"Ilﬂlll i

07/06/2018 #320 |
COMPANIES HOUSE !

: v OCADO RETAIL LIMITED .
ANNUAL REPORT AND FINANCIAL STATEMENTS FOR THE

53 WEEK PERIOD 28 NOVEMBER 2016 TO 3 DECEMBER 2017
COMPANY NUMBER 03875000



Contenfs-

. Company information
Strategic Report
Directors' reportl '
Indepepdent auditor’s report
Income statement
Balance shee‘t
Statement of chaﬁge§ iﬁ equity

Notes to the financial statements

10
11

12



Company information

Directors

Company secretaries

C'ompany number

Registered office

Independent auditor

N

Trident Place

Neill Abrams

Mark Richardson

Tim Steiner

Duncan Tatton-Brown

Luke Jensen (appointed 1 March 2018)

Neill Abrams

Robert Cooper
03875000

Buildingé One and Two

Mosquito Way
Hatfield

Hertfordshire

United Kingdom -
AL10 9UL

Deloitte LLP

Statutory Auditor

2 New Street Square
London ‘
United Kingdom
EC4A 3BZ

Annual Repqrt and Financial Statements 2017 Ocado Retail Limited



Strategic Report

The Directors present their strategic report of Ocado Retail Limited (the “Company") for the 53 week period 28 November 2016 to
3 December 2017. :

. Principal actlwtles

The Company's ultimate parent company is Ocado Group plc which, together with the Company and the direct and indirect
subsidiaries of Ocado Group plc, form the “Ocado Group”. . .

The principal activity of the Company is the retaillng of products to customers through the ocado com website and ownlng
supplier relationshlps

Financial review

The Ocado Group continued to make significant progress in creating a virtuous cycle between growth and developing a long-term
sustainable and profitable business.

For the period to 3 December 2017 the Company maintained double-digit sales growth in a highly challenglng and competitrve
grocery environment. .

Continued growth i in revenue to £1,303. 5 million (2016: £1,144, 8 million) was supported by improvements to our proposition to
customers and an increase in the number of active customers in the period. These factors drove strong order growth to the
current average orders of 264 000 per week at the period end. Gross profit rose by 14.3% year-on- year to £379.8 million (2016:
£332.1 million).

. Other income increased to' £46.5 million (2016: £38. 0 million). We continue to grow our income from media related activities
ahead of the rate of increase in revenue as we increasingly engage our suppllers in media opportunitles on our customer
interfaces (including website, mobile apps and mobile web5|tes) .

The operating profit before exceptional items for the period was £17.2 million (20t6 £11.2 million). Distribution costs and
administrative expenses included costs for both the Ocado picking and delivery operations which are recharged from another
Ocado Group entity. .

The exceptional item of £451.6 million in the prior year is as a result of the write off of an intercompany balance following the ‘ .
issue of a deed of release reIating to the Principal Promissory Note between the Company and some of the other entities within .
the Group. .

Net finance income was £0.4 million (2016: £2.9 million), comprising £1,7 million (2016: £11.1 million) of finance income from ~
. balances due from Ocado Group entities. £1.3 million (2016: £8.2 mrllion) of finance costs on balances due to Ocado Group
entities represent all of the finance costs in the period.

‘-Underlylng net profits before tax of Ocado Retail Lirited amounted to £17.6 million (2016: £14.1 million). -
- The Company holds £23.4 million of cash a_nd cash equivalents at the year end (2016: £25.6 miIIion).
- Future deyelopments

Powered by technology our retail proposition is the heart of our business. We are committed to pushing the boundaries wnthln
online shopping and fulfilment to ensure we provnde the best proposition to our customers.

- The grocery market is changing rapidly and we are constantly analysing and assessing new opportunities within the |ndustry Be

this new food trends, speciality brands or interface features, the agile nature of our business means we are able to react quickly
to provide the consumer with what is important and valuable to them.
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Strategic Report (continued)

Key performance indicators
The fotlowmg table sets out a summary of selected unaudited operating |nformat|on for 2017 and 2016.

'Period ended - Period ended

5 December 2017 27 November 2016 . Variance %
Average orders per'week ' 264,000 230,000 14.7
" Average order size (£)' - . ] 107.28 108.10 0.0

Source: the information in the table above is derived from tnfonnationvextracted from internal t‘rnancial and operating reporting system's and is unaudited.

! Average retail-value of goods a customer receives (including VAT and delivery charge and including standalone orders) per order

The loyalty and retention of our customers is a priority and helps drive growth and capture market share. This can be achieved
through excellent customer service, an extensive range of products.and competitive prices. Order accuracy and orders delivered
on time or early remamed at what we believe to be mdustry leading levels of 98.8% and 95% respectrvely

Strategic objectives

The UK grocery market is the largest of all retait segments and in the UK is forecast to grow by 15% over the next five years from
£185 billion to £213 billion as suggested by research published by the Institute of Grocery Distribution (“IGD"). Alongside this
substantial growth, the UK grocery market is going through a period of adaptation as the UK Government negotiates Brexit. This
has accelerated the needfor grocery retailers to look to ways to maximise efficiency and reduce costs within their operations to
sustain profitability and further invest in their customer proposition.

. After several years of ongoing price deflation within the grocery market we have seen the return of inflation, driven by retailers
adjusting pricing following the fall in the value of sterling after the EU referendum Opposing this, the market is experiencing labour
cost inflation driven by a rise in the national living wage combined with a tightening of the labour market as some EU residents
return to their home countries in the wake of sterling’s-decline. This will impact retailers across the UK and is likely to put pressure
on margrns . .

The grocery landscape is changing rapidly, most significantly through the online channel. IGD forecast that over the next five
years the online share of the market will rival hypermarkets at close to £16 billion. Its growth is being fuelled both by innovation
from existing players and by new market entrants. This distinctive shift in consumer spend makes it essential for retallers to
rethink their format structures and prrontles

Alohgside online, IGD bredicté continued significant growth from the hard discount sector which attracts and retains customers
through deep discounts on a limited range of products. This places intense pressure on margins as established national chains
adjust their pricing propositions in an attempt to differentiate and compete. In addition, some food retailers have attempted to
sustain profitability in growth by investing in, or merging with, companies in other retail segments.

Across the industry we are seeing shoppers lead increasingly digitally dependent lives. It therefore becomes more vital to harness
technology to improve the customer experience in a competitive market both online and in stores. We are seeing an increase in
innovation, ranging from electronic in-store pricing to voice activated grocery. ordering, to support this trend and it is becomlng an
important differentiator in managrng costs and enhancing onalty across the industry.

Given the Iow margins in the industry, retailers need to be cost efficient and behave rationally when deciding strategic priorities on
price, proposition and channel offering. Regarding online, we have started to see changes as retailers re-examine their online
propositions and focus on profit and sustainability over short-term growth. The size of the grocery market results in srgmf cant
opportunities for retailers and throughout the |ndustry we are seeing a contlnued focus on the customer proposrtron through
differentiated formats, technology and service levels.

’

Ocado continues to grow in excess of the UK grocery market enabling operating leverage and stronger margins to reinvest.into
our proposition and remain an innovator within the market. Being a pure-play online retailer we are well placed to take advantage
of the ongoing channel shift. As other retailers step back to readdress their offer, we continue to build capacity and capture
market share. Our growth enables us to further invest in our rndustry-leadrng technology and IP to ensure we maintain our
competitive advantage
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Strategic Report (continued)

Principal risks and uncertainties

N

The Company has identified the following principal risks and uncertainties facing it which the Board considers to be material to -
the development, performance, position or future prospects of the Company. These, together with the associated mitigations,
where applicable, are summarised in the table below. However, these risks and uncertainties do not comprise all of the risks
éssociated with the Company and are not set out in any order of priority. Additional risks and uncertainties currently not known to
the Directors and/or which the Directors believe to be less material may also have a material adverse effect on the Company's
-business, fnanmal condition or future prospects.

Risks:

Mmgauon Action/Coritrol

A risk of decline in high service levels

Weekly monitoring of the key indicators and Ihe undeﬂyln| drivers agalnst published targets.
A number pf planned initiatives are intended to improve operational performance

Failure to develop retail proposition to
ppeal to broadar customer base and
-Fustain growth rates

'

+

Continuation of LPP basket matchlng price comparison and compatluve pncnng
Growth of the Qcado oin-label range; “alonfside’continued provision of the Waitrose range
Growth of bra‘ ded ranges and expansuon ol ugpher base

Continuation of investment and optlmlsaUOn of the market channels to acquire new customers
Continued improvement of webshop and apps

A riék of a food or product séfe\y incident -

Eiib’eﬁﬁncéd'le’g‘al food and product techn'ology professionats mdnitor compliance-against policies-and
procedures

Supplier approval and certification process

Food and product safety pollcres and quality management with appropriate aperational procedures

IA risk of changes in regu!ahons Irnpachng
he retail business

Regular monitoring of regulatory developmen(s to ensure that changes are ldentlﬁed
Monitaring operallonal performance to mlnimlse environmental impact

Fi_SR of major cyberattack-or data loss

IT systems are structured to operata reliably and securely
The security of our IT systems is regularly tested by third parties; seounty monitoring capabilities have been
expanded -.

No ¢ustomer payment card data is held in Ocado's databases

Access to customer personal dala is restricted to those who need this information as part of their job

GDPR compliance programme Is being carried out

F;siness' interruption

Dedicated enginsering teams on site with daily malntenanoe programmes to support the conlmued operation of
equipment

Disaster recovery testing and business continuity plans continue to be progressed and updated

High level of protection for CFCs and equipment, combined with business Interruption insurance to transfer
residual risks . .

Approved by the Board and signed on its behallf by:

- —
..,

" Neili Abrams
Director
31 May 2018 !
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Directors’ report

The Directors present their report and the audited financial statements of Ocado Retail Limited‘(the “Company") for the 53 week
period ended 3 December 2017. . . ’ .

Political contributions : i
No political donations were made by the Company to any political party, organisation or candidate during the period (2016: £nil).

Charitable donations
No charitable donations were made by the Company dunng the perlod (2016: £nil).

Board of Directors
The Directors of the company who were in office dunng the year and up to the date of signing the financial statements were:

Tim Steiner .

Neill Abrams

Mark Richardson

Duncan Tatton-Brown

"Luke Jensen (appointed 1 March 2018) -

Directors’ interests .

The Directors’ did not have beneficial interests in the shares of the Company at the end of the period. The Directors' beneficial
interests in the shares of the ultimate parent company, Ocado Group plc, are disclosed in full in the annual report and financial
statements of that company. Copies of those financial statements can be obtained from its registered office, which is Buildings
One & Two, Trident Place, Mosquito Way, Hatfield, Hertfordshrre AL10 9UL, or alternatively from its corporate website
www.ocadogroup.com.

D|rectors insurance and |ndemn|t|es

The Company's ultimate parent, Ocado Group plc, maintains directors’ and officers’ liability insurance cover for its Directors and
officers as permitted under the Company’s Articles and the Companies Act 2006. Such insurance policies cover the Directors and
officers of Ocado Group plc and of each of its group undertakings, including the Company. These insurance policies were
‘renewed during the period and remain in force. The Company also indemnifies the Directors and officers under an indemnity
deed with each Director or officer which contains provisions that are permitted by the director liability provisions -of the Companies
Act 2006 and the Company'’s Articles. An indemnity deed is usually entered into by a Director or officer, and the Company at the
time of their appointment to the Board. Qualifying third party indemnity provisions (as defined by section 234 of the Companies
Act 2006) were in force during the period and remain in force for the benefit of the Directors, and any officer, of the Company or
of any associated company. .

Research and development and future developments
No research and development is undertaken by this entity.

The Company's likely future developments"tncluding its strategy are described in the Strategic Report on pages 2 to 4.

Risk Management )
. The Company’s risk management policies for managmg financial risk to the extent material to assessing the financial
performance or position of the Company are summarised in the principal risks and uncertainties section of the Strategic Report.

N

Results and dividends v
The Company’s results for the period are set out in the income statement on page 9. The Directors-do not propose to pay a
dividend for the period (2016; £n|l) .

Post balance sheet events
.Events occurring after the baIance sheet date that affect the Company are dlsclosed in Note 5.5 to the fi nancral statements

Statement of Directors’ responsnbllmes
The directors are responsmle for preparrng the Annual Report and the ﬁnanmal statements in accordance wrth applrcable law and
regulations.

Company law requires the Directors to prepare financial statements for each financial year. Under that law the Directors have,
elected to prepare the financial statements in accordance with Financial Reporting Standard 101 ‘Reduced Disclosure .

- Framework’ (“FRS 101"),"United Kingdom generally accepted accounting practice (United Kingdom accounting standards.and
applicable law). Under company law the Directors must not approve the financial statements unless they are satisfied that they
give a true and fair view of the state of affairs of the company and of the profit or loss of the company for that period.
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Directors’ report (continued)
Statement of Directors’ fesponsibilities (continued)

In preparing these financial statements, the Directors are required to:

» select suitable accounting policies and then apply them conéistently,

» make judgements and accounting estimates that are reasonable and prudent,

o state whether applicable UK accounting standards have been followed, subject to any material departures disclosed and '

" explained in the financial statements; :

» prepare the financial statements on the going concern basis unless it is inappropriate to presume that the company will
continue in business.

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain the Company's
transactions and disclose with reasonable accuracy at any time the financial position of the Company and enable them to ensure
that the financial statements comply with the Companies-Act 2006. They are also responsible for safeguarding the assets of the
Company and hence for taking reasonable steps for the prevention and detection of fraud and other irregularities.

‘Disclosure of information to auditors

In accordance with s418 of the Companies Act 2006, each Director who held office at the date of the approval of this D|rectors

Report confimms that, so far as he is aware, there is no relevant audit information of which the Company’s auditors are unaware,
and that each Director has taken all of the steps that they ought to have taken as a Director in order to make himself or herself

-aware of any relevant audit information and to establish that the Company's auditors are aware of that information. Deloitte has
expressed their willingness to continue in office as auditor and appropriate arrangements have been put in place for them to be
deemed reappomted as audltor in the absence of. an Annual General Meeting.

This confirmation is given-and should be interpreted in accordance ‘with the provisions of s418 of the Companies Act 2006,*

Approved by the Board aﬁd.signed in its behalf by

" Neill Abrams
Director
31 May 2018
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Independent auditor’s report to the members of Ocado Retail Limited

Report on the audit of the financial statements

. Opinion
In our opmlon the financial statements
e give a true and fair view of the state of the company’s affairs as at 03 December 2017 and.of its prof it for the 53 week
period from 28 November 2016 to 3 December 2017,
« - have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practlce including
Financial Reporting Standard 101 “Reduced Disclosure Framework; and .
¢ have been prepared in accordance with the requirements of the Companies Act 2006.

We have audited the financial statements of Ocado Retail Limited (the ‘company’) which comprise:

the income statement;

the balance sheet;

the statement of changes in equity;

the related notes to the financial statements 1 to 5.6.

The financial reporting framework that has been applied in their preparation is applicable law and United Kingdom Accounting
Standards, including Financial Reportlng Standard 101 “Reduced Disclosure Framework” (Unrted Kingdom Generally Accepted
_Acc:ountlng Practice). )

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs(UK)) and applicable Iaw Our
responsrbllrtles under those standards are further described in the auditor's responsrbllmes for the audlt of the financial
statements section of our report. .

We are independent of the company in accordance with the ethical requirements that are relevant to our audit of the financial

) statements in the UK, including the FRC's Ethical Standard, and we have fulfilled our other ethical responsibiities in accordance
with these requirements. We believe that the audit evidence we have obtalned is sufficient and appropriate to provide a basis for
our opinion. .

Conclusions relating to going concern
We are required by ISAs (UK) to report in respect of the followmg matters where

o ' the directors’ use of the going concern basus of accounting in preparation of the fi nancral statements is not appropriate;
. or
* the directors have not disclosed in the fi nancna| statements any-identified matenal uncertainties that may cast
significant doubt about the company’s ability to continue to adopt the going concern basis of accounting for a period of
at least twelve months from the date when the financial statements are authorlsed for issue.

We have nothing to report in.respect of these matters.

Other information ) . .
The directors are responsible for the other information. The other information comprises-the information included in the annual -

report, other than the financial statements and-our auditor's report thereon. Our opinion on the financial statements does not
cover the other information and, except to the extent otherwnse explicitly stated in our report we do not express any form of
assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so,
consider whether the other information is materially inconsistent with the financial statements or our knowledge obtained in the
audit or otherwise appears to be materially misstated. If we identify such-material inconsistencies or apparent material
misstatements, we are required to determine whether there is a material misstatement in the financial statements or a material
misstatement of the other information. If, based on the work we have performed, wé conclude that there is a material ..
misstatement of this other information, we are required to report that fact. '

We have nothing to report in respect of these matters.
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Independent auditor’s report to the members of Ocado Retail Limited (continued)

Responsubllltles of directors ‘
As explained more fully in the directors’ responsibilities statement, the directors are responsible for the preparatlon of the financial

) statements and for being satisfied that they give a true and fair view, and for such intemal 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. S

In preparing the financial statements, the directors are responsible for assessing the company s ability to continue as a going
concern, disclosing, as applicable; matters related to going concern and using the gonng concern basis of accounting unless the
directors either intend to liquidate 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 objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material

misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion. Reasonable assurance is a
high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs (UK) will always detect a material
misstatement when it exists. Misstatements can arise from fraud or error and are considered material if, individually or.in the
aggregate, they could reasonably be expected to mﬂuence the economic decisions of users taken on the basis of these financial *
statements. -

A further description of our responsibilities for the audit of the financial statements is located on the Financial Reporting Cou_ncil's
website at: www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor's report.

Use of our report

This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act
2006. Our audit work has been undertaken so that we might state to the company's members those matters we are required to
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 anyone other than the company and the company's members as a body, for our audit work, for this report, or for
the opinions we have formed. ‘

Report on other legal and regulatory requirements

Opinions on other matters prescribed by the Companies Act 2006
In our opmlon based on the work undertaken in the course of the audit:

+ the information glven in the strategic report and the dlrectors report for the financial year for which the fi nancual
statements are prepared is consistent with the financial statements; and :
« the strategic report and the directors' report have been prepared in accordance with applicable legal requnrements.

In the !ight of the knowledge and understanding of the cbmpany and its environment obtained in the course of the audit, we have
not identified any material misstatements in the strategic report or the directors’ report.

Matters on which we are required to report by ekception
Under the Companies Act 2006 we are required to report in-respect of the following matters if,' in our opinion:

* adequate accounting records have not been kept, or returns adequate for our audit have not been recelved from
branches not visited by us; or
+ the financial statements are not in agreement with the accountmg records and returns; or
"o certain disclosures of directors' remuneration specified by law are not made; or
e we have not received all the information and explanations we require for our audit.

We have nothing to report in respect of these matters.

ProoAncs

Mark Lee-Amies (Senior statutory auditor)
For and on behalf of Deloitte LLP
Statutory Auditor

London

31 May 2018
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Income statement . ,
for the 53 week period ended 3 December 2017

53 week 52 week
Period ended Period ended
3 December 27 November
2017 2016
, Note £m £m
Revenue = - - 23 ' 13035 11448
Cost of sales ’ o (923.7) (812.7)
Gross profit - 379.8 332.1
Distribution costs. ‘, “_(355.9) ' ' (398.5) .-
Administrative expenses (53.2) " (50.1)
Other operating income ] 46.5 38.0
Operating profit before exceptional items 17.2 11.2
Exceptional items 3 ) A Y- . (451.6)
Operating profit/(loss) . , . . 24 17.2 (440.4)

" Interest receivable and similar income i : ’ . 4.1 1.7 11.1
lnteres.{ payable and similar charges o 4.1 (1.‘35 (8.2)
Proﬁtl(lqss) on ordinary activities before taxatiqn 17.6 (437".5)
Tax on profit/(loss) on ordinary activities o 27 . - _ 0.2
Profit/(loss) for the ﬂnancia_l yeér, 17.6 (437.3)
Other comprehensive lnque:

Other éomprehénsive income for.the year, net of tax - -
(437.3)

_ Total comprehensive incomel(expense) for the year

17.6.

. Non-GAAP measure: Earningsnbefore interest, taxation,— depreciation, amortisation, impairment and exceptional items.

(EBITDA)

53 weeks ended 3

52 weeks ended 27

- December 2017 November 2016
. Note £m. £r'n.
Operating profit/(loss) N 17.2 (440.4)

Adjustments for: ' o
Exceptional items ’ ' ) . 26 - 4516
EBITDA 17.2 1.2

g
7
2
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Balance sheet
as at 3 December 2017

3 December 2017.

27 November 2016

Note £m £m
Non-current assets
Deferred tax asset 2.7 7.0 '(.0 )
7.0 7.0
Current assets -
Inventories 2. 39.8 36.8
Trade and other receivables 33 . 4059- 277.0
Cash and cash equivalents 34 234 25.6
469.1 3394
Total assets 476.1 346.4
Current labilities
Trade and other payables 35 - (411.6) (299.5)
) (411.6) (289.5)

- Netcurrent ésagts 57.5 39.9
Total agsets less current liabllities 645 . 46.9
Capital and reserves :

Sharé capital 4.2 . -
Share premium ‘4.2 360.3 360.3
Other reserves 4.2 9.2 9.2
Profit and loss account  (305.0) (3226)
Total sharsholders’ funds 64.5 46.9
The financial statements on pages 9 to 21 were authorised for issue by the Board of Directors and signed on its behalf by:
Neill Abrams |

Director )

Ocado Retail Limited

Company Registration Number 03875000 (England and Wales)

31 May 2018 . . . .
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Statement of changes in equity
for the 53 weeks ended 3 December 2017

Share

(Accumulated

Total

Share Other  losses)/retained

" capital premium reserves earnings ‘ equity

£m ] £m £m £m £m

Balance at 29 November 2015 - ' 360.3 9.2 114.7 484.2

Loss for the financial year - - - (437.3) (437.3)
Other comprehensive income - - - ) - A -

Totat comprehensive expense for the year ended 27 November 2016 - - - . (437.3) (437.3)

Balance at 27 November 2016 - 360.3 8.2 - (322.6) 46,9

Profit for the financial year - - - 17.6 17.6

Other comprehensive income - - - - -

Total comprehensive income for the year ended 3 December 2017 - - - 176 | 17.6

Balance at 3 December 2017 - 360.3 9.2 © (305.0) 64.5
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Notes to the financial statements

Section 1- Basis of preparatio’n

General information . )

Ocado Retail Limited (hereafter “the Company ) is a private company limited by shares, and incorporated and domiciled in
England and Wales. The Company changed its name from Ocado Limited to Ocado Retail Limited effective 16 June 2014. The
address of its registered office is Buildings One & Two, Trident Place, Mosquito Way, Hatfield, Hertfordshire, AL10 SUL. The
financial period represents the 53 weeks ended 3 December 2017. The prior financial penod represents the 52 weeks ended 27
November 2016.

Basis of preparation :
The Company meets the definition of a qualifying entity under Financial Reporting Standard 101 ‘Reduced Disclosure Framework'
" (“FRS 101") issued by the Financial Reporting Council and has early adopted this standard.

The financial statements have been prepared in accordance with FRS 101 as issued by the Financial Reporting Council, and wrth
those parts of the Companies Act 2006 applicable to companies reporting under FRS 101

The financial statements are presented in sterling, rounded to the nearest hundred thousand unless otherwise stated. They have -
been prepared under the historical cost convention. The financial statements have been prepared on the going concern basis,
which assumes that the Company will continue to be able to meet its liabilities as they fall due for the foreseeable future:

Exemptions

The consolidated financial statements of Ocado Group plc can be obtained from its registered office, which is Buildings One &
Two, Trident Place, Mosquito Way, Hatfield, Hertfordshire, AL10 SUL, or alternatlvely from its corporate website
www.ocadogroup.com.

After considering the Application Guidance to FRS 100, the Company has taken advantage of the disclosure exemptions
permitted under FRS 101 given that it is included in the consolidated financial statements of its ultimate parent, Ocado Group plc.
The consolidated financial statements are prepared under International Financial Reporting Standards (IFRS's) and International
Financial Reporting Standards Interpretation Committee (IFRIC) interpretations as endorsed by the European Union (“IFRS-EU").
The disclosure exemptions adopted where applicable, are the requirements of:

- IFRS 7 Financial Instruments: Disclosures
- IFRS 13 Fair Value Measurement, paragraphs 91 to 99 ’ )

- 1AS 1 Presentation of Financial Statements to present comparative information in respect of paragraph 79(a)(iv) and
paragraphs 134 to 136 of IAS 1 Presentation of Financial Statements, 73(e) of IAS16 Property, Plant and Equipment,
paragraph 118(e) of IAS 38 Intangible Assets

- |AS 7 Statement of Cash Flows

- |AS 8 Accounting Policies, Changes in Accounting Estlmates and Errors paragraph 30 to 31

- |AS 24 Related Party Disclosures paragraph 17 and the requirement under this standard to disclose related party -
transactions entered into between two or more members of the Ocado Group where any subsidiary within the Ocado
Group which is party to the transaction is wholly owned by such a member.

The following new standards are not yet effective and the impact on the Company is currently under review:

- IFRS 15 “Revenue from Contracts with Customers” (endorsed by the EU) provides on the recognition and measurement
of revenue. The standard establishes a principles-based approach for revenue recognition and is based on the concept
. of recognising revenue for obligations only when they are satisfied and the contro! of goods or services is transferred.
This applies to all.contracts with customers except those in the scope of other standards. This new standard will replace
IAS 18 “Revenue”.and is effective for annual periods beginning on or after 1 January 2018 unless adopted early. The -
Company is currently reviewing the impact of IFRS 15.
- IFRS 16 “Leases” provides guidance on the classification, recognition and measurement of leases to help provide useful
information to the users of financial statements. The main aim of this standard is to.ensure all leases will be reflected on.
. the balance sheet, irrespective of substance over form. The new standard will replace IAS 17 “Leases” and is effective
for annual periods beginning.on or after 1 January 2019 unless adopted early. The Company is currently reviewing the
impact of IFRS 16.

Accounting policies

The principal accounting policies adopted in the preparatron of these financial statements are set out in the relevant notes to
these financial statements. Accounting policies not specifically attributable to a note are set out below. These policies have been
consistently applied.to alf the periods presented, unless otherwise stated.
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Notes to the financial statements (continued)

Section 1 - Basis. of preparation (continued)

Foreign currency translation

Functional and.presentation currency .

Items included in the financial statements of the Company are measured using the currency of the primary economic environment
in which the Company operates ("the functional currency"). Sterling is the Company's functional and presentation currency.

Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the dates of the
transactions or valuation where items are remeasured. Foreign exchange gains or losses resulting from the settlement of such
transactions and from the translation at year end exchange rates of monetary assets and liabilities denominated in foreign
currencies are recognised in the income statement, except when deferred in equity as qualifying cash flow hedges.

Foreign exchange gains and losses that relate to borrowings and cash and cash equivalents are presented in the income
statement within finance income or finance costs. All other forelgn exchange gams and losses are presented in the income .
statement within operating prof t. . :

Critical estrmates judgements and assumptions

The preparation of the Company financial statements requires the use of certain judgements, estlmates and assumptions that
affect the reported amounts of assets, liabilities, income and expenses. Estimates and judgments are continually evaluated and
are based on historical experience and other factors, including expectations of future events that are believed to be reasonable
under the circumstances. Significant accounting polucres key estimation uncertainties, and judgments are provided below:

Key estimation uncertalntles

Recognition of deferred tax assets - : ’ )
Deferred tax assets are recognised only to the extent that it is probable that future taxable profits will be available against which
the temporary differences can be utilised. Recognition, therefore, involves estimates regarding the prudent forecastlng of future

taxable profits of the business and in applying an appropnate risk adjustment factor.

There were no significant judgements noted in preparation of the accounts.

Going concern basis

Accounting standards require that directors satisfy themselves that it is reasonable for them to conclude whether it is appropriate
to prepare financial statements on a going concern basis. There has been no material uncertainty identified which would cast
significant doubt upon the Company’s ability to continue using the gomg concern basis of accounting for the 12 months following
the approval of these financial statements.

The Company has cash reserves, whilst the Ocado Group maintains a mixture of short and medium-term debt and lease finance
arrangements that are designed to ensure that it has sufficient available funds to finance its operations. The Board monitors.
rolling forecasts of the Company's liquidity requirements based on a range of precautionary scenarios to ensure it has sufficient

. cash to meet operational needs while maintaining sufficient headroom on its commrtted borrowing facilities at all times so that the
Company does not contribute to Ocado Group breachmg borrowing limits or covenants (where appllcable) on any of its borrowrng
facilities.

After making appropriate enquiries and having considered the business activities as set out in the Strategic report on page 2, the .
facts described above and the Company's principal risks and uncertainties, the Directors are satisfied that the Company and the
Ocado Group as a whole have adequate resources to continue in operational existence for the foreseeable future. Accordungly,
the financial statements have been prepared on a going concern basis.

Section 2 - Results for the year
21 Profltl(loss) before tax
_Accounting polrcres

Revenue
The Group follows the principles of IAS 18 “Revenue”, in determining appropriate revenue recognmon policies.

Revenue comprises the fair value of consideration received or receivable for the sale of goods and services. These are shown
net of returns, relevant marketing vouchers/offers and value added taxes. Relevant vouchers/offers include money-off coupons,
conditional spend vouchers and offers such as buy three for the price of two. Delivery and carrier bag receipts are included in
revenue. .

Revenue from the sale of goods is always recognised when the significant risks and rewards of ownership of the goods have
been transferred to the customer, which is upon delivery of the goods to the customer's home. Revenue is recorded when the
collection of the amount due is reasonably assured. Incomé from “Ocado Smart Pass”, the Group’s discounted pre-pay
membership scheme, is recognised in the period to which it relates, on an accruals basis.
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Notes to the financial statements (continued)

2.1 Profit/loss before tax (confinued)

Cost of sales ’

Cost of sales represents the cost of groceries and other products the Group sells including the costs of plastic carrier bags, any
associated licence fees which are driven by the volume of sales of specific products or product groups, including the branding
and sourcing fees payable to Waitrose; adjustments to inventory and charges for transportation of goods from a supplier to a

CFC.

COmmerclal income

The Company continues to have agreements with suppllers whereby promotronal allowances, advertising income and volume-
related rebates are received in connection with the promotion or purchase of goods for resale from those suppllers The
allowances and rebates are.included in cost of sales .

Promotionat allowances

Cost of sales also includes monies received from suppliers in refation to the agreed funding of selected items that are sold by the
Group on promotion and is recognised once the promotional activity has taken place in the period to which it relates on an
accruals basis. The estimates required for this source of income are limited because the time periods of promotional activity, in
most cases, are less than one month and the invoicing for the activity occurs on a regular basis shortly after the promotions have
ended.

Volume-related rebates’ ‘ T
. At the period end the Group is required to estimate supplier income due from annual agreements for volume rebates, which span
across the year-end date. Estimates are required due to the fact that firm confirmation of some amounts due is often only
received three to six months after the period end. Where estimates are required, these are based on current performance,
-historical data for prior years and a review of significant supplier contracts. A material amount of this income is received from third
parties via the Group's supply agreement with Waitrose. The estimates for this income are prepared following discussions with
Waitrose throughout the year and regulady reviewed by senior management.

Uncollected commercial income . :
~ Uncollected commercial income as at balance sheet date is classified within trade and other receivables. Where commercial
income has been earned, but not yet invoiced at the balance sheet date, the amount is recorded in accrued income.

Drstrlbutlon costs

Distribution costs are charged by a different company.in the Ocado Group to the Company. Distribution costs consist of all the .
costs incurred, excluding product costs, to the point of sale. In most cases, this is the customer's home which are charged to the
Company by a different entity within the Ocado Group. This includes the payroll-related expenses for the picking, dispatch and .
delivery of products sold to the point of sale, the cost of making those deliveries, including fuel, tolls, maintenance of vehicles, the .
operating costs of the properties required for the picking, dispatch and onward delivery operations and all associated

depreciation, amortisation and impairment charges, call centre costs and payment processing charges.

Administrative expenses

Administrative expenses are both those recharged by another company in the Ocado Group to the Company, and costs incurred
directly by the Company. Administrative expenses consist of all advertising and marketing expenditure (excluding vouchers),
share-based payments costs, employment costs of all central functions, which include board, legal, finance, human resources,
marketing and procurement, rent and other property-related costs for the head office, all fees for professional services and the
depreciation, amortisation and impairment associated with IT equipment, software, fixtures and fittings.

Other income : ‘
.Other income comprises the fair value of con5|derat|on received or receivable for advertising services provrded by the Company
to suppliers and other third parties on the Webshop, commission income, rental income, sublease payments receivable and
amounts receivable not in the ordinary course of business. Income for advertising services is recognised over the particular time .
period for which the service is provided on an accruals basis. An adjustment is made at the period end to accrue the amount of
income in relation to campaigns that may span the period end, however such adjustments are not typically material:

Exceptional items )

The Company has adopted an income statement format which seeks to-highlight significant items within the Company results for
the year. The Company believes this format is useful as it highlights one-off items, such as material set-up costs for new fuifiiment
warehouses, reorganisation and restructuring costs, profit or loss on disposal of operations, and impairment of assets.
Exceptional items, as disclosed on the face of the income statement, are items that due to their material and/or non-recurring
nature, as determined by management, have been classified separately in order to draw them to the attention of the reader of the
financial statements and to avoid distortion of underlying performance. This facilitates comparison with prior periods to assess
trends in financial performance more readily. It is determined by management that each of these items relates to events or
circumstances that are non-recurring in nature.

The Company applies judgement in identifying the significant non-recurring items of income and expense that are recognised as
exceptional to help provide.an indication of the: Company's underlying business performance. Examples of items that the
Company considers as exceptional include, but are not limited to, material costs relating to the opening of a new warehouse,
corporate restructurings and any material costs, outside of the normal course of business as determined by management.
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Notes to the financial statements (continued)

2.2 Segmental reportmg

" The principal activity of the Company is grocery retailing in the United Kingdom. The Company is not rellant on any major

customer for 10% or more of its revenue.

In accordance with IFRS 8 “Operating Segments”, an operating segment is defined as a busmess activity whose operatmg results
are reviewed by the chief operating decision-maker and for which discrete information is available. Operating segments are
reported in a manner consistent-with the internal reporting provided to the chief operating decision-maker, as required by IFRS 8.
The chief operating decision-maker, who is responsible for allocating resources and assessing performance of the operating

segments, has been identified as the Executive Directors.

The principal activities of the Company are currently managed as one segment. Consequently, all activities relate to this segment..
The chief operating decision-makers' main indicator of performance of the segment is EBITDA, which is reconciled to operatlng

profit below the income statement

2.3 Gross sales

53>weet(s ended
3.December 2017

52 weeks ended
27 November 2016

£m £m
Revenue ' 1,303.5 © 11,1448
VAT . 826 73.8
Marketing vouchers’ 20.5 15.9
Gross sales 1,406.6

1,234.5

2.4 Operating (loss) / profit

§3 weeks ended
3 December 2017

52 weeks ended
27 November 2016

Note £m £m
Operating (loss) / profit is stated after charging/(crediting) the following: .
Cost of ipventories recognised as an-expense ‘ . 908.6 798.4 ‘
* Exceptional items 4 2.6 . L4518
Impairment of receivables (0.2). - 1.1
Net foreign exchange gains - 0.2 0.3 .

During the period, the Company obtained the following services from its auditors:

53 weeks ended
3 December 2017

. 52 weeks ended
27 November 2016

N £'000 £'000
Audit services .
- Statutory Company audit 89.0 83.0
Non-audit services
- Advisory support - -
89.0 83.0

2.5 Employee information

All'staff, including directors, are employed by another Group entity, with the Company techarged for its share of employment

costs incurred by other Group entities. .

2.6 Exceptional items

- 53 weeks ended 3

52 weeks ended 27

December 2017 November 2016 .

7 £m £m

- Corporate restructuring — release of intercompany receivable - 451.6
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Notes to the financial statements (continued)
2.7 Tax on profit / (loss) on ordinary activities

Accounting policies '

The tax charge for the period comprises current and deferred tax. Tax is recognised in the income statement, except to the extent
that it relates to items recognised in other comprehensive income or directly in equity, in which case the tax is also recognised in
other comprehensive income or directly in equity respectively. .

Current taxation

Current tax is the expected tax payable on the taxable income for the period, using tax rates enacted or substantively enacted by
the balance sheet date. Management periodically evaluates positions taken in tax returns with respect to situations in which
applicable tax regulation is subject to |nterpretat|on It establishes provisions where appropriate on the basis of amounts expected
to be paid to the tax authormes

. Deferred taxation
Deferred tax is recognised using the balance sheet Ilablllty method on temporary ‘differences arising between the tax base of
assets and liabilities and their carrying amount in the financial statements. Deferred tax is calculated at the tax rates that have
. been enacted or substantively enacted by the balance sheet date and are expected to apply when the related deferred tax asset
is realised or the deferred tax liability is settled.

Deferred tax assets are recognlsed only to thé extent that it is probable that future taxable profits will be available against which
the temporary differences can be utilised. Recognition, therefore, involves judgement regarding the prudent forecasting of future
taxable profits of the business and in applying an appropriate risk adjustment factor. The final outcome of some of these items
_may give rise to material profit and loss and/or cash flow variances. At the balance sheet date management has forecast that the
Company would generate futuré taxable profits-against which existing tax losses could be relieved. The carrying amount of
deferred tax assets is reviewed at each balance sheet date. Deferred tax assets ‘and liabilities are offset against each other when
there is a legally enforceable right to offset current taxation assets against current taxation liabilities and it is the intention to settle
these on a net ba3|s

Taxation = Income statement .
: : 53 weeks ended 52 weeks ended 27

3 December 2017 November 2016
£m £m
Recognised in the income statement '
Current tax: . . ' ‘
- Adjustments in respect of prior periods - (0.1)
" UK corporation tax on profits of the period : ' _ -
Total current tax oL (0.1)
Deferred tax: .
Changes in recoverable amounts of deferred tax assets ' Y ’ . (0.1)
Origination and réuse of temporary. differences ' . . . (0.8) '
Total deferred tax ’ . . . ’ (0.1)
Income tax credit . : : ' . ‘ . (0.2)

The tax on the Company's loss before tax differs from (2016: differs from) the theoretical amount that would arise using the
weighted average tax rate applicable to losses of the Company as follows:

53 weeks ended 3 52 weeks ended

December 2017 27 November 2016

_ v £m ._Em

Profit / (loss) before tax ) . - ’ 176 - (437.5)

Effective tax charge at the UK tax rate of 19.33% (2016: 20%) ) . : 3.4 (87.4)
Effect of:

Non-deductible items ’ ’ . 89.4

Utilisation of brought forward lossés ‘ - . (0.8) . (0.7)

Temporary differences on which no deferred tax is charged : : 0.5 . 0.7

Group relief claimed : 3.7 (2.1)

Adjustments in respect of prior periods - (0.1)

Income tax credit : ' . - (0.2)

As enacted in Finance Act 2016, the standard rate of corporation tax in the UK changed from 20% to 19% with effect from 1 Apnl
2017. Accordingly, the effectlve rate for the penod is 19.33% (2016 20%). :
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Notes to the financial statements (continued)

2.7 Tax on (loss) / profit on ordinary activities (continued)

' Balance sheet
Movement in the deferred tax asset is as follows

Tax losses carry-forwards

. £m
As at 30 November 2014 : ) .6.9
Effect of change in UK corporation tax rate C o -
Tax losses recognised through the income statement . ) ‘ ) . . -
As at 29 November 2015 ] : 69 -
~ Effect of change irr UK corporation tax rate ’ "
Tax losses recognised v;rough the income statement - . - ) ' 0.1
As at 27 November 2016 ) . . 70
Effect of change in UK corporation tax rate - . . ) ’ .
Tax losses recognised through the income statement ) } : c . .
As at 3 December 2017 - : . ) . ’ 7.0

As enacted in the Finance Act (No 2) 2016 the main rate of corporatlon tax will change to 17% from 1 ApnI 2020. Deferred tax
has been provrded at the rate at which the deferred tax asset is expected to be utilised.

Movement in the unrecognised deferred tax asseét is analysed below:

Taxlosses - Other short- . Total
carry term timing
. . ) forward differences
. ) ) . £m © Em o £m
. As at 1 December 2014 . . 5.0 . . 5.0
Adjustment in respect of prior periods . ) - - -
Effect of change in UK corporation tax rate (0.5) - ' (0.5)
Potential movement in the penod ’ } : ' ' R
unrecognised through: ) -

- Income statement ] {0.4) - (0.4)
As at 29 November 2015 . ) 4.1 ' - .41
Adjustment in respect of prior periods . : - ' - . -
Effect of change in UK corporation tax rate ' . - - C-
Potential movement in the period
unrecognised through: : . . .

- Income statement . 0.8 ) . - 0.8
As at 27 November 2016 : 4.9 - 4.9
Adjustment in respect of prior periods ©(1.5) . (’1 5)
Effect of change in UK corﬁora(ion tax rate ’ ) . . ) .
Potential movement in the period o

unrecognised through: . - - . -
- Income statement ) . . (1.9) 1.1 (0.8)
As at-3 December 2017 : . 1.5 . 1.1 26

As at'3 December 2017 the Company had approximately £49.9 million of unutilised tax losses (2016: approximately £57.5 million)

available for offset against future profits. A deferred tax asset of £7.0 million (2016: £7.0 million) has been recognised in respect

of £41.2 million (2016: £38.8 million) of such losses, the recovery of whrch is supported by the expected level of future profits of
the Company.

No deferred tax asset has been recognised in respect of the remaining losses on the basis that their future economic benefit is

uncertain given the unpredictability of future profit streams. All tax Iosses both recognised and unrecognlsed can be carrled
fonNard indefinitely.
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Notes to the financial statements (continued)

Section 3 — Operating assets and liabilities

3.1 Working capital
Accounting policies

"Inventories i
Inventories comprise goods held for resale, fuel and other consumable goods. Inventories are valued at the lower of cost and net
realisable value as provided in IAS 2 “Inventories”. Goods held for resale and consumables are valued using the weighted
average cost basis. Net realisable value represents the estimated selling price less all estimated costs of completion and costs to
be incurred in marketing, selling and distribution. It also takes into account slow-moving, obsolete and defective inventory. Fuel
‘stocks are valued at calculated average cost. Costs include all direct expenditure and other appropriate attributable costs incurred

~ in bringing inventories to their present location and condition: There has been no security granted over inventory unless. stated
otherwise. .

The Company has a mix of grocery and non-food items within inventory which have different characteristics. For example,
grocery lines have high inventory turnover, while non-food lines are typically held within inventory for a longer period of time and
so run a higher risk of obsolescence. As inventories are carried at the lower of cost and net realisable value, this requires the
estimation of the eventual sales price of goods to customers in the future. Judgement is applied when estimating the impact on
the carrying value of inventories such as slow-moving, obsolete and defective inventory, WhICh includes reviewing the quantity,
age and condition of inventories throughout the year.

Loans and receivables .

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in an active
market. They are included in current assets, except for maturities greater than 12 months after the end of the reporting period,
which are classified as non-current assets. The Company's loans and receivables comprise “Trade and other receivables” and
“Cash and cash equwalents in the balance sheet.

Trade and other receivables i
Trade receivables are recognised initially at faur value and subsequently measured at amortised cost using the effective interest
method, less prowsuon for impairment.

Other receivables are non-interest bearing and are recognised initially at fair value, and subsequently at amortised cost, reduced
by appropriate allowances for estimated irrecoverable amounts.

Provision for impairment of trade receivables

A provision for impairment of trade receivables is established when there is objective eVIdence that the Company will not be able
to collect all amounts due according to the original terms of the receivables. Significant financial-difficulties of the debtor,
probability that the debtor will enter bankruptcy or financial reorganisation, and default or delmquency in payments (more than 30
-days overdue) are considered indicators that the trade receivable is impaired. The amount-of the provision is the difference
between the asset’s carrying amount and the present value of estimated future cash flows, discounted at the original effective
interest rate. The carrying amount of the asset is reduced through the use of an allowance account and the amount of the loss is
_ recognised in the income statement within administrative expenses. When a trade receivable is considered uncollectible, it is
written off against the allowance account for trade receivables. Subsequent recoveries of amounts previously written off are
credited against administrative expenses in the income statement. The outcome depends on future events which are by their
nature uncertain. In assessing the likely outcome, management bases its assessment on historical expenence and other factors
that are believed to be reasonable in the circumstances. .

Cash and cash equivalents
Cash and cash equivalents comprise cash at bank and in hand, demand deposits with banks, short-term deposits with a maturity

of three months or less at the balance sheet date and bank overdrafts. Bank overdrafts are repayable on demand and form an
integral part of the Company’s cash management. They are therefore included as a component.of cash and cash equivalents.

Trade and other payables
Trade and other payables are initially recognlsed at fair value and subsequently at amomsed cost, using the effective interest rate
method.
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Notes to the financial statements (continued) _

Section 3 — Operating assets and liabilities (Continued)

3.2 Inventories

3 December 2017
£m

27 November 2016
£m

Goods for resale

39.8

36.8

' Write-down of inventories recognised as a charge amounted to £nil million (2016: £0.1 million) in the income statement. No

security has been granted over inventories.

3.3 Trade and other receivables

- Note " 3 December 2017 27 November 2016 -
’ " Em’ ' £m
Tréde receivables 226 13.7
Less: provision for impairment of trade receivables (2.6) (2.8)
Net trade receivables 20.0 108
Other receivables. 5.0 1.9
Prepayments ) 1.3. 0.1 )
Amounts due from group undertakings 5.4 o 362.1 2448
Accrued income - -17.5 19.3
405.9 277.0

Included in irade receivables is £12.2 million (2016: £5.9 miilion) due from suppliers in relation to commercial and media income.
As at 7 January 2018 £10.3 million had been received. Included in accrued income is £8.6 million (2016: £10.8 million) to be
" invoiced to suppliers in relation to supplier funded promotional activity and £8.0 million (2016: £7.0 million) to be invoiced to

suppliers in relation to volume-related rebate amounts. As at 7 January 2018 £7.6 million of the accrued income was invoiced.

" Trade and other recelvables at the period end comprise mainly monies due from suppliers, which are considered of a good credit
quality, as well as VAT receivables. The Company provndes for doubtful receivables in respect of monies due from suppliers.

3.4 Cash and cash equivalents

" 3 December 2017

27 November 2016

£m £m

Cash at bank and in hand 234 256
3.5 Trade and other payables

Note 3 Decembér 2017 27 November 2016

) £m £m

Trade payables 79.7 83.1

Accruals 365 - 31.4

Amounts due to group uridertakings 54 ' 2914 182.0

Deferred income 4.0 3.0

“ 4116 2995

Deferred income represents the value of delivery income recelved under the Ocado Dellvery Pass scheme allocated to future

periods.
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‘Notes to the financial statements (continued)

Section 4 - Capital structure and financing costs

4.1 Finance income and costs .

Finance income and costs

52 weeks ended

\ . 53 weeks ended
3 December 27 November
2017 2016
. £m £m

Interest on amounts due from group undertakings 1.7 1.1
Finance income . ’ . . .. ' 1.7 11.1
Interest on amounts due to group undertakings . ’ (1.3) 1 (8.2)
Other finance costs : . - o . - -
Finance costs i ’ (1.3) - 8.2)
Net finance income . 0.4 29

4.2 Share capital and reserves

The number of authorised, allotted and called up share capital and share premium accounts are set out below:

Ordinary Share Share -
shares Capital premium
Number £m £m
AL 27 November 2016 , o 100 < - 1 360.3
At3December2017 . . - 100 - - 360.3

i

All shares are fuIIy paid and have equal votmg rights. Each of the shares has a nominal value of £0. 01 The movements in

reserves other than share premium are set out below:

Capital Fair value Total other
contributions reserve reserves
reserve
Note ) £m £m
At 29 November 2015 . ) . - 9.0 0.2 . 9.2
Capital contributions - Group share-based payment expense 2.5 ) - - -
Fair value movement on derivative financial instruments ) X . - - - .
At 27 November 2016 i 9.0 ' 0.2 9.2
Capital contributions - Group share-based payment expense 25 co- - -
Fair value movement on derivative financial instrumients C - - B
At 3 December 2017 9.0 0.2 9.2

Other reserves _
Oth‘er reserves consist of the capital contributions reserve and the fair value reserve.

The capital contributions reserve arose as a result of Group equity settled share based payment charge in accordance with IFRS

2 ‘Share-based payments'.

The fair value reserve comprised gains and losses on movements in the Company’s cash flow hedges, which consisted of foreign
currency hedges. These were sold to another member of the Ocado Group as part of the Group restructuring in the prior period.

4.3 Share-based payments

For more information on the Group's share schemes see Notes 2.6 and 4.10 to the consolidated f nancial statements, which can’

be found at www.ocadogroup.com.

Annual Repbrt and F}nancial Statements 2017 Ocado Retail Limited

20



s e
R R R R BAE o e B s
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" Notes to the financial statements (continued)
.Section 5 - Other notes

5.1 Subsidiaries
The Company has no subsidiaries.

5.2 Commitments
Capital commitments :
There are no contracts placed for future capital expenditure but not provided for in the financial statements at perrod end (2016

£nil).

4 Operating lease commitments
The Company has no operatrng lease commltments (2016: none)

5.3 Contingent liabilities :
The Company has contingent liabilities in respect of legal claims arising in the ordinary course of busrness all of which the'
Company expects erI be elther covered by its insurances or will not be material in‘the context of the Company s financial

. position. .

5.4 Related party transactions

Group undertakings

The Company has balances outstanding following the corporate restructurmg in addrtron to loans held, both with group
undertakings. Interest income of £1.7 mrllron (2016: £11.1 mrllion) was earned on these balances at market related interest rates
during the period. . . . .

3 December 2017 27 November 2016 -
) Transactions with group undertakings - . . £m » £Em
Capital contributions from parent:
TGroup share-based payment charge ' .. - “ -
Increase / (decrease) in amounts due from group underta.kings ) ) . ( 117.3 ‘ ' 490.8 -
(Increase) / decrease in amounts due to group undertakings ‘ . (109.4) . (63.3)
. 3 December 2017 - 27 Novemb‘er 2016
Year-end balances arising from transactions with group undertakings : . ’ ’ £m N ‘£m
Receivables: '
Loans and receivables due from group undertakings ] : T ’ 362.1 o 2448
Payables: l - A . ] ) ~
Loans and payables due to group undertakinés ) 'A . . ‘ C ) ‘ 291.4. 1820

- No other transactions that require disclosure under 1AS 24 have occurred during the current financial period.'

5.5 Post balance.sheet events -
There were no post balance sheet events.

5.6 Ultimate parent undertaking and controllmg party -

The immediate parent undertaking is Ocado Holdings Limited, and the ultimate controliing party is Ocado Group plc a company

incorporated in England and Wales. Ocado Group plc is the parent undertaking of the largest and smallest group of undertakings
“'to consolidate these financial statements at 3 December 2017. The address of the smallest and Iargest undertaking's registered

office is the same andis dusciosed in the Dlrectors report.

The consolidated financial statements of Ocado Group plc can be obtained from Burldmgs One & Two, Trident Place, Mosquito
Way, Hatfield, Hertfordshire, AL10 QUL.
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