projected capital expenditure? . 207-207  125-134  162-181 107-152  137-185 14.1-234

Notes:

1 Projected Adjusted EBITDAAL is expressed as the compound annuat growth rates in the initial five years for all cash-generating units of the plans used for impairment testing

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 plans
used for impairment testing



2 Vedafone Group Plc . . X ) )
1 5 Anrual Report 2022 Strateqic report Governants Financials Other information

Notes to the consolidated financial statements {continued)

4. Impaimnent losses (continued)

Sensitivity analysis

The estimated recoverable amount of the Group's operations in Germany and ltaly exceed their carrying values by £6.6 billion ang €1.8 billion
respectively. If the assumptions used in the impairment review were changed to a greater extent than as presented in the follawing table, the
changes would, in isolation, lead to an impairment loss being recognised for the year ended 31 March 2020.

Change regured for carrying value Lo
egudl recoverable amount

Germany Italy
pps pps
Pre-tax risk adjusted discount rate 11 17
Long-term growth rate a9 20
Projected adjusted EBITDAaL (3.2) G0N
Projected capital expenditure’ 114 79

Management considered the following reasonably possible changes in the key adjusted EBITDAaL and long-term growth rate assumptions,
leaving all other assumptions unchanged. Due to increased uncertainty following the COVID-19 outbreak, management has widened the range
of reasonably possible changes in the key adjusted ERBITDAAL growth rate assumption to plus or minus 5 percentage peints (2019: 2 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, with the exception of Vedafone Automotive, where ne reasonably possible change in the key assumptions would
materially change the impairment charge recognised.

Management believes that no reasonably possible or foreseeable change in the pre-tax adjusted discount rate or projected capital expenditure?
would cause the difference between the carrying value and recoverable amount for any cash-generating unit to be matenially different to the
base case disclosed below.

Recoverable gnicant less carmying vale (prior to recogaition afimpdirment « harges)
Germginy Italy Spar Ireland Romatie
€hn € £bn €hn €hn
Base case as at 31 March 2020 6.6 1.8 0.8 06 0.1
Change in projected adjusted EBITDAaL’
Decrease by 5pps (2.3} (1.0} (2.3) an (0.3)
Increase by 5pps 184 5.1 09 - 0.1
Change in long-term growth rate
Decrease by 1pps 0.2 08 (1.5 0.8 02
Increase by 1pps 158 39 - ©4 -

The carrying values for Vodafone UK, Portugal, Czech Republic and Hungary include goodwill arising from acquisitions and/or the purchase of
operating licences or spectrum rights. While the recoverable amounts for these operating companies are not materially greater than their
carrying value. each has a lower risk of giving rise to an impairment that would be material to the Group given their relative size or the
composition of their carrying value,

If the assumptions used in the impairment review were changed to a greater extent than as presented in the following table, the changes would,
inisolation, lead to an impairment loss being recognised in the year ended 37 March 2020.

Change requires for rarmang value 1o equdl reg gverahle amount

LK Aortugal Lzeck Republic Hungary

P bps pps i::8
Pre-tax risk adjusted discount rate 1.1 1.5 17 19
Long-term growth rate (1.3 (1.6} (1.8 (2.2)
Projected adjusted EBITDAaL 2.3 (34) (4.00 (3.9
Projected capital expenditure? 45 71 12.5 9.1

Nates

1 Projected adjusted EBITDAGL 15 expressed as the compound annuat growdh 1ates in the initial five years for all cash-generating units of the plans used for imparment testing

2 Projected capital expenditure. which excludes licences and spectrum, is expressed as capital expenditure as a percentage of revenue in the nitial five years for all cash-generating units of the plans
used for impairment testing.

VodafoneZiggo

The recoverable amount for VodafoneZiggo is not materially greater than its carrying valug. If adverse impacts of economic, competitive,
requlatory or other factors were to cause significant deterioration in the operations of VodafoneZiggo and the entity's expected future cash
flows, this may lead to an impairment (oss being recognised.
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5. Investment income and financing costs

Investment income comprises interest received from short-term investments and other receivables.

i

Financing costs mainly arise from interest due on bonds and commerciat paper issued, bank loans and the
results of hedging transactions used tc manage foreign exchange and interest rate movements.

2022

2021

2020

€m €m £m
Investment income
Financial assets measured at amortised cost 249 306 157
Financial assets measured at fair value through profit and loss 5 24 91
254 330 248
Financing costs
Financial liabilities measured at amortised cost
Bonds 1,546 1722 1,580
Lease liabilities 308 374 330
Bank loans and other liabitities’ 469 463 626
Interest on derivatives (428) (485) (354)
Mark-to-market on derivatives (341) (1,070 1,162
Financial assets measured at fair value through profit and loss 36 - -
Foreign exchange 284 23 205
1,964 1,027 3,549
Net financing costs 1,710 697 3,301

Note.

1 Intevest capitalised for the year ended 31 March 2022 was €17 milion (202 1: €17 mllion, 2020 €25 rmullion)
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Notes to the consolidated financial staterments (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 taws that have been enacted or substantively enacted by the reporting pericd date.

The Group recognises provisions for uncertain tax peositions when the Group has a present obligation as a result of a past event and
rmanagement 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 penalties, if applicable, as part of the income tax expense.

Deferred tax is the tax expected to be payable or recoverable in the future arising from temporary differences between the carrying amounts of
assets and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit. it is accounted for
using the staternent of financial position liability method. Deferred tax liabilities are generally recognised for all taxable temporary differences
and deferred tax assets are recognised to the extent that it is probable that temporary differences or taxable profits will be available against
which deductible termporary 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 goodwill.

Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries and associates, and interests in
joint arrangements, except where the Group is able to control the reversal of the temporary difference and itis probable that the temporary
difference will 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 same taxation autherity on either the same taxabie entity or on different taxable entities which
intend to settle the current tax assets and liabitities 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 orin equity.

Income tax expense zoefﬁ 2052.:] 205.2
United Kingdom corporation tax expense/{credit):
Current year 22 24 42
Adjustments in respect of prior years 17 3 6
39 27 36
Overseas current tax expense/{credit):
Current year 993 872 900
Adjustments in respect of prior years 81 (30) 80
1,074 842 980
Total current tax expense 1,113 869 1,016
Deferred tax on origination and reversal of temporary differences:
United Kingdom deferred tax {791 (94) (318}
Overseas deferred tax 1,008 3,089 552
Total deferred tax expense 217 2,995 234
Total income tax expense 1,330 3,864 1,250

UK operating profits are more than offset by statutory allowances for capital investment in the UK network and systems plus cngeing interest
costs including those arising from the £10.7 billion of spectrum payments to the UK government in 2000, 2013 and 2018.
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Tax charged/(credited) directly to other comprehensive income

2022 2021 2020
€m £€m £€m
Current tax - (1n (26)
Deferred tax 648 (1,009 B30
Total tax charged/(credited) directly to other comprehensive income 648 (1,026) 804
Tax credited directly to equity
2022 2021 2020
€m £ £m
Deferred tax - (2) -
Total tax credited directly to equity - 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 gecgraphical split of
profits multiplied by the relevant local tax rates and the Group’s total tax expense for each year.

2022 2021 2020
€m £m €m
frestated)*

Continuing profit before tax as shown in the consolidated income statement 3,954 4,400 795
Aggregated expected income tax expense 1,191 1,124 226
Impairment losses with no tax effect - - 332
Disposal of Group investments™ (8) (332) (1,113)
Effect of taxation of associates and joint ventures, reported within profit before tax (66} 56 728
Deferred tax charge/(credit) following revaluation of investments in Luxembourg 1,455 2.120* (348)
Previously unrecognised temporary differences we expect to use in the future, including in (708} {45) (14)
Luxembourg
Previously recegnised temporary differences and losses we no longer expect to use in the 74 699* -
future
Current vear temporary differences {including losses) that we currently do not expect to use 116 170 352
Adjustments in respect of prior year tax liabilities 13 (10 (86)
Impact of tax credits and irrecoverable taxes 74 90 52
Deferred tax on overseas earnings 2 — 3
Effect of current year changes in statutory tax rates on deferred tax balances « 667 {45) 757
Financing costs not deductible/{taxable) for tax purposes 46 (62) 174
Revaluation of assets for tax purposes in ltaly and Turkey (357) - -
Expenses not deductible for tax purposes 165 99 187
Income tax expense 1,330 3,864 1,250
Notes:

*  During the year ended 31 March 2022, we revised the calculation of certan impairment reversals recognised by our Luxembourg holding companies for the year ended 31 March 2021, this had
noimpact on the amount of deferred tax assets recognised at that date but has changed the amount of our unrecognised deferred tax assets by €07 billion {unrecognised losses of €2.8 billion)..
Further details can be found on page 158, We have adjusted certain 31 March 2021 disctosures as denoted by an *.

1 2027 includes the tax exemnpt gains relating to the TPG Telecom Limited merger in Australia and Indus Towers Limited in India. 2020 relates to tax exempt disposal gains on Vodafone New
Zealand, Vodafone Malta and the merger of the Italian towers with INWIT,

2 2022 includes the increase in future UK tax rate to 25%. 2020 includes the impact of alower corporate tax rate n Luxembourg and the retention of the 19% corporate fax rate in the UK.
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Notes to the consolidated financial statements (continued)

6. Taxation (continued)

Deferred tax

Analysis of movements in the net deferred tax asset balance during the year:

Atormation

£€m
1 April 2021 19,474
Foreign exchange movements (29)
Charged to the income statement (217)
Charged directly to OCf (648)
Charged directly to equity -
Arising on acquisitions and dispasals an
31 March 2022 18,569
Deferred tax assets and liabilities. before offset of balances within countries, are as follows:
Amaount Net
credited/ recagnised
{expensed} Gross Gross Less deferred tax
in income deferred deferred tax amounts (liability}/
staternent tax asset Liabilrty unrecognised asset
€m £€m £m €m £m
Accelerated tax depreciation 672 2.589 (1.361) {58) 1,170
Intangible assets 643 666 (1.801) 11 (1,124}
Tax losses (1,450} 28977 — (10,341) 18.636
Treasury related items (90) 616 (372 (562) (318)
Temporary differences relating to revenue recognition )] 3 (666) - 663)
Temporary differences relating to leases (3) 1,754 (1.577) - 177
Other temporary differences 20 1.148 (379) 78 691
31 March 2022' (217) 35,753 (6,156) {11,028) 18,569
Analysed in the balance sheet, after offset of balances within countries, as:
£€m
Deferred tax asset 19,089
Deferred tax liability (520}
31 March 2022' 18,569
At 31 March 2021, deferred tax assets and liabilities. before offset of balances within countries, were as follows:
Amonnt et
weded/ ricgnised
(expersed) Gross Gross, less deferrec lox
nincome deferred deferred 1ax amounts (Wiabil ty}/
slaterment tax asset* ligbslty? unrecogrised® asset
£m £ €m £m £
Accelerated tax depreciation 716 2331 (2.034) )] 288
Intangible assets 336 434 (1,938) 13 (1,491}
Tax losses (3.292) 30,490 - (10,400) 20,080
Treasury related items 9} 761 (37) (392) 332
Temporary differences relating to revenue recognition (84) 3 (651) - {548)
Temporary differences relating to ieases (34 1.758 (1,568) - 190
Other temporary differences 627 1,095 (335) {47) 713
31 March 2021 (2,994) 36,872 (6,563) (10,835) 19,474
At 31 March 2021, analysed in the balance sheet, after offset of balances within countries, as:
£m
Deferred tax asset 21,566
Deferred tax liability (2.095)
31 March 2021’ 19,474

Note'
T The Group does not discount deferred tax assets This < in accardance with 145 12
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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 OECDY's or European Cormmission's work on the taxation of the digital economy and Eurcpean Commission
initiatives such as the proposed tax and financial reporting directive or as a consequence of state aid investigaticns, future corporate acquisitions
and disposals, any restructuring of our businesses and the resolution of open taxissues (see below).

On 25 Aprit 2019, the European Commission published its full decision in relation to its investigation into the ‘group financing exemption’ (GFE)
in the UK's controlled foreign company rules and whether the GFE constituted unlawful State Aid. It concluded the GFE does not constitute
unlawful state aid when the managing of the financing activities is outside the UK. We consider that the Group's Luxernbourg financing activities
are properly established and operate in accordance with EU and local law as well as the OECD's transfer pricing quidelines and on 27 May 2021
the UK tax authorities confirmed it reached the view Vodafone was not in receipt of any state aid retating to the GFE. The Eurcpean Commission
has indicated it agrees with this conclusion

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 ot the potential tax liability that may arise. As at 31 March 2022, the Group holds provisions for
such potential liabilities of €463 million (2021: £606 million). These provisions relate to multiple issues, across the jurisdictions in which the
Group operates. The reduction during the year is primarily a result of the closure of state tax audits in the US.

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 periods. See Note 29 ‘Contingent liabilities and legal proceedings' to the consolidated financial statements.

At 31 March 2022, the gross amount and expiry dates of losses available for carmy forward are as follows:

Expiring Expiring
within beyond
5 years 6 years Untimited Total
€m £m £m £m
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 23,928 37424

353 13,421 103,776 117,550

At 31 March 2021, the gross amount and expiry dates of losses available for carry forward were as follows;

Expiring Expiring

within beyond
5 yars 6 yedrs Unbrnted® Total
£m £m £m £€m
Losses for which a deferred tax asset is recognised 63 222 86,623 86,908
Losses for which no deferred taxis recegnised 245 13.217 26,290 39,752

508 13,439 112,913 126,660

Deferred tax assets on losses in Luxembourg

Included in the table sbove are losses of €65,348 million (2021: £72,552 million*) that have arisen in Luxembourg companies. A deferred tax
asset of €16,298 million (2021: £17,394 million) has been recognised in respect of these losses, as we conclude it is probable that the
Luxembourg entities will continue te generate taxable prefits in the future against which we can utilise these losses. These tax lesses principally
arose from historical impairments, primarily following the acquisition of the Mannesmann Group in 2000, These losses arose pricr to the 2017
tax reform in Luxembourg and are avalilable to carry forward indefinitely.

The Luxembourg companies hold investrents in the Group's operating companies which are assessed for impairment for local GAAP financial
statermnents using the Group's recoverable value calculations (see Note 4 ‘Impairment losses). The recognition or reversat of impairments is
recorded in the local GAAP financial statements and therefore the carrying values and valuation methodology differs from the goodwill
assessment for the Group's consolidated financial statements. This assessment can give rise to tax deductible impairments or taxable reversals
of previous impairments.

Following the 2017 tax reform in Luxembourg, tax losses expire after 17 years and are only used after any pre-existing losses. In the year ended
31 March 2020 the Luxemnbourg companies had tax deductible impairments resulting in additional tax losses. No deferred tax asset is
recognised for these losses on the basis that they are not forecast to be used prior to the expiry of their 17 year life. In a period where pre-
existing tax losses are not utilised due to impairments arising the forecast utilisation timeframe extends by one year.

The reversal of impairments can result in a significant reduction to our deferred tax assets and the period over which these assets can be
utilised. In the year ended 31 March 2022 a reversal of previous impairments of £6 billion (2021: €9 billion* - previcusly €12 billion} has arisen in
Luxembourg. This represents taxable income against which the brought forward losses can be used. This is the main driver of the reduction in
the losses, and the asscciated deferred tax asset, compared to the pricr period.

The Luxemnbourg companies’ recurring profits are derived from the Group’s internal financing, centralised procurement, and international
roaming ectivities. These activities have consistently generated taxable profits of over €1bn per annum throughout their existence. The Group
has reviewed the latest 5 year forecasts for the Luxembaourg 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. The valuations
take into account all information at the balance sheet date and the Group does not forecast potential future impairments or reversals of
impairments.
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6. Taxation {continued)

This assessment alsc included a review of the commercial structures supparting the profits generated from these activities and considered the
factors, under the Group's control which could impact the ability of these activities to generate taxable profits. We have assessed that the
current structure continues to be sustainable under the tax laws substantively enacted at the balance sheet date and the Group's intentions to
keep these activities in Luxembourg remains unchanged.

Based on the current farecasts, £3.546 million (2021; €288 1 million) of the deferred tax asset is farecast to be used within the next 10 years,
and £6.953 million (2021: £4,891 million) used within 20 years. The losses are projected to be fully utilised over the next 45 to 48 years. The
decrease in the recovery period over the prior year is principally a resutt of higher interest rates, driving margins up on existing financing
activities combined with the raversal of previously tax deductible impairments. These same factors also meant the Group recognised €639m of
orevicusly unrecognised deferred tax asset as the latest forecast show these tosses will be used within 60 years. The Group previously did not
recognise the asset as the losses were forecast to be used beyond 60 years.

Anincrease or decrease in the forecast income in Luxembourg in each year of 526-10% would change the period over which the losses will be
fully utilised by 2 to 5 years. The Group uses a change in forecast income to understand the impact that a change in interest rates or level of
debt advanced by the Luxembourg companies could have on the recovery periad of the losses.

Any future changes in tax law, including those driven by OFCD, EU or demestic tax reforms or the structure of the Group could have a significant
effect on the use of the Luxemnbourg losses, including the period over which these losses can be utlised. The Group has reviewed the OECD
model rules and supporting commentary and does not anticipate a significant impact on its ability to continue to use our losses in Luxembourg.
{n 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 will use these losses. In addition to the above, €13.298 million (2021;€12.975 million} of the Group’s Luxembourg
losses expire after 12-17 years and no deferred tax asset is recognised as they will expire before we can use these losses. The remaining losses
do not expire. We also have £6,136 million (2021: £9,136 millien) of Luxembourg losses in a former Cable & Wireless Worldwide Group
company, for which no deferred tax asset has been recognised as it is uncertain whether these losses will be utilised.

Deferred tax assets on losses in Germany

The Group has tax lesses of £13,955 million (2021: £16.296 million) in Germany arising on the write down of investments in Germany in 2000.
The losses are available tc use against both German federal and trade tax liabilities and they do not expire. A deferred tax asset of €2,170 million
{202 1: £2,529 milion) has been recognised in respect of these losses as we conclude it is probable that the German business will continue to
generate taxable profits inthe 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 page 146} In the period beyond the 5
year forecast we have reviewed the profits inherent in the terminal period and based on these and our expectations for the German business we
believe it is probable the German losses will be fully utilised. Based on the current forecasts the losses will be fully utilised over the next 4 to 8
years. This period has decreased compared to the prior year as a result of restructuring the German businesses. A 5%-10% change in the
forecast profits of the German business would alter the utilisation period by 1 year.

Deferred tax assets on losses in Spain
The Group has tax losses of £4.627 million (2021: £4,334 million) which are available to offset against the future profits of the Grupo Corporativo
ONO business, The losses do not expire, and no deferred tax asset is recognised for these losses due to the trading environment in Spain.

Deferred tax assets in ltaly

The Group has a recognised deferred tax asset of £411 million {2021:€162 million). including €71 million (2021: €27 million) relating to tax
losses in Italy. The deferred tax asset increased in the year following a revaluation of the ltalian business's assets for tax purposes. The Italian
business has historically been profitable and is forecasted to return to profitability. absent the impacts from the revaluation of assets, in the short
term.

Other taxlosses

The Group has losses amounting to £8,444 million (2021:€£8.285 million} in respect of UK subsidiaries which are only available for offset against
future capital gains and since it is uncertain whether these lasses will be utilised. no deferred tax asset has been recognised, as in the prior year.
The remaining losses relate to a number of other jurisdictions acress the Group. There are also £€2,365 million (2021: €2,092 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 identified on
page 148 have been considered in the Group's assessment of the recovery of those assets. The Group does not expect the climate related risks
ta have an impact on the ability of Luxembourg to continue to provide the internal financing, procurement, and roaming activities to other
members of the Group.

Unremitted earnings

No deferred tax liability has been recognised in respect of a further £8,59% million (2021:£7.522 million) of unremitted earnings of subsidiaries
because the Group is in a position to control the timing of the reversal of the temporary difference, and it is probable that such differences will
not reversa in the foreseeabie future. [t is not practicable to estimate the amount of unrecognised deferred tax liabilities in respect of these
unremitted earnings.




Vodafone Group Plc
Annual Report 2022

159

Strategic report

Gaovernance Financials Other information

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 cne year from the date of the initial classification.

Assets and liabilities classified as held for sale are presented separately as current items in the consolidated statement of financial position and
are measured at the lower of their 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; this also applies in respect of assets held by equity acceunted associates and joint
ventures.

Where operations constitute a separately reportable segment (see note 2 ‘Revenue disaggregation and segmental analysis? and have been
disposed of, or are classified as held for sale, the Group classifies such operations as discontinued.

Discontinued operations are excluded from the results of continuing operations and are presented as a single amount as profit or loss after tax
from discontinued aperations in the Group consolidated income statement. Discontinued operations are also excluded from segment reporting.
All other notes to the financial statements include amounts for continuing operations, unless indicated otherwise,

Discontinued operations

The Group did not have any discontinued operations in the year ended 31 March 2022 or the comparative years ended 31 March 2021 and 31
March 2020.

Assets held for sale

Assets held for sale at 31 March 2022 cornprise the Group's 21.0% interest in Indus Towers (2021: 28.1%6). The Group's interest in Indus Towers
has been provided as security against both certain bank borrowings (see note 21 Borrowings) and partly to the pledges provided to the new
Indus Towers entity under the terms of the merger between erstwhile Indus Towers and Bharti Infratel {see note 29 'Contingent liabilities and
legal proceedings’).

The relevant assets are detailed in the table below.

2022 2071
€m £m

Non-current assets
Investments in assoclates and joint ventures 959 1,257
Assets held for sale 959 1,257
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8. Earnings per share

Basic eamings per share is the amount of profit generated for the financial year attributable to equity
shareholders divided by the weighted average number of shares inissue during the year.

2022 2027 2020
Millions Ml Mllesns
Weighted average number of shares for basic earnings per share 28,012 29,592 29,422
Effect of dilutive potential shares: restricted shares and share options 97 91 -
Weighted average number of shares for diluted earnings per share 29,109 29,683 29,422
2022 2021 2020
€m €m €m
Profit/{loss) for earnings per share from continuing operations 2,088 112 9z0)
Profit/(loss) for basic and diluted earnings per share 2,088 112 (920)
eurocents eurgcems BUrocents
Rasic earnings/(loss) per share from continuing operations 7.20c 0.38¢ (313
Basic earnings/(loss) per share 7.20c 0.38¢ (3.13)c
eurgcents suricents £.M00eNS
Diluted earnings/(loss) per share from continuing operations 7.17c¢ 0.38¢ (313
Diluted earnings/{lass) per share 7.17¢ 0.38c (3.13)c

9. Equity dividends

Dividends are one type of shareholder return, historically paid to our shareholders in February and August.

2022 2021 2020

&m £m £m
Declared during the financial year
Final dividend for the year ended 31 March 2021: 450 eurocents per share
(2020: 4.50 eurocents per share, 2019: 4.16 eurocents per share) 1.254 1.205 1312
Interim 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) 1,229 1.207 1,205
2,483 2412 2317

Proposed after the end of the year and not recognised as a liability
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) 1,265 1,260 1,205
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10. Intangibte assets

The statement of financial position contains significant intangible assets, mainly in relation to goodwilt and
licences and spectrum. Goodwill, which arises when we acquire a business and pay a higher amount than
the fair value of its net assets primarily due to the synergies we expect to create, is not amortised but is
subject to annual impairment reviews. Licences and spectrum are amortised over the life of the licence. For
further details see ‘Critical accounting judgements and key sources of estimation uncertainty’ in note 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 deterrmination of the fair values of the separately identified intangibles, is based. to a
considerable extent, on management's judgement.

Goodwill
Goodwili arising on the acquisition of an entity represents the excess of the cost of acquisition over the Group's interest in the net fair value of
the identifizble assets, liabilities and contingent liabilities of the entity recognised at the date of acquisition.

Goodwill is initially recognised as an asset at cost and is subsequently measured at cost less any accumulated impairment lesses. Goodwill is
not subject to amortisation but is tested for impairment annually or whenever there is evidence that it may be impaired, Goodwill is
denominated in the currency of the acquired entity and revalued to the closing exchange rate at each reporting period date.

Negative goodwill arising on an acquisition is recognised directly in the income statement.

On disposal of a subsidiary or a joint arrangement, the attributable amount of goodwill is included in the determination of the profit or loss
recognised in the income statement on dispesal.

Finite lived intangible assets

Intangible assets with finite lives are stated at acquisition or development cost, less accumulated amortisation. The amortisation period and
method is reviewed at least annually. Changes in the expected useful life or the expected pattern of consumption of future economic benefits
embodied in the asset are accounted for by changing the amartisation period or methed, as appropriate, and are treated as changes in
accounting estimates.

Licence and spectrum fees

Amortisation periods for licence and spectrum fees are determined primarily by referance to the unexpired licence period. the conditions for
licence renewal and whether licences are dependent cn specific technologies. Amertisation is charged to the income statemeant on a straight-
line basis over the estimated useful lives from the commencement of retated network services.

Coermputer software

Computer software comprises software purchased from third parties as well as the cost of interally 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 ecenamic
benefits, are recognised as intangible assets. Direct costs of software development include employee costs and directly attributable overheads.

Software integral to an itern 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.

Amaortisation is charged te the income statement on a straight-line basis over the estimated useful life from the date the software is available for
use.

Otherintangible 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-line basis. The
amortisation basis adopted for each class of intangible asset reflects the Group’s consumption 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- 10 years

— Custorner bases 2 - 32 years
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10. Intangible assets (continued)

Licence and Computer Customer
Grodwall spectrurm feey software bases Other Total
£m £m &m £m £m £m

Cost
1 April 2020 99,170 32,691 16,768 11.964 453 161,046
Exchange movements 107 234 43 144 11 539
Arising on acquisition 87 - - 200 - 287
Additions - 896 2,462 1 8 3.367
Disposals - (293) {1,651 m 2 (1.947)
Other — - 211 - (4) 207
31 March 2021 99,364 33,528 17,833 12,308 466 163,499
Exchange movements 21N (148) 60 80 1 (148)
Arising on acquisition (10 - - 54 - 44
Additions — 901 2,727 - 7 3,635
Disposals - (356) (2,823 - 0] (3,180)
Other - 1 36 - (10) 27
31 March 2022 99,333 33,926 17,713 12,442 463 163,877
Accumutated impairment tosses and
amortisation
1 April 2020 67,792 20,360 11,737 6,705 443 107,037
Exchange movements (159) 255 3 131 11 241
Amortisation charge for the year - 1,721 2210 488 2 4421
Disposals - (293} {1.643) - (n (1.937)
Other - - 189 - (1 188
31 March 2021 67,633 22,043 12,496 7,324 454 109,950
Exchange movements (184 (35 (72) 70 1 (220
Amortisation charge for the year - 1,306 2,225 508 4 4,044
Disposals - (351 (2.821) - (1 (3.173)
Other - — 39 - (7) 32
31 March 2022 67,449 22,963 11,867 7,903 451 110,633
Net book value
31 March 2021 31,731 11,485 5,337 4,984 12 53,549
31 March 2022 31,884 10,963 5,846 4,539 12 53,244

Note:
1 Includes €229 million in relation to licences and spectrumissued in the UK, which was settled from a depasit made in the year ended 31 March 2021 as part of the auction process. The
consolidated statement of cash flows for the year ended 31 March 2022 includes a return of €167 million in relation to the portion of the deposit refunded.

For licences and spectrum fees and other intangible assets, amortisation is included within the cost of sales line within the consclidated 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 €1,955m (2021:€1,541m).

The net book value and expiry dates of the most significant licences are as follows:

2022 2021

Expiry dates £m m

Germany 2025/2033/2040 3270 3,564
Italy 2029/2037 3415 3429
UK 2023/2033/2038/2041 1,209 1,583
Spain 2028/2030/2031/2038/2041 809 567

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 most significant spectrum licences can be found on page 247.
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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 losses. Depreciation of these assets commences when
the assets are ready for their intended use.

The cost of property, plant and equipment includes directly attributable incremental costs incurred in their acquisition and installation.

Depreciation is charged so as to write off the cost of assets, other than land, using the straight-line method, over their estimated useful lives, as
foliows:

Land and buildings
— Freehold buildings 25 - 50 years
— Leasehold premises the term of the lease

Equipment, fixtures and fittings

— Network infrastructure and other 1-35years

Depreciation is not provided on freehold tand.

Right-of-use assets arising from the Group’s lease arrangements are depreciated over their reascnably certain lease term, as determined under
the Group's teases policy (see note 20 ‘Leases and ‘Critical accounting judgements and key sources of estimation uncertainty’ in note 1 for
details).

The gain or loss arising on the disposal, retirement or granting of a finance iease on an itemn of property, plant and equipment is determined as
the difference between any proceeds from sale or receivables arising on & lease and the carrying amount of the asset and is recognised in the
income statement.

zovernance Other irformation
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11.Property, plant and equipment (continued)

Equipment.
Land and fixtures
puldiings and httings Tetal
€m £m £m

Cost
1 April 2020 2,261 72,305 74,566
Exchange movements 25 188 213
Arising on acquisition 74 19 G3
Additions 47 5,666 5713
Disposals (100) (2,512) (2,612)
Other 8 308 316
31 March 2021 2,315 75,974 78,289
Exchange movements 1 (263) (264)
Arising on acquisition (74) 44 (30
Additions 11 5845 5.886
Disposals (200 (2,280) (2.480)
Other 263 2 265
31 March 2022 2,546 79,320 81,666
Accumulated depreciation and impairment
1 April 2020 1,269 440933 46,202
Exchange moverments 8 114 122
Charge for the year 39 5727 5766
Disposals (97} (2,448) {2,545)
Other (3 77 74
31 March 2021 1,216 48,403 49,619
Exchange movements 3 (171 (168)
Charge for the year 117 5,740 5.857
Disposals (191 2,240) 2,431
Other 224 223) 1
31 March 2022 1,369 51,509 52,878
Net book value
31 March 2021 1,099 27,571 28,670
31 March 2022 977 27,811 28,788

Included in the net book value of land and buildings and equipment, fixtures and fittings are assets in the course of construction, which are not
depreciated, with a cost of €12 million (2021: €15 million) and €2,353 million (2021: £2,243 million) respectively. Also included in the book
value of equipment, fixtures and fittings are assets leas