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Tesco was built to be a champion for customers.

As a team of more than 360,000 colleagues, we aim
to serve our customers every day with affordable,
healthy and sustainable food — to help them enjoy
a better quality of life and an easier way of living.

Customers are at the heart of everything we do and
guide every decision we make. We push ourselves to
improve for our customers — and that is embedded
in our core purpose of serving shoppers a little better
every day, doing what is right for our customers,
communities and the planet.

This has been a year unlike any other. The COVID-19
pandemic has impacted every part of our business
and our wider communities. Our strong purpose and
values guided our response, ensuring we could always
support our customers, colleagues and communities
throughout this extremely challenging period.
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A Alternative performance
measures (APMs}

Measures with this symbo! A are defined in the
Glossary section on pages 205 1o 212. All measures
reported on 3 continuing operations and 52-week
eomparable basis. Change shown at actual
exchange rates.

(a) Excludes amortisation of acquired intangibles and
also excludes exceptional items, by virtue of their
size and nature, in order to reflect management's
view of underlying Group performance.

{b} Diluted EPS before exceptiona! and other items
{adjusted for share consolidation) is provided to
aid comparabiiity. as the sale of our businesses in
Thailand and Malaysia and the share consolidation
and special dividend which followed distort our
financial result in the year. As such, thls metric is
presented on a basis other than in accordance
with IAS 33 and captures the fullimpact of the
share consotidation as If it had taken place at the
start of the 2019/20 finencialyear. Pliease see
Note 9 on pages 139 and 140 lor a reconciliation
to diluted adjusted EPS.

(c) Net debt and Retall free cash flow exclude the
irapact of Tesco Bank.

Strategic report

2021 highlights.

Headline measures (52-week comparable basis)

Group sales®

471%

£53.4bn

(2020: £49.9bn)

Diluted EPS before exceptional
and other items ladjusted for
share consolidation}®™

Y (35.8)%

11.94p

{2020 18.60p)

Dividend per share

Unchanged
9.15p

(2020: 9.15p}

Retail free cash flow*™®

¥ (29.8)%

£1,187m

(2020. £1,690m}

Group operating profit before

exceptional items and amortisation

of acquired intangibles*®

¥ (28.1)%

£1,815m

(2020: £2,525m)

Net debtat

¥ (2.8)%

£(12.0)bn

(2020: £012.3)bn)

Statutory measures {53-week prior year basis)

Statutory revenue

¥ (0.4)%

£57.9bn

{2020: £58.1bn}

Statutoery profit before tax

Y (19.7)%

£825m

(2020: £1,028m]}
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Operating profit

Y (21.3)%

£1,736m

(2020: £2,206m)}

Statutory diluted EPS

Unchanged
7.54p

(2020: 7.54p)
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Tesco at a glance

A business built for
customers.

Tesco is a leading British multinational retailer with its headquarters in England,
United Kingdom.

The business was started in 1919 by Jack Cohen, selling surpius groceries from a
stall in the East End of London. In 1829, the first Tesco store opened in Edgware,
North London. Today, we have stores in five countries across Europe: the UK,
Ireland, the Czech Republic, Slovakia and Hungary. As a leading retailer, with
more than 360,000 colleagues, Tesco serves many millions of customers every
week, in stores and online.

Tesco completed a merger with Booker Group, the UK’s leading food wholesaler,
helping to create substantial synergies and access to the ‘out-of-home’ food
market. The Tesco Group also includes Tesco Bank, which provides banking,
insurance and money services; Tesco Mobile, the UK’s largest mobile virtual
network operator; and dunnhumby, a wholly-owned data science subsidiary.

Our business is guided by the shared purpose of serving shoppers a little better
every day, underpinned by three values: no one tries harder for customers; we

treat people how they want to be treated; every little help makes a big difference.

At Tesco, serving shoppers means more than selling food. it means actingas a
responsible and sustainable business for all our stakeholders — customers,
colleagues, suppliers and shareholders — and providing affordable, healthy and
sustainable food for all.

Tesco PLC Annuai Report and Financial Statements 2021



Chairman’s statement

| Strateglc report

Building a stronger business
through a difficult year.

Reflecting on this year, | believe it has been among the

most challenging that Tesco has faced in its 101-year history.
The COVID-19 pandemic brought disruption and uncertainty to
our business and to all our customers, colleagues, suppliers
and shareholders.

in responding to these challenges, we were guided by our values
as a business and stayed true to our purpose of serving shoppers
a little better every day.

COVID-19
Cur response to COVID-19 has consistently focused on ensuring our
customers and colleagues could shop and work safely at Tesco.

This year, we reflect on the serious challenges and uncertainty
our business and our colleagues have faced. We pay tribute to
every colleague affected and our thoughts are with those who
have lost friends and loved ones. It has been hugely difficutt.

but every person at Tesco rose ta the challenge and went above
and beyond to help each other and those in their communities.
The Board continuously provided guidance and support to help
our teams do the right thing. and | am very proud of the role
everybody at Tesco has played during the pandemic.

In March 2020, the Government granted all UK retai! and hosprtality
businesses 12 months of business rates relief. At the time, this
redief was essential to navigate the uncertainty and significant
costs associated with responding to COVID-19. Towards the end

of 2020, we had greater clarity on the situation and we took

the decision as a Board to repay business rates relief to the
Government, 5o that it could support businesses that needed it
more. We firmly believe it was the right thing to do and is
consistent with our purpose and values as a business.

Business performance

The business has shown incredible resilience and agility in the year.
with Group sales increasing 7.1% at actual rates. While the costs

of responding to the pandemic have been significant. we have
strengthened our relationship with customers and built a stronger
business for our shareholders. Customer perception of the brand
has improved and we had a record year for online, an area where
we see great potential for the future.

In preparation for Brexit, we worked very hard alongside all
suppliers to ensure there would be minimal disruption to our
customers. There have been many challenges and we will
continue to navigate the changes into the next year but overatl,
we have maintained strong availability for all our customers in
Great Britain, Northern ireland, the Republic of Ireland and
across Central Eurcpe.

We also completed the sale of our businesses in Thailand and
Malaysia. This has untocked significant value and allowed us to
further simplify and focus the Group. We returned £5bn of the
proceeds to shareholders through a special dividend in February
2021 and made a ane-off contribution of £2.5bn to our pension
scheme. This contribution has greatly reduced the prospect of
having to make further pension deficit contributions in the future.
After the year end. we also completed the sale of our business in
Poland to Salling Group.

Board changes

In October 2020, our former Group Chief Executive, Sir Dave Lewis
left the business and handed over to Ken Murphy. Sir Dave guided
the business through the challenging turnaround and was
unwavering in his commitment to Tesco for over six years.

We thank him for his outstanding service. I'm delighted that

Ken Murphy has joined the Board as Group Chief Executive. Ken has
hit the ground running, leading the business in its response to the
ongoing pandemic and delivering a resilient full-year performance.

At the end of April, Alan Stewart will retire and we will welcome
Imran Nawaz tc the Board as Chief Financial Officer. Alan has made
an impressive and sustained contribution to Tesco’s turnaround,
both as CFQ and as a Board member. We wish him all the best in
his retirement.,

We recently announced that Deanna Oppenheimer, Mark Armour
and Mikael Olsson will retire at this year's AGM. We thank each of
them for their invaluable contribution and counsel over many
years. Deanna will also step down from her role as Senior
Independent Director. to be replaced by Byron Grote. Looking
forward, we will welcome Karen Whitworth. Bertrand Bodson and
Thierry Garnier to the Board as Non-executive Directors. Thierry
will join the Remuneration Committee, Karen will join the Audit
Committee and both Bertrand and Karen will join the Corporate
Responsibility Committee. They bring with them a broad range of
skills and experience and we look forward to benefiting from their
valuable perspectives,

Looking ahead

In the coming months, we will continue to manage the impact of
COVID-19 and Brexit, thanks in no smail part to the hard work of our
colleagues and our great relationships with suppliers.

On behalf of the Board, | would like to thank everyone at Tesco for

going the extra mile this year to build a stronger business and serve
shoppers a little better every day.

——

John Allan CBE

Non-executive Chairman
13 April 2021
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Group Chief Executive’s review

i arn 50 pleased to be writing my first Annual Report statement
as Tesco CEQ. Throughout my career across retail and wholesale.
| have always admired Tesco. It is a business that truly puts
customers first and pushes the beundaries of retail, by following
a simpte purpose of serving shoppers a little better every day.

Since joining the business, | have focused on our response 10

the immediate challenges of COVID-19 and serving customers
through the end of the UK-EU transition period. | have also had the
opportunity to meet seme of our fantastic colleagues, customers.
suppliers, shareholders and other stakeholders, coming to
understand the business from the inside and building relationships
I have three initial impressions from my first six months:

1. Throughout the pandemic. colleagues have shown incredible

resilience, responding with urgency and compassion to ensure

our customers and colleagues stayed safe.

Tesco is a business full of people who truly care about what

they do. The warmth and passion from people acress the

business has been inspiring.

3. Tesco is more than 2 supermarket o our customers. The role
we play in our communities and in wider society is essential to
maintaining trust and loyalty among those who shop with us.

r

COViD-19

The pandemic has brought challenges to every part of our busingss,

but on a personal level, it has also tested the resilience of our
people. We asked our colleagues to step up and be key workers
and, putting personal concerns to one side, everyone worked
harder than ever in order to serve customers safely. | am
incredibly proud of the way colleagues across Tesco have
responded, showing a combination of skilful retailing with a
sense of purpose and compassion and always putting our
customers and communities first.

As a business. our approach has been based on four priorities:
to provide food for all: safety for everyone: support for
colleagues; and support for communities.

Food for ol

Recognising that many of our vulnerable customers were unable
to shop in stares, we focused on growing our online business.

We increased online capacity in every market. and in the UK we
now offer 1.5 million weekly online slots and priority access to more
than 850,000 vuinerable customers. Booker's role was invaluable,
supporting care homes and providing 100,000 new Click & Collect
siots for Tesco customers. In addition. we worked in partnership
with our suppliers to maintain availability for our customers across
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A year of
challenges,
leadership and
teamwork.

the UK, Ireland and Central Europe and ensured our smallest
suppliers were paid immediately. Our teamwark was recognised
by suppliers, who named Tesco as the number one retailer for
collaboration during a crisis in the 2020 independent Supplier
Advantage survey.

Sofety for everyone

It is essential to us that Tesco is a safe place to shop and work and
I'm pleased that 90% of UK customers felt safe shopping in our
stores, with ratings even higher in Central Europe. We have made
significant investrents in safety and social distancing measures
across every one of our stores in the UK, Ireland and Central Europe,
50 that people can continue to shop with confidence. In the UK, we
created one of the first safety adverts from a food retailer to clearly
commuynicate our new measures with customers. These include
limits on the number of customers in store, social distancing signage.
sanitising stations, protective screening at checkouts. and face
coverings and other protective eguipment for colleagues.

Support for collecgues

We have more than 360,000 colleagues across the Group and
they have consistently shown dedication, despite any personal
challenges they have faced due to the pandemic. Everyone's
circumstances are different but we ensured our most vulnerable
colleagues remained at home on full pay when government
guidance advised that they should shield. To cover absences and
to help meet increased demand, we recruited around 50.000
additional temporary colleagues to ensure there was enough
support. Throughout the year, we recognised the contribution of
our frontline colleagues, with three separate bonuses. It has also
been important to recognise the mental health challenges of this
year to00, and we made the apps Headspace and SilverCloud
availadle as free sypport tools to UK colteagues, with similar
support tools in all markets.

Support for communities

We have always done what we can to help our local communities
but this year was exceptional. In 2020, we donated more than
£60m worth of meals to UK foodbanks and charities helping
those in need in our communities and supporting our partners,
FareShare and the Trussell Trust. In ireland. Tesco donated nearly
€Im in COVID-19 support to local causes nationwide, and in Central
Europe, we made our largest ever food donation to food banks in
the Czech Republic, Siovakia and Hungary. Tesco Bank increased
contactless payment limits, reduced overdraft fees. introduced
e-gift cards and offered koan and credit card payment breaks to
customers that needed it. Tesce Mobile helped disadvantaged
children with their home schaoling by offering an extra 20GB of
data a month through schools.
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Our business and team

As the Chairman refiected in his statement, we have navigated
new regudations as a result of Brexit and successfully minimised
any disruption for cur ¢ustomers. This is thanks to extensive
preparations and contingency planning by our team and a strong
partnership with our suppliers. We will continue to prioritise our
customers as the situation develops but our business remains
agie and resilient to the challenges.

In December 2020, we completed the sale of our businesses

in Thailand and Malaysia to CP Group and in March 2021, we
completed the sale of our business in Poland to Salling Group.
These have been longstanding businesses within the Tesco Group
and | am grateful to all the teams for their dedication in serving
Tesco customers, Looking torward, | am confident that we have
strong positions and opportunities to create value in our markets in
the UK, Reputlic of Irefand, Czech Republic. Slovakia and Hungary.

Following the sale of our Asia business, we shared with colleagues
the news that Alison Horner has decided to leave Tesco after

22 years with the business. Alison has had a long and successful
career at Tesco and we wish her all the best in the future.

This year. we also said goodbye to Charles Wilson. Charles

joined Tesco in 2018, following the merger with Booker. He is an
exceptionally skilled retailer and has managed the 'Joining Forces’
of Tesco and Booker seamilessly. We thank him for ali he has done,
helping to create the UK's leading food business.

At the end of April, Alan Stewart will retire as CFQ after nearly
seven years with Tesco and we will welcome Imran Nawaz to
the team. Alan was integral to the turnaround strategy and
rebuilding the balance sheet. In his last year, he did not slow
dawn. He launched the first sustainability-linked bond by a
retailer globally. reaffirming the Group's commitment to be a
net-zero carben business in the UK by 2035, as well as playing
a key role in the United Nations Sustainable Deveiopment Goals
CFO network. | very much look forward to working alongside
Imran to build on this fantastic work.

Strategic report

As well as Imran, we welcomed Ashwin Prasad to the Executive
Committee as Chief Product Cfficer. Ashwin replaced Andrew
Yaxley who has taken on the rote of Booker CEO since Charles’
retirement. After nearly three years as Group Chief Operating
Cfficer, we are delighted that Tony Hoggett has taken up the new
role of Chief Strategy and innovation Officer for Tesco Group and
will develop, mobilise and lead ouwr strategic ambitions aligned to
Group-wide goals.

Looking forward

Tesco is more than a supermarket to our customers. As a business,
we have both the scale and the passion to make sure we benefit all
those around us. Alongside our Annual Report. we are publishing
our Little Hetps Plan, which captures our approach to being a
responsibie and therefore sustainable business.

This year, we have made further progress and commitments on
tackling carbon emissions, reducing food waste, driving down
plastic consumption and supporting a healthier lifestyle for our
customers. These topics are important to our customers and
colleapues but they are also essential for the long-term
sustainability of our business.

Despite the challenges we have faced this year, | am confident
that the business is in a strong ptace. Qur colleagues remain
focused on serving shoppers a little better every day and we
continue to make the right decisions for customers, communities
and the planet to set us up for success in the future, By looking
after our customers, and building on the strong foundations we
have created through the pandemic, we will in turn continue to
create value for shareholders.

Ken Murphy
Group Chief £ 2
13 Aprit 202

Colleague hero
— Seema Ishmail

Seema Ishmail from our Bury Superstore was
nominated for a Retail Week Frontline Hero
award for her fantastic community support.
At the start of lockdown, Seema shopped for
some of our most vulnerable customers who
were unable to visit the store themselves.
She then started working with charities and
care homes to ensure everyone got the food
they needed. Seema organised everything
herself, contacting charities, segregating
stock and organising collections. She has
worked tirelessly and become a true hero

to her local community.

Tesco PLC Annual Report and Financial Statements 2021




Engaging with our stakeholders

Stakeholders.

Tesco is a business of people. Each day, more than 360,000 colleagues
work to serve millions of customers in each of our five markets, and we
work with thousands of suppliers across the world. By creating value for
our customers, we in turn create vaiue for shareholders.

This was a year like no other for Tesco, and the challenges and levels of
disruption have affected us all. But it has also been a year when every
colleague came together to ensure we always put our best foot forward.

Customers

NPS +3bps
Throughout the past year, our focus has been on continuing to provide our customers with great value.
great service and great availability, despite the challenges of COVID-19 and Brexit.

We strengthened our price position with the introduction
of Aldi Price Match, and rewarded loyal customers
through exclusive deals with our Clubcard Prices.

- The safety measures we put in place have ensured
colleagues and customers could shop safely. 90% of
UK customers rated safety highly.

8

- We also worked {0 ensure pur communications were
clear and helpful. and adapted existing ¢campaigns such
as Food Love Stories to help customers prepare healthy
meals a5 they spent more time cooking from scratch.

- We set a new commitment to increase sales of healthy
preducts to 65% by 2025.

Tesco PLC Annual Report and Financial Staterments 2021

We grew our capacity for online shopping to 1.5 million
slots a week in the UK, and supported more than 850.000
vulnerable customers with priority access.

In Slovakia and the Czech Republic, we provided ‘Tesco

in a Box' (a delivery of essential food items) to customers
in areas where online delivery was not available.

At Tesco Bank. we offered loan and credit card

payment breaks.



Suppliers

Supplier Viewpoint survey reached

highest ever score of 85%

Qur efforts to ensure good availability over the past
year would not have been possible without the hard work
of our suppliers.

- We worked closely with suppliers to manage disruption
through COVID-19 and the Brexit transition.

- We introduced improved payment terms for our
smallest suppliers.

- Inthe UK, our suppiiers have glsc played a key role
in helping us hit our ambitious target of removing
1 billion pieces of plastic from our business.

- We launched a pilot partnership with Loop for online
delivery of products using only reusable packaging.

Incubator programme

Since its launch in 2017, our incubator
programme has given advice and support
to dozens of innovative, young UK brands
that have the potential to offer something
different and exciting to our customers.
Our alumni include brands such as BrewDog,
Fever-Tree, Bol and Deliciously Ella.

---F----.----

Strategic report

Colleagues

Colleague Every Voice Matters survey - 82%

recommend Tesco as a Great place to work
Our colleagues have gone above and beyond during the
pandemic and we have worked hard to support them.

- We supported our most vuinerable colieagues to
stay at home on full pay during key moments in
the pandemic.

- We awarded three recognition bonuses through
the year to frontline colieagues.

- We recruited around 50,000 temporary colleagues.
and created 20.000 permanent roles.

- We offered 1,000 work placements for young peaple
as a leading supporter of the Kickstart programme.

- We provided Headspace and SilverCloud as
free mental wellbeing toots to all our 300,000
UK colleagues, with similar tools for colleagues
in lreland and Central Europe.

- wWe launched our first Business Diversity Internship in
September aimed at giving Black, Asian and minority
ethnic, disabled. LGBTQ+ or socio-economically
disadvantaged individuals a route into the business.

Shareholders

Retail free cash flow*® £1.2bn

We continue to focus on creating long-term, sustainable
value for shareholders.

- We completed the sale of our businesses in Thailand
and Malaysia. with proceeds used to return £5on
to shareholders via a special dividend and make a
one-off £2.50n contribution to the pension scheme.

- We completed the sale of our Palish business in
March 2021

~ We were the first retailer to issue a sustainability-
linked bond.

- We brougnt forward our UK target to achieve net
zero emissions by 15 years to 2035.

- We brought into full ownership 12 stores and two
distribution centres in September; our freehold
property ownership is now 58% in the UK.

- We are proposing a finat dividend of 5.95 pence.
taking the full-year dividend to 9.15 pence.

Retail free cash flow excludes Tesco Bank.
Alternative performance measures (APMs). Measures with this symbeol 4
are defined in the Glossary section on pages 20510 212,

=Y

More information on how the Board engages with
stakeholders can be found on page 52.
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Qur business model

Serving shoppers better.

Our differentiating capabilities

Understanding Our colleagues Scale and reach

Own Brand and

Services
Services such as
Maobile and Banking
focus on the needs
of Tesco shoppers
and allow us to
earn and retain
their loyalty.

Innovation

We encourage a
culture of innovation
s0 that our business
remains at the
cutting edge of new
trends and demand.

customers QOur more than Our unparalleled product
We use our 360.000 colieagues reach allows us to We source the best
expertise to share a single bring great quality quality products,
understand and purpose: to serve products to more with expert technical
meet our custarmers’ shoppers a little customers. teams and close
needs better better every day. partnerships with
than anybody else. growers and
suppliers.

Touch every part of our business

Customers
Tesco exists to serve
customers - listening to them
and acting on what is most
important. however they
choose to shop with us.

Reinvest
QOur focus is always on making
Tesco the best it can be for our
customers. The better a job we
do for customers. the more we
will improve sales: the more our
sales improve, the more we can
reinvest in further improving

Channels

Products

To bring the best products
to customers, we work
through a range of channels
- from small shops to large
shops. and online. Booker
gives us access to further
channels. inciuding Business
Centres and delivered

the shopping trip.

Wwe build close and
mutually beneficial
relationships with
our supplier partners.
to source the best possible
products that meet
and anticipate
customers' needs.

wholesale.

To create value for our stakeholders

Value for customers

Our business mode! allows us
to bring our customers the
very best products at the best
possible prices. however they
choose to shop with us.

As our business continues to
strengthen, we can reinvest in
our competitiveness and further
improve the experience

for customers.

Voted Britain’s Favourite

Supermarket by customers in
The Grocer Gold Awards for

Six years

Value for colleagues

The expertise of our colleagues
drives every part of our business
model - from our store teams
serving shoppers, {0 our Product
teams developing new ranges.
We want every colleague in our
business to understand the part
they play in serving shoppers a
little better every day.

Colleagues think Tesco is a
Great place to work {Every
Voice Matters survey 2021}

82%
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Value for suppliers

Cur conversations with suppliers
focus on delivering great value
and great quality products for
our customers. When we get it
right, our business grows, and
our suppliers grow with us. In this
exceptional year, our strong
partnerships with suppiiers have
helped to ensure customers could
get the products they needed.

Supplier satisfaction is at an
all-time high

85%

Value for shareholders
For sharehclders, our business
model allows us to delver
sustainable, profitable growth.
We believe we can continue to
create significant further value
by continuing to focus on value,
loyalty and convenience for
customers, underpinned by
strong capital discipline.

Full~year dividend

9.15p

per share




Key performance indicators

Our Big 6 KPIs.

Grow sales

Why it's important

Sustainable growth in sates is important
to our business model. A strong. growing
business also creates opportunities for
our suppliers to grow with us too,

What we measure

Group sales is a measure of revenue
excluding sales made at petrol fitling
stations. It demonstrates the Group's
underlying performance by remaving the
volatilities associated with the movement
in fuel prices.

How we performed

Group sales increased by 7.0% at
constant exchange rates and 7.1% at
actual exchange rates, to £53.4bn. In the
UK & RO, total sales increased by 8.8% at
actual exchange rates. as we saw a shift
towards 'in-home’ consumption.

Group sales?®

£53.4bn
(2020: £49.9bn)

A 7.0%%

Deliver profit

Why it’s important

Celivering profitable growth is essential as
we aim to create value for alt stakeholders
over the long term.

What we measure

Group operating profit. before
exceptional items and amartisation of
acquired intangibies. It is the headline
measure of the Group’s performance.

How we performed

Group opersting profit before
exceptional items and amortisation of
acquired intangibles of £1,815m fell by
(28.11% at actual exchange rates and
{28.31% at constant exchange rates.

Group operating profit before
exceptional items and amortisation
of acquired Intangibles®

£1,815m V¥ (28.3)%=
(2020 £2,526m)

Strategic report

Improve operating cash flow
Why it’s important

Strong cash generation is an important
part of our underlying philosophy as we
manage our business.

What we measure

Retail operating cash flow is the cash
generated from continuing operations,
excluding the effects of Tesco Bank's
cash flows. It is a measure of the cash
generation and working capital etficiency
by the Retail business, recognising that
Tesco Bank is run and regulated
independently from the Retail operations.

How we performed

We generated Retail operating cash

of £3,636m, down (3.2)%. driven by
lower cash profits due to the significant
costs incurred in our response to the
COVID-19 pandemic.

Retait operating cash flow*

£3,636m ¥ (3.2)%"
(2020: £3,757m)

Customers recommend us and
come back time and again

Why it's important

Customners are at the heart of everything
we do. and customer satisfaction is an
important driver of loyalty.

What we measure

Reflects % of Fans minus Critics
answering the question ‘How likely is it
that yau would recommend Tescoto a
friend or colleague?

How we performed

Cur net promoter score for the Group
increased by three points to 15 points.
Customers have recognised the way that
colleagues went above and beyond to
serve them during the pandemic.

Group net promoter score

15 pts A 3 pts*

(2020: 12 pts)

Colleagues recommend us as a
great place to work and shop

Why it's important

When we get things right for our more
than 360,000 colleagues, we make it even
easier for them to do what they do best

- serving shoppers a littie better every day.

What we measure

Qur ‘Great place to work’ measure is
the percentage of colleagues who agree
or strongly agree with the statement

‘| would recommend Tesco as a great
place to work’.

‘Great place to shop' is @ net promoter
score. answering the question ‘| would
recommend Tesco as a place to shop'.

How we performed

Colleagues continue to recommend Tesco
as a great place to work. with 82% of our
colleagues across the Group agreeing. We
have also seen a strong improvement in
the number of colleagues recommending
Tesco as a place to shop.

Recommend as a place to shop

44 pts A7 pts'®
(2020: 37 pts)

Great place to work

82% A 3%
(2020: 719%)

Build trusted partnerships

Why it's Important

Close and trusted partnerships with our
suppliers atiow us to source the best
quality products for our customers,

at the best prices.

What we measure

Our supplier satisfaction measure reflects
the percentage of suppliers across the
Group lexcluding Tesco Bank and Booker)
who responded positively when asked
‘Overall how satisfied are you with your
experience of working with Tesco?',

in our Supplier Viewpoint survey.

How we performed

Cverall Group supplier satisfaction
reached its highest score to date of 85%.
Over 93% of suppliers are satisfied with
prompt payments and there has been
significant improvement in suppliers
agreeing with the statement, ‘Tesco
gives me the confidence to invest in
innovation and efficiency’.

Group supplier satisfaction

85% A5 pts'?
(2020: 80%)

& Alternative performance measures (APMs),

Measures with this symbol 4 are defined in the Glossary section on pages 205 to 212.
(a} Reported on a continuing operations basis, Growth is at constant exchange rates on a

comparable days. 52-week basls.

(b Reported on a continuing cperaticns basis. Growth is &t ectual exchange rates

on a 52-week basis.

{c} Basis Tesco Global Brand tracker. Reported on a continuing operations basis.

{dl Reported on a continuing operations basis.
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Little Helps Plan

Making a big difference.

Serving shoppers a little better every day drives what we do. Our sustainability
strategy, the Little Helps Plan, ensures we do this in a way that’s good for our
colleagues, our customers, communities and the planet too.

we want to make a big difference. Qur presence in thousands of
communities. emnploying hundreds of thousands of people directly
and indirectly through aur supply chain, and interaction with
millions of shoppers every day, gives us unique opportunities to
bring about change for the better, This has never been mare
important gs we recover from the global COVID-19 pandemic.

At the start of this year. in the face of the pandemic. we pricritised
safety, ensuring customers had access to the food they needed,
supparting our colleagues and helping the wider cammunity.

The Little Helps Plan, through its focus on People. Product, Planet
and Places. gave us a clear framework 10 respond to COVID-19.
Qur existing partnerships with organisations such as FareShare,
the Trusse)l Trust and the British Red Cross meant we had

good foundations in place to support local communities.

Qur commitments to giving our Colleagues the support they

need to be at their physical and mental best also ensured we

had programmes in place to make a difference.

‘We believe the decisions and actions we have taken this year
demonstrate our commitment ta a more sustainable future

- one in which everyone is made to feel safe and welcome and
has access to healthy, sustainable foad at an affordable price

2020 was a milestone year for us, during which we were due to

deliver many of our goals, including those on climate action, healthy

diets and packaging. Despite the unprecedented challenge posed
by the pandemic. we successfully achieved all these goals.

we reduced our absolute carbon emissions by over 50%, removed
over 50 billion catories through reformulation and permanently
eliminated | billion pieces of plastic. We were also recognised by
numerous external benchmarks. These included the highest ranking
of any food retailer in the Corporate Human Rights Benchmark and
Oxfam Behind the Barcodes. marking how we continue to lead the
way on impaortant human rights issues such as gender equality and
sustainable livelihoods.

Qur values

No one tries harder for customers
We treat people how they want to he treated
Every little help makes a big difference

People

Product

Food waste
Packaging
Healthy sustainable diets
Animal welfare

Employment and skills
Diversity and inclusion
Health, safety and wellbeing
Hurman rights

Planet Places

Suppaorting communities
Food redistribution

Climate change
Sustainable agriculture
Marine
Tackling deforestation

Code of Business Conduct

Qur Code of Business Conduct is at the heart of how we run our business and helps protect our reputation. It ensures we operate in a
responsible manner. doing the right thing for our customers. our colleagues and everybody we interact with.

You can find a full review of our actlivity, performance and future ambitions
in our Little Helps Plan report and at www.tescaple.com/sustalnability.
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People

People are at the heart of our business
and this has been an incredibly tough year
for everyone. Our colleagues went above
and beyond, rising to every challenge in
the most exceptional circumstances.

We are proud of our more than 360.000 coileagues who have
worked relentlessly throughout the pandemic in service of feeding
the nation. Their health, safety and wellbeing have been and
continue to be a top priority for us.

Alongside the physical safety measures we have taken, we

have also stepped up our mental wellbeing support that is
helping our colleagues and their families manage COVID-19's
impact on everybody's daily lives. In April 2020, we launched
two new free digital mental health resources, Headspace and
SilverCloud, to colleagues. with almost 30,000 of them making
use of Headspace since Jaunch. During Mental Health Awareness
Week in May 2020, we launched our first mental health colleague
campaign #imhereforyou. This encourages colleagues to reach
out to each other and remind everyone that no one is ever
alone at Tesco. We followed this campaign with more specific
guidance for colieagues working at home,

Our ¢olleague-listening programme, Every Voice Matters. helps

us gather feedback and implement improvements throughout the
year. More than two-thirds of colleagues across the Group tock
part in our annual survey. and 82% of them told us they think
Tescois a great place to work.

Supporting job creation and skills development
During the first UK lockdown, we hired nearly 50,000 temporary
colleagues to help serve customers when demand was at its
highest. Many of these colleagues continue to work with us in
newly created roles, including the 20,000 permanent jobs we
created to meet increased dernand for onling deliveries.

By investing in young people, we hope 1o provide many with

the opportunity to enter the world of work and build skills at a

time when labour markets are tough. For example, we pledged
support to the UK Government's Kickstart scheme, offering 1.000
placements. In November we welcomed 800 Kickstart colieagues
to our large stores in areas of high youth unemployment across the
UK, with the aim of helping them be ‘work-ready’ at the end of their
placement. We also continued to offer work placements to young
people not in education, employment or training (NEETs) through
the Movement to Work programme. In the UK. 618 placements

took place during the vear, with 344 becoming colleagues.

Diversity and inclusion

We value individuality and unigqueness, and treat everyone fairly and
with respect. You can find more information on our approach ta
diversity ang inclusion on page 17.

Protecting human rights

We are committed to ensuring there is decent. fair, safe work for
all, both girectly and indirectly throughout our supply chain. Our
human rights strategy focuses on four priority areas: sustainable
livelinoods; forced labour: worker reprasentation; and gender equality.
we have identified risk areas within our cwn cperations and across
our supply chain. We work with suppliers, NGOs and other retailers
to develop targets ang action plans that address the risks.

COVID-19 has impacted our ability to undertake physical site visits
and audits. however we have continued to support our suppiiers

Strategic report

COVID-19 support

We are committed to supporting our clinically
extremely vuinerable and high-risk clinically
vulnerable colleagues and have ensured they
remained at home on full pay during peak
lockdown moments following government
guidance, For colleagues who became ill

with COVID-19 or needed to self-isolate, we
ensured they received full pay from the first
day of absence. We have also paid recognition
bonuses totalling around £130m, to colleagues
across the Group for their hard work
throughout the pandemic.

and safeguard workers’ rights in our supply chain with webinars
and virtual due diligence assessments to ensure continued
supply chain visibility.

Clothing suppliers have been particularly hard hit by the pandemic.
From the start of the crisis, we committed to paying for every
clothing order that had been completed or was in production.

We focused on ensuring garment workers were paid correctly

and that heailth and safety measures end personal protective
equipment were in place for workers.

As part of our sustainable livelinoods strategy, we started working
with our banana suppliers in August. using the [DH Satary Matrix
tool to identify gaps between prevailing wages and living wages in
key sourcing countries of one of our best selling products. wWe will
be working with producers and the wider industry from 2021to
gevelop strategies and actions to mave towards a living wage in
the banana industry.
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Little Helps Plan continued

Product

We believe that healthy, sustainable products should be affordable to all. In our
Product pillar, we take action to ensure that products are grown, sourced and
produced in a sustainable way, embracing new technologies and innovation.

Healthy, sustainable food

We want 1o help our customers enjoy a better-balanced diet, and
we aim to make the healthy option easy, enjoyable and affordable.
That's why we updated our health strategy this year 10 be better
aligned to the UX Eatwell Guide. We aim to improve the healthiness
of the average shopping basket by increasing the proportion of
healthy products to 65% of voiume sold by 2025.

Ambitious health
commitments

In March 2021, we announced new targets to
make Tesco the easiest place for customers to
shop for affordable, healthy, sustainable food:

- increase the proportion of sales of
healthy food to 65% by 2025;

- make products healthier through
reformulation; and

- increase the sales of plant-based
meat alternatives by 300% by 2025,

Further information is available in our
Little Helps Plan report.

14
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We became the first UK supermarket to commit to increasing

the sales of plant-based meat alternatives by 300% by 2025,

We already nave over 350 plant-based meat alternatives on our
shelves and we continue to invest in innovation with new plant-
based brands joining our incubator programme this year. Alongside
our growth in plant-based foods, we have alse continued to help
our customers eat more fruit and vegetables, with 50% of our
ready meals now containing at least one of the recommended
5-a-day, up from 26% in 2018.

Through reformulation, we have made thousands of the preducts
our customers enjoy a little healthier by reducing calories. fat,
sugar and salt and increasing fruit, vegetable and fibre content.
Since 2018, we have removed over 50 billion catlories. We are
warking hard to rermnove a further 50 billion by 2024,

Packaging

Packaging plays an important role in protecting progucts ang
reducing food waste. Our 4Rs strategy (Remove, Reduce, Reuse,
Recycle) aims to ensure that plastic never finds its way to
fandfill or int® the enviroriment.

In December 2020, we anncunced the permanent removal of

| billion pieces of plastic fram the UK business. Working with
our suppliers, we successfully removed plastic from a range

of products, including 67 million pieces an tinned multipacks
and 24 million pigces on our sausage rolls and slices packaging.

By volurne, 84% of our Own Brand packaging is widely recyclable,
We are working with partners to address the more challenging soft
plastic, installing in-store recycling points to cellect plastic from
products including bread, crisp and salad bags.

Working with reusable packaging specialists L.oop, in July we
launched an online shopping service that delivers products in
reusable packaging. Since the launch we have delivered thousands
of orders to customers across the UK, and we are airming to trial
in-store in 2021.

Tackling food waste

Our fight against food waste calls for action on farms and
manufacturing sites, in-store and at home. This year we prevented
a higher percentage of good food going to waste than ever before.
with B2%¢ of unsold food being given to charities, colleagues or as
animal feed in the UK. We were able to do this through our
partnership with FareShare, via more than 6.500 local community
groups and through the Qlio app. which is now redistributing 3%
of our unsoid food suitable for human consumption.

Across the Group. we have reduced food waste by 42% since
2016/17 and are making good progress towards our ambition of
haiving food waste by 2030. Our suppliers have also stepped up

to the food waste challenge. cutting 155,000 tonnes of food waste:
71 suppliers are now pubiishing their food waste data, including
those responsible for over half of fresh food sales in the UK and

a third of fresh tood sales inlreland.

{al In accordance with the producer responsibility obligations we report our recycling
performance a year in arrears.

4 KPMG LLP was engaged 1o provide independent limited assurance over the selected
food waste data highlighted i this report with a ¢ using the assurance standard ISAE
UK} 3000. KPMG has issued an unqualified opinicn over the selected data KPMG's full
assurance statement is available at: www tescoplc com/repartinghub



Planet

Strategic report

The health and stability of the natural world goes hand-in-hand with the health and
stability of our business - they are two sides of the same coin. As we strive to provide
our customers with affordable, healthy, sustainable food, we are also taking action on
important issues including climate change and restoring nature.

Climate change

Climate change is the biggest environmental threat the world
faces, and one that poses a challenge to our business and our
supply chains. Recognising this, climate change has now been
included as a separate prinicipal risk, ay set out on pages 33 to 3/.

We impact the climate in cur own operations and through our
supply chains. and we have a longstanding commitrnent to reduce
carbon emissions in line with the Paris Agreement. We are also
implementing the recommendations of the Task force on
Climate-related Financial Disclosures {TCFD}, details of which

are set out on pages 26 to 28,

In 2020 we committed to fast-track our net zero ambitions for
the UK business to 2035. announcing new actions to help tackle
our biggest sources of emissions: refrigeration. transport and
heating. Actions inciude switching to CO, in refrigeration and
trialling alternative heating sclutions like heat reclaim. 100% of
our electricity is renewable and we are creating additional
renewable energy generation for the UK National Grid. One of our
projects includes partnering with renewable energy investor, Low
Carbon, to create three new solar farms in the UK. In September
we became signatories to EVI00, the global initiative focused on
accelerating the transition to electric vehicles and aim to have

a fully electric home delivery fleet by 2028.

Despite the unprecedented Challenge presented by COVID-19
and the subsequent changes to our operations. most notably

the growth in online shopging, our Scope | and 2 greenhouse

gas (GHG) emissions across the Group reduced by 0% compared
to 2019/20. and by 54% when compared to our 2015 baseline.

Halving the environmental impact of the average

UK shopping basket

In 2018, we launched a four-year partnership with WwWF, aimed at
making it easier for customers to eat more sustainably, restore
nature in food production and eliminate waste. In 2019, we jointly
launched the Sustainable Basket Metric. a pioneering industry

Greenhouse gas emissions

measurement for monitoring progress against the ambition of
halving the environmental impact of the average basket.

This year, we established our baseline (2018} performance using
the 20 sub-metrics contained within the Sustainable Basket Metric,
calculating that we are 1% of the way towards our target. We have
made progress in many of the areas covered Dy the Basket Metric,
including improvements in tackling food and packaging waste, and
encouraging plant-based diets with our commitment to increasing
the sales of plant-based meat alternatives by 300% by 2025.

Tackling
deforestation

Preventing deforestation and degradation
is critical to a sustainable future. In 2010,
we committed to achieving zero net
deforestation of our raw materials by 2020.
We achieved this goal through certification
and have since introduced further targets
within our zero deforestation soy transition
plan, These include our aim of sourcing
100% of our soy from verified zero-
deforestation areas by 2025,

Globat tonnes of COe

2020/ 2019/20 2018/19  Base year 2015./16
Scope 1 1,053.151° 1105.183 117,480 1,240,871
Scope 2™
Market-based method 13.631° 81,531 256,446 1.085,671
Location-based method g 222° 850,583 995,543 1657.316
Total Scope 1and 2 (market -based) 1.066,762° 1.186.714 1.373.926 2.336.542
Scope 1and 2 carbon intensity tkg CO,e/sq. ft. of stores and DCs) 1.63° 15.58 18.24 30.16
Scope 3% 471,195¢ 557.111 624.752 684,079
Total gross emissions 1.537.957° 1.743.825 1.998.678 3.020621
CQO,e from renewable energy exported to the National Grid 350° 635 593 1.513
Total net emissions 1,537.607° 1,743.190 1,998.085 3.019.108
Overall net carbon intensity 16 76° 22.88 26.53 38.96

{total net emissions kg CC.e/sq. . of stores and DCs)

{a} We engaged KPMG LLP to provide independent limited assurarce over the greenhouse gas emissians data highlighted tn the above table with a 0 using the assurance standards iSAE {UK}
3000 and 3410. KPMG has issued an unqualified opinion over the sefected data. KPMG's full assurance statement is available at, www.tescople com/reportinghuby. Al figures have been
restated to reflect the disposa! of Thailand. Malaysia and Poland and include the acquisition of Best Food Logistics in the UK as well as minor data improvernents.

(0) Our method statement can be accessed at www.tescopic.com/climatefactsheet. We use the market-based method for calculating Scope 2 emissions lor our total emissions to 2ccount
for our efforts in generating and purchasing low-carbon energy. The location-based method is provided for disclosure only and all intensity. net and gross emissions shown are caiculated

using S&cope 2 market-based methoy,

Ic} Under Scope 3 emissions we report business travel and emissions from distribution arranged by Tesco but provided by third parties (including secondary distribution globally and
emissions from primary distribution in the UK. Scope 2 emissions also Include transmission and distribution impacts of electricity and heat supply and well-to-tank embodied impacts of
fuel. Further information on our carbon calculations s available at www.tescopk.com/climatefactsheet.

Tesco PLC Annual Report and Financial Statements 2021

15




Little Helps Plan continued

Places

Supporting our communities has never been more vital than during the past year,
when the ongoing pandemic has affected the lives of so many people. By working
with our partners, we are helping thousands of communities. Through our charity
partnerships, community grant programmes and colleague and customer

fundraising we have donated £129m this year.

Supporting our health
charity partners

The Health Charity Partnership between
Tesco, Cancer Research UK, the British
Heart Foundation and Diabetes UK helps
peopie in the UK make sustainable lifestyie
changes and adopt healthy habits. Since
2017, we have raised over £17m for our
health charity partners.

During the pandemic, our partners

faced record levels of demand for their
services at the moment their funding was
significantly impacted by the cancellation
of fundraising events and temporary
closure of shops.

To support our partners, we held a
fundraising appeal across all our UK stores
in September 2020. Customers were able
to support the appeal by rounding up their
shop to the nearest £1. Over the 13-day
in-store appeal, customer donations
totalled nearly £1.5m. Tesco matched
contributions to bring the total charity
donation to £3m.,

16
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Many famiiles are facing hardship due to the pandemic. in Aprilwe
announced a £30m package of support for communities in the UK
dealing with COVID-19. Building on our five-year partnership with
FareShare and the Trussell Trust. we donated an additional £15m
worth of foed to community groups and food banks, additional

to the estimated £3m worth of food we donate each month by
redistributing surplus food.

In total during the year. we provided nearly 29 million meals from
stores and distribution centres to charity groups in the UK and

17 million meals in Central Europe. We were 2ls0 proud to partner
with SalutetheNHS.org, donating all the food in a million food
parcels for frontline NHS workers.

Qur customers have also made a massive contribution to
communities through our Food Collection events and in-store
collection paints. In the UX. a total of more than 1.3 million
meats were donated this year and in Central Europe 1,000
tonnes of food was donated or coliected for food banks in the
Czech Republic, Hungary and Slovakia.

We are a member of the Marcus Rashford Child Poverty Task
Force. which is campaigning for solutions to end child food
poverty in the UK. From November 2020 to March 2021, families
who used the weekly Healthy Start Vouchers received a £1 coupon
to spend on fresh and frozen fruit and vegetables at Tesco.

Wwe also awarded nearly £8m of Bags of Help grants during 2020,
benefiting more than 10.000 community groups across the UK.

In ireland we supparted more than 1,700 good causes through the
Community Fund. In Central Europe, we helped 683 local groups
with You Choose, We Help grants.



Diversity and inclusion

| Strategic report

Diversity and inclusion

at Tesco.

Everyone's welcome at Tesco
Diversity and inclusion have always been at the heart of Tesco. Itis
embedded in our values:; we treat pecple how they want to be treated.

We always want our colleagues to feel they can be themselves at
work. We are committed to helping everyone be at their best by
creating a sense of belonging and valuing the individuality and
umqueness of our colleagues.

Tesco’s diversity and inclusion strategy

Across the business we will continue to work to create amore
diverse and inclusive culture. This will in turn improve performance,
better reflect the communities we serve, and enhance engagement
among our colleagues. customers and suppliers. Qur strategy is
underpinned by five colleague networks, who support in the creation
of a diverse and inclusive culture where everyone is welcome. The
networks being: LGBTG+; Women at Tesco; Black, Asian, Minority
Ethnic Network; Armed Forces Network; and Disability Network,

QOur strategy is formed of three key pillars and related priorities:

Inclusive leadership and diverse
talent development

Lead and role

model inclusion ) )
Becoming data rich

Consclously Inclusive across

Embed inclusion in all colleague touchpoints

everything we do
Fully inclusive people policies
Y P!

Listening to and elevating
diverse voices

Listen, learn, act

Education and support for
colleagues and communities

We are proud that 81%* (2020: 79%) of colleagues feel they can
be themselves at Tesco without fear of judgement. This insight
acknowledges the positive progress we have made.

2020 has been a challenging year, bui we have had the opportunity
to truly listen and consider how we can better ensure everyone
feels welcome.

*  Anaual colleague engagement survey 2021.

l.ead and role model inclusion

Becoming data rich

Qur 'This is Me' campaign asks all colleagues to voluntarily share
their diversity data. This will help us better understand the diversity
of our workforce, make more informed and inclusive decisions and
put plans in place where they are needed most. This data insight
will allow us to hold ourselves accountable for progress and track
the success of interventions, as well as enabling us to participate in
future legislative and voluntary reporting.

Inclusive leadership

we have defined what inclusive leadership means at Tesco and
measure as part of our leaders’ performance. We have also
developed a series of masterclasses for all Tesco senior leaders.
Focusing on bias. race equality and privilege, these are supported
by self-led resources to help further build inclusive behaviours
across our business.

Mentoring

in partnership with Arrival Education. our Executive Comrnittee
participated in a mentoring programme to support young, diverse
tatent outside our business. This gave them the inspiration, insight
and skills to drive meaningful change in developing socially and
ethnically diverse talent within Tesco. We will extend this
programme to our business leaders in 2021.

Diverse talent development
As part of our talent planning processes, we ensure equal
opportunities for all colteagues.

To help us support young talent more effectively, we have introduced
Diverse Talent Communities which are sponscred by our Executive
team. Initially, these communities will focus on helping colleagues
from minority ethnic backgrounds accelerate their career at Tesco
through bespoke career planning. increased visibility and senior
sponsorship. We are currently exploring opportunities for
suppaorting colleagues in other underrepresented groups.

We are also committed to improving the gender balance across our
business and have made a number of external commitments. These
include achieving the Hampton-Alexander Review target of having
more than 33% female representation at Board and Executive Jevel
by 2023.

Gender diversity 2020/21{actual year-end headcount)

Male Female
Beard of Directors 9 69% 4 31%
Senior managers 330 74% 114 6%
- Directors
Senior managers 2,370 67% 1156 33%
- Directors and managers
Al employees 169,852 47% 191.919 53%

Executive external resourcing and strong internal succession plans
play a critical role in enabling and accelerating our ability to meet
our diversity and inclusion ambitions. As of March 2021, the overall
percentage of female members of the Board, Executive Committee
and direct reports to the Executive Committee stood at 31%.
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Diversity and incluslon continued

Embed inclusion in everything we do

We are continually reviewing key colleague touch points to ensure all
colleagues always feel welcome. Over the past year, we focused on:

- Resourcing: attracting diverse external talent is essential and
our refreshed Careers website now incorporates an augmented
writing too! to help ensure that unbiased language is used. We
are focused on hiring diversity at a senior fevel, by working with
our partners to demand diverse shortlists.

- Onboarding: we aim to énsure that all new starters have an
understanding of what inclusion means at Tesco and to make
induction content fully inclusive, digital and easy to access.

- Policies: we are reviewing all our poiicies against external best
practice. Our family policies for maternity, paternity and
adoption now have a minimum standard across the Group,
ensuring a consistent experience for colleagues.

- Workplace adjustments: we are partnering with a new
workplace adjustments provider. We have redesigned and
relaunched our approach to workplace adjustments for the UK.

Listen, Learn, Act
Our Listen. Learn, Act strategy pillar helps us to recognise,
celebrate and value our differences.

Listen

Wwe create opportunities for colleagues to share their views on
diversity and inclusion topics. By holding executive-led listening
sessions and asking colleagues to share their own experiences,
we have been able to better elevate diverse voices.

Learn .
We are focused on using action-orientated colieague lfearning
activities to raise awareness of the importance of inclusion and
developing a greater understanding of individuat and collective
responsibility.

Supporting our commitment to change. we have created targeted
learning for ail cotleagues. as well as specific modules for line
managers. our People. Resourcing and leadership teams.

All managers will go through this learning over the next 12 months.
helping them feel empowered and comfortable when taltking about
difference. and ensuring €veryone has an equal opportunity to get on.

Act

We are committed to taking action within our communities by
helping those young people in mast need into employment and,
increasing the diversity of young talent joining our new intern,
apprenticesnip and graduate programmes. We have offered
1.000 six-month work placements through the Kickstart
government scheme, to long-term unemployed 16-24 year-olds,
helping to build the skilis they need to become work-ready.

More than 45% of the young peopie joining one of our programmes

in 2021 will be from an ethnic minority background. More than 51%
are female and more than 17% wili be joining us with a disability.
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External commitments

Race equality is 3 priority for our business. In 2019, we signed
the Business in the Community Race at Work Charter and have
action plans against its five calls to action. in response to Black
Lives Matter in 2020, we were a signatery to The Sunday Times
Open Letter. Such external commitments help hold us to
account in continuing to create 2 culture of inchusion.

Elevating diverse
voices

Insight from our 2020 annual colleague
satisfaction survey showed that we needed
to create more opportunities to better
understand our diverse colleagues,

As part of our priority to elevate diverse
voices within the business, we held several
executive-~led listening sessions with
colleagues from diverse communities,

using our established colleague networks

as a platform to do so. The sessions focused
on understanding the experiences of these
groups and what we can do to support them
further during their careers at Tesco.

We have committed to continuing to hold
these listening sessions. The feedback we
have captured so far has informed action
plans for our colleague networks and future
diversity and inclusion initiatives.

These include:

- Refreshed mentoring resources
and activities.

- The launch of our Diverse
Talent Communities,

- New line manager training and
oh-demand resources.
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Strategic report

Financial review

Well placed to build on
momentum.

“Qur focus on looking after
customers in these challenging
times has enabled us to build
a strong business for ail
stakeholders. We are in good
shape to keep building on this
momentum in the current year.”

Alan Stewart .
Chief Financial Officer

Headline Group results

Yor Yot YoY
E2-week change 52-weck change 53-week change
52 weeks ended 27 February 2021 2015720+ 2019/20% {Actual {Constant (Actuat
on a continuing operations basis 2020/21 S52-week basis S3-week basis  exchange ratesl  exchanpe rates]  exchange rates)
Group sales {exc, VAT, exc. fuel}® £53,445m £49,945m £50,788m 7% 1.0% 5.2%
UK & ROI £48.848m £44.909m £45.752m 8.8% 8.6% 6.8%
Centrai Europe £3,862m £3.968m £3.968m (2.1% (0.61% (2.11%
Tesco Bank £735m £1,068m E1,068m (31.2% (31.2% (31.2)%
Fuel £4.442m £7.163m £7.303m 138.01% (38.01% 139.2)%
Revenue (exc. VAT, Inc. fuel} ES7,887Tm £57,108m £58,0%1m 1.4% 1.3% [0.4)%
Group operating profit before exceptlonal items and E1,815m £2,525m £2,571m (28.1% (28.3)% 129.4)%
amortisation of acquired intangibles™
UK & ROI £1.866m £2,156m £2.202m 13.51% (13.71% {15.31%
Centra! Europe £12dm £176m £176m (29.5)% (29.00% {29.5)%
Tesco Bank E(175)m £193m £193m n/m n/m n/m
Include exceptional items and amortisation of acquired intangibles E{79)m E{330m E{365Im
Group statutory operating profit £1,736m - £2.206m {2.31%
Adjusted Group profit before taxi® £1,161m £1.832m £1.669m (36.61% (37.91%
Group statutory profit before tax £825m - £1,028m (19.7}%
Diluted EPS before exceptional and other items {adjusted for 11.94p 18.60p 18.98p (35.8)% 37.11%
share consclidation)®
Statutory diluted EPS 7.54p - 7.54p 10.1%
Statutory basic EPS 7.56p - 71.60p (0.51%
Dividend per share 9.15p - 9.15p 0.0%
Capex® £1.0bn £0.9bn £0.9bn
Net debt? £{12.0)bn £{12.1)bn £112.3}bn down 2.8%
Retail free cash flow® £1.2bn £1.7bn £1.5bn [29.81% 120.5)%
Detailed below is a summary of our performance for the last The COVID-19 crisis has had a significant effect on these results
financial year. For UK & ROJ, the prior year was the 53 weeks including substantial incremental costs, a severe decline in the
ending 29 February 2020. To aid comparability, the headline hospitality sector impacting Booker’s catering business, a material
results and associated commentary is presented on a $2-week reduction in Bank profitability and a benefit from additional UK & ROI
comparable basis. retail sales. In December, we made a decision to repay business

rates relief and the full cost of business rates is therefore included
as usual in the relevant profit measures.

(2} All measures apart from net debt are shown on a continuing operations basis. Prior-year comparatives are also shown on a continuing operations basis. Net debt includes discontinued
operations until the point of sale. Further details on discontinued operations can be found in Note 7. starting on page 137

(5) Group sales exclude VAT and fuel. Sales change shown on a comparable days basis for Central Europe.

{c] Excludes amontisation of acquired intangibles and excludes exceptional items by virlue of their size and nature in order to reflect management’s view of undertying performance.

{d) Adjusted Group PBF measures exclude exceplional items, amortisation of acquired intangibles. net pension finance costs and fair value remeasurements of financial instruments.

(e} Diluted EPS before exceptional and other items (adjusted for share consolidation} is provided to aid comparability, as the sale of our businesses in Thailand and Malaysia, and the share
consolidation and special dividend which followed. distort our financial result in the year. As such, this metric is presented on a basis other than in accordance with JAS 33 and captures
the fullimpact of the share consolidation as if it had taken place at the start of the 2019/20 financiat year. Please see Note § on page 138 for a reconciliation to diluted adjusted EPS.

{ Capex is shown excluding property buybacks Statulory capital expenditure {including property buybacks! for the 52 weeks ended 27 February 2021 was £1.3bn (LY £1.20n}.

{g) Net debt. totsl indebledness and retail free cash flow exclude Tesco Bank. Net debt also includes lease liabilities following the adoption of IFRS 16.
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Including these impacts, Graup operating profit before exceptional
items and amortisation of acquired intangibles was £1.815m, down
28.1% at actual rates. Statutory operating profit of £1,736m
includes the impact of £(79)m exceptional items and amortisation
of acquired intangibles.

We propose to pay a final dividend of 5.95 pence per Ordinary
share. taking the full-year dividend to 9.15 pence per Ordinary
share, including the payment of an interim dividend of 3.20 pence
per Ordinary share in November 2020. The total dividend for the
year is in-line with the prior year and an exception to our policy,
reflecting the importance the Board places on dividends paid to
shareholders, the strength, resilience and momentum of the
business in a truly exceptional year and our confidence in

future cash fiows.

In December 2020, we completed the sale 6f our businesses

in Thailand and Malaysia for an enterprise value of £8,2bn and

net cash proceeds before tax and other costs of £8.0bn. The
proceeds were used to return £5.0bn to shareholders via a special
dividend and make a £2.5bn one-off contribution to the pension
scheme. In March 2021, we completed the sale of our business in
Poland. The performance of our businesses in Thailand. Malaysia
and Poland is classified as discontinued operations and has been
excluded from our headline performance measures.

Segmental results

UK & ROl

In the UK and the Republic of Ireland {RON, total sales grew by 8.8%
as we saw a shift towards in-home’ consumption, Sales in the first
quarter grew by 9.4% due to aninitial period of stockpiling at the
start of the first national lockdown, before stabilising in the second
and third Quarters as the ‘out of home' market partially reopened
As the UK entered a second and third national lockdown, sales
resccelerated into the fourth quarter and we saw sustained
elevated sales throughout this period. Demand was particularly
strong in fresh food. grocery and beers, wines and spirits
categories across the year.

In response to the significant demand peak early in the year, we
worked with our supplier partners to simplify our offer, prioritising
availability in essential progucts and categories. We reduced
promotional participation from 36% to 21% through the year as
we focused on every day great value for customers.

We gained market share in the year ang gained customers from ail
key competitors. Qur relative performance was particularly strong
in the second half, including 8 market leading performance every
week over the Christmas period.

we further strengthened and simplified our vaiue proposition.
including launching the "Aldi Price Match’ campaign in March 2020
before extending it to over 500 products. inciuding brands. Qur
value perception accelerated in the second half, reaching its
highest level in a decade, up 480 basis points by the end of

the year.
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We extended Clubcard Prices from September, initially offering
€.2,000 exclusive deals to our Clubcard customers. In March 2021,
weincreased the number of deals available to customers to more
than 3.000. now including general merchandise promotions.
Since September, the number of customers using their Clubcard
via an app has doubled to more than five million and Clubcard
sales penetration has increased by more than 10 percentage points
to around 80%. Although we have not focused on expanding our
Clubcard Plus subscription offer during the COVID-18 pandemic,
we continue to see an increase in uptake and basket uplifts are
significantly ahead of our expectations.

Sales grew in every format and channel. Like-for-like sales in
large stores grew by 1.5%, with bigger baskets but fewer visits

as customers sought to do all of their shopping in one trip.
Like-for-Tike sales in our Express and One Stop stores grew by
3.9% with particularly strong growth in our neighbourhood stores
as customers favoured shopping closer to home.

In response to the unprecedented increase in customer demand
for online groceries, we rapidly expanded our onling business, more
than doubling capacity to 1.5 million slots per week over a five-week
period. Sales grew by 77% in the year - an additionai £2.8bn - taking
annual sa'es to £6.3bn (inc VAT). Online sales participation doubleg
to 16% for the full year. reaching & peak of 18% during the fourth
quarter. Home deliveries accounted for 79% of online orders, with
click & collect participation increasing from 11% at the start of the
year to 25% by the end of the year. Qur first UFC {urban fulfilment
centre) opened in the year in West Bromwich Extra. Our second
UFC in Lakeside Extra is now tue to open May 2021, having been
delayed several months by the pandemic, and a further four sites
are due to open within the next twelve months. These UFCs wiil
enable us to provide access to more delivery slots for customers
with an increased rate of picking - a scalable, efficient option to
fulfit ongoing online demand.

Booker sales grew by 10,5%, due to the inclusion of sales from

Best Food Logistics which was acquired at the beginning of the
financial year_ Sales to retail customers were strong, inCreasing by
18.5%. as we expanded their grocery ranges in response to demzand
from customers aiming to shop closer to home. In catering. sales
declined by {40.81% due to the closure of the hospitality and leisure
sector for much of the year, with monthly performance strongly
correlated to the severity of the UK COVID-19 restrictions.

We supported our catering customers throughout this period of
change. offering a full range of food and consumabies, leading

to a significantly increased market share at the end of the year.

In RO sales grew by 13.7% at constant rates driven by particularly
strong growth in our large stores. Our onling business remains
the clear market leader and we increased capacity by over 60%
since the start of the year in response to customer demand, with
online sales participation increasing from 6% to 9%. By the end of
the year. our customer NPS score was at its highest level in over
five years as we saw significant improvements in both value and
quality perception,

UK & ROl operating praofit before exceptional items ang
amortisation of acquired intangibles was £1,866m. down
(13.51% year-on-year.



The COVID-13 pandemic had far-reaching impacts on our
aperations. and we incurred significant costs in safeguarding our
customers and colleagues. primarily through higher payroll costs.
All colleagues who were off-work due to COVID-18 and those who
were required to shield or self-isolate received full-pay from their
first day of absence. In recognition of the efforts of our store and
distribution colleagues, we awarded three bonuses throughout
the year to thank them for their exceptional contribution. We also
incurred costs for safety consumables, protective equipment and
additional distribution, and the temporary closure of hospitality
outlets impacted our retail partners who operate from our stores,
leading to a reduction in rental income. [n total, UK COVID-19 costs
led to a £(892)m reduction in operating profit, which was partially
offset by the contribution from higher sales. In the current year,
while we anticipate that the majority of these costs will fall away.
a certain proportion are likely to be required due to any ongoing
absence and whi'e we pperate within national lockdown
restrictions. Qur current estimate - based on the latest UK
Government roadmap for easing restrictions - is for around a
quarter of the 2020/21 costs to be repeated. We will continue

to forgo any business rates relief available.

Booker profitability was significantly impacted by the decline in
catering sales, partially offset by a stronger contribution from

our retail business and robust cost control. The recovery of
catering performance remains uncertain and is likety to be

strongly correlated to the reopening of the hospitality and

leisure sector, As catering dermand fell away immediately

following the completion of the Best Food Logistics acquisition,
colleagues there were redeployed to support Booker's retail
customer-focused business and the Tesco grocery online business.

Central Europe

In Central Europe customer behaviour was different to that seen

in the UK & ROI markets and trading restrictions were highly
variable, The smaller ‘out of home™ market in Central Europe meant
we did not see as significant a shift to ‘in-home’ consumption. Sales
declined by [0.6)% at constant rates as customers were encouraged
to shop locally and trading restrictions in general merchandise led
to a reduction in footfall in our larger, destination stores. Our
online business and core food ranges within supermarkets
performed strongly throughout the year. Trading regulations

are expected to remain challenging into the current year.

Central European operating profit before exceptional items
reduced by (29.5)% year-on-year, to £124m, reflecting a challenging
trading environment while operating under COVID-19 restrictions.
which particularly impacted our most significant large stores
channel. We incurred a £(25im charge in the year retatingto a
retail sales tax in Hungary which was introguced in May. As in the
UK & ROV, our response to the COVID-19 pandemic in the region
resulted in higher costs due primarily to colleague absence, while
malt income was also impacted due to temporary closures. These
impacts were partially offset by cost savings from cur ongoing
simplification efforts in the region.

Strategic report

Tesco Bank

This year Last year Yoy
Revenue £735m £1,068m (31.2)%
Operating profit/ (10ss) E(175)m £193m n/m
bafore exceptional
items
Statutory operating £(470)m £74m (735.0%
profit/ loss)
Lending to customers £6,402m £8.451m (24.21%
Customer deposits £05.738)m E(7.707)m (25.5)%
Net interest margin 5.2% 4.1% 1.1%pts
Total capital ratio 28.2% 23.1% B.1%pls

The COVID-19 pandemic had a significant impact on performance
across the Bank as a material decling in customer spending led
to lower levels of new business activity in loans and credit cards.
lower credit carg balances, and a reduction in ATM and travet
maoney transactions,

Higher levels of unemployment and lower GOP forecasts

resulted in an increase in the provision for potential bad debts.
This, in combination with the reducticn in income, resulted in an
operating loss of £(i75Im for the full year, compared to a profit in
the prior year of £193m, We alsc recognised an impairment charge
of £{295Im in relation to goodwill due mainly to an increase in the
discount rate as well as a reduction to anticipated future cash
flows. The macroeconomic environment remains uncertain and
will continue to impact banking activity levels.

Lending to customers declined by (24.2)% and customer deposit
balances declined by (25.5)%. driven by lower levels of customer
spending and a prudent approach to new credit risk, Lower levels
of lending strengthened the Bank's capital position with the total
capital ratic increasing to 28.2%, an improvement of 5.1 percentage
points year-on-year. The balance sheet remains strong and the
Bank continues to have sufficient capital and liquidity to absorb
changes in both regulatory and funding requirements.

As previously announced, we expect to complete the acquisition of
our partner’s stake in the Tesco Underwriting joint venture in May.
This will create an end-to-end insurance business that is uniquely
positioned to help Tesco customers.

We supported our customers throughout the year by offering
lpan and credit card payment breaks to the end of March 2021,
increasing contactless payment limits to allow more customers

to shop safely, removing administration fees to allow insurance
customers to change ar cancel policies, reducing overdraft fees
and fees related to early access to savings accounts. Our Pay+ app
allows contactless payments of up to £250 and we now have over
one million users.
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Exceptional items and amortisation of acquired
intangibles in statutory operating profit

Last year Last year
52-week 53-week
0On & continuing operations basis This year basis basis
Impairment charge on Tesco Bank £[295)m - -
goodwill
Net impairment reversal of £156m £64m £64m
non-current assets
Acquisition of property joint £134m £0136lm £(136im
venture
UK - ATM business rates £105m - -
Litigation costs £{93)m - -
Property transactions £26m £22m £33m
Booker integration costs £(25Im £(23)m E{23)m
GMP Equalisation £{7Im ~ -
Employee share scheme £idhm - -
Net restructuring and redundancy - £i64Im EN08Im
costs
Closure of Tesco Bank current - £(56hm £(56im
accounts 1o New customers
Impairment of investment in India - El4Nm £i4Nm
joint venture
Provision for customer redress - £(45]m £(45im
Disposal of Gain Land associate - £37m £37m
Tesco Bank mortgage book dispasal - E(Blm E{5m
Total exceptional items in £(3m  £(253m  E(286)m
statuytory operating profit
Amortisation of acquired intangible £(76)m £(78Im £(79hm
assets
Total exceptional items and E(79)m £(33Im  £(365)m

amortisation of acqulired
intenglbles in statutory operating
profit

Exceptional items are excluded from our headline performance
measures, by virtue of their size and nature, in order to reflect
management’s view of the underlying performance of the Group.
On a continuing operations basis. total exceptional items resulted
in a charge of £(3)m, compared to £(253)m last year.

We recognised an exceptional charge of £(295)m relating to
Tesco Bank goodwill due mainly to an increased discount rate

as well as an anticipated reguction in future cash flows as a result
of the COVID-18 pandemic.

The exceptional credit of £156m relating to net impairment reversal
of non-current assets was driven by & reduction in discount rates
across our retail businesses.

The acquisition of our partner’s 50% stake in The Tesco Property
{No. 2) Limited Partnership in September 2020 brought into full
ownership 12 stores and two distribution centres. The exceptional
credit of £134m represents the net effect of the derecognition of
the previously held lease liabilities and right of use assets, and the
remeasurement of the acquired assets.

A credit of £105m refates to the refund of historical ATM business
rates payments after a Supréme Court ruling in May determined
that retailers should not be assessed for rates on ATMS installed
in or outside stores. We collected £90m of these cash refunds in
the year, with the balance remaining to be collected in the
2021722 financial year
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A charge of £193)m relates to the settlement of two shareholder
litigation claims during the period, with associated costs.

we have incurred a further £(25)m exceptional charge related to
Booker integration costs, bringing costs to date to £(61)m, which is
in line with our estimate of total integration costs over a three-year
period of between £150)m to £(75)m. We do not expect to incur any
further exceptional integration costs.

Amortisation of acquired intangible assets is excluded from our
headline perfarmance measures. We incurred a charge of £(76)m
in the period. which primarily relates to our merger with Boaker in
March 2018, which resulted in the recognition of goodwill of
£3,093m and £755m intangible assets.

Jeint ventures and assoclates

Qur share of post-tax profits from joint ventures and associates
before exceptional items was £26m. This includes profits from UK
property joint ventures, in addition to an increased contribution
from Tesco Underwriting Ltd. The year-on-year improvement also
reflects the benefit of the removal of our loss-making associate in
China, which we disposed of 2t the end of last year.

Finance income and finance costs

Last year Last year
52-week 53-week
On a continuing operations basis This year Dasis basis
Net Iinterest oh medium term E(31B)m  £(209Im £(212}m
notes, loans and bonds
Other interest receivable and £15m £20m £20m
similar income
Other finance charges and interest £{30m £{24)m £(24)m
payable
Finance charges payable on lease £{446)m £1480Im £{486Im
fiabifities
Net finance cost before E(GE80)mM  EI693Im E(702)m
exceptional charges, net pansion
finance costs and fair value
remeasurements of financlal
instruments
Fair value remeasurements of E{214lm £{228Mm £(246)m

financial instruments
Net pension finance costs £(43)m E£(74m E(71m

Net finance costs before £(937Im  £(992m £01,01%m
exceptional items

Exceptional items:

- Fair value remeasurement on
restructuring derivative financial
instruments

- Gain on Tesco Bank mortgage - £29m £29m
disposal

£{1BCHm E(18OIm

Net finance costs £(937Im  £01,143Im  £0,170lm

Net finance costs before exceptional items, net pension finance
costs and fair value remeasurements of financial instruments
were £(680)m, slightly down on last year.

Finance charges payable on lease liabilities reduced year-on-year.
primarily dug to ongoing lease utilisation and the buyback of
property. comprising a further seven UK stores and The Tesco
Property (No. 2) Limited Partnership in the year.
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Net interest on medium-term notes, loans and bonds was
E(218)m. £(9n higher year-on-year due to the inclusion of interest
payments on the debt we acquired with The Tesco Atrato Limited
Partnership in September 2013 and The Tesco Property (No. 2)
Limited Partnership in September 2020. This more than offset

a reduction in interest payable following debt maturities, bond
tenders and new issues at a significantly iower rate of interest,

A fair value remeasurement charge of £{214)m primarily related to
premiums paid on the buyback of bonds and the mark-to-market
movement on inflation-linked swaps, driven dy falling future
inflation rates. These swaps reduce the impact of future inftation
on the Group’s cash flow in relation to historical sale and leaseback
property transactions.

Net pension finance costs of £{43)m decreased by £28m year-on-
year. including a benefit from the reduction in the pension deficit
following the £2.5bn one-off pension contribution. Net pension
finance costs for the current year are expected to bein the
region of £(23)m.

Group tax

Tax on Group profit before exceptional items and amortisation
of acquired intangibles was £(200)m. £139m lower than last year
primarily due to lower retail operating profits and a tax credit
related to Tesco Bank operating losses.

The effective tax rate on profit before exceptional items and
amortisation of acquired intangibles was 22.1%, higher than the
UK statutory rate, primarily due to depreciation of assets that d¢
not qualify for tax relief. We expect an effective tax rate for the
2021/22 financial year of ¢.23%. Following the UK Government’s
budget announcement in March, we now expect the effective tax
rate to increase to arcung 26% in the medium term due to an
increase in the UX corporation tax rate.

Total Group cash tax paid in the year was £(170)m on a continuing
operations basis, which included £005)m of tax paid in the UK.

Tax paid in the year was £118m iower than in the prior year. primarily
due to a tax deduction in relation to the £2.5bn one-off pension
contribution and a decline in Tesco Bank operating profit.

Earnings per share

Last year Last year
52-week 53-week
On a continuing operations basis This year basis basis
Diluted EPS pre-exceptional items, n.g4p 18.60p 18.98p
amortisation of acquired
intangitles, net pension finance
costs and fair value
remeasurements of financial
instruments (adjusted for share
consolidation)
Statutory diluted EPS 1.54p n/a 7.54p
Statutory basic EPS 7.56p n/a 7.60p

Our adjusted diluted EPS metric refiects the post-consolidation
share base as if it had been in place from the start of the 2019/20
financial year. On this basis, adjusted diluted EPS was 11.94p

{LY: 18.60p). 135.8)% lower year-on-year. due to Tesco Bank operating
tosses and tower retail operating profits due to COVID-19 impacts.

Strategic report

Statutory basic earnings per share from continuing operations
was 7.56p. (0.5)% lower year-on-year, due to a declinein
aperating profits which was offset by lower exceptional
charges and a lower tax charge.

Summary of total indebtedness

Feb-21 Feb-20 YoY Change

Underlying net debt K(3.449m  £(2,765)m £{684im
{excl. Tesco Bank)

Lease liabilities £18.506lm  £09.533m £1.027m

Pension deficit. IAS 19 basis £0.004)m  £(2.573)m £1,569m

[post-1ax

Total indebtedness £{(12,959)m £(14,871lm £1,912m

ofwhich: of which:

relating to undertying

mema: additional YoY change informotion Asia disposo! mavement

Underlying net debt (excl. Tesco Bank) £(240)m Efd44)m

Lease fiobilities £765m £262m

Pension deficit, 1AS 19 basis (post-tax} £2,052m £{483Im

Total indebtedness £2,577m £(665)m

Total indebtedness was £(12,959m, down £1.9bn year-on-year
primarily driven by the reduction in our pension deficit following
the £2.5bn one-off contribution made following the sale of our
businesses in Asia. This reduction was partly offset by an increase
in the underlying 1AS 19 pension deficit.

Including the one-off pension contribution, the sale of cur
businesses in Thailand and Malaysia reduced total indebtedness by
£2.577m. including a net benefit of £525m from the derecognition
of cash and lease liability balances. In the mermo table above we
have shown this impact separately, to provide greater clarity into
the other movements in total indebtedness in the year.

Qther indebtedness movements totalled £{665)m year-on-year,
reflecting an increase in the |1AS 19 pension deficit of £(483)m
principally due to underlying market movements in gilts and
corporate bonds that have negatively impacted scheme assets
but caused smaller offsetting reduction in 1AS 19 pension liabilities.
The |1AS 19 pension deficit does not drive contributions made to
the pension scheme. The acquisition of our partner’s stake in

The Tesco Property (No. 2) Limited Partnership also increased
indebtedness, with net debt increasing by £{453)m partly offset

by lease liabilities reducing by £254m.

QOur reported total indebtedness this year includes £134m of
lease liabilities and £7m of underlying net debt relating to our
Business in Poland.

We have retained a strong cash position with a total of £2.1on of
cash liquidity available at the end of the year. In January 2021,

we issued a €750m, 8.5-year bond at an interest rate of 0.375%.
linked to greenhouse gas emissions. This was the first bond issued
by a retailer to be linked to sustainability targets. We refinanced
our committed facilities in Cctober at £2.5bn for a further three
years, securing access to additional liquidity. The rate of interest,
payable on utilisation of these facilities will be linked to the
achievement of three ESG targets.
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Cur total indebtedness ratio was 3.6 times, compared to 3.1 times
at the prior year end. primarily due to a reduction in retail EBITDA
driven by COVID-19 related costs. We expect this to improve
strongly in the current year as profits recover. The sale of our
businesses in Thailand and Malaysia had a net neutral impact on
the total indebtedress ratio, as the benefit of the ane-off pension
contribution and derecognitian of lease liabilities and net debt in
those businesses was offset by reduced earnings. Fixed charge
cover decreased to 2.9 times compared to 3.1 times last year.

Summary retail cash flow

Retail free cash flow decreased by £503)m year-on-year to
£1,187m, driven by lower cash profits due to the significant costs
incurred in our response to the COVID-19 pandemic. in addition,
last year's retail free cash flow included £277m of praceeds from
the sale of our 20% stake in the Gain Land associate.

we benefited from a working capital inflow of £450m in the year,
which was £186m higher than last year, primarity driven by the
effect of higher food volumes. We saw a significant reductionin
fuel volume in the year. leading to a c.£(180)m impact in working
capital, however this was offset by a planned change to our fuel
supplier payment terms.

Interest paid related to net debt lexc. lease liabilities) of £(226)m
was up £03)m year-on-year as the benefit of bond buybacks and
refinancing at lower rates of interest was offset by the impact
from borrowings acquired as part of The Tesco Property (No. 2)
Limited Partnership.

Retail cash tax paid was £061)m, £58m lower than last year,
primarily as a result of lower retail operating profits.

Property proceeds of £18Im includes £90m from properties in
Poland which were sold separately to the sale of the business

to Salling Group A/S, as well as other smaller disposals including
the sale of the Booker Makro site in Croydon. We announced the
completion of the sale of our business in Poland to Salling Group
A/Sin March 2021, following the end of the 2020/21 financial year.

We utilised £291)m of cash to buy back stores in the UK, including
£(238Im to buyback seven standalone stores which wiil result in an
annual cash rental saving of £1dm. We also acquired our partner’s
share in Tne Tesco Property {(No. 2} Limited Partnership at a cost
of £154}m. bringing back into 100% ownership 12 stores and two
distribution centres, which had been subject to fixed rental uplifts
each year. This acquisition results in initial annual cash rental
savings of £28m. We continue to evaluate store buyback
opportunities on an individual lease basis and will use capital for
this purpose where it is economically attractive.

Wwe purchased £(66)m of shares in the market to offset dilution
from the issuance of new shares to satisfy the requirements of
share schemes. This was £83m lower than the prior year dug
to a reduced vaiume of share scheme maturities ir the year,
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Last year Last year
52-week 53-week
On a continuing operglions basis This year basis bass
Operating profit before £1,815m £2,525m  £2,57'm
exceptional tems and
amortisation of acquired
intangibles
Less: Tesco Bank operating profit/ £175m E(193Im £0193Im
{ioss) before exceptional items
Retall operating profit from £1,990m £2,332m  £2,378m
continuing operations before
exceptional items and
amortisation of acquired
intangibles
Add back: Depreciation and £1.6Y4m  £1.560m £1.585m
amortisation
Cther recenciling items Li26)m £63m £5Im
Pension deficit contribution T £38m  E267m  £(267m
Underlying decrease in working £450m £264m £24m
capital
Retail cash generated from £3,677m £3,952m  £3,775m
operatlons before exceptional
itemns
Exceptional cash items: El4rn £(195)m £1195)m
Relating to prior years:
- Restructuring payments £{36)m £0124)m £024)m
Reigting to current year:
- Litigotion costs £93Im - -
- ATMincome E90m - -
- Other E{2Im £(70m £7m
Retall operating cash fiow £3,636m £3,757Tm  £3,580m
Cash capex £{902)m ElB42im £{846)m
Net interest EB70Im £{696Im £(723)m
- Interest reloted to net debt £(226jm £(213Im E(240)m
fexc. feose liobilities)
- Interest related to lease £ladqim £{483Im £(483Im
liabilities
Tax paid £06Nm E{219Im £1219)m
Property proceeds £181m £255m £266m
Property purchases - store £(291km £172im £N72)m
buybacks
Market purchases of shares (net of £I66lm £(149)m £(149Im
proceeds)
Acquisitions & disposals and £21m £32Im £32im
dividends received
Repayments of obligations under £1561m £(565)m £4565)m
leases
Retall free cash flow £9,187m £1,690m  £1,493m

Capital expenditure

Capital expenditure shown in the table opposite reflects expenditure
©n ongoing business activities across the Group. Qur capital
expenditure for the year was £1,015m, £88m higher year-on-year.
primarity due to higher maintenance spend in our UK stores and
technology. including our investment in online ¢apacity.

In the UK & ROL, we opened 28 convenience stores, one superstore
and cne urban fulfiiment centre in West Bromwich.



We continue to expect annual Group capitat expenditure of
between £0.9bn-£1.2bn in future years.

Statutory capital expenditure of £1.8bn includes £0.5bn relating
to the buyback of seven UK stores and The Tesco Property (No. 2)
Limited Partnership (comprising 12 stores and two distribution
centres) referred to above.

This year Last year
UK & ROI £875m £774m
Central Europe £85m £10tm
Tesco Bank £55m £52m
Group £1,015m £927m

Property

The estimated market value of our fully owned property as at the
year end increased by £0.9bn to £17.5bn. The market value of
£17.9bn represents a surplus of £1.4bn over the net book value.

Qur Group freehold property ownership percentage, by value, has
increased by 1% year-on-year to 58%. In September we completed
the purchase of our partner’s 50% stake in The Tesco Property
(No. 2} Limited Partnership. bringing back into fufl ownership

12 stores and two distribution centres. This acquisition contributed
te a 2% increase in the percentage of fully owned properties in

the UX & ROI and will deliver an annual cash rental saving of £28m.
We also repurchased seven further stores in the UK, with an annual
cash rental saving of £14m.

In Central Europe, we released £90m of value threugh the disposal
of praperties in Poland in the year.

Dividend

In February, we returned £5.0bn to shareholders by means of a
special dividend. following the sale of our businesses in Thailand
and Malaysia.

We propose to pay a final dividend of 5.95 pence per Ordinary
share. taking the full-year dividend to 9.15 pence per Ordinary
share. including the payment of an interim dividend of 3.20 pence
per Ordinary share in Novernber 2020. The proposed full-year
dividend of 8.15p reflects the importance the Board places on
dividends paid to shareholders. the strength, resilience and
momentum of the business in a particularly challenging year and
our confidence in future cash flows. Thisis an exception to our
policy of a pay-out ratio of 50% of earnings which would have
implied a full year dividend of 5.97p.

The proposed final dividend was approved by the Board of Directors
on 13 April 2021 and is subject to the approval of shareholders at
this year's Annual General Meeting. The final dividend will be paid on
2 July 2021 to shareholders who are on the register of members at
close of business on 21 May 2021 (the record date). Shareholders
may elect to reinvest their dividend in the dividend reinvestment
plan (DRIP). The last date for receipt of DRIP elections and
revocations will be 11 June 2021.

Strategic report

Discontinued operations

The performance of our businesses in Thailand, Malaysia and
Paoland are classified as discontinued operations and has been
excluded from our headline performance measures. Operating
profit before exceptional items for discontinued operations
was £432m,

In December, we completed the sale of our businesses in Thailand
and Malaysia to a combination of CP Group entities for an enterprise
value of £8.2bn and net cash proceeds before tax and other costs
of £8.0bn. In March 2021, we announced the completion of the sale
of our business in Poland to Salling Group A/S.

Total exceptionat items related to discontinued operations were
£0147)m in the period. comprising a provision for a tegal claim of
£(88)m relating to the sale of our Homeplus business in Korea in
2015 and a £(43Im charge relating to net impairment iosses on
non-current assets in our business in Poland.

Looking ahead

We will continue to be guided by our four key priorities in response
to the COVID-19 crisis: providing food for all, safety for everyone,
supporting our colleagues and supporting our communities. wWe
also remain committed to delivering great value to help customers
in challenging times,

While we expect some of the additional sales volumes we have
gained this year in our core UK market to fall away as COVID-19
restrictions ease. we expect a strong recovery in profitability

and retail free cash flow as the majority of the additional costs
incurred as a result of the pandemic in the 2020/21 financial year
will not be repeated.

While the greater than usual level of uncertainty around sales
volumes, mix and channel shift makes it difficuit to be precise,
our best estimate at this stage is for retail operating profit to
recover to a similar levet as in the 2019/20 financial year {on a
continuing operations basis) - the year prior to COVID-18 having
any impact on performance.

We anticipate a return to profitability in Tesco Bank in the 2021/22
financial year. The pace and scale of recovery in profitability is
highly dependent on the economic cutlook. which remains uncertain.

Imran Nawaz takes over as Chief Financial Officer on 1 May 2021,

following Alan Stewart's retirement on 30 April 202t. We remain

committed to maintaining capital discipline and returning excess
capita! to shareholders.
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Task Force on Climate-related Financial Disclosures

TCFD.

Task Force on Climate-related Financial Disclosures
We recognise climate change as the biggest environmental
threat the world faces. posing particular risks to our business
and supply chains, We impact the climate in our own operations
and supply chain. We continue to develop our work on climate
change and inclugde information on this in several sections of

this year's reporting. In addition to this TCFD report, we provide
additional information in principal risks and uncertainties and our
Little Helps Plan report. We also consider the potential financial
impacts from climate change in the viability statement on page 38
and the impairment note on page 147, based on our initial phase
of scenario madelling which is described below.

Strategy

In June 2077, Tesco publicly committed to implementing the TCFD
recommendations. [n 2018, we conducted a materiality assessment
in consultation with relevant clirmate experts across the business.
Qur gssessment prioritised the key business categories (based on
contribution to Group sales) with the greatest potential climate-risk
exposure, [based on consideration of factors including the complexity
and locations of supply chains for different products). Across the
financial years 2018/19 and 2019/20. we carried out initial scenario
analysis for the produce and animal protein categories as well as our
UK property estate. which represents the vast majority of our Group
space. In the current year. we included the grocery and prepared
foods categories as well 3s soy, a key commaodity in animal feed.,

Risks assessed included impacts of severe weather gvents.
chronic weather changes and climate transition le.g. policy
changes. reputational risks, market shifts, ete ). To date, our
scenario anafysis has focused on the trading impacts of climate
change in our largest market, the UK. and we used the results
to prioritise our areas of facus. This initial phase of scenaro
modeiling does not quantify the mitigating actions which we
would lock to implement t¢ address and minimise the adverse
impacts from climate change. The modelling is intended to
provide illustrative examples of the areas of the business which
could be most exposed to the effects of climate change,

Looking ahead, we plan to expand our initial analysis beyond trading
impacts to cover further potential risks and opportunities, eg
those relating to capital investment, technology and pecple as

well as additional product categories.

Qur current climate risk assessment methodology assesses the
risks and opportunities we may face in 2030 as a meaningful
medium-term timeframe for risks and opportunities to emerge,
and to reflect our typical business planning cycles. We will {ook
to expand this to incluge both shorter and longer timescales.

We assessed risks and opportunities in 2030 under a 4-degree
scenario and a 2-degree scenario. Our scenarios were developed
in 2018. based on those developed by the Intergovernmental Panel
on Climate Change (IPCC).

The 4-degree scenario focuses on systemic failure to address
climate change. It assumes limited policy or regulatory support for
decarbonisation and focuses on severai significant physical climate
risks: chronic climate change, leading to reduced agricultural
productivity in some regions, raising prices of raw materials or
reducing supply volumes: and increased frequency and severity of
extreme weather events. disrupting our supply chain or ¢ausing
gamage to our assets.
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The 2-degree scenario focuses on a world which rises to the
challenge of tackling climate change and limits global warming to
below 2°C. This scenario focuses on transition risks associated with
the rapid changes needed by 2030 to cut emissions in line with the
Paris Agreement, including: carbon pricing and Jow-carbon land
management practices, increasing manufacturing and raw-material
costs; and changes in consumer behaviour and consurmption
patterns, leading to potentially significant changes in demand for
certain product ¢ategories.,

Tesco's business strategy provides a degree of resilience to some
of these risks. particularly the physical risks. For example, our
diversified supply chain approach helps to provide some resilience
to the impacts of climate change on particufar areas: and our large
physical store foatprint, national reach and multi-channe! business
provide some resilience to patential locat flooding hatspots.

Scenario analysis results and mitigations

The table opposite describes the potentia! modelied impacts from
the animal proteir and UK property business areas, hased on our
initial phase of scenario modelling. This analysis is provided as an
ilustrative example of the potential effect of climate change on
owr business. The financial impacts are highly sensitive to the
assumptions used for modelling, and are guantified in the table
below as the potential annual profit impact we could face as a
business each year by 2030, before we take any mitigating actions.
The impacts described are those arising from potential regulatory
changes le.g. a carbon tax on livestock emissions and carbon
pricing policies). Given that the initial analysis showed the other
impacts to be less material to Tesco, and noting the potential for
significant variation depending on the assumptions used. we have
not separately quantified the smaller impacts.

Our scenario modelling is underpinned by several key assumptions.
principally that the assessed risks are based on a scenario before
we take actions to mitigate the modelled impacts. The modelled
risks under the 2-degree and 4-degree scenarios are mutually
exclusive: we have not assessed a situation where physical and
transition risks occur in paraflel. The first iteration of our scenario
modelling assumes the business remains static. including our
operating model, current sourcing practices and sourcing volumes.
Finally, we assume that the potential costs from climate-related
risks are fully absorbed by the business. with no pass-through to
our customers.

Animal protein

Our animal protein assessment focused on beef, chicken. lamb,
pork and milk in key sourcing countries: the UK. Irefand and New
Zealand. Our assessment {under the 2-degree scenario) inciuded
analysis of how regulation and fiscal measures {including taxation)
may be employed in future to promote a low carbon transition in
livestock production.

Beef accounted for the largest financial impact identified due to its
high carbon footprint per unit of production. Milk and chicken also
had significant impacts due to the lzrge volumes sourced. The UK
and Ireland were particular risk hotspots due to the high volume of
beef and milk s¢urced there.

Transitioning to a low-carbon economy wili probably require

changes in consumer diets. Meat and dairy production uses 70%
of agricultural land and emits 14.5% of greenhouse gases globatly.
Growing public concern for the environment is expected to drive

.‘
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2 shift in demand from animal-based to plant-based proteins.
Research conducted in 2020 found that 70% of Tesco customers
are actively trying to reduce their intake of meat. while 80% want
supermarkets to do mere to help, including offering healthier and
more sustainable options.

We are adapting our product portfolio accordingly. In September
2020, we became the first UK retailer to set a sales target for
plant-based meat alternatives, committing to a 200% increase

in sales by 2025, In parallel, we are shaping our sustainable diets
strategy to reflect the role of plant-based protein alongside ‘less
and better’ meat, including early-stage trials on alternative sources
of feed. This falts under our ambition of delivering healthy,
sustainable and affardable food for all.

Strategic report

Property

Qur property assessment focused on our UK estate. Results
igentified changing regulation and fiscal measures and extreme
weather events as having potential impacts on our business.

Under the Z-degree scenario, robust carbon taxes could lead to
higher compliance costs. To mitigate this risk, Tesco continues to
invest in renewable energy, energy efficiency and new technologies
to monitor energy use. We already use 100% renewable electricity
across the Group. We continue to increase sourcing via power
purchase agreements (PPAs), including a new partnership with Low
Carbon, which generates new renewable electricity and helps to
green the National Grid. We are replacing retired assets, including
fridges, with more efficient models, installing doors and aerofoil in
all stores. and exploring heat-retention systems for recycling
refrigerant energy.

Category 2-degree scenaric 'transition risks'

Anlmal proteln

mitigating actionst.

The potential cost of any carbon tax on livestock emissions is calculated based on an externally
sourced estimated carbon price and historical sourcing volumes. with the largest impacts from beef,
milk and chicken ~ potential operating profit impact of ¢.£1150)-£(200)m annually by 2030 (before

Property

Higher cormpliance costs due to more stringent carbon pricing policies. calculated based on an
externally sourced estimated carbon price applied to our Scope 1 emissions - potential operating
profit impact of ¢.£(50)-£(100)m annually by 2030 (before mitigating actions).

Extreme weather can impact stores by disrupting operations by
damaging assets or increasing running costs. and through oss of
sales due to closure or transport disruption. White the results
showed elevated flood risk to stores by 2030, the financial irmpacts
were not considered significant.

Produce

Qur proguce assessment focused on 20 types of fruits and
vegetables sourced from six countries. Results indicate physical
climate risks in our produce supply ¢hain, and some potential
opportunities for further investigation. Long-term changes in
ternperature and rainfall patterns will adversely impact production
by 2030. The most impacted countries assessed will be South
Africa, Egypt. Spain and Peru. Higher UK temperatures and rainfalt
by 2030 could support a longer growing season, potentially
increasing yield for certain crops if other growing conditions are
also favourable. However, there would need to be significantly
higher demand for this to translate into increased revenue.

Changing agricultural farming practices and land use were
identified as key risks under the 2-degree scenario. potentially
impacting production costs by 2030.

while the potential direct financial impact on our produce supply
chain may not be major. impact on product quality and availability
could be, and mitigating these risks requires cross-industry and
public policy action. As part of our sustainable agriculture strategy,
we are strengthening supplier requirements across areas including
biodiversity, soil heatth, emissions reduction and water management.

Soy

The main use of soy is as animal feed (75% of global production}
due toits nutritional benefits. As the world population increases,
s0 too will the global demand for meat and other animal proteins.
The associated increasing demand for animal feed is driving an
expansion of soy cuttivation, leading to the loss of native
vegetation in South America’s Amazon and Cerrado regions.

Tesco primarily sources soy feed from South America. The
assessment findings identified that tocal political uncertainties
may give rise to continuous deforestation and infringement of
indigenous rights in the region. Alternative sources of soy have
tess protein content, potentially impacting livestock production,
poultry in particular. More soy may therefore be required to
meet production volumes.

Tesco is committed to zero-net deforestation in our sourcing
of soy. Our UK soy strategy goes beyond certification to a
commitment to source from verified zero-deforestation areas
by 2025. We are also supporting the development of alternative
animal feed proteins. such as insects.

Beyond our supply chain, we wark callectively at an industry level
and with other stakeholders (such as NGOs and governments).
recognising that developing a sustainable soy market requires
effective collaboration. Tesco is actively engaged in all relevant
industry initiatives, including the Consumer Goods Forum (CGF),
Farest Positive Coalition of Action, Soy Transparency Cealition
and the UK Roundtable on Sustainable Soya. We are also co-chair
of the 805 for the Cerrado Manifesto.
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Task Force on Climate-related Financial Disclosures continued

Grocery and prepared foods

We selected 15 key ingredients of our biggest-selling grocery or
prepared foods products for our grocery and prepared foods
category assessments. Results identified extreme weather events
and changing regulation and fiscal measures as the drivers of
potential impacts, all of which were financially retatively small.

Changing termperatures and precipitation in certain countries can
improve or damage growing conditions for raw ingredients. having
& knock-on effect on their availability. However. we found the
associated financial impacts not to be significant. given the
diversity of sourcing origins for most ingredients

Our sustainable agriculture strategy not only helps to build supply
chain resilience and embed sustainable production practices
within changing landscapes. it also helps secure the sustainable
supply of ingredients for the future,

Risk management

The identification and management of ¢limate change risks
follow our established risk-management process, of which

the key elements are set out on page 31. During the year, we
assessed and evaluated risks relating to climate change as part
of the review cycle, and they were discussed by the Executive
and Audit Committee. As shown on page 32 this assessment
concluded climate ¢hange was a standalone principal risk
(previously managed within the responsible sourcing and supply
cthain risk and the brang, reputation and trust risk}. As a principal
risk, climate change has been assigned an Executive Risk Qwner,
the Chief Product Officer. It will be monitored by the Executive
and Audit Committee to ensure it is embedded in strategic
decision-making. The Executive Committee will also oversee

its effactive management and mitigation through our poficies,
processes, practices and performance, a summary of which

is set out on page 34.

You ¢an aiso find consideration of the key financial risks associated
with climate risk in our viability scenario analysis on page 38 and on
our annval impairment testing process on page 147,

Governance

The Corporate Responsibility [CR} Committee is our Board-level
body responsible for overseeing the Group's social and
environmental obligations as outlined within the Little Helps Plan
(LHP). our sustainability framework, including those relating to
ciimate change. The Committee currently meets three times each
year and receives regular updates on our LHP commitments and
performance. This year, the CR Committee received an update on
TCFD, broader business updates on the LHP, and standing updates
on emerging external trends and developments. From 2021/22
onwards, the CR Committee will consider climate-related risks as a
standing agenda item and will be attended by colleagues from our
product function, recognising the area's strategic importance.

As discussed above. the Chief Product Officer will be the Executive
Risk Officer for climate change. He will lead the policy development
of the climate change agenda and bring additional executive
oversight to this important strategic issue. Updates will be tabled
for discussion at the Executive and Audit Committees in line with
our risk review cycle.
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The Chief Financial Officer will maintain oversight of our climate-
refated financial activities and reporting, sponsoring the TCFD
working group that includes colleagues across cur climate, risk
management and finance teams to maintain day-to-day oversight
of these areas.

Metrics and targets

In May 2017, Tesco announced science-based climate targets for
our own pperations ang supply chain. Our aperational targets are
aligned with the Paris Agreement’s aspiration to limit gicbal
warming to 1.5°C. We surpassed our 2020 Group target to reduce
absclute emissions from our operations by 35% vs 2015/16 levels,
achieving -37% in FY 2019/20. or -50% rebaselined for continuing
operations. We are on target to meet our further reduction targets
of 0% by 2025 and 100% by 2050 (2035 far our UK operations).
We have met our 2030 target of sourcing 100% of our Group
electricity from renewable sources 10 years early.

Qur science-based climate change targets for gur supply chain
include explicit targets for manufacturing and agricultural suppliers
- recognising the different approaches required to reduce
emissions in both areas. We are currently reviewing opportunities
to expand our wark on scope 3.

QOur carbon reporting fallows the Greenhouse Gas Protocol and is
third-party verified by KPMG. Our climate change metrics and other
environmental targets are disclosed in our full LHP report available
on our website.

In December 2020, we completed an updated carbon footprint
analysis across our UK business using the [atest available emissions
factors and requirements. This data enables us to determine more
granular emissions profiles across our product categories to inform
our strategy and risk-management process. We are currently
undertaking a review of our science-based targets to further
strengthen our decarbonisation roadmap and the metrics we use
to assess climate-related risks and opportunities. We are aiso
considering any further metrics to help monitor our progress in
managing climate-refated risks and opportunities.

Next steps

As described above. our priorities for the year ahead include
expanding our scenario analysis to impacts beyond trading ang
to shorter and longer timescales, and further embedding our
considerations of climate-related risks and opportunities into
our business activities. including measuring our progress.
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Strategic report

Non-financial reporting statement

The Little Heips Plan section of the Annual Report and Little Helps Plan report contain a wide range of non-financial information about
employees, environmentat and social matters. Our full Little Helps Plan report is available on our website www.tescopic.com/littlenelpsplan.
As required under the non-financial reporting requirements. the table below sets cut where more information on non-financial matters
can be found within the rest of the Annual Report and also on our website, The due diligence carried ocut for each policy is contained within
each respective policy's documentation.

Non-financial matter Policies and standards which govern our approach Page
Business model Business model and KPls 10and 1
Principal risks and uncertainties 31to 37
Environmental matters Task Force on Climate-related Financial Disclosures 26t0 28
Principal risks and uncertainties: political, regulatory and compliance 35
Principal risks and uncertainties: climate change 34
Details of our approach to protecting the environment in supply chains can be found on our website
Employees Engaging with our stakeholders: colleagues 9
Diversity and Inclusion 17 and 18
Principal risks and uncertainties: health and safety: people 34 and 35
Board Leadership and Company Purpose 51te 53
Directors' report: employment policies 98
Social matters Task Force on Climate-related Financial Disclosures 26to 28
Section 172 statement 30
Principal risks and uncertainties: COVID-13 a3
Information about how we do business, including our approach te tax, can be found on our website
Directors’ report: Groceries Supply Code of Practice 99
Respect for Task Force on Climate-related Financial Dis¢losures 26to 28
human rights Principal risks and uncertainties: responsible sourcing and supply chain 34
Details of our policy. as well as our approach te protecting human rights, can be found on our website
Anti-corruption and Principal risks and uncertainties: health and safety 34
anti-bribery matters, Directors’ report: Modern Slavery Act, anti-bribery matters 100

health and safety

Our Code of Business Conduct and other related policies can be found on our website

Community Cooks

Working with Jamie Oliver and FareShare,
we launched the second phase of our
Community Cookery School programme.
The programme gives cooks advice on how
to prepare nutritionally balanced meals
using surplus food donations they receive,
as well as ensuring no good food goes to
waste. We trained 1,000 community cooks
in 2019, and a further 300 joined a virtual
launch of this year's programme, which will
run throughout June with different lessons
and recipes to learn,

Photograph taken before COVID-19 restrictions were put in place.
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Section 172 statement

Guided by our
purpose.

Section 172 of the Companies Act 2006 requires a director of a
company to act in the way he or she considers. in good faith,
would most likely promote the success of the company for the
benefit of its members as a whoie while having regard, among
other matters, to a range of factors set out in section 17201{a)-(f)
in the Companies Act 2006.

in discharging our section 172 duty. we have regard to these factors
by taking them into consideration when decisions are made. Details
of our key stakeholders are set out on pages 8. 9 and 52. in addition.
the interests and views of Tesco pensioners and our relaticnship
with regulators and NGOs are taken into consideration. Examples of
how the Directors have oversight of stakeholder matters and had
regard far these matters when making decisions is included
throughout this Annual Report:

Section 172 duty Key examples Page
Consequences of  Chairman’s statement 5
any decisions in Group Chief Executive’s review 6-7
the long term Our stakeholders 8-9
Our business model 10
Key performance indicators n
Financial review 19-25
Principal risks and uncertainties 31-37
Longer-term viability statement 38-39
Board leadership: Board activity 54-57
Directors’ remuneration report 72-96
Interests of the Chairman’s statement S
employees Group Chief Executive's review &6-7
Qur stakeholders 8-9
Our business model 0
Little Heips Plan 12-16
Diversity and inclusion 17-18
Principal risks and uncertainties 31-27
Workfarce engagement 53
Board leadership: Boarg activity 54-57
Directors’ remuneration report 72-%6
Foster busingss Chairman’s statement 5
relationships with  Group Chief Executive’s review 6-7
suppliers, Qur stakeholders -9
custormers and Littie Helps Pian 12-16
Cthers Stakeholder engagement 52
Board leadership: Board activity 54-57
Carporate Responsibility Committee ©4-65
Impact of our Group Chief Executive’s review 6-7
operations on the  Qur stakeholders 8-9
community and Little Helps Plan 12-16
environment Task Force on Climate-related Financial 26-28
Disclosures
Principal risks and uncertainties 31-37
Board leadership: Board activity 54-57
Corporate Responsibitity Cormmitiee 64-65
Maintain a Our stakeholders 8-9
reputation for high Little Helps Plan 12-16
standards of Diversity and inclusion 17-18
business conduct  Board leadership and company purpose 51
Boarg leadership; Board activity 54-57
Division of responsibilities: Governance 58-59
framework
Corporate Responsibility Committee 64-65
Directors’ remuneration report 72-96
Acting fairly Qur stakeholders 8-9
between members Board leadership: Board activity 54-57
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Tesco’s response to COVID-19

when the pandemic started, while the financial and risk
impact to the business was tracked, the Board made a
conscious decision to prioritise:

- Food for all: we increased stock levels, limited purchases, secured
availability in the supply chain and changed our shopping hours:
- Safety for everyone: we introduced social distancing
measures, expanded home delivery and Click & Collect
capacity and introduced priority slots for the winerable;
- Support for colleagues: introduced full pay for our
vulnerable colleagues and those who were unwell or
required to self-isolate. recruited around 50,000 temporary
colleagues which saw over | million visitors to our careers
websie. supported our office colleagues with the ability
to work at home and praovided additional support for
colleagues’ mental health and wellbeing; and
Support for communities: we donated 29 million meals
from stares and distribution centres, danated £129m to
80Od causes through our charity partnersnips, community
grant programmes and colleague and customer fundraising,
and £8m awarded through cur Bags of Help grants.
benefiting more than 10,000 comrunity groups in the UK.

Senior management have liaised with the réelevant authorities.
monitored safety advice and communicated widely within the
Group to ensure the safety of our colleagues, customers and
other stakeholders. Through updates from all business areas,
the Board had visibllity of the challenges faced in all markets.
changes required in the way we operated to ensure safety
and deliver on our four priorities, support our suppliers ang
understand the financial impact the pandemic was having on
all areas of the business including Tesco Bank and Boocker.

Stakeholder reaction 1o owr responseg has very been positive.
with around 90% of UK customers rating safety highly.

Repayment of business rates relief

The Government's business rates relief, announced in
March 2020 at the beginning of the pandemic, allowed the
Group immediately to continue to operate in the face of
significant uncertainty. to invest in colleagues and support
our customers and suppliers. For food retailers, the impact
was immediate and potentially disastrous; panic buying,
severe pressure on supply lines, major safety concerns and
the risk of mass absences from work culminated in a real
and immediate risk to the ability of supermarkets to feed the
nation, Every penny of the business rates relief received was
spentin our response to the pandernic and the Group
incurred more than £892m in UK retail COVID-13 costs to
support colleagues and customers to put safety first.

In December. the Board made the decision to repay the
business rates retlief to the Government ang the devolved
administrations. In making its decision. the Board considered
the short-term financial consequences, together with the
long-term benefits to the Group across alt aspects of the
business to benefit all stakeholders. The Beard considered
the negative financial impact this would have on the Group
including the material amount of business rates to be repaid.
the impact this would have on the liquidity of the Group and
the patential dividend impact on shareholders. The Board
recognised that it was its responsibility to act with integrity,
in the manner of a good corporate citizen doing the right

thing as would be expected by our customers. colieagues.
suppliers and sharéholders. particularly in light of the financial
difficulties many industries were facing.

Further detail on the Board's activities during
the year are set out on pages 54 to 57.
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Principal risks and uncertainties

Our approach to risk

management.

Key elements of our risk management framework
Qur established risk management framework enables us to manage and report the risks that we face as a business [see diagram below).
A risk that can seriously affect our performance. future praspects ar reputation is termed a principal risk.

To manage our risks effectively we have identified a risk appetite which is driven by the following factors:

Strategic report

- our performance should be competitive, responsibie and focused on creating value for all aur stakeholders including customers, colleagues.
suppliers and shareholders;

- our behaviours must be in fine with our Code of Business Conduct to protect and enhance our reputation;

- we aim to operate our business within the capital allocation framework we have set out; and

- we seek to ensure that our principal risks are effectively managed.

Risk management policy, standards and guidelines

Principal Risks

| Board, Audit Committee, Executive Committee and Group Risk and Compliance Committee

Lines of defence

15t line
Management

2nd line
Compliance and support functions

3rd line
internal Audit

Top-down

Group and
strategic-level
risk:

- Identification
- Assessment
- Prioritisation
- Management
- Qversight

- Reporting

Includes the
identification and
management of
emerging risks

\/

Culture &

Leadership

TN

Bottom-up

Business unit
and operational-
level risk:

- Identification

- Assessment

- Prioritisation

- Management

~ Oversight

- Reporting

Includes the
identification and
management of
emerging risks

Business unit operational risk and compliance committees

-

Business unit risks

Oversight

Board

Overall responsibility for risk
management, including risk
appetite and oversight for
the risk assessment and
mitigation strategy.

Audit Committee
Oversight of the risk
framework and internal
control assurance on
behaif of the Board.

Group Chief Executive and

Executive Committee

for specific principal risks.

The Group Chief Executive has overall
accountability for the management

of risks. individual members of the
Executive Committee, reporting to the
Group Chief Executive, are accountable

Group Risk and

Compliance Committee

The Committee has oversight
of key regulatory and
compliance risks on behalf of
the Executive Committee and
reports bi-annually to the
Audit Committee.
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Principal risks and uncertainties continued

Principal risks are discussed and agreed by Executive management
and the Audit Committee. These risks are cascaded to the business
units (top-down), who manage and report on the principal risks
and any additional significant business unit risks. Business units
also escalate risks as appropriate {bottom-up} to the Executive
Committee. Our regular risk discussions consider emerging risks
and include horizon scanning, which are reported at business unit
and Executive Committee levels.

The principal risks are discussed and evaluated through regular
meetings with senior management. The Board discusses each
principal risk at least annually to provide oversight and ensure
they remain well-managed and relevant,

The seven steps of the risk, controls and assurance framework
on page 31 are empedded within our business as key elements
of how we manage our risks and ensure appropriate controls
arein place.

The risk assessment process relies on our evaluation of the
likelihood and impact of risks, and on the development and
monitoring of appropriate internal controls. Risk registers.
detailing the risks we face. are an important component of
hOw we Manage our risks.

Risk management

We have carried out a robust review of our principal risks,
which incluges periodic assessments of the risks we believe
cauld threaten our business model, future perfarmance.,
solvency or liquidity.

The Brexit risk has reduced since last year when there was no
clarity on the long-term trading relationship between the UK

and EW once the transition period expired on 31 December 2020.
The new UK-EU Trade and Cooperation Agreement (TCA! removed
the uncertainty of a no-deal Brexit. While this has reduced the
Brexit risk, uncertainty remains around the full effect of Brexit,
how the TCA will be implemented and how the traging
relationship will develop.

Tesco PLC Annual Report and Financial Statements 2021

We reported the COVID-19 pandemic as a new principal risk last
year, and it remains an elevated risk. The pandemic has had a

more profound impact on economies and people than was then
expected. Uncertainty remains as to whether the recent lockdowns
and vaccination programme are sufficient to bring the pandemic
under control and allow normal life to return and, if so, when.

The impact of the pandemic is also refiected across many of

the principal risks and our mitigation strategies for them.

Climate change has become a widely acknowledged global
emergency angd a key priarity for governments. businesses and
citizens around the world. While risks relating to climate change
and sustainability have previously been integral parts of several
of our principal risks, we have now included climate change as a
separate principal risk.

Tesco Bank has been through a challenging year due to increased
macroeconomic uncertainty driven by, among others, the
COVID-18 pandemic, thereby increasing its risk profile.

During the year. we recognised the potential disruption arising
from the lengthy regulatory processes involved in the sale of our
businesses in Thailand and Mataysia, which was completed in
December 2020, The actions we tock to monitor and manage
these risks proved effective.

The table starting opposite sets out our principal risks, their
movement during the year. and a surmary of key controls

ang mitigating factors. They do not include all our risks and they
are not set out in priority order. Additional risks not presently
known, or that we currently deem to be less material, may alsa
have adverse effects.

As part of our continuous improvement approach to risk
management, and aided by the appointment of a new Chief Audit
and Risk Officer in September 2020, we will continue to develop
our methodology and risk framework. This will enhance risk
management in supporting effective decision-~-making. As part

of this. we also continue to develop and enhance cur approach
Lo risk appetite.



Strategic report

Key
@ Risk increasing @ Risk decreasing @ No risk movement @ New risk

Principal risk

Risk movement

Xey controls and mitigating factors

Brexit!

Failure to adapt to the UK's new
trading relationship with the £U,
and how it may develop as
further agreements are reached
or palitical decisions made.
results in disruption to our
business, cost inflation and
impacts on our ability to supply
our customers with the
products and at the prices they
expect. These and any adverse
impact of Brexit on the UK
economy could affect our
business, financial results

and operations.

The new UK-EU Trade and Cogperation
Agreement (TCA) came inte effect from

1 January 2021, setting out the conditions
for tariff-free trading with the EU and
removing the uncertainty of a no-deal
Brexit. The business is impacted by more
cumbersome border controls, goods
inspection, and customs documentation,
with the most trade friction being between
Great Britain and Northern Ireland and
Ireland. The full effect of Brexit on the
business will emerge as new trade patterns
are established and the new regulatory
framewark is better understood.

®

~ We continue to assess and monitor the potential risks of Brexit and
its impacts on our customers, colleagues and sharehotders. We are
also taking appropriate mitigation measures to address challenges
including logistics, resourcing and supply with clear oversight by
senior leaders and our Brexit Governance Group.

Our focus has been on avoiding transportation delays and
tottlenecks. We are also working 10 ensure the accuracy of
documentation to avoid waste and to ensure we maximise the
shelf life of our fresh produce by working with our logistics partners.
We continue 1o work closely with Government. regulatory bodies
and industry on implementing the TCA, sharing data and analysis to
inform policymaking.

COVID-18t

The continuing glabal COVID-1g
pandemic may have a significant
and prolonged impact on global
ecanomic conditions, disrupt
our supply chain {including our
supplier base, specifically
regarding business closure anhd
consclidation. labour shortage.
raw material supply and cost
inflation), increase employee
absences and adversely impact
our aperations (inciuding Tesco
Bank). Failure to adapt to
changes brought about by this
and any future pandemics in gur
markets and the environment in
which we operate may adversely
affect our competitiveness angd
financial resuits,

During the year. governments around

the world introduced emergency public
measures. including travel bans.
quarantines and public lockdowns.

These measures have, 1o varying degrees.
been relaxed then reintroduced as
COVID-19 transmission subsided before
surging again, with new variants adding
to the speed of transmission.

Vaccines have been developed and are
being rolled out with significant coverage in
our core UK market, however uncertainty
remains as 1o whether recent lockdowns
and the vaccination programme are
sufficient to bring the pandemic under
control and allow normal life to return
and. if so. when. It is also unclear how
the pandemic will have changed the
enviranment in which we operate and
the choices customers make,

®

The safety and wellbeing of our colleagues and cusiomers has

peen and continues to be our overriding priority. Qur Executive

Committee is monitoring events closely with regular Board

oversight. evaluating the impacts and designing appropriate

response siralegies.

- Qur teams continue 1o wark tirelessly to implement, specific
actions to minimise disruption faced by our customers in these
challenging times, This inciudes increasing our retall store colleague
neadcount (with redeployment of colleagues where possible),
securing additional supply chain capacity tc meet changes in
demand. implementing changes 1o stores (including hours,
additional security. hiygiene and social distancing measures). and
extending support to colleagues and customers at increased risk

- We have developed practices within our stores and distribution

centres. as well as for office colleagues working from home. to help

people adapt to the new ways of working. We have aligned our
controls accordingly with appropriate assurance measures in place.

The availability of cash resources and cormmitted facilities. together

with our strong cash flow, are supporting Tesco’s liquidity and

longer-term viabiity.

Data security and data
privacyt

Failure to comply with legal r
regulatory requirements relating
to data security and data privacy
in the course of our business
activities results in reputational
damage, fines or other adverse
consequences. This includes
criminal penalties and
consequential litigation which
may result in an adverse impact
on our financial performance: or
unfavourable effects on our
ahility 1¢ do business.

As a retail organisation, we hold a large
amount of personal data on customers and
colleagues. The threat landscape has been
ever-growing while we continue 10 invest

in our security and privacy programmes.
The move to homeworking for most
office-based colleagues during the
pandemic has presented its own security
challenges and response requirements.

S

- We put our customers and colleagues at the heart of all decisions
we make in relation to the processing of personal data. Our data
privacy and protection policies clearly set out how we can protect
and appropriately restrict customer, supplier and colteague data.
Our multi-year technology security programme is driving enhanced
data security capabilities.

- We have an established team in ouT security operations centre
to detect, report and respond to security incidents.

- We have athird-party supplier assurance programme focusing
on third-party data security and privacy risks.

- We have a privacy compliance programme, which includes

assessment and monitoring of risk across our global business.

There is regular reporting on progress and results of the security

and privacy programmes 10 governance and oversight committees,

- We recognise the importance of training and communication 1o
help prevent data secwity and privacy-related incidents and have
regutar induction. awareness and refresher courses for our colleagues.

- We have next-generation. behaviour-based anti-virus and malware
solutions, data and payment encryption and threat detection tools
that help us reduce the likelihood of being compromised.

t Indicates that the principal risk has been included as part of the longer-term viability scenarios as detailed on pages 38 and 35,
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Principal risks and uncertainties continued

Principal risk

Risk moverment

Key controls and mitigating factors

Health and safety

Failure io meet safety standards
i relation to our workplace
results in death or injury to our
customers, colleagues, or third
parties, or in damage 1o our
operations and Yeads to adverse
financial and reputational
conseguences.

The pandemic has presented unique
challenges for the safety of our
customers and colieagues. It has
driven the need for rigorous risk
assassment, the rapid rollout of
new ways of serving customers and
of working for colleagues. clear
communication, and close attention
1o and compliance with Government
pronouncements.

®

We have a business-wide. risk-based safety framework which defines
how we implement and report on safety controls to ensure that
colleagues. contractors and customers have a safe place to wark

and shop.

We require each business t¢ maintain a comprehensive risk register

and safety improvement plan to document and track enhancements.
Governance and oversight are established in the form of our Group Risk
and Compliance Committee and business unil-specific heaith and safety
committees. These committees review critical metrics and monitor the
effectiveness of related controls.

Qur safety audits. whistleblowing arrangements and the results of our
annual colleague surveys inform management on the defivery of targeted
safety inftiatives, including communication plans.

Our assurance activities, such as store and distribution compliance
reviews, safety heaith checks and audits, help us assess our compiiance
with established policies and processes. They enable us continuously to
seek and identify areas for potential improvement.

Climate change!

Climate change has the
potential to change dramatically
the world in which we live and
operate, and tackling climate
change. by taking measures to
limit its impact to manageable
levels, has become a key priority
for governments. businesses
and citizens around the world.
Even if manageable, the effect
of climate change will be quite
profound. and these measures
will themselves have a significant
impact on economies and the
choices people make. Climate
change has. therefore, moved
from an emerging risk to a
principal risk for the business,

Climate change has become a widely
acknowledged global emergency.
moving from an emerging risk to a
principal risk for the husiness

®

Qur Little Helps Plan on pages 12 10 16 sets out our ambitions and action
plans for addressing climate change. The Board's Corporate
Responsibility Committee provides governance and oversight.

We have established a number of metrics with appropriate management
oversight and governance mechanisms to enable us to monitor progreass.
We are working with third-party organisations to continue developing
this suite of metrics. There is a level of external assurance over the
metrics, and we are working to further enhance and extend this.

We seek to align our climate-related ambitions with our financial policies
and have launched our first sustainabilny-linked bong. We have also
extended our climate -related financial disclosures.

Responsible sourcing and
supply chaint

Failure 1o meet product safety
standards results in death, injury
or iiness to customers. Fallure
te ensure that products are
squrced responsibly across gur
supply chain lincluding fair pay
for workers. adhering to human
rights. clean and safe working
environments, meeting climate
change and sustainability
commitments) and that all social
and environmental standards
are met, resuits in supply chain
disruption. regulatory breaches.
and reputational impacts of not
meeting societal expeciations.

The pandemic {and te an extent
contingency planning for Brexit) put
significant stress on our supply chain
during the year. Surges in demand
placed pressures on supply. and some
suppliers were unable ta maintain
operating capacity. We have also

had to adopt new approaches to

our techrical and supplier audits to
ensure our standards have bheen met.
We have continued to drive our
environmenial agenda, including
actions relating to deforestation and
anirmal welfare.

®

Qur product standards, policies and guidance help ensure that products

are safe. legal and of the required quality. They cover food and non-food.

as well as gocds and services not for resale.

We have policies and guidance to help ensure human rights are
respected and environmental impacts are responsibly managed. These
Include a focus on appropriately monilering conditions and progress,
tackling endemic sector risks and addressing wider community needs.
We run colleague training programmes on food and product safety,
responsible soyrcing, hygiene controls. and also provide support for
stores, We also provide targeted training for colleagues and suppliers
dealing with specific challenges such as modern slavery.

Qur crisis management procedures are embedded within operations

1o quickly resolve issues if non-compliant products are produced or
sold with clear escalation protocols.

We operate supplier audit and product analysis programmes to monitor
product safety. traceability and integrity. human rights and
environmental standards. They include unannounced audits of suppliers’
sites and facilities.

Competition and markets'
Failure o deliver an effective,
caherent and consistent
strategy in response to our
competitors and changes in
market conditions result ina
loss of market share and
profitabitity.

We continue to face the challenges of
a changing competitive landscape and
price pressures acress our markets.
Our strategies are well-developed
and we review them regularly to
remain competitive and informeg

by competitor ang market activity.

®

1

Qur Board develops and regularly challenges the strategic direction of
our Business to enhance our ability to remain competitive on price.
range and service. This includes developing our onling channels and
multipie formats to allow us to compete in different markets.

Our Executive Committee and Operational management reguiarly review
markets. trading opportunities. competitor strategy and activity.

We carry out markel scanning and competitor analysis 1o refine our
cusiomer progosition.

t Indicates that the principal nisk hat been inciuded as part of the ionger-term viabiity scenarios as detailed on pages 38 and 39
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Principal risk

Risk movemnent

Strateglc report

Key controls and mitigating factors

Transformation

Failure: {0 achieve pur
transformation objectives due
to poor pricritisation, ineffective
change management and a
failure to understand and deliver
the technology required. resufts
in an inability to progress
sufficiently quickly to maintain a
competitive cost structure and
generate sufficient cash to meet
business abjectives.

There has been ongeing delivery
of key programmes to meet our
transformation objectives while
we continue to push forward with
new initiatives.

®©

We have clear market strategies and business plans to address
changes to business priorities. stratedic objectives and external
market factors.

We have executive-level governance and oversight for ali
transformation activities to ensure programmes are adequately
resourced, milestones achieved. and key rollout decisions approved,
Real-time independent assurance activities are conducted during the
transformation programme.

Political, regulatory and
compliance!

Failure 1o comply with lega! and
other requirements in an
increasingly restrictive regulatory
environment due to changes in
the global political landscape,
resufts in fines, criminal penalties
for Tesco or colleagues.
consequential litigation andg an
adverse impact on our
reputation, financial results, and/
or our ability to do business.

Long-term changes in the global palitical
environment and societal expectations
are leading to greater regulation of
business and potential penalties. In
some markels, regulations can result

in favouring local companies.

©

1

Wherever we gperate, we aim to ensure that we incorporate the
impacts of political and regulatory changes in our strategic planning
and poticies.

We have compliance programmes and committees to manage

our most important risks e.g. anti-bribery and competition Jaw)
and we conduct assurance activities for each key risk area.

Our Code of Business Conduct and various policies (e.g. gifts and
entertainment. conflicts of interest) are supported by new starter
and annual compliance training and other tools 5uch as our
whistleblowing hotline.

The engagement of leadership and senior management is critical to
the successful management of this risk area, We have established
siructured communication plans to provide a clear tone from the top.

Technology

Failure of our IT infrastructure or
key IT systems resulis in a loss of
infarmation, inabifity to operate
effectively, financiaf or regulatory
penalties, and negative impacts
on our reputation. Further,
failure to build resilience at the
time of investing in and
implementing new technology
results in potential loss of
operating capability.

Dependence on technology continues
10 grow throughout the Group. We
continue to smprove our technology
environment and invest in disaster
recovery and business continuity, which
are helping rnanage our exposure to
external threats.

©

Our multi-year programme continues to enhance our technology
infrastructure and resilience capabilities. This involves significant
investment in our hosting strategy. partnering with cloud providers
ang re-engineering some of our legacy retail systems. while building
redundancy for key business systems.

Our investment in data centre facilities is providing greater resiliency
and oversight for our key systems.

Cur technology security programme continues to enhance our
information security capabilities, thereby strengthening our
infrastructure and information technology general controls.

wWe have combined governance processes ta ensure alignment
between our technology disaster recovery and business

continuity activities.

People

Failure to attract, retain and
develop the required capability
and to embed our values in our
culture results in an impact on
the delivery of our purpose and
business performance.

Market competition for key leadership
and specialist talent remains strong.
The year has also presented significant
people challenges in supporting
vulnerable colteagues. recruiting

and training huge numbers of new
permanent and temporary colleagues,
supporting the shifi to homeworking
for most office-based colleagues,
reinforcing our culture and driving
our diversity and inclusion
programmes harder.

®©

Qur talent planning and people development processes are
established across the Group.

Talent and succession planning are regularly discussed by ling
management and the Executive Committee. with regutar oversight
by the Npminations and Governance Committee and the Board.
We have clear potentisl and performance criteria and talent
principles. underpinned by our employer value proposition

and strategy.

An independent assessment of all leadership-level promotions
and external hires is conducted to ensure capability, potential,
leadership and values.

The Remuneration Committee agrees the objectives and
remuneration arrangements for senior management.

Qur ‘how to’ and "when 1o’ speak up programmes across all areas
include our protector line and complaints process. These allow
coileagues to raise in confidence any workplace concerns such as
dishonest activity. bias or something that endangers colleagues.
the public or the environment.

Our established Groug Diversity and Inclusion strategy ensures
that everyone is welcome and that we provide all our colleagues
with equal opportunities for growth and development. This is
embedded in our values, and we are committed to building an
inclusive workplace.

t  Indicates that the principal risk has been inciuded as part of the longer-term viability scenarios as detailed on pages 38 and 39.
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Principal risks and uncertainties continued

Prinveipal risk

Risk movement

Xey controls and mitigating factors

Customert

Uncertainties lincluding the
pandemic and the effects of
Brexit! and macroeconomic
conditions impact our
customers’ budgets and

force customers (o reappraise
the concepts of value and loyalty
in a way to which we are unable
10 respond

There rernains considerable uncertainty as to the
further impact on the economy and employment
from the pandemic and on households. Also, the
full effects of Brexit on the economy in the short
and longer term are unclear. However, we feel
we have the right strategies and processes in
place to monitor this risk and manage it as far

as circumstances will allow. The pandemic has
seen a significant shift in consumer demand for
ohline shopping which led us to significantly
increase our capacity.

©

- We have a value, price, promotions and Clubcard sirategy
that drives our business priorities with governance and
oversignt mechanisms.

- We have a consistent approach to buiiding impactful

customer propositions, offering high-quality and

competitive value while improving the customer
expearience.

We undertake Group-wide customer insight analysis to

improve our propositions by understanding and leveraging

irends around customer behaviour, expectations and
experience across the different parts of tne business,

- We have well-established product development and
quality management processes, which keep the needs
of our customer central to our decision-making.

- We monitor the effectiveness of our processes by
regularly tracking our business and competitors against
measures that customers tell us are important 1o their
shopping experience.

Brand, reputation and trust'

Faiture to create brand
reappraisal opportunities to
improve quatity, value ang
service perceptions. as well as
meet societal expectations in
relation to climate and
sustainability, results in a
riegative impact on the trust
which our communities and
stakeholders place in our brand.

Tnere has been widespread recognition of the
steps we took to feed the nation while keeping
customers and colleagues safe during the year,
prioritising vulnerable customers and providing
support for Iocal communities around the country,
We are, however, very aware that hard-won
repulations can be quickly lest. and we continue
to implement initiatives and activities aligned to
qur strategic priorities to continue 10 build and
rmaintain trust,

©

~ Our Group policies, procedures and our Code of Business
Conduct set out the detailed expectations and behaviours
that enable us to make the right decisions for our
customers, colleagues, suppliers, communities and
investors.

Wwe listen to our cusiomers and stakeholders as part of
our communication and engagement programmes. We
reflect their needs in our plans, which include health,
community, sourcing. climate and sustainability initiatives.

‘

- The Board's Corporate Responsibitity Committee oversees

all corporate responsibility activities and initiatives,
incliding climate and sustainability programmes, to ensure
alignment with customer priorities and our brand strategy.
We continue 1o use the advice of specialist external
agencies and our in-house marketing expertise to
maximise the vaiue and impact of our brand.

Tesco Bank

Tesco Bank is exposed toa
number of risks. the most
significant of which are
operational, regulatary,
credit, funding and capital
adequacy. liquidity, market and
business risk.

The pandemic has resulted in lower trading activity.
lending balances and income in the Bank and
increased provisions for expected credit losses.
reflecting forecast unemployment, resulting in a
loss for the year. The Bank continues 1o actively
manage the risks to which it is exposed and
maintains significant regulatory capital. While
the overall risks facing the Bank are similar to
that of a year ago. the risk profile is judged to
have increased. refiecting the uncertainty as to
the timing and strength of a recovery in the
economy on which the financial performance
of the Bank refies.

®

- The Bank has a formal structure for reporting. monitoring
and managing risks. This comprises. at its highest level,
the Bank's risk appetite, approved by the Bank Board

and supported by the risk management framawork.

The Tesco PLC Board also reviews and approves the

Bank's financial risk appetite. Risk appetite defines the

type and amount of risk that the Bank is prepared to

accept 10 meet its strategic objectives. )t forms a link
between the day-to-day risk management of the business
and its strategic priorities, long-term plan, capital planning
and stress-testing. Adherence 10 risk appetite is
maonitored monthly.

The risk ranagement framework brings together

governance, risk appetite, the three lines of defence, the

policy framework and risk management 10015 to support
the busingss in managing risk as part of its day-to~day
activities. The framework includes scenario analysis and
regular stress-testing of financial resilience.

- Thereis Bank Board risk reporting throughout the year.
with updates 1o the Tesco PLC Audit Committee provided
by the Bank's Chief Financial Officer and Audit Committes
Chairman. A member of the Tesco PLC Board or Executive
Committee is normally a member of the Bank's Board ta
enhance visibility and knowledge sharing.

+

t Indicates that the principal risk has been included as part of the Ionger-term viabiity scenarios as detziled on pages 38 and 39,
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Principal risk

Risk movement

Strategic report

Key controls and mitigating factors

Liquidity’

Failure of our business
performance to deliver cash as
expected: access to funding
markets or faciities being
restricted: failures in operational
liguidity and currency risk
management: Tesco Bank cash
call; or adverse changes to the
pension deficit funding
requirement create calls on
cash higher than anticipated.
leading to impacts on financial
performance, cash liquidity or
the ability to continue to fund
operations.

Tesco Group has traded robustly
overall through the pandemic
and the injection of £2.5bn from
the proceeds of the saie of our
Asia business has greatly reduced
the prospect of having io make
further pension deficit
contributions in the future,

The Group has maintained an
Investment Grade rating from the
credit rating agenctes, and
maturing bonds and the revolving
credit facilities were refinanced.

©

- We maintain an infrastructure of systems, policies and reports to ensure
discipling and oversight on liquidity matters, including specific treasury
and debt-related issues.

- Our treasury policies are regularly reviewed by management, the
Executive Committee and the Board.

- The Group’s funding strategy is approved annually by the Board and includes
maintaining appropriate levels of working capital, undrawn committed
facilities and access to the capital markets.

- We regularly review liquidity levels and sources of cash, and we maintain
access to committed credit facilities and debt capital markets.

- ‘We have a long-term funding framework in piace for the pension deficit and
there is pngoing communication and engagement with the Pension Trustees.

- While recognising that Tesca Bank is financially separate from Tesco PLC,
we continue t0 monitor the activities of Tesco Bank that could give rise to
risks to Tesco PLC.

- The Audit Committee reviews and annually approves our viability and going
concern statements and reports into the Board.

t tndicates 1that the principal risk has been included as part of the langer-term viability scenarios as detailed on pages 36 and 39.

Internal control

The key elements of the Group's internal control framework are monitored throughout the year and the Audit Committee has conducted
a review of the effectiveness of the Group's risk management and internal control systems on behalf of the Board. To support the Board's
annual assessment. Group Risk and Audlit prepared a report on the Group's principal risks and internal controls. This describes the risk
management systems and key internal controls. as well as the work conducted in the year to improve the risk and control environment,
including the tevel of assurance undertaken. The internal control framework is intended to effectively manage rather than eliminate the
risk of failure to achieve our business objectives. It can only provide reasonable, but not absolute. assurance against the risk of material

misstatement or financial loss.
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Longer-term viability statement

Assessing the Group's longer-term prospects

and viability

The Directors have based their assessment of viability on the
Group's current long-term plan, which is updated and approved
annually by the Board. The plan defivers the Group's purpose of
serving shoppers a little better every day and is underpinned by a
clear strategic focus on driving sustainable and profitable growth.

The Group conducts an annual strategic planning process.
comprising a comprehensive reassessment of progress against
the Group's strategic objectives. alongside an evaluation of the
longer-term opportunities and risks in each market in which the
Group operates. The process for identifying the principal and

emerging risks in each market is an impartant input to this process.

The Group's strategic planning and viability statement are both
considered aver a three-year period. as this time horizon most
appropriately reflects the dynamic and changing retail
environment in which the Group operates.

Long-term planning process

The long-{erm planning process builds from the Group’s current
position and considers the evolution of the strategic objectives
over the next three years. As part of this, a longer-term
assessment of the prospects of the Group is alsc considered.

Current position

The priority for the Group in the past year has been responding
to the COVID-19 pandemic, with a primary focus on safeguarding
customers and colleagues by providing food for all, safety for
everyone, supporting our colleagues and supparting the
communities in which we operate. Following the successful
delivery of every part of our turnaround plan in the prior year.

the Group entered this period in a strong position, both financially
and operaticnally, enabling the creation of long-term and
sustainable value for our key stakeholders.

The Group continues to invest in delivering great value to help
customers in increasingly challenging times. supported by:

- Astrategic focus on driving growth and continued focus on
cost reduction from simplification of the operating mogel.

- Aclear set of financial priorities o defiver cash prefit, free cash
flow and earnings per share growth. underpinned by 8 robust
capital allocation framework.

- Adiversified business portfolio covering retail, whelesale,
banking and data science.

Refer to the Group Chief Executive's review on pages 6 and 7

and the financial review on page 19 for further detail regarding
the Graup's strategic and financial progress.
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Longer-term prospects

The following factors are considered both in the formulation of the
Group's strategic plan, and in the longer-term assessment of the
Group's prospects:

- The principal risks and uncertainties faced by the Group. as well

as emerging risks as they are identified, and the Group's

response to these.

The prevailing economic climate and global economy, competitor

activity, market dynamics and changing customer behaviours

- The ongoing challenges posed by the COVID-19 pandemic.
including structural changes in how customers shop, costs
incurred by the Group in safeguarding customers and colleagues
and the potential macroeconomic consequences of rising
unemplayment.

- The potential short and longer-term economic impact of Brexit

- Opportunities for further cost reduction through operational
simplification and leveraging techrology.

- The resilience afforded by the Group's cperational scate.

Assessing the Group's viability

The viability of the Group has been assessed, considering the
Group's current financial position, including external funding in
place over the assessment period. and after modelling the impact
of certain scenarios arising from the Group's principal risks
outlined on pages 33 t¢ 37.

Five ‘severe but plausible’ scenarios have been modelled that
address the principal risks that the Group has assessed would
have the most direct and material impact on the Group. None of
these scenarios, either individually or in aggregate. threaten the
viability of the Group.

We expect to be able to refinance external debt and renew
committed facilities as they become due, which is the assumption
made in the viability scenario modelling. The scenarios opposite
are hypothetical and purposefully severe with the aim of creating
outcomes that could threaten the viability of the Group. In the
case of these scenarios arising. various options are available to
the Group in order to maintain liquidity to continue in operation,
such as: (i) accessing new external funding early; lii) short~term
cost reduction actions; and (iii) reducing capital expenditure.
None of these mitigating actions are assumed in our current
scenario modelling.



Scenario

Associated principal risk description

Strategic report

Description

Macroeconomic

Competition and markets

The macroeconomic impact of the COVID-19 pandemic has been severe, causing business

downturn - Customer failure. increased unemployment, reduced disposable income and lower levels of
- Brand, reputation consumer confidence. A reduction in disposable income results in a contraction in
and trust customer demand, driving like-for-like volume decline across our retail businesses.
To maintain our competitive position in such a recessionary environment, further
investrnent in our value proposition will be required, putting pressure on margins.
Brexit - Competition and markets Considers the trading agreement between the UK and Europgan Union, which largely
- Political. regulatory and mitigates our exposure to tariffs levied on imports from the EU. A broad assessment of
compliance the remaining potential impact has been modelled, including higher sourcing costs. higher
- Brexit labour costs in our value chain driven by domestic cost of goods inflation and migration of
labour out of the UK and potential cost of customs friction from border controls.
COviD-19 - Customer Allows far a six-month period of lockdown restrictions in the UK, in spring 2021 and winter
- COVID-19 2022, should infection rates increase or a new strain of the COVID-18 virus emerge. In the

modelling. the Group considers the potential impact on retail and wholesale sales and the
operating cost impact of actions taken to safeguard customers and colleagues. The Bank
has modelled the ongoing impact of a macroeconomic downturn. and the effect on
expecied credit losses on its lending book. The Bank has sourced macroeconomic
forecasts from a third-party provider and has used this input to assess the adequacy of
capital and fiquidity in place to support the business through the expected cownturn.

Climate change

- Climate change
Responsible sourcing
and supply chain
Political. regulatory
and compliance

Rising global temperatures results in an increasing incidence and severity of extreme
weather events, leading to a higher incidence of store closures due to flooding and
disruption to our global supply chain, predominantly in the produce and animal
protein categories.

A fuller assessment of the climate-related risks the Group faces, and our actions to mitigate
these risks is provided in the TCFD section, starting on page 26.

Data security or
regutatory breach

- Brand. reputation
and trust

- Date security and data
privacy

- Political, regulatory
and compliance

A serious data or security breach results in a significant financial penalty and a loss of
reputation among customers. The medelling of this scenario is approached via 2
‘reverse-stress test’ given the inherent uncertainty of value. This assesses a riskin the
context of the residual headroom after all other downside scenarios have been applied.

Viabillty statement

Based on these severe but plausible scenarios, the Directors have a reasonable expectation that the Company will continue in operation and
meet its liabilities as they fall due over the three-year period considered.

[
RGbert Welch
Group Company Secretary
13 April 2021

This Strategic report has been prepared in accordance with the requirements of the Companies Act 2006, has been
approved and signed on behalf of the Board.
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Corporate governance report

Chairman’s letter.

“Qur purpose and values have guided every decision the Board and
senior management have taken throughout the pandemic.”

COVID-19 and the Board'’s role

During the past six years, we have been through a period of
turnaround, We have dealt with some serious challenges. But the
most significant of these has been the global outbreak of COVID-19.
As a strong, stable and customer-focused business that is led

by a high~quality Board, we were well-pesiticned to meet the
unprecedented challenges of the pandemic, defivering food for alt
in a clean and safe environment and serving our communities. | am
delighted that our Board and Committee governance structures
opceroted effectively and efficiently throughout this peried to provide
the necessary leadership and cversight to suppert our business.

Like everyone, the Board and its Committees have had to adapt

to rapidly changing circumstances, new challenges and demands
during the year. The Board's role throughout the pandemic has
been to ensure there was a Clear focus on our long-term strategic
objectives and to support senior management as they made quick
decisions to respond to the pandemic on behalf of all stakeholders.
At all times. the Board was kept updated on the changes being
implemented across Tesco to support customers and colleagues.
I'm proud that every decision was guided by our purpose and
values as a business. | befieve that. in challenging times, it is
important the Board should focus on its rofe of gverseeing the
delivery of strategy and ensuring effective imanagernent. Reporting
1o the Board is vital to support this. The Board received regular
updates, at and between Board meetings, with the majority of the
Board and Committee meetings being held virtually These ensured
we were updated on the operational and financizl position of the
business in all regions and on the impact of our actions on our
stakeholders throughout the pandemic.

We were grateful for the support the UK Government provided.
including business rates relief, This helped us put in place without
delay what was required in the face of significant uncertainty.
enabling us to invest in cotleagues and support aur customers
and suppliers. Ten months into the pandemic, having tested

our operational resilience in keeping the nation fed, the Board
unanimously agreed that repaying the business rates relief was
the right thing to do for the lung-term benefit of our stakeholders
and wider society.

Sale of Asia business

During the year, we completed the sale of our Asia business and
returned £5bn to shareholders. The Board recognised that
significantly higher value could be generated for the Asia
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business through the sale than could be achieved through our
ownership. The release of material value enabled us to focus on
cash generation and making returns to shareholders. It also meant
we could further derisk the business by reducing indebtedness
through a significant pension contribution. | would like to thank all
our colleagues in Asia for their hard work and dedication to our
customers over many years.

Board effectiveness

My role as Chairman is to maintain high standards of corporate
governance and ensure the Board is equipped to carry out its
duties. spending sufficient time on key areas that enable the
delivery of our strategic objectives. Qur corporate governance
framework clearly defines responsibilities and ensures that the
Group has the right systems and controls to ensure the Board
and its Committees effectively oversee the business, providing
challenge where necessary. The framework supports effective
decision-making and helps Directors discharge their statutory duties.
in particular, their duty to promote the long-term success of the
Company. The Board reviews a detailed programme of matters at
least on an annual basis, with deep dives into the business operations
to understand the chalienges our businesses face. Please see
pages 54 to 57 for detail on the Board's activities during the year.

Culture and stakeholder engagement

The Board places significant focus not just on the strategic plans
developed by management, but also on our wider culture and the
ethical behaviour demonstratéd within our business. The Boara
recognises that culture plays a fundamental role in detivering
strategy. and we are committed to promoting a strong and positive
culture supparted by our core values. These values define how we
do business globally, how we treat our colleagues and stakeholders,
and how we set the leadership behaviours that are embedded in
our culture. Qur Code of Business Conduct is instilled throughout
the organisation and sets out the high standards of behaviours
expected tram all colleagues. We are committed to making a
positive contribution to saciety. acting with integrity for the benefit
of all our stakeholders. Through our Little Helps Plan. we are
committed to integrating responsible and ethical business practices
into the delivery of our strategy and our day-to-day operations.

We made progress on our diversity and inclusion programme during
the year to ensure that everyone is welcome at Tesca. Through
leadership training programmes. we are also focusing on securing

a pipeline of talent at all fevels to ensure that Tesco is a place for
colleagues to develop and get on. The Board and Committees have
detailed oversight of the progress in these areas and review Senior
talent and development on a regular basis.

Engaging with stakeholders and understanding their views is vital

to the Board and decision-making. It extends much wider than the
delivery of our purpose of serving shoppers a little better every
day. to ensure Tesco remains a high-quality employer, a good

ang supportive business partner and a good corporate citizen.
Stakeholder engagement at senior managemerit level helps identify
emerging issues. which are then brought to the attention of the
Board. This enabies the Board to develop strategy, consider our
activities, and understand the impact that our decisions may have
on all stakeholder groups. We welcome section 172 reporting, so we
¢an talk about the oversight we have and how we make decisions.
What we do a5 an organisation is embedded in our culture and
purpose. It fully aligns to the ethos of the statutory duties of 3
director and is at the ¢entre of how we do business as a Board,



Board changes

In September 2020, Sir Dave Lewis stepped down as Group Chief
Executive. He was criginally due to step down from the Board in
March 2020 but, following discussions with the Board, agreed to
stay until Ken Murphy succeeded him in October 2020. This sllowed
for a smooth transition, ensuring continuity in what was a very
difficult period at the beginning of the pandemic. Sir Dave did an
outstanding job in turning the business around and reconnecting
Tesco to its core purpose.

Alan Stewart wilt step down as Chief Financiai Officer on 30 April
2021 and wilt be succeeded by Imran Nawaz who will join the Board
on 1 May 2021, With a wealth of skills, experience and knowledge

in the food sector, Imran will be a tremendous addition to the
Tesco Board and Executive team, Alan has played a huge role in
the financial transformation of the business over the last six years,
leading the corporate restructuring, rebuilding the balance sheet
and guiding Tesco back to investment grade.

I would like to thank beth Sir Dave and Alan for their contribution
to the Group and everything they achieved.

Mark Armour, Mikael Olsson and Deanna Cppenheimer will retire
from the Board at the forthcoming Annual General Meeting (AGM).
I would like to thank them faor their contributions and dedication
during their time as Non-executive Directors. Thierry Garnier.
Bertrand Bodson and Karen Whitworth will join the Board as
independent Non-executive Directors on 30 April, 1 June and

18 June respectively, They bring a variety of skills and experience
which will complement those skills already on the Board. We look
forward to welcoming them to the Board. For more detail on their
appointments, and the work of the Nominations and Governance
Committee on succession planning and Board appointments.
please refer to pages 60 to 63.

Remuneration

The Board was naturally disappointed with the overall voting
outcome of 32.71% in favour of the remuneration report at the
2020 AGM. Following the AGM. the Remuneration Committee
Chair engaged with several of the Company's major shareholders
who had voted against the resotution, to fully understand their
concerns. While most shareholders agreed that the overall
outcome of the 2017 Performance Share Plan was proportionate.
given the outstanding turnaround delivered by management, they
had concerns with the principle of the Committee’s adjusiment to
the total shareholder return (TSR} comparator group. The

8oard values the feedback and insights these discussions have
provided, and we remain committed to engaging proactively with
shareholders and advisory bodies on remuneration matters.

As this was a cne-off event and awards no tonger include a TSR
performance metric. this situation will not arise in future.

The curront remuneration policy was appraved by sharcholders in
2018 and is required 1o be put to shareholders at the forthcoming
AGM. We are proposing no major changes to the remuneration
policy, only some limited corporate governance changes to align
with the UK Corporate Governance Code and market practice.

The remuneration policy remains aligned to our business and talent
strategy. For further details of the revised remuneration policy for
consideration by shareholders at the 2021 AGM, please refer to
pages 72to 74.

Corporate governance

A big thank you

We are immensely proud of our colleagues for their remarkable
efforts during the pandemic, acting in the best interests of our
customers and tocal communities throughout. They are truly the
beating heart of Tesco. | would like to thank all our colleagues for
their amazing contribution in stepping up and meeting the
unprecedented chalienges of the COVID-19 pandemic.

e —

S N

John Allan CBE
Non-executive Chairman

Visit to first urban
fulfilment centre

During 2020, some members of the
Board visited Tesco’s first urban
fulfilment centre (UFC} in West
Bromwich meeting with senior
management and colleagues.

Having approved the strategy for the
UFC and its innovative technology, the
Directors saw first-hand the benefits
that the UFC will bring providing
access to more online slots, delivering
reduced operating costs and further
leveraging our existing assets, while

all the time providing a better
experience for our customers.
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Board of Directors.
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John Allan CBE
Non-executive Chairman
Appolnted March 2015
Tenure 6.1 years

Skills and experlence

John has significant board, retail and
financial experience gained from both the
commercial and financial sectors. He was
CEC of Exel PLC and, when it was acquired
ty Deutsche Post in 2005, he joined the
board of Deutsche Post, becoming CFO
in 2007 until his retirement in 2009. John
was chairman of Dixons Retail plc during
its turnaround period and, following its
merger with Carphione Warehouse was
deputy chairman and senior independent
director of Dixons Carphone until 2015.
He was also previously 2 non-executive
director of Worldpay Group PLC,

National Grid plc, the UK Home Office
Supervisory Board, 3i plc. PHS Group plc.
Connell pic. Royal Mail plc, Wolse'ey pic
and Hamleys plc and chairman

of London First.

Contribution

John has extensive leadership experience
and a weslth of knowledge gained across
a number of business sectors. including
retalt. As Chairman, he has a deep
understanding of governance and what is
required 1o lead an effective Board.

External appointments

- Chairman of Barratt Developments PLC:

- Vice President of the Confederation of
British Industry;

- Chair of the Council of Imperial College:
and

- Member of the Advisory Group to the
Maoney and Pensions Service Board.

Ken Murphy

Group Chief Executive Officer
Appointed October 2020

Tenure 0.6 years

5kills and experience

Ken Murphy joined the Board of Tesco PLC
on 10ctober 2020. Prior to joining Tesco.
Ken worked for Walgreens Boots Alliance
Inc for over 20 years in a number of senjor
management roles across the business.
Through his role as Executive Vice President.
Chief Commerciaf Officer and Presicent
Global Brands at walgreens Boots Alliance,
Ken had overall responsibility for brand
strategy and the commercial offer in the
retail businesses of Walgreens and Boots.
He previously worked for Procter 8 Gamble
and Coopers & Lybrand (now PwC).

Contribution

Ken is a growth-orientated business
leader with strong commer¢ial, marketing
and brand experience within retail and
wholesale businesses. He has experience
in global product brand management.
proguct development. sales and
marketing. sourcing, manufacturing

and distribution.

External appolntments
- Non-exe¢utive director of
Hatch Beauty LLC.

Alan Stewart

Chief Financial Officer
Appointed September 2014
Tenure 6.7 years

Skills and experience

Alan brings to the Board significant
corporate finance and accounting
experience from g variety of highly
competitive industries, including retail.
banking and travel, as well as exécutive
leadership experience within a listed
company environment. Alan is a non-
executive director of Tesco Bank.
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Prior to joining Tesco, he was UK CEQ
and CFO of Thomas Cook Holdings,
group finance director of WH Smith PLC
and CFQ for AWAS and Marks & Spencer
plc. He was previously a non-executive
director of Games Workshop Group plc.

Contribution

Alan’s deep understanding of financial
operations and risk management, and his
leadership experience and ability to set
financial strategy make him 3 valuable
member of the Board.

External appointments

- Non-executive director of Diageo plc:

- Member of the Advisory Board,
Chartered Institute of Management
Accountants: and

- Member of the main committee and
chairman of the pension committee of
the 100 Greoup of Finance Directors.

Alan will retire as a Director on 30 April 2021

Mark Armour

Independent Non-executive
Director

Appointad September 2013
Tenure 7.7 years

Skilis and experience

Mark has significant strategic planning and
financial expertise. as welt as experience
of executive leadership. He was CFO of
Reed Elsevier Group plc and its two parent
companies, Reed Elsevier PLC and Reed
Elsevier NV (now RELX PLC). from 1996 to
2012. This rote provided him with
considerable experience of digital
business transition and operating in 2
multi-channel environment. Prior 1o
joining Reed Elsevier, he was a partner

at Price Waterhouse in London. He was
previously a non-executive director

and chair of the audit committee of
SABMiller PLC.

Contribution

Mark's background in finance. risk and
strategy makes him a valuable member
of the Board and Audit Committee.

External appointments
- Member of the Takeover Panel.

Mark will step down from the Board at
the conciusion of the 2021 AGM.
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Melissa Bethell

Independent Non-executive
Director

Appolinted September 2018
Tenure 2.7 years

Skills and experience

Melissa brings to the Board a wealth of
international business strategy and
investment managermnent experience.
Melissa is currently a partner of Atairos,
an equity investment fund backed by
Comcast NBCUriiversal. She is managing
partner of the London office and
responsible for Atairos” investment
activities in Europe. Melissa was previously
a managing director of Bain Capital, where
she worked for over 18 years and was a
member of the senior ieadership

team responsible for strategy setting,
fundraising and portfolio management.
Prior to joining Bain Capital. Melissa
worked in the capital markets group at
Gotdman Sachs & Co.. with a particular
focus on media and technology. She was
also previously a director of Ship Midco
Limited and served as a non-executive
director of Samsonite Corporation
(Samsonite International 5.A.),

Worldpay Group PLC and Atento S.A.

Contribution

Melissa’s extensive international
carporate experience, with a focus in
the financial and technology sectors,
is invaluable in delivering our strategy.

External appointments

- Non-executive director of Diageo PLC:

- Partner at Atairos. an independent,
private investrnent firm and managing
director of Atairos Europe: and

- Non-executive director and Chair of the
audit committee of Exor N.V.

.00

Stewart Gilliland
Independent Non-executive
Director

Appolnted March 2018

Tenure 3.1years

Skills and experience

Stewart has significant business and
management experience in international
markets. specifically those in Europe,
having previcusly held roles with leading
consumer-facing companies. including
whitbread, Mitchells & Butler and
Interprew. He held the position of chief
executive of Muller Dairies UK and Ireland
until 2010. Prior to joining Tesco. he was
chairman of Booker Group pic.

Contribution

Stewart has over 20 years’ experience
and knowledge in international marketing,
togistics and business management
having held a number of senior roles.
predominantly in customer-centric
businesses. The breadth and diversity

of his experience benefit the Board.

External appointments

- Chairman of C&C Group pic:

- Non-executive director and chair of the
remuneration committee of Nature's
Way Foods Ltd: and

- Chairman of Curious Drinks Limited.

0
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Steve Golsby

Independent Non-executive
Director

Appointed October 2016

Tenure 4.6 years

Skills and experience

Steve has a wealth of knowledge of
operating internationally, specifically
significant leadership experience in Asia.
He has a strong background in consumer
marketing and held senior executive
positions with Bristol-Myers Squibb and

Corporate governance

Unilever, before being appointed
president of Mead Johnson Nutrition. a
leading global infant nutrition company,
in 2004, He was president and CEQO from
2008 to 2013 and a non-executive director
from 2013 to 2017. He was also previously
a non-executive director of Beam Inc.
His extensive international and board
experience give him invaluable insights
and understanding as Chair of the
Remuneration Committee.

Contribution

Steve's extensive experience of building
and developing international businesses,
together with his operational experience
and strong background in consumer
marketing, make him a valuable

member of the Board. As Chair of

the Remuneration Cornmittee, he is
responsible for setting and implementing
the remuneration policy.

External appointments

- Agvisor to Thai Union Group PLC. a
global leader in the seafood industry;

- Hongorary investment advisor to the
Thailand Board of Investment: and

- External agvisor to Bain & Company.

®
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Byron Grote

Independent Non-executive
Director

Appolnted May 2015

Tenure 5.11 years

Skills and experience

Byron brings broad financia) and
international experience to the Board.
having worked across BP PLC in g variety
of commercial, operational and executive
roles covering numerous geographies.
Byron's strategic focus and financial
experience complement the balance of
skitls on the Board and make him ideal for
the role of Chair of the Audit Committee.
He served on the BP PLC board from 2000
until 2013 and was BP's CFQ during much
of that period. He was previously a
non-executive director of Unilever PLC.

Contribution

Byron brings a wide range of experience
and skills including finance, strategy, risk,
and supply chain logistics through 8 variety
of executive and non-executive roles. He
is Chair of the Audit Committee.
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responsible for leading the Committee to
ensure effective internal controls and
risk management systems are in place
across Tesco.

External appointments

- Vice chairman of the Supervisory Board
of Akzo Nobel N.V.;

- Senior independent director of
Anglo American PLC; and

- Non-executive director of Standard
Chartered PLC.

®
©
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Mikael Qlsson

Independent Non-executive
Director

Appointed November 2014
Tenure 6.5 years

Skills and experience

Mikael jvined the Board after an extensive
career at IKEA Group. holding a variety of
senior roies including being a member of
the executive committee from 1995 until
2013 and holding the position of CEQ

and president from 2009 until 2013. He
brings a wealth of retail and value chain
experience as well as knowledge of
sustainability, people and strategy in

an international environment. He was
previously a non-executive director

ang vice chairman of Volvo Cars AB.

Contribution

Mikael brings an extensive range of skills
with his strategic, retail. and property
experience through his executive and
non-executive directorships, supporting
the delivery of the Group's strategy.

External appointments

- Non-executive director of Ikanc S.A

- Non-executive director of
Lindengruppen AB: and

- Non-executive director and chair of
the people committee (combined
nomination and remuneration
committee) of The Royal Schiphol
Group.

Mikaet will step down from the Board at
the conclusion of the 2021 AGM.

®
®
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Deanna Oppenheimer
Senior Independent Director
Appolnted March 2012

Tenure 9.1years

$kills and experlence

Deanna has significant marketing. brand
management and consumer knowledge
and experience, bringing a broad
perspective to the Board. She held several
senior roles at Barclays plc, including
chief executive of UK Retail and Business
Banking and vice chair of Globa! Retail
Banking. Deanna was appointed as chair
of Hargreaves Lansdown pIc in February
2018. She is the founder of adviscry firm,
Cameowoerks LLC. which provides
bespoke suppaort to early stage
companies. Deanna was previousty

& non-executive director of Whitbread
PLC. NCR Corporation and Worldpay, Inc.

Contribution

Deanna’s extensive board, investor and
commercial experience makes her a
strong Senior Independent Director and
fundamental to the effective operation
of the Board.

External appointments

- Chair of Hargreaves Lansdown plc:

- Non-executive director of Thomsen
Reuters Corporation;

- Founder of consumer-focused
boutique advisory firm,
CameoWorks LLC: and

- Senior advisor to Bain & Company.

Deanha will step down from the Board
at the conclusion of the 2021 AGM.
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Simon Patterson
Independent Non-executive
Director

Appeinted April 2016

Tenure 5 years

Skills and experlence

Simon has extensive knowledge of and
years of experience in finance, technology
and global operations gained in various
management and leadership roles. He was
a member of the founding management
team of the logistics software company
Global Freight Exchange and has

worked at the Financial Times and
McKinsey & Company. He has previously
served on the boards of Skype. MultiPlan,
Cegid Group. Intelsat, Gerson Lehrman
Group an¢ N Brown Group.

Contribution

Simon brings to the Board more than

20 years' experience in senior positions,
predominantly in the management
consultancy, technology, digital and
finance sectors.

External appointments

- Managing director of Silver Lake
Partners, a leading giobal technology
investment firm:

- Board member of Dell Technologies,
ZPG Limited and FlixBus;

- Trustee of the Natural History Museum:
and

- Trustee of The Royal Foundation of The
Duke and Duchess of Cambridge.

Alison Platt CMG
Independent Non-executive
Director

Appointed Aprit 2016

Tenure 5 years

$kills and experience
Afison has extensive experience of
leadership in customer-driven



organisations across the healthcare,
insurance and property sectors. As CEQ
of Countrywide, a position she held until
January 2018, she gained significant
business-to-business experience adding
this to the international experience she
gained while leading a number of Bupa’s
businesses across Asia, Southern and
Eastern Europe and the Middle East.
Alison’s experience as a CEO enables her
to provide challenge and advice to the
Board across a range of issues. Alison was
previously chair of Opportunity Now and a
non-executive director of the Foreign and
Commonwealth Office and Cable and
Wireless Communications PLC.

Contribution

Alison has gained significant business-to-
business and international commercial
experience from working for high-profile
consumer-facing companies. Her
membership of the steering group

for the Hampton-Alexander Review
provides strategic insights on diversity
and inclusion.

External appointments

- Member of the steering group of the
Hampton-Alexander Review:;

- Non-executive director of Dechra
Pharmaceuticals PLC:

- Non-executive director of Spectrum
wellness Holdings Limited: and

- Advisor to Hunstwood CTC Limited.

&

Lindsey Pownall OBE
Independent Non-executive
Director

Appointed April 2016

Tenure 5 years

Skills and experience

Lindsey has substantial experience

in food. grocery and retail brand
development, having enjoyed a career

of more than 20 years at Samworth
Brothers, the leading UK supplier of
premium quality chilled and ambient
foods. She joined the Semwaorth board
in 2001 and served as chief executive
between 2011 and 2015. Lindsey is

a passionate advocate of supplier
relationships. customers, colleagues and
sustainability which directly support
Tesco's strategy and her role as Chair of
the Corparate Responsibility Committee.

Contribution

Lindsey's in-depth understanding of the
food retail sector and stakehotder focus,
together with her wealth of experience
in supply leadership and strategic
development make her a vatuable
member of the Board. As Chair of the
Corporate Responsibility Committee,
she is responsible for corporate
responsibility objectives and strategy.

External appointments

- Non-executive director of Story
Contracting Limited and Stary
Contracting Holdings Limited;

- Senior Adviser of Paine Schwartz
Partners, LLC: and

- Director of The Ho-So Initiative Limited.

Imran Nawaz
Chief Financial Officer Designate
To be appointed on 1 May 2021

Skills and experience

Imran has broad financial, strategic and
international experience gained across
8 number of large multinational
organisations. Prior to joining Tesco, he
was CFQ of Tate & Lyle PLC and held 8
number of senior financial roles across
Europe. the Middle East and Africa, with
a career of over 16-years at Mondelez
Inter national and Kraft Foods. He started
his career with Deloitte and Philip Morris
in corporate audit.

Contribution

Imran will bring to the Board a deep
experience of the plobal food industry
with a proven track recard of financial
leadership as well as executive leadership
experience within a listed company
environment.

External appointments
- None,

Corporate governance
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Bertrand Bodson
Independent Non-executive
Director

To be appointed on 1 June 2021

Skills and experience

Bertrand is an accomplished business
executive, who has run multi-billion pound
businesses, with significant experience of
digital transfarmation, technology and the
application of Al. He is chief digital officer
at Novartis and was previgusly chief digital
and marketing officer at Sainsbury’s Argos,
executive vice president for globat digitai
at EMI Music and co-founder and CEC of
Bragster.com. He has also held senior
roles at Amazon and started his career

at Boston Consulting Group.

Contribution

Bertrand will bring exceptional leadership
and business expertise to the Board. as
well as experience in delivering corporate
transformation programmes while
maintaining a focus on performance.

His significant knowledge of digital and
technology matters gained across 2
number of sectors, including retail, will
further enhance the Board's oversight

of these areas and the delivery of the
strategy.

External appointments

- Chief digital officer. Novartis;

- Member of the Supervisory Board.
Welter Kluwer NV: and

- Non-executive director,
Electrocomponents PLC (until
31 May 20210.
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Thierry Garnier
Independent Non-executive
Director

To be appointed on 30 April 2021

Skills and experience

Thierry has significant retail experience
both in the UK and internaticnally. Since
2019 he has been chief executive officer
of Kingfisher plc and previously spent
over 20 years at Carrefour, the French
multi-national retailer. At Carrefour he
held a number of senior rofes. including
CEQ of Carrefour Asia, CEQ of Carrefour
Internationa! and managing director of
supermarkets for Carrefour France, and
was a member of the Carrefour group
executive committee.

Contribution

Thierry brings extensive experience in
the retail sector, with a successful
track record of implementing business
transformation and driving leading edge
digital innovation in competitive ang
rapidly changing retail environments.

External appointments
- Chief executive officer of Kingfisher pic.

0]

Karen Whitworth
Independent Non-executive
Director

To be appointed on 18 June 2021

Skills and experlence

Karen has significant retail, strategic and
financial experience gained through a
number of commercial. operational and
governance roles. Karen was previously a
supervisory board member and member
of the audit committee at GSt UK Limited.
She spent over 10 years at J Sainsbury plc,
latterly as a member of the commercial
board and director of Non-Food Grocery
and New Business. Prior to joining

J Sainstury in 2007, she was Finance
Director at onfine entertainment business
BGS Holdings Limited and held a number
of senior roles at Intercentinental Hotels
Group Plc. Her early career was spent at
Coopers & Lyprand (now PwC), where she
quslified as a Chartered Accountant.

Contribution

Karen will bring a wealth of experience and
extensive knowledge of the retail sector.
in particular logistics and supply chain,
finance and risk, to the Board.

External appointments

- Non-executive director of Pets at Home

Group plc (until 20 May 2021);

Non-executive director of The Rank

Group plc;

- Non-executive director of Tritax Big Box
REIT pic; and

- independent adviser to GrowUp Urban
Farms Limited.

+

Key to Board Committees

N Nominations and Governance Committee

A Audit Committee

R Remuneration Committee

¢ Corporate Responsibility Committee

@ Chair of Committee

i Independent Board member

Tenure as at 13 Rpril 202}
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Robert Welch
Group Company Secretary
Appointed August 2016

Skills and experience
Robert provides legal and corporate

' governance advice to the Board. He has

warked as a company secretary for more
than 25 years during which time he has
held the positions of group company
secretary at FirstGroup plc and company
secretary at Kazakhmys PLC. Robert has
also held senior positions at BPB plc and
Kwik Save Group PLC.

He is a member of the executive
committee of the Association

of General Counsel and Company
Secretaries of FTSE 100 companies,

the ICSA's Company Secretaries’ Forum
and the CBI Companies Committee.

Other directors who have
served during the year:

- Sir Dave Lewis served as a Director
and Group Chief Executive until
30 September 2020.



Executive Committee

Ken Murphy

Group Chief Executive Officer

Ken joined the Board and the Executive Committee on 1 October
2020. His fuli biography appears on page 42.

Alan Stewart

Chief Financial Officer

Alan joined the Board and Executive Committee on 23 September
2014. His full biography appears on page 42.

Imran Nawaz

Chief Financia! Officer Designate

Imran wil! join the Board and the Executive Committee on
1 May 202i. His full biography appears on page 45,

Natasha Adams

Chief People Officer

Natasha is responsible for setting the people strategy ang plans
at Tesco, including reward, colleague experience and capability.

Natasha joined Tesco in 1998 as a Personnel Manager and has
served in a range of store-focused roles over the last 20 years.
including as Customer Services Director UK. Business Support
Director UK and Group Personnel Manager for Scotland. In 2016
Natasha was promoted to People Director for Tesco's UK and
Ireland stores and joined the UK Leadership Team before being
appointed to her current role of Chief People Gfficer.

Natasha is a Tesco Pension Trustee.
Natasha jained the Executive Committee in June 2018.

Alessandra Bellinl

Chief Customer Officer

Alessandra is responsible for building the Tesco brand globally
and putting the customer at the heart of everything that we do.

Prior to joining Tesco in 2017, Alessandra worked at Unilever for
over 21years, latterly as vice president for the food category in
North America and food general manager for the USA. Previously.
she had a 12-year career in advertising, working both in italy and
the UK. As an internationat executive, Alessandra has held rokes in
North America, the UK, Italy and Central and Eastern Europe.

Alessandra joined the Executive Committee in March 2017

Christine Heffernan

Group Communications Director

Christine is responsible for building Tesco’s reputation, leading
Tesco's communications, community and campaigns agenda.
Christine joined Tesco in 2014 as Corporate Affairs Director in
treland and spent six months working for the Group CEC before
taking over as Group Communications Director in March 2019.
Prior to Tesco, Christine worked in communications in both the
energy and telecoms sectors. Christine joined the Executive
Committee on 1 March 2019,

Teny Hoggett

Chief Strategy and Innovation Officer

Tony is responsible for leading Group strategic planning, balancing
the short-. medium- and long-term requirements across all our
businesses 1o ensure we maximise our skills, resources and
opportunities to drive competitive advantage and serve our
customers. He also leads the development of new business,
customer and technology innovations across the Group.

Tony joined Tesco in 1980 and has served in a range of leadership
roles in the UK and Asia over the last three decades. Between

2007 and 2010, he held a number of ganeral manager roles across
our international businesses before returning to the UK in 2001 to
take up roles across UK channels before becormning UK COQ in 2014.
In early 2017 Tony was appointed to the Executive Committee to take
up the role of CEQ Asia and then moved to the role of Group COC
in late 2018, Tony was appointed to his current role on 9 April 2021.

Corporate governance

Gerry Mallon
Chief Executive, Tesco Bank
Gerry is responsible for leading Tesco Bank.

Gerry has held a number of leadership roles in financial services.
Prior to joining Tesco, Gerry served as chief executive officer of
Ulster Bank Ireland where he led significant change in the business,
including broad investment in technology to modernise the bank.
Gerry was a member of the RBS personal and business banking
executive committee. Gerry served as chief executive officer of
Danske Bank UK {formerly Northern Bank! for eight years. successfully
leading the organisation in the aftermath of the financial crisis,
Earlier in his career, Gerry held roles at Bank of Ireland, McKinsey &
Company and the UK Civil Service. Qutside of financial services,
Gerry served as pro-chanceilor and chair of council at the
University of Ulster, president of the Institute of Banking in Irelanc,
and he is currently chairman of the Irish Football Association.

Gerry joined the Executive Committee in August 2018.

Adrian Morris

Group General Counsel

Adrian is responsible for the legal, company secretarial, government
relations, regulatory and compliance functions across Tesco.

Adrian joined Tesco in September 2012 as Group General Counsel.
Prior to Tesco, Adrian worked at 8P PLC as associate general
counsel for refining and marketing and prior to that at Centrica
PLC. initially as European group generat counsel and then as
general counsel for British Gas.

Adrian joined the Executive Committee in September 2012.

Ashwin Prasad

Chief Product Officer

Ashwin s responsible for the strategy and policy for the planning.
ranging, sourcing and supply of the products we sell across the
Group. In addition, he has direct responsibility for managing this
for the UK. Ashwin joined Tesco in 2010 from Mars Inc. He has
worked across a number of product divisions as Category Buying
Manager in Canfectionery. followed by Category Director roles in
Household, Bakery, Dairy, Health & Wellness, and then General
Merchandise Commercial Director for the UK and for the past two
years as the UK Commercial Director for Packaged Products and
Petrol Filiing Stations.

Ashwin joined the Executive Committee in September 202Q.

Matt Simister

CEQ, Central Europe

Mait is responsible for all of Tesco's businesses in the Czech
Republic, Hungary and Slovakia.

Matt joined Tesco in 1996 as a marketer. He built on his UK
experience with three years as Commercial Director for our Czech
and Slovak businesses. Following this, he returned to the UK to set
up our Group Foed capability, managing our regional fresh food and
Tesco Brand sourcing, buying and inbound suppty chains for the UK,
RO, Central Europe and Asia. In April 2017, Matt was appointed to
his current role of CEQ, Central Europe.

Matt joined the Executive Committee in April 2017

Jason Tarry
CEO, UK & ROI
Jason is responsible for all of Tesco’s businesses in the UK & ROI.

Jason joined Tesco in October 1990 on the graduate recruitment
programme. He has held a number of positions in the UK and
internationally across both food and non-food divisions. Jason
became CEQ for clothing across the Group in 2012, before being
appointed as Chief Product Officer in January 2015. In july 2018,
Jason was appointed to his current role of CEO, UK & ROI.

Jason joined the Executive Committee in January 2015,

Tesco PLC Annual Report and Financial Statements 2021

47



48

Corporate governance report continued

Compliance with the UK Corporate Governance Code

The Board is committed to high standards of governance. It has applied the
Principles set out in the UK Corporate Governance Code 2018 (Code) throughout

the period under review.

The following pages provide a high-level overview of how the Board applies the Principles of the Code. The Board has complied with all

the Code's Provisions, with the exception of Provision 38. This is because Alan Stewart’s pension contribution rate of 25% of base salary is
higher than that of the wider workforce. As previously announced. Alan Stewart will step down from the Board on 30 April 2021. The pension
contribution rates of Ken Murphy and Imran Nawaz are aligned with those of the wider workforce. currently at 7.5% of base salary. Details of
how the Provisions of the Code have been applied can be found throughout this Corporate governance report, the Strategic report

and Committee reports.

Monitoring compliance with the Code is the responsibility of the Nominations and Governance Committee. which receives regular updates

and reports the findings to the Board.

Board leadership and company purpose

Principle A; Promoting the long-term sustalnabile success of
the Company

The Group is led by an effective and committed Board, which is
responsible for the long-term success of the Group. ensuring

due regard is paid at all times to the interests of its stakehoiders.
The Board has adopted a formal schedule of matters reserved

for the Board detailing matters that are considered of significance
to the Greup owing to their strategic. financial or reputational
importance. The Board has a detailed programme that ensures
operational and financial performance. risk, governance, strategy.
culture and stakeholder engagement matters are discussed
frequently. This ensures that any consideration and decision-
making is appropriate for the business, our stakeholders and

the markets in which we operate around the world. At Board
rmeetings. Directors receive and consider papers and presentations
from the Executive Directors, senior management and subject
matter experts.

A summary of the Schedule of Matters Reserved for the
Board can be found on page 59.

Principle B: Purpose, values and strategy

Tne Board has overall responsibility for establishing the Company’s
purpose, values and strategy to deliver our long-term sustainable
success and generate value for shareholders, while being aligned
with our culture. Qur values and leadership behaviours are a vital
part of our culture, helping us ensure that through our conduct
and decision-making we do the right thing for the business and
our stakeholders.

Principle C: Resources and controls necessary to meet
objectives and measure performance

The Board has ultimate responsibility for ensuring agequate
resource is available to meet agreed objectives and strategy.

It ensures such resources are responsibly and effectively deployed.
Having the right systems and controts across the Group facilitates
effective rnanagement and sound decision-making. Efficient
internal reporting, effective internal controls and oversight of
current ang emerging risks are embedded into our business
processes. which afign to our strategy. purpose and values.

Principle D: Effective engagement with stakeholders

The Board spends time listening to and understanding the views of
its key stakeholders. When discussing matters at Board meetings.
these views form an integral part of decision-making. A key

consideration when making its decisions is to balance the.
sometimes conflicting, needs of its stakehalders to ensure they
are treated consistently and fairly and in the best interests of
the Company's long-term future.

Engaging with stakehaolders takes place across the Group at

all levels within the organisation and is defined by our Code of
Business Canduct. ensuring that the standards and behaviours of
our colieagues are consistent. Leadership behaviours set by the
Board drive pur conguct and decision-making so that we to the
right thing for the business. as weil as our stakehoiders, with
reward being linked to delivery and performance.

In addition. our Little Helps Ptan identifies the maost pressing social
and environmental challenges facing the business. This provides a
philosophy for how our business should be run in @ way that makes
a positive contribution to our customers, colleagues, supplier
partners and cormmunities.

Details of our stakeholders are set gut on pages 52 to 53.

Princlple E: Workforce policies and practices aligned to
values and support long-term success

The Board has a responsibility 1o set the tone from the top and
lead by example to ensure colleagues do the right things in the
right way. Our Code of Business Conduct. which defines the
standards and behaviours expected of colleagues. is aligned with
the Group's purpose and values. The Group Risk and Compliance
Committee provides oversight of key regulatory and compliance
matters and reparts biannually to the Audit Cormmittee. In addition,
the Audit Committee has oversight of the whistleblowing policy and
Protector Line - our independent and confidential whistleblowing
service - which provides colleagues and suppliers with the ability
to raise concerns regarding possible misconduct and breaches

of the Code of Business Conduct. Any material matters are

raised ta the Soard.

You can find more detail on our Code of Business Conduct
and our values on page 12.
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Corporate governance

Division of responsibilities

Principle F: Role of the Chair

The Chairman provides effective leadership and maintains a
culture of openness and transparency at Board meetings. He
promotes communication between Executive and Non-executive
Directors, ensuring all Directors effectively contribute to
discussions and feel comfortable in engaging in healthy debate
and constructive challenge. The Chairman ensures the Board is
provided with accurate. timely and clear information. Separate
role statements for the Chairman ana Group Chief Executive
Officer are set out on page 58.

Principle G: Board composition

The Board comprises 13 Directors: the Chairman. who was
independent upon appointment: two Executive Directers and 10
Independent Non-executive Directors, one of whom is the Senior
Independent Director. The roles of the Chairman. Group Chief
Executive, Senior Independent Director and Independent Non-
executive Director are set out in separate role statements. The
Nominations and Governance Committee regularly reviews the
Board composition, including the balance of skills, experience
and knowledge, succession planning and the independence of
Non-executive Directors. In addition, an annual review of the
effectiveness of each Director is undertaken through the Board
evaluation process. Directors are required to regularly update and
refresh their skills, knowledge and familiarity with the Company.

Principle H: Role of the Non-execuytive Director
The Non-executive Directors bring insight and experience to the
Board. They have a responsibility 1o

- constructively challenge the strategies proposed by the
Executive Directors;

- scrutinise the performance of management in achieving
agreed goals and objectives,; and

- play leading roles in the functioning of the Board Committees,
bringing an independent view to the discussion.

Prior to appointment. the Nominations and Governance
Committee assesses the commitments of a proposed candidate,
including other directorships. to ensure they have sufficient time
to devote to the role. External appointments. which may affect
existing time commitments relevant to the Board, must be agreed
with the Chairman in advance. The Nominations and Governance
Committee regularly assesses the time commitments of Directors
to ensure that they each continue to have sufficient time for their
role, It also considers the potential additional time required in the
event of corporate stress.

Principie I; Role of the Company Secretary

The Group Company Secretary is secretary to the Board. He has
responsibility for ensuring that the Board has the infarmation,
time and resources it needs to discharge its duties and function
effectively and efficiently. The Group Company Secretary advises
the Board on all governance matters. He also facilitates induction
programmes for new Directors and provides briefings and guidance
on governance, legal and regulatory matters. The appointment gnd
removal of the Group Company Secretary is a matter reserved for
the Board as a whole. The Group provides access, at its expense.
to the services of independent professional advisors,

@ You can find more information on the activities of
the Nominations and Governance Committee on pages
62to63.

Composition, succession and evaluation

Principle J: Appointments to the Board and

successlion planning

The process for Board appointments is led by the Nominations

and Governance Committee. which makes recommendations to
the Board. Proper planning for Board and senior management
succession and for selecting the right individual from a diverse
talent pool are key issues for the Board and the Nominations and
Governance Committee. It is essential in ensuring a continuous
level of quality in management, in avoiding instability by helping
mitigate the risks which may be associated with unforeseen events,
such as the departure of a key individual, and in promoting diversity.

The Nominations and Governance Committee's policy for Board
compaosition is to support diversity in its widest sense. It aims to
attract Board members with a diverse range of backgrounds who
will contribute a wealth of knowledge, understanding and experience
of the communities where Tesco operates. The Committee strongly
believes that diversity throughout the Group and at Beard and
senior management level is a driver of business success.

Principle K: Balanced Board

The Boa'rd believes that it is essential to have a balanced and
diverse Board with a mix of skills and expertise required {o deliver
long-term value for shareholders. This ensures that leadership and
decision-making are focused. allowing debate 2nd challenge when
risks and opportunities for the future are being considered.

Qur Board possesses a wide range of knowledge and experience
from a variety of sectors. Relationships between the Directors
are based on trust and mutual respect, enabling open and frank
conversations. This ensures that even the most challenging
decisions are taken for the benefit of the Company. with due
consideration far those stakeholders who may be affected.

The Chairman, in conjunction with the Group Company Secretary,
ensures that each Director receives on appointment a full. formail
and tailored induction. Thereafter, the Chairman agrees with
Directors their individual training and development needs.

See pages 62 to 63 for more informatlon on the work
of the Nominations and Governance Committee.

Principle L; Annual evaluation

The Chairman and the 8oard continually work to strengthen and
enhance the effectiveness. skills and experience of the Board to
align with the Group’s strategy. An internally facilitated Board
evaluation was conducted in 2020/21. An externally facilitated
evaluation will take place in 2021/22. The Senior Independent
Director leads the Directors in evaluating the Chairman.

You can see more detail on this year’s Board etfectiveness
review on page B1.

Tesco PLC Annual Report and Financial Statements 2021
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Corporate governance report continued

Compliance with the UK Corporate Governance Code

continued

Audit, risk and internal control

Principle M: Internal and external auditor

The Audit Committee. on behalf of the Board. reviews the Group's
interaction with its external auditors. This includes their role, audit
scope, their independence and their audit and non-audit fees.
The Committee receives regular updates on the external auditors
work in refation to the year-end and interim audit. It also maintains
a policy on the pravision of non-audit services, which reflects the
regulations prohibiting the provision of certain nen-audit services.
The Audit Committee alsoe monitors the activity. role and
effectiveness of our Internal Audit function. At each Audit
Committee meeting. it receives an update covering a range of
management issues and actions to address their findings. A formal
assessment of the effectiveness of both external and internal
audits is undertaken annually.

The Audit Committee, supported by the Disclosure Committee,
reviews the integrity of our financial and narrative statements,
including interim and annual financial statements and
announcements refating to the performance of the Group.

Mare information on the work of the Audit Committee
detalling the oversight of the Internal and External Auditor
can be found on pages 66 ta 71.

Principle N: Assessment of the Company’s position

and prospects

The Audit Committee, on behalf of the Board. ensures that the
Group provides accurate, timely financial results and implerents

accounting standards and judgements effectively. The Audit
Committee also considers reports from the Group's Disclosure
Committee on fair, balanced and understandable reviews, the
Group's compliance with relevant regulatory frameworks and
validation of management’s representations to the Auditor

to ensure the Group's disclosures provide the information
necessary for shareholders to assess the Company’s

position, performance, business model and strategy.

You can see mare information on the work of the
Audit Committee and the oversight of Group disclosures
on pages 66 to 71.

Principle O: Risk management and internal control

The Board has overall responsibility for the oversight of internal
control systems and risk management processes. It has established
a risk management framework to manage and report the risks we
face as a business. The Board reviews these on at least an annuat
basis and undertakes a robust assessment of the Company's
emerging and principal risks. The Audit Committee. on behalf of
the Board, oversees the risk management strategy. risk appetite
and the effectiveness of internal control processes.

More Information on our principal risks and the work
of the Audit Committee can be found on pages 31to 37
and 66 to M.

Remuneration

Principle P: Remuneration policies and practices

Wwhen setting the remuneration policy the Remuneration
Commitiee, on behalf of the Board. strives to ensure that the
policy is consistent with the Group's purpose, culture and the
scale and scope of business operations, and that it supports the
business strategy and growth objectives. The Remuneration
Committee also ensures that it is aligned to the wider workforce.
helps create long-term sustainable shareholder value and drives
the success of the Company for the benefit of customers,
colieagues. suppliers and other key stakeholders.

Principle Q: Policy on executive remuneration

The Remuneration Committee. on behalf of the Board. sets

the remuneration of the Chairman, the Executive Directors and
Executive Committee members. It also reviews the remuneration
of certain senior management. In setting remuneration. the
Rermuneration Committee seeks to ensure it is aligned with

the Group's remuneration principles which are applicable to

all colleagues.

Principle R: Remuneration cutcomes

when determining remuneration outcomes, the Remuneration
Committee takes account of wider circumstances relevant to
that decision, including Group and individual performance. The
Remuneration Committee has the discretion to amend the final
vesting level of incentives if it does not believe that it reflects
underlying performance. The Remuneration Committee may also
apply malus and clawback in certain circumstances. No Director
is invalved in determining their own remuneration outcome.

For more information on the work of our Remuneration
Commitiee and details of our remuneration policy see
pages 72 to 96.

which can be found on the FRC website: www.fre.org.uk.

The Financial Reporting Council (FRC) is responsible for the publication and periodic review of the UK Corporate Governance Code.
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Corporate governance

Board leadership
and company purpose.

Our purpose of ‘Serving shoppers a little better every day’ is at

the heart of everything we do.

Strategy aligned with purpose and culture

Qur business was built with a simple mission - to be the champion for
custormners, helping them to enjoy a better quality of life and an easier
way ot living. Customers want great products at great vaiue which
they can buy easily and it is our job to deliver this in the right way for
them. Qur purpose defines our actions and is embedded in alf we do.

The Board sets the strategy for the Greup to align with our purpose.
in implementing this, the Board ensures the Group is suitably
resourced to deliver onits strategic objectives through a culture
which drives the right behaviours.

The Board receives regular reports which aliows it to assess
culture within the Group, to ensure it is aligned with strategy
and ultimately our purpose.

Our culture drives our behaviour

The Board is responsible for ensuring that the culture in which
we operate drives the right behaviours. The Board and senior
management set the tone trom the top and lead by example.
Qur Code of Business Conduct defines the standards and
behaviours expected of cotleagues. and is a fundamental part
of our culture and training to support our values. All new
colleagues are required to complete training on the Code of
Business Conduct within five days of joining Tesco, Annual
refresher training is also required. In addition, ‘Protector Line',
allows colleagues and suppliers to raise concerns regarding
misconduct and any breaches of the Code of Business Conduct.
The Audit Committee routinely receives updates on compliance
with the Code of Business Conduct and matters raised through
Protector Line. These are subject to independent investigation

More detail on the activitles of the Board
¢an be found on pages 54 to 57,

Qur values enable our purpose

and, where necessary, reports are made to the Board.

Our culture comes to life through our three values. These values underpin our purpose and are recognised across the Group to ensure they
are integral to the way we behave and the way we do business. They also ensure that every colieague at Tesco understands what is important,
how we work together as a team and how customers are at the centre of what we do. Our values therefore support the creation of a culture

of inclusivity, where everyone feels welcome, talent is fostered, and colleagues can achieve their full career potential.

Understanding our customers. colleagues and
communities and what matters to them is key to
our success at Tesco, Whenever a customer
chooses to shop at Tesco, we want their experience
to be better than expected and better than their
tast interaction with us. The Board values feedback

from customers and receives regular overviews

of our competitive marketpiace. This enables the
Board to ensure we provide customers with what
they want and need in all the gifferent jurisdictions
and business areas where we operate.

Every decision we make aims 1o ensure we offer
customers the value, guality and service they
expect, delivered in the right way for them. We
want o give our customers peace of mind that the
products they buy from us are sourced with
respect far the environment and the people who
produce them, while remaining affordable. wWe are
committed to providing our customers with quality
products that meet the highest safety standards.

wWe know that everyone who warks for or

with Tesco should be treated with respect

and compassion. This is essential to building a
culture of trust which is a necessary component
to our success.

We ensure that gur business is a place where
colleagues feel recognised and rewarded and
where they have the opportunity to get on.

The small actions we take can add up to make a
big difference to the things our stakeholders care
about and contribute to the global initiatives in
which we are involved. This plays a key part in how
the Board thinks about its decisions and actions,
always striving to make a positive contribution and
take the right actions to ensure trust and

You can find our Code of Business Conduct
on our website at www.tescoplc.com.

transparency. The Ligtle Heips Plan is the
embodiment of this value. it sets out our
commitments to helping tackle the most pressing
social and environmental challenges our customers.
colleagues, suppliers, shareholders, communities
and wider society face.

No one tries
harder for
customers

We treat people

how they want to
be treated

Every little help
makes a big
difference
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Corporate governance report continued

Board leadership and company purpose continued

Stakeholder engagement

The Board is accountabie to stakeholders for ensuring the Group is appropriately managed and achieves its objectives in a way that is
supported by the right culture and benaviours. The Board aims to make sure its decision-making is consistent. It recognises the importance
of listening to and understanding the views of its key stakeholders. In support of Directors' section 172 duties, the Board receives insights
through customer, colleague, supptlier ang investor engagement into how we are perceived, what our stakeholders want and how they want
to be treated. As well as those set out below. we also take other factors into account that we consider relevant to our decision-making.
These include the interests and views of the communities where we operate, Tesco pensioners and our relationship with regulaters ang

nen-governmental organisations (NGOs).

Customers

Customer priorities

Qur customers want good, healthy, sustainable,
affordable food. produced with respect for farmers
and suppliers, which they can buy easily.

They 3ls¢ want an excellent service and for all our
colleagues to be treated fairly.

Engagement and Board oversight

The Board uses customer surveys, customer
engagement and data analysis to listen to customer
views and act on what is most important to deliver the
best possible shopping trip. We work hard to make
sustainable products accessible and affordable for all.

Colleagues

Colleague priorities

Qur colleague priorities include: employment and skills. creating
a place where colleagues feel recognised and rewarded for the
work they do; diversity and inclusion, where everyone feels
welcome: and health, safety and wellbeing.

Engagement and Board oversight

The Beard recognises the need to create conditions that
foster talent and encourage all colleagues to achieve their full
potential. Qur commitment to helping our colleagues get on is
3 key focus of the Little Helps Plan and aligns to cur people
strategy. As well as building on existing skills, we are creating
opportunities for colleagues to reskill. We are locking to expand
our talent pootls, so we can resource the skills we need for the
future We are committed to providing an inclusive working
environment where difference is embraced and valued and to
ensure colleagues’ physical and mental wellbeing is supported
Safety is central to how we do business. with the aim of
protecting our colleagues and customers from injury.

Suppliers

Supplier priorities

Cur suppliers want ¢ be treated fairly, with
respect and to receive a fair price based on cost
of production. They welcome our colisborative
approach and wish to develop long-term. trusted
partnerships, building capability together andg
expanding value that can be shared.

Engagement and Board oversight

The Board places great importance on ensuring
suppliers are treated fairly in alignment with our values.
This is a key aspect of nurturing long-term relationships
and building trusted partnerships with our suppliers. It
enables us 1o provide the best products at the best
prices for our customers, and a great platform for our
suppliers to grow. Cur suppliers can provide feedback
through day-to-day contact with senior management
and our product teams and through our Supplier
Viewpoint feedback channei.

Shareholders

Shareholder priorities

Qur shareholders want to work with us to achieve positive
long-term, sustainable growth and returns. We aim to
secure these outcomes by delivering our strategy and
business objectives.

Engagement and Board oversight

The Board makes &ll decisions with Tesco's success and
the inferests of its stakeholders in mind. A key objective of
the Board is to create value for shareholders and deliver
tong-term, sustainable growth. Members of the Board,
senior management and Investor Relations hold regular
meetings with existing and potential institutionaf investors
and analysts to understand their views and policies.

In addition, the Group Company Secretary’s team

engages with private shareholders. The team also praovides
services to private shareholders in partnership with our
registrars. Equiniti.
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Workferce engagement

In addition to our Every Voice Matters programme and our
colleague pulse surveys, the Board built on our long-established
forums and conferences at store. regional and national level to
establish Colleague Contribution Panels ([CCPsl in the UK & RO,
Central Eurcpe and Asia. Each of these was hosted by an
independent Non-executive Director. The Asia CCP was
disbhanded following the disposal of the Asia business.

The CCPs” aim is to enable elected colleague representatives Lo
meet a Board member to ensure that colleagues throughout the
Group are represented at Board level. This allows better, more
informed decisions to be made in the long-term interests of the
Company and its stakehotfders. It also helps colleagues to develop a
better awareness of Board matters and business priorities. Having
a designated Non-executive Director for each region allows a
deeper understanding of specific workforce-related matters in
each country. The Board receive updates directly from each
Non-executive Director. Panel representatives receive progress
updates on identified actions for feedback to colleagues within
their business units.

The CCPs normally meet twice a year to seek the views of our
global workforce on areas of specific interest to the Board and our
colleagues. During 2020. they met only once due ta the pandemic.
Feedback was provided on colleagues’ views from the 2018/20
‘what's on your mind’ session. which focused on: managing through
growth and change, opportunities to get on, technology, reward
and recognition.

Themes raised by representatives in the latest CCPs focused
on our response to COVID-19. Representatives expressed
overwhelming appreciation for the Group's quick response to
the pandemic, putting in place all the measures possible to
keep colleagues safe and supported. The CCPs also featured
discussions around self-isolation, future ways of working,
environmental. sccial and governance (ESG initiatives,
communication, innovation and technology. Feedback on the
matters raised will be provided at the half-year CCPs in 2021,
whora roprocentatives will have tho opportunity to raise additional
matters for discussion or themes they wish to explore further,

The Board welcomes the insight the CCPs offer on the views of
the workforce and the issues that matter most to our colleagues
and contractors.

Board visits

Due to COVID-18 restrictions, the Board has not had the usual
opportunities to undertake overseas wisits. Site visits are an
important way for Directors to meet with local senior management.
engage with colleagues and other stakeholders and gain further
insight into business operations and a deeper understanding of
market conditions. During the pandemic, the Board reviewed its
ways of working and adapted to the changing circumstances.
challenges and demands, Presentations by senior management
from all regions and all business functions have continued
throughout the year despite the restrictions on travel. These
have allowed the Board to keep abreast of developments and to
continue engaging with local management.

During the year as some of the restrictions were lifted, some
members of the Board welcomed the cpportunity to visit our
new UFC in West Bromwich. This pravided an opportunity to
meet management and colieagues at the UFC. See page 41
for more detaits.

Corporate governance

Board leadership in action

The Board is committed to maintaining the highest standards of
corporate governance in the management of its affairs. It has
collective responsibility to promote the long-term success of the
Company. It is accountable to stakeholders far ensuring that the
Group is appropriately managed, achieving strategic objectives, in
a way that is supported by the right culture, values and behaviours
throughout the Group. The Board is responsible for ensuring that
management actions are aligned 10 strategy and that stakeholder
Interests are taken into consideration. During discussion at Board
meetings. the views of our stakehotders form an integral part of
the Board's decision-making.

If Diregtors have concerns about the Company or a proposed
action which cannot be resolved. it is recorded in the Board
minutes, No such concerns were raised in 2020/21. Directors are
required to report actual or potential conflicts of interest to the
Board for consideration and. if appropriate, authorisation. If such
conflicts exist, Directors excuse themselves from consideration
of the relevant matter. The Company maintains a register of
authorised conflicts of interest which is reviewed annually by

the Nominations and Governance Committee.

The Board holds an annual strategic planning session at which
senior managers present on each of our global business areas.
The aim is to better understand market trends, technology
developments, innovation and people strategies. it also explores
the culture, diversity and inclusion supporting the long-term
planning and strategic direction of the Group. Updates to the
Board from the Group Chief Executive, the Chief Financial Officer
and other members of senior management are scheduled in
respect of all material matters to ensure the delivery of strategy
in line with our purpose and values.

The Board has in place a detailed governance framework and
delegation of authority to ensure it has the right level of oversight
for matters that are material to the Group. The Board. with the
support of its Committees, places great importance on ensuring
we achieve a high level of governance across the Group. This
supports the Board when delivering its strategic objectives and
meetingits KPls.

During the year. the Board reviewed and approved entry into
material contracts taking into consideration the associated
operational angd financial benefits and risks. it also considered
the impact on ali stakeholders including financial returns.
security of supply. improved pricing and quality of products.
Qther considerations included improved terms for suppliers
and better sustainability impacts.

A key consideration when making decisions is for the Board to
batance the sometimes conflicting needs of our stakeholders.
The Board acknowlegges that every decision it makes will not
necessarily result in a positive outcome for all stakeholders.
However, by considering the Company's purpose, vision and
values together with its strategic priorities and decision-making
process, the Board aims to ensure that its decisions are
consistent and predictable,

Details of how our Board operates is detalled in the
earlier sections of this report and In the Committee
reports on pages 62 to 96.
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Corporate governance report continued

Board leadership and company purpose continued

Board activity

Time spent between activities

Key to stakehoiders

@ Customers

Key to KPls
@ Grow sates

Colleagues
Suppliers
@ Shareholders

€ Celiver profit

© Improve operating cashflow

@) Customers recommend us and
come back time and again

@ Colleagues recommend us as a
great place to work and shop

@ Build trusted partnerships

The table on the following pages sets out the key topics the Board reviewed, discussed and debated during the year. These were in addition
to the annual cycle of matters the Board reviews, and support Directors’ oversight and understanding when considering stakeholders while

reaching decisions.

Matters considered

- Sale of Asia
business.

Qutcome

business than could be achieved through

Tesco's continued ownership and investment.
Decision to sell to a wefl-established retailer

already operating in the region

Realised material value enabling a

stronger focus an driving cash generation
and subseguent returns to shareholders.
Further derisked the business by reducing
indebtedness through a significant pension
contribution.

Benefits and considerations

Generated significantly higher value for the Asia — In making its decision, the Board

considered the impact on colleagues.
customers, suppliers and local
communities in the region as well as
private and institutional shareholders.
The sale released material value and
allows the Board to further simplify the
business, as well as to return significant
value to shareholders.

Stakeholders

©e®@

Link to KPls

(213

- Sale of business in
Poland.

1

Reviewed the market challenges facing the
business in Poland.

Agreed the sale to Salling Group A/S..

an established retailer in the region.

Enabled the Group to focus on the stronger
market pasitions in the Central Europe region.

The sale was the best way to secure
the future of the business for our
colleaguss and customers in Poland.
Selling to & well-established business
already operating in the region was in
the best interests of alt stakeholders.

Stakeholders

C@®@

Link to KPIs

213

- Product supplier
and sourcing
strategy.

!

P

Developed a strategy 1o simplify our

operating madel. leverage scale and mitigate

risk through a structured approach to
sourcing and standards.

improved value and differentiation for
customers.

Our respansibie sourcing strategy, overseen

by the Beard and Corporate Responsibility
Committee, identified key challenges and
mitigation across the supply chain

Jo further build upon open, transparent
and trusted partnerships with cur
suppliers.

Deliver against our Groceries Supply
Code of Practice IGSCOP)
commitments.

Stakeholders

©@®H@

Link to KPls

000
000

- Innovation through:
- product
- onfine and in-store
experiences
- the ways we
iriteract with our
customers.

Improved understanding of competitive

advantage in the markets in which we gperate.

Created valve and proactively sought ideas
that provide routes for innovation,

Gained understanding of what our stakeholders

want.

Updates to the Board help shape
strategy and take the business forward.
It is essential that we keep innovating for
the future to meet the changing needs
of our customers.

Stakeholders

QENSE)

Link to KPls

000
000

- Strategic business
reviews.

Strategy Board days reviewed each of our

business areas providing oversight of growth
opportunities, customer behaviours, loyalty,

engagement. sourcing and market trends.

Understanding stakeholder expectations
helps shape our strategy and deliver on
our KPIs. We give consideration to each
of our stakeholder groups to ensure the
business performs and grows in line with
stakeholder expectations.

Stakeholders

Q@@

Link to KPls

000
000
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Matters considered

- Business updates from Tesco
Bank, Booker, dunnhumby,
Tesco Mobile and F&F. included
the operational impact of
COVID-19 and Brexit.

- Regional updates on aur
businesses in the UK & ROI,
Central Europe and Asia.

Qutcome

Operational performance

Visibility of customer, colleague,
supplier and community
requirements globally and the
challenges within each of their
markets.

Ability £0 s¢t business priorities.

Benefits and considerations

- This oversight supports the Board

with its strategic decision-making.
Enabled the Board to identify
opportunities and risks and putin
place plans as necessary.

Corporate governance

Stakeholders

CO=@

Link to KPIs

000
0060

- Group Chief Executive and Chief
Financial Officer operational and
financial updates inctuding:

- impact of COVID-19

- supporting vulnerable
colleagues

- safety in-store for colleagues
and customers

~ UK customer propositions.

An overview of the operational and
financial performance of the
business was provided.

Periodic updates on sales. profit.
cashflow, stakeholders and
progress against the six KPIs.

The Board has delegated authority
to the Group Chief Executive for
the day-to-day management of
the business.

Performance updates from the
Group Chief Executive and Chief
Financial Officer provide oversight
of the business and the impact
actions may have on stakeholders.

Stakeholders

©O@®@

Link to KPIs

000
0060

- Tesco’s response to COVID-19,
Christmas trading through
CovID-19.

Established four key priorities:
- Foecd for all

Safety for everyone
Support for colleagues
Support for communities.

Business updates provided

specific focus on the pandemic’s

impact on each of the

business areas.

Established four priorities for

Christmas trading:

- Managing capacity through
peak trading

- Safety in-store for colleagues
and customers

- Stock management

- Customer communication.

More detail can be found in the
section 172 statement on page 30.

Stakeholder reaction to our
response to the pandemic has
been positive, with around 30% of
UK customers rating safety highly.

Stakeholders

©O®@

Link to KPIs

000

- Improved technology in-store
and in distribution centres.

- Improved data capability,
Clubcard and aligning systems
across the business to support
our stakeholders.

Onboarded around 50.000
temporary colleagues 1o support
our customers and communities.
Promoted cashless payments

for stakeholder safety.
Technology innovation enabled
two new warehouses, opened in
under four weeks, 10 support our
customers’ needs.

The Board's oversight of the data
and technology strategy ensures
the business moves forward
through improved technology
and innovaticn.

Throughout the pandemic. our
technology has demonstrated its
resilience and fiexibility enabling
increased online capacity,
managing demand, introduction
of Clubcard prices and providing
food for vulnerable customers.

Stakeholders

OO

Link to KPIs

000
060

- Health and safety
updates focusing on:
- people safety
- review of safety framework.
- Annual safety ptan to review
priorities and improve overalt
safety culture and behaviour.

Heightened our focus during the
pandemic to ensure
stakeholder safety.

Scrutinised the 2020/21 safety
plan to ensure it remains robust.

The Board places great
importance on looking after the
safety of colleagues, customers
and anyone else impacted by our
business.

The Board is responsible for
ensuring Tesco is a safe place to
work and shop.

Stakeholders

©®

Link to KPls

00

Tesco PLC Annual Report and Financial Statements 2021

55



Corporate governance report continued

Board leadership and company purpose continued

Board activity continued

Matters considered

Financial position of the Group.
Progress against the long-term
plan and budget.

Review of batance sheet and
debt metrics.

Updates on sales, profit. cashflow
and ¢apital expenditure in ali
regions.

Review of funding and liquidity
plans.

Cutcome

Management of the Group debt
capital markets activities including
new issuance and liability
management pragrarmme.
Established a £2.5bn revolving
credit facility, with interest linked
to three environmental targets.
Issuance of a €750m
sustainability-linked bond. which
was the first of its kind issued

by a retailer.

Benefits and considerations

financial performance and risk

Board oversight supports the
strategic direction and long-teremn
viahility and ensures that future
liabilities can be met in line with
stakeholder expectations.

In approving the revelving credit
tacility and €750m bond,
consideration was given to the
Group’s decarbonisation
commitment and the alignment
to the principles of the Little
Helps Pian.

Stakeholders

@@

Link to KPIs

000
15/

Risk management
COVID-1Q risk review

]

Created and ensured the
implementation of appropriate
responses.

Reviewed how our business
mitigates or reduces the risks.
Monitored events closely and
evaluated the impacts.

Financial impact of the pandemic
on all business areas was
considered, including Tesco Bank
and Booker.

Oversight of liaison with the
relevant Government and local
authorities.

The Board reviews the most
significant or principal risks facing
the Group. Strengthering the risk
and internal control environment
has been a key feature in the
transformation of Tesco. The
Board and Audit Committee
regularly review progress.

From the beginning of the
pandemic, the Group assessed
the risks and the financial impact
of the COVID-19 pandemic.

The Board had fuli oversight ang
was able to monitor the actions
taken in response to the
changing environment to ensure
stakeholders' needs were met,

Stakeholders

QNS

Link to KPls

000
(6]

Risks associated with Breait
Senior management engagement
with Goverrunent. regulatory
bodies and the retail sector.

1

Key risks igentified related to the
implementation of the new UXK-EU
Trade and Cooperation Agreement
and its effects on the business.
Visibility of the financial and
operating impacts and risks facing
all areas of the business: from
recruitment to relationships with
suppliers and the impact the
changes rmay have an our
customers,

The uncertainty of the
requirements relating to the
UK’s geparture from the EU had
an impact on all areas of the
busingss.

The Board was kept abreast of
developments and had oversight
of the risks and mitigations put in
piace.

Stakeholders

QNS

Link to KPis

000
(6]

Proceeds from the sale of the
Asia business.

o

i

Payment of £2.5bn to further
derisk the pension fund.
Returned £5bn to shareholders
by way of a special dividend.
Share consolidation was required
to maintain comparability, so far
as possible, of the Company's
share price before and after the
special dividend.

Following the sale of the Asig
business. the Board reviewed the
options available to them relating
to the proceeds of the sale.

In making jts decision, the Board
considered the impact these
actions would have on institutional
and private shareholders.
colleagues and pensioners.

Stakeholders

@@

Link to KPIs

3]

- Repayment of business rates relief

received in respect of the
COVIB-19 pandemic.

Returned business rates relief
to the Government, so it
could support those who
needed it more.

Mare detail can be found in the
settion 177 statement on page 30

The Board recognised it was its
responsibility to act in the manner
of a good corporate citizen in
doing the right thing by its
customers. colleagues and other
stakeholders.

Stakeholders

©@®@

Link to KPIs

215
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Matters considered

Qovernance (including culture and stakeholder engagement)

- Property valuation and portfolio
review.

- Property joint venture
arrangements.

Cutcome

Benefits and considerations

Assessed the value of our property -

assets taking market movements
into cansideration.

Reviewed funding requirements
asscciated with our property
joint venture arrangements.

An important part of the Board's
role is to ensure our extensive
property portfolio is properly
managed and accounted for.
This is essential in ensuring the
long-term viability of the Group
and sustainable returns for
shareholders.

Corporate governance

Stakeholders

©®@

Link to KPis

000
00

- Customer Insight update.

Through the use of multiple

data sources including trends
influencing cansumer spend and
habits globally, we have an
understanding of our customers’
needs to develop products and
propositions for now and the
future.

This insight about our customers
is used to inform ¢ur decisions.
We evaluate our propositions so
that we can learn and improve
continuously.

Stakeholders

©O®

Link to KPls

000
000

- Feedback from Colleague
Contribution Panels (CCPs).

- Culture, diversity and inclusion.

- Talent, succession and
development.

- Review of annual People plan.

- Response to Black Lives Matter.

CCPs improved our understanding
of the views of the warkforce to
strengthen the colleague voice in
the Boardroom.

Analysed results and developed
action plans from the Every Voice
Matters annual colleague
engagement survey and weekly
pulse surveys.

Oversight of diversity ang
inclusion, management succession
plans and talent management to
ensure a continuous level of
quality in management.

Targets set by the Board helped
colleagues succeed by providing
therm with flexibility. skills and a
competitive total reward package.
Built leadership capability, develop
and grow diverse talent and
strengthen future pipelines.
Ensured tailored development
programmes support the
transition into senior rofes.
Committed to promoting diversity
within the Group and ensuring any
barriers identified are removed.

Understanding what ts important
to our colleagues allows the Board
to ensure the cuiture within which
we operate, provides colleagues
with opportunities to get on.
Recognise that treating colleagues
with respect ang compassion is
essential to building a culture of
trust, a necessary component in
our suceess and the delivery of
our purpose.

Qversight ensures that issues
identified are considered and
dealt with by senior management
in an appropriate way.

Stakeholders

M

Link to KPIs

15

- Update on investor views and key - Feedback was provided on specific - Ensures shareholder sentiment is Stakeholgers
market issues. investor meetings. understood and considered in
- Review of shareholder decision-making, @
documentation.
~ Visibility of market conditions. Link to KPls
share price performance and the oeg
future outiook.
- Feedback on supplier suwveys. - Review of supplier feedback - Visibility and understanding of Stakeholders
through the Viewpoint supplier suppliers’ views on their
survey. interaction and experiences @
- Management action plans set out with Tesco.
focus areas for further - The Board has seen an Link to KPIs

improvements.

improvement in the supplier
Viewpoint score this year to 85%.

000
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Corporate governance report continued

Division of responsibilities.

The Beoard

Having an effective corporate governance framewark helps the Board to deliver the Group’s strategy. It also suppors
long-term sustainable growth while operating within a framework of effective controls. The Board recognises that having
robust governance structures in place is vital to decision-making.

Chairman

Group Chief Executive

Senjor Independent Director

The Chairman is responsible for the
effective leadership of the Board and
maintaining a culture of openness and
transparency at Board meetings. He atso
promaotes effective communication
between Executive and Non-executive
Directors and ensures all Directors
effectively cantribute to discussions and
feel comfortable in engaging in healthy
debate and constructive challenge. The
Chairman ensuyres all Directors receive
accurate, timely and clear information to
assist them to make their decisions. He
also identifies training and develapment
needs as required, and ensures new
Directors receive appropriately tailored
induction programmes.

The Group Chief Executive has day-to-day
responsibility for the effective
management of the Group and for
ensuring that Board decisions are
implemented, He plays a key role in
devising and reviewing Group strategies
for discussion and approval by the Board,
He is also tasked with providing regular
operational updates to the Board onall
matters of significance relating to the
Group's businesses or reputation and for
ensuring effective communication with
shareholders and other key stakeholders.

The Senior Independent Director provides
a scunding board for the Chairman and
acts as an intermediary for the Non-
executive Directors. The Senior
Independent Director is available to
shareholders should they have any
concerns where communication through
normal channels has not been successful

or where such channels are inappropriate.

The Senior Independent Director meets
with the Non-executive Directors at least
annually when leading the Non-executive
Directors' appraisal of the Chairman's
performance.

Note: Details of the Non-executive Director role statement can be found in Principle H: Rote of the Non-executive Director on page 49

Board Committees

The Board has delegated specific responsibilities te four key Board Committees. These are each chaired by an
Independent Non-executive Director, focusing on specific areas of the Board's responsibilities.

Audit Committee
Provides independent
assessment and oversight
of financial reporting
processes including
related internal controls.
risk management and
compliance, It also
oversees the effectiveness
of the internal and extéernal
audit functions.

For more information, see
pages 66to 7.

Corporate
Responsibility
Committee

Oversees and monitors the
Group's environmental and
social obligations.
especially those that
support Tesco's strategy.

For more information. see
pages 64 and 65.

Nominations and
Governance
Committee

Reviews the size.
compasition, tenure and
skills of the Board. It also
leads the process for new
appoiniments, monitors
Board and senior
management succession
planning, considers
independente, diversity,
inclusion and Group
governance matters,

For mare information see
pages 62 and 63.

Remuneration
Committee
Determines remuneration
policy and packages for
Executive Directors and
senior managers, having
regard to pay across the
Group.

For more information see
pages 72 to 96.
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Board and Committee meetings

Regular Board and Committee meetings are scheduled throughout
the year, many of which this year were held virtually. This ensures
that Directors allocate sufficient time to discharge their duties
effectively, including preparation for meetings. The Board held six
scheduled meetings and additional strategy and planning days
during the year, which included presentations hy seniar
management on each of the business areas. The Board also held
additional meetings to consider matters of a time-sensitive nature.
including approval of Board appointments and decisions required
during the sale of the Thailand and Malaysia businesses.

Directors are expected to attend all Board and relevant Committee
meetings. The table below shows their record of attendance at the
scheduled Board ang Committee meetings. In the rare event of a
Director being unable to attend a Board or Committee meeting. the
Chairman or Chair of the respective meeting discusses the matters
propesed with the Director concerned wherever possible, seeking
their support and feedback accordingly. The Chair subsequentty
represents those views at the meeting. During the year, the
Non-executive Directors met with the Chairman without the
Executive Directors being present on several occasions. The Senior
Independent Director also led the Directors’ evaluation of the
performance of the Chairman.

The Board is supported by the activities of the Board Committees.,
which ensure specific matters receive the right level of attention
and consideration. The composition of each Committee is reviewed
by the Nominations and Governance Committee at least annually.
The Committee also reviews Board compaosition and succession
planning. Cross-Committee membership provides visibility and
awareness of matters relevant across the Committees. Each
Committee Chair provides a written and verbal update on
Committee activities to the Board after each Committee

meeting and Committee papers and minutes are shared with all
Directors. Matters considered by each of the Committees are

set out in the Committee terms of reference. These can be

found at www.tescoplc.com.

Corporate governance

Summary of matters reserved for the Board
The Nominations and Governance Committee

reviews the schedule of matters reserved for the
Board annually and proposes thern to the Board

for adoption. Below is a summary of matters

reserved for the Board:

- Group strategy, operating plans, long-term
plans and budget:

- Changes to carporate and capital structure:

~ Major acquisitions. mergers, joint ventures
and disposals;

- Significant capital expenditure and borrowing:

- Material contracts;

- Risk management and internal contral;

- Changes to pension scheme:

- Financial reporting and disclosures;

- Review of remuneration policies and share
schemes; and

- Dividend policy and payment.

The latest version can be found
at www.tescoplc.com.

The Board deiegates responsibility for the day-to-day operational
management of the Company to the Group Chief Executive,

who is supported by the Executive Committee, Group Risk and
Compliance Committee and other committees. The Board has
delegated authority to the Disclosure Committee to consider
timely and accurate disclosure of sensitive information. Disclosure
Committee meetings are convened when the need arises.

Board and Committee attendance®

Naominations and Carparate

Governance Responsibility Remuneration

Board Audit Committee Committee Committee Committee

John Allan 6/b - ® 4/4 3/3 474
Mark Armour 6/6 5/5 - - -
Melissa Bethell 6/6 5/5 - - -
Stewart Gilliland 6/6 5/5 4/4 - -
Steve Golsby 6/6 - - 3/3 ® 4/4
Byron Grote 6/6 ® 5/5 4/4 - 4/4
Ken Murphy® 3/3 - - - -
Mikael Qlsson 6/6 - - 3/3 4/4
Deanna Oppenheimer 6/6 - 4/4 3/3 4/4
Simon Patterson 6/6 5/5 - - -
Alison Platt 6/6 - 4/4 - 4/4
Lindsey Pownall 6/6 - - ® 3/3 -
Alan Stewart'® 6/6 - - - -

® Chair of Committee
(3) This table shows details of scheduled Beard and Committee meetings.

|b) Sir Dave Lewis stepped down as Group Chief Executive on 30 September 202(. Ken Murphy succeeded him with effect from 1Q0ctober 2020,
le) Alan Stewart will retire as a Directer on 30 April 2021, He will be succeeded by Imran Nawaz on 1May 2021.
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Corporate governance report continued

Composition, succession

and evaluation.

Induction of
the Group
Chief Executive

Ken Murphy joined the Board in
October 2020. Prior to joining,
Ken met each member of the
Executive Committee. He has
since undertaken a tailored and
comprehensive induction plan,
gaining a deep understanding of
each business area. Ken shared
his induction journey with
colleagues, producing a weekly
video and sharing his learnings

as he got to know the business.
Over this six-month induction
programme, Ken met with all the
senior leaders in our business as
well as suppliers, externai business
partners, advisors, investors and
other stakeholders. He has had
detailed inductions with Tesco
Bank, Booker, dunnhumby and
Tesco Mobile. He also spent five
days in Central Europe, visiting over
40 stores in the Czech Repubilic,
Hungary and Slovakia. Ken is very
passionate about our customers
and prior to joining the Company
spent much of his own time
visiting stores and distribution
centres around the UK and Ireland.
As part of Tesco’s Feet on the Fioor
programme, Ken completed a shift
as a DotCom picker on an early
Saturday morning to get first-hand
experience of our store operations.

60
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Board composition

The Board has sought to bafance its composition and that of its
Committees and to refresh them progressively over time. This will
enable them 1o benefit from the experience of longer-serving
Directors alongside the fresh, external perspectives and insights
from more recent appointees.

The Board recognises that effective succession planningis vital ta
delivering the Group's strategy. ensuring the desired mix of skills
and experience of Board members now and in the future. The
Board is also committed to recognising and developing talent
within the Executive Committee and management tevels across
the Group. enabling the Group to create opportunities for
developing current and future leaders.

Board tenure
(number of Directors)*

Board composition
(number of Directorsh*

~  asat 13 April 2021,

All Directors, with the exception of Mark Armour, Mikael Olsson
and Deanna Oppenheimer, wilt submit themselves for election or
re-election at the forthcoming AGM in June 2021. You can read
detailed information on the contribution that each Director brings
to the Board in their biographies on pages 42 10 46 and in the 2021
Notice of Annual General Meeting. Alan Stewart will retire from the
Board on 30 April 2021.

Appointment, induction and development
Non-executive Directors are initiglly appointed for a three-year
term with an expectation that they will continue for at least &
further three years, Directors are hominated by the Nominations
and Governance Committee and are subsequently spproved by the
Board for election or re-election annually by shargholders at the
Company's AGM. After three years’ service the performance of a
Non-executive Director is rigorously assessed by the Nominations
and Governance Commiittee. Directors do not participate in
discussions involving their own reappointment. The Chairman
discusses any identified development needs with the Non-
executive Director,

Upon appointment, all new Directors receive a comprehensive
induction programme over several menths. This is designed to
facititate their understanding of the business and is tailored to
their individual needs. The Chairman and the Group Company
Secretary are responsible for delivering the programme covering
the Company's core purpose and values, strategy, key areas of the
business and corporate governance.



The Board believes strongly in the development of its Directors
and colleagues throughout the Group. The Chairman regularly
discusses training reguirements with each Director. The Board
receives presentations on each business area to understand the
market conditions and challenges in the different countries where
the Group operates.

Diversity and inclusion

The Board believes that diversity and providing an inclusive culture
is a key driver of business success. It is committed to having a
diverse and inclusive leadership team which provides a range of
perspectives, insights and the challenge needed to support good
decision-making. The Board strongly supports diversity in its
broadest sense in the boardroom. Board membership reflects

a diverse range of skills, backgrounds and business experience
drawn from several industries. This enabtes a broad evaluation of
all matters the Board considers and contributes to a culture of
collaborative and constructive discussion.

The Board’s diversity and inchlusion policy sets out its approach to
diversity and inclusion cn the Board. This policy sits alongside the
Company's equal opportunities and diversity policy, which sets out
the Group's wider commitment to diversity and inclusion across
Tesco. You can find more information on the implementation of
the Board diversity and inclusion policy in the Nominations and
Governance report on pages 62 and 63.

The Board, Nominations and Governance Committee and the
Executive Committee receive regular updates on the progress of
diversity and inclusion initiatives across the Group. These have the
goal of ensuring all colleagues have an opportunity to get on,
developing the skills they need for now and the future. See pages
17 and 18 for further detalls of the Group's approach to diversity
and inclusion. More detail on the Group's employment policies is
set out in the Directors’ report on page 98.

Board expertise

The Board and Nominations and Governance Committee
continuously review the Board skills matrix, ensuring that the Board
and its Committees have and maintain the necessary skills to
deliver the Group's strategic priorities. This supports our approach

Corporate governance

to diversity by mapping the broad giversity of the Board in terms of
gender, ethnicity. geographicai expertise. professional background.
tenure and age. We link these factors to our strategy, supporting
the refreshment and succession plan for Non-executive Directors
to meet the future needs of the Group.

Board effectiveness

To ensure the Board remains effective. a performance evaluation
is carried out each year to review the effectiveness of the Board,
its Committees and Directors. Every third year, the evaluation is
externally facilitated. The next external evaluation will cover the
2021/22 financial year.

The Senior Independent Director led this year’s internal
evaluation, supported by the Group Company Secretary, using

an online questionnzire to capture the views of each Director.

The evaluation was carefully structured and designed to bring
about a genuine debate on relevant issues and identify any areas
for potential improvements in Board processes. The guestionnaire
focused on a number of key areas: Board composition and
expertise; culture and stakeholders; Beard dynamics; management
and focus of meetings: Board Committees: strategic oversight: risk
management and internal contral: succession pfanning and human
resource management: and priorities for change. The internal
evaluation concluded that the Board, its Committees and each

of its Directors continue to be effective,

Key priorities identified inciude the need to:

- gevelop the Group's strategy taking into account the
appointment of the new Group Chief Executive and Chief
Financial Officer:

- take steps to ensure the culture of openness and constructive
debate within the Board is maintained following the appointment
of new members:

- review succession planning and pipeline for Executive Director
and Nan-executive Director roles:

- continue to shape the agenda and Board focus on the most
significant risks and opportunities; and

- continue to ensure awareness of shareholder and Government
views and opinions.

2020/21

Director

B et 2021/22 2022/23
nterna) effectiveness survey Externally facilitated Internal effectiveness
run by Senior Independent effectiveness survey survey run by Chairman

Progress against 2019/20 actions

Set out below is the progress made against actions identified through the 2019/20 internal Board effectiveness review:

Action

Progress

Greater focus on the impact of technoiogy and the threats and
opportunities of an ever-changing market on the development
of a longer-term strategy.

Additional technology and innovation presentations were discussed
at Board meetings and strategic planning sessions during the year.

To further increase the oversight of succession planning at the
Board, while maintaining the strong oversight at the Nominations
and Gavernance Committee.

During the year, the Board reviewed the succession pipeline and talent
management for Executive Directors and Executive Committee levels.
The Nominations and Governance Cormmittee continues to ensure a
robust senior management pipeline was in place for critical roles.

To further develop the appetite for risk and ensuring this is aligned
with the emerging longer-term strategy.

We continued to work on our approach to risk appetite alongside the
development and enhancement of our risk methodology and framework
to ensure it is aligneg with the future needs of the business.
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Corporate governance report continued

Nominations and Governance
Committee Report.

Committee composition

Director Committee tenure

John Allan (Chair) 6 years, 1 month

Stewart Gilliland 2 years, O months

Byron Grote 5 years, 4 months
Deanna Oppenheimer 5 years. @ months
Alison Platt 2 years, O months

Committee responsibilities and key activities
Detaits of the Committee’s key areas of responsibility and the
time spent during 2020/21 are set out below. Committee
membership, together with attendance at meetings is
detailed in the table on page 59.

You can see the Comrnittee’s full terms of reference on our
carporate website: www.tescople.com.

Board gender split Board expertise
%)+ tnumber of Directorsl*

T asat1dApril 2021
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“The Committee strongly believes
that diversity, in all aspects, and
the promotion of an inclusive
culture is a key driver of business
success and is committed to
making a continuous improvement
in this area at both Board and
senior management level.”

John Allan C8E
Chairman

Dear Shareholder

The Committee held four scheduled meetings during the year, all
of which were held virtually and attended by all members. A further
meeting was hefd to discuss the appointment of imran Nawaz,

our new Chief Financig) Officer, as successor to Alan Stewart.
Throughout the year, the Committee has concentrated on the
comnposition of the Board and its Committees. succession planning,
diversity and inclusion, and corporate governance matters.

Board composition and succession planning

The Committee regularly reviews the structure, size and
composition of the Board and its Committees to ensure they
continue to provide informed and constructive support and
challenge to the management team.

The Committee is responsible for identifying and reviewing suitable
candidates throwgh a formal and transparent process, ensuring
that plans are in place for orderly succession to the Board. It also
oversees the development of a diverse pipeline for succession to
senior management roles. During 2020/21. the Committee
focused on Board succession plans over the short and medium
term and the succession pipeline for Executive Committee and
senior management roles. This included a review of internal talent
ang establishing bespoke development plans for high-potentiai
colleagues, ensuring we retain and rmotivate key talent and can
meet the future needs of the business.

There were several changes to the Board and Executive Committee
during the year.

Mark Armour. Mikael Olsson and Deanna Oppenheimer will step
down from the Board at the 2021 AGM. The Committee and the
Board are grateful for the contributions they kave made.

When Alan Stewart informed the Board of kis intention to

retire in April 2021, the Committee worked with Lygon Group.
which has no connection to Tesco or any of its Directors. to
search for a successor as Chief Financial Officer. The Committee
set rigorous criteria for the role. both in terms of technical
capabilities and cultural and style attributes. Open advertising
was not used. Following an in-depth selecticn process. the
Committee made a unanimous decision to recommend to the
Board for approval the appointment of Imran Nawaz as a
Director and Chief Financial Officer.



Lygon Group also assisted the Committee in its search for new
Non-executive Directors as part of the Committee's succession
planning. In conjunction with Lygon Group. a detailed role profile
was developed and a global search initiated. The Committee
reviewed a shortlist of candidates. it also considered the current
Board and Committee composition, the skills and experience
required together with a review of the long-term succession
plans. Following a rigorous selection process, the Committee
recommended the appointment of Karen Whitworth as a new
Non-executive Director. It is confident she will make a significant
contribution to the effectiveness of the Board. Since the year end.
the Board has announced the appeintments of Bertrand Bodson
and Thierry Garnier as new Non-executive Diractors on 30 April and
1 June. respectively. Their skills and experience are set out in their
biographies on pages 45 andg 46 and they will stand for election at
the 2021 AGM.

Tne Committee also played an important role in the management
changes at Executive Committee level that took place in 2020/21.
Charles Wilson decided to retire after 10 years of leading the
Booker business and has been succeeded by Andrew Yaxiey.
Ashwin Prasad was promoted to the role of Chief Product Officer
in succession to Andrew Yaxley and has joined the Executive
Committee. Alison Horner, CEO Asia and an Executive Committee
member, has retired following the disposal of our Asia business.
The Committee is now focused on ensuring our talent pipeline is
further developed. with more frequent updates being discussed
at Board and Committee meetings.

Board diversity

Alongside the Board. the Committee continues o champion the
benefits of diversity - be it refigious. ethnic or gender diversity,
or diversity of social backgrounds or cognitive and personal
strengths at Board, Committee and senior management level.
Appointments are always based on merit and we continue to
challenge our external search consuitants where necessary,

to ensure that diversity is always considered when drawing up
candidate shortlists.

The Board supports the recommendations set out in the Hampton-
Alexander Review on gender diversity and the Parker Review on
ethnic diversity. As at the date of this report, 31% of the Board are
female. In line with the Hampton-Alexander Review and the Board
diversity policy. the intention was for this to be 33% by the end of
2020. The Committee woukd like to restate its assurance that it
remains committed to this target and to bringing the very best,
diverse talent we can attract to the Board. This balances the need
for specific skills and experience with that of the need for diversity.
Given the importance of this, the Committee tock a considered
approach when reviewing candidates for Board appointments
during the year, enabling it to propose the right candidates far

the longer term. During the coming year we will reach the current
target of 33% female representation on the Board.

Qver the past two years, we have progressed with our ambitions
to improve ethnic diversity at Board level. This was firstly through
the 2018 appointment of Melissa Bethell, who is Asian, and
subseguently the appointment of Imran Nawaz who will join us

on 1May 2021, For additional information on diversity and inclusion
and data on the percentage of females in senior management
pasitions, see page 17,

Corporate governance

Skills matrix

The Board recognises the
importance of having
complementary and diverse

skilts and backgrounds within the
Board, enabling rich and effective
discussions and decision-making.
The Committee continuously
reviews the Board composition
against a skills matrix to ensure
that the Board and its Committees
have and maintain the skills
needed to deliver the Group’s
strategic priorities.

Governance and effectiveness

The Committee formally reviews the independence of each of
our Non-executive Directors each year. In accordance with the
Non-executive Directors’ letters of appointment, the Committee
also carries out a rigorous review of performance when a Non-
executive Director reaches three years’ and six years’ service.
During the year, the Committee undertook such reviews of
Stewart Gilliland and Mikael Olsson. These considered each
Director's commitment, contribution and effectiveness and
concluded that both continued to make a significant contributicon
to the Board and its Committees.

Given Deanna Oppenheimer began her nine-year tenure as a
Non-executive Director on 1 March 2012, the Committee undertook
a thorough and robust review of her independence. it considered
her personal qualities and circumstances. in¢luging any business
or relationships that could materially interfere with her ability to
exercise objective or independent judgement or her ability to act
in the best interests of the Group. The Committee concluded that
she continues to be independent of management and a valuakile
Director. Given the change of Group Chief Executive and Chief
Financial Officer, Deanna does not have tongstanding relationships
with Executive Directors. She holds several other directorships
outside Tesco, further supporting her independence. Deanna has
decided to step down at the conclusion of the 2021 AGM.

An internal review of the Committee effectiveness was conducted
during the year. Its findings concluded that the Committee
remained effective with a good mix of perspectives and
backgrounds. They included a recommendation that more

tirme should be allocated to talent development and succession
plans. The Committee atso oversees the Board effectiveness
review. full details of which are provided on page 61.

‘____—--.——"

;—-\, V_\ 4 }
John Allan CBE
Nominations and Governance Committee Chair
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Corporate governance report continued

Corporate Responsibility
Committee Report.

Committee composition

Director Committee tenure
Lindsey Pownali {Chair} 5 years, O months
John Allan 6 years, 1month
Steve Golsby 4 years, 4 months
Mikael Qlsson 6 years, 4 months
Deanna Cppenheimer 9 years. 1 month

Detaiis of the key areas of responsibility of the
Committee and the time spent on each of them during
2020/21 are detailed below:

Progress against corporate responsibility strategy

~ Progress against KP!s and the impact of COVID-19

- Update on Little Helps Plan activity

- Health strategy

- Sustainable financing strategy

Responsible sourcing strategy

- Deforestation

- Human rights and supply chain

- Audit programmes

Little He!ps Plan communications and marketing strategy
- Engagement with external stakeholders

- Qversight of the health charity partnership initiatives

- Strategic partnership with WwWF

- Community programmes

- Shareholders’ approach to ESG

Governance

~ Review of Committee effectiveness and terms of reference
- Dversight of ESG engagement

- Oversight of TCFD findings

Focus of Committee activities in 2020/21

Tesco PLC Annual Report and Financial Statements 2021

“I’m proud to report on the
significant milestones achieved
during a remarkable year, furthering
Tesco’s commitments within the
Little Helps Plan and continuing our
mission to ‘serve shoppers a little
better every day’.”

Lindsey Pownall OBE
Non-executive Director

Role of the Committee

The Corporate Responsibility Committee oversees the Group's
social and environmentat obligations as & responsible corporate
citizen. It ensures the Group discharges its responsibilities in such
a way a5 to build trust, respect and confidence. It also identifies
and monitors external developments which may affect the Group.
It is an important forum in the Board's oversight and challenge on
engagement with many of our stakeholders including: customers.
colleagues. suppliers, communities, NGOs and heasith partngrships.

The Committee held three scheduled meetings during the year.
which were attended by all members. | am delighted to welcome
Bertrand Bodson and Karen Whitworth as members of the
Committee upon their appointments to the Board in June 2021
Stewart Gillitand will also join the Committee at the conclusion

of the 2021 AGM. Deanna Oppenheimer and Mikael Olsson will be
stepping down from the Board and the Committee at the 2021 AGM
and | would fike to thank them for their outstanding contributions.
We detail Committee membership and attendance at meetings in
the table on page 59.

A review was undertaken during the year to ensure the Commiitee
continued to operate effectively and that its terms of reference
remained relevant. You can see the Committee’s full terms of
reference on our website at www.tescopic.com.

Dear Shareholder

The past 12 months have been a year like no other. | have been
incregibly impressed with the way the whole team at Tesco has
responded to the ceaseless challenges that have come their way.
Their response has encapsulated the true spirit of the business
that | see in all my contact with the team.

The pandemic has influenced our focus and posed challenges

in some areas of the Little Helps Plan. It has also created
oppartunities and renewed focus in others. For example. the
Committee discussed the impact of COVID-19 on suppliers and
Tesco's ability to complete its ethical audit programme in light of
travel restrictions. The Committee has been impressed with the
support provided to suppliers throughout the pandemic. including
the extension of payment terms for small suppliers and the support
and training offered to ensure worker welfare.
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At the onset of COVID-19, the business very quickly took the
decision to pricritise safety, ensuring customers had access to
what they needed, supporting colleagues and helping the wider
community. In line with the Little Helps Plan, a huge effort has gone
into supporting people in our communities. This included donating
maore than £60m worth of meals to support foodbanks across the
UK. We also worked closely with existing partners such as
FareShare, Trussell Trust and the Red Cross. as well as estabiishing
new partnerships with Salute the NHS and Marcus Rashford. It's a
similar picture across the Group. with teams in Central Europe
donating and colflecting a record 1,000 tonnes of food for food
banks in the Czech Republic, Hungary and Slovakia.

Marc than cver. we understand the oy rolo Tocco hat in making it
easier for people 1o live more healthily. The ambitious commitments
announced earlier this year to increase sales of healthy products.
increase sales of plant-based meat alternatives and to make
products healthier through reformulation, will help customers
achieve this in an affordable and sustainable way.

Despite the pandemic, the business has seen some significant
achievements against some longer-term targets. including:

- the removal of over 50 biltion calories through reformulation:
- the permanent remgval of 1 billion pieces of plastic from
product packaging: and
- completing the switch to 100% certified zero net deforestation soy.

Alongside this. we have aiso announced a number of stretching new
commitments, including accelerating our commitment to become net
zeroin the UK by 2035 and to increase the sale of plant-based foods
by 300% by 2025. We have also strengthened our defarestation
commitments, so that by 2025 100% of soy in Tesco products will
come from entire regions that are verified as deforestation-free.

Tesco has continued to increase disclosure and dialogue with key
stakeholders on ESG issues. | was pleased to co-chair Tesco's first
virtual Investor ESG Roundtable. The Camrmittee has received
updates on a record leve! of engagement with key shareholdars on
ESG issues. Tesco has also participated in a number of leading ESG
indices and rankings.

Tesco has long recognised the threat posed by climate change.
The Committee remains supportive of Tesco's approach to
minimising its contribution through its net zero strategy while also
managing ¢limate-related risks through its Task Force on Climate-
related Financial Disclosures {TCFD) work. Tesco is strengthening
internal processes to embed climate nsk within the current risk
framework and ensuring climate-related risks are considered in
strategic business decision-making. For more information on TCFD.
please refer 10 pages 26 10 28.

Tne Committee was supportive of Tesco's financing strategy linking
to the long-term commitments contained within the Little Helps
Plan. Strong indicators of how seriously the business is taking its
role in tackling the climate crisis include:

- a£2.5bn revolving credit facility, with interest linked to the
achieverent of environmental targets: and

- the launch of a €750m sustainability-linked bond. based on
Tesco's emissions-reduction performance.

Corporate governance

Sustainable financing

During the year, Tesco strengthened
its commitment to sustainability
across all areas of the business
through its sustainable financing
strategy. Tesco established a
£2.5bn revolving credit facility
linked to the achievement of three
ambitious environmental targets,
which were endorsed by the
Committee. We also launched an
innovative sustainability-linked
bond that, for the first time, is
linked to our commitment to
reduce greenhouse gas emissions.

WWF partnership

Our partnership with WWF
continues, aiming to halve the
environmental impact of the
average UK shopping basket.

A ‘Sustainable Basket Metric’ has
now been developed which will
allow us to track progress towards
this goal. You can find more on
this in our Little Helps Plan report
online at www.tescoplic.com.

The vear ahead will no doubt continue to bring challenges and
opportunities. but the Little Helps Plan will give us a clear sense

of direction and focus. Quite simply, the Little Helps Plan has never
mattered more to us, With the change in Chief Executive during
the year. the Committee looks forward to working with Ken to
ensure we remain fully aligned with the overall strategic direction

of the business.

lindsey Pownall

Lindsey Pownall OBE
Cormporate Responsibility Committee Chair
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Audit Committee

Audit Committee.

Committee composition and responsibilities

Directar Commntee lenurg

Byron Grote (Chair) 5 years. 9 months
Mark Amour 7 years, 6 months

Melissa Bethell 2 years, 6 months

Stewart Gililand 2 years, 5 months

Siman Patterson 5 years. 0 months

The Committee supports the Board in fulfilling its
responsibilities regarding financial reporting, the
effectiveness of risk management and internal controls
processes and compliance matters. Further details on the
division of Board responsibilities and the Committee’s role
in complying with the UK Corporate Governance Code arg
set out on pages 48 to 50 and 58. The Committee's key
areas of responsibility are detailed below and you can find
further discussion of key activities on page 67:

Finonciol statements ond reporting

- The Committee monitors the Group’s financial reporting
processes. It reviews. and chalienges where necessary.
the integrity of financial statements, including key
accounting judgements and narrative disclosures.

- The Committee reviews the Group's assessments of going
concern. longer-term prospects and viability and the
distriputable reserves position prior ta any declaration
of dividends.

External auditor

- The Commitlee considers reports from the external
auditor and management’s response to
recommendations. it also considers the appointment
and assesses the effectiveness of the external auditor,
approves the external auditors” remuneration for audit
services and monitors non-audit services and fees.

Risk management ond internai controls

The Committee reviews and monitors the Group's
internal controls framework and risk management
processes, including key financial, operational and
complisnce controls, and the identification and
assessment of emerging and principal risks.

The Committee monitors risk exposures and future risk
strategy. including the adopted strategy for capital and
liguidity management. IT risks (including data privacy and
cyber risks) and climate-related risks.

q

t
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“We have monitcred the impact of the
pandemic on all areas of the Committee’s
responsibilities, to ensure financial
processes and controls have adapted
appropriately and remain effective amid
unprecedented operational challenges.”

Byron Grote
Non-executive Director

Dear Shareholider

| am pleased to present this year's audit Committee report, which
provides an insight into the work carried out by the Committee.
our discussions and focus over what has been an unprecedented
year. Among the key activities we have undertaken or averseen

during the year, we have considered a variety of special focus rmatters,

These include the impact of the global spread of COVID-19 on the
Group’s financial performance. Areas on which we focused include:

- the incremental costs incurred in our response to safeguard

customers and colleagues:

incorporating the impact of the pandemic into our going concern

and viability models, key accounting judgements and disclosures

and emerging risk exposures;

- adapting our internal control environments as more colleagues
work remotely: and

- amendments to the internal audit programme.

Another major focus area was the sale of the Group's Asia
business. including:

- reviewing and approving the accounting for the disposal. pension
contribution. specizl dividend and share consolidation matters:

- foreign exchange rate hedging:

ensuring the integrity of Parent Compary interim Accounts: and

- analysis of the distributable reserves position to support the
declaration of a special dividend {see page 68).

%

we also reviewed the quantitative assessment of climate-related
risks and ESG metrics and assurance.

Looking ahead to 2021/22. the Committee will continue to monitor
the impact of the pandemic on the financial performance of the
business. we will also oversee the development of plans for the
changes required t¢ meet the Government's reform proposals

on audit and corporate reporting.

[ would like 1o take this opportunity to recognise and thank alf
colleagues for their valuable contributions during what has been
a challenging year for the business.

Duron. Gty

Byron Grote
Audit Committee Chair

Committee membership and attendance at
meetings as detalled in the table on page 59.

The Committee's full terms of reference are
available at www.tescopic.com.



Corporate governance

Key activities

In addition to its areas of key discussion during the year, the
Committee received regular updates from management in
relation to: key financial contrals; the Group’s transformation
programmes; ESG metrics assurance and reporting:
technology risks: general controls; treasury; tax; pensions;
insurance; and compliance, The Committee also received
regular updates in relation to Tesco Bank which operates
its own audit committee governed by specific banking
regulalivns. We welcome representatives of the Bank

to attend our meetings. The Committee Chair and the
Chief Financial Officer both attend Tesco Bank meetings
which ensures that knowledge is shared for mutual benefit.

Statutory reporting

In relation to the financial statements, the Committee
ensures that Tesco provides accurate, timely financial
results and implements accounting standards and judgements
effectively. During the year, the Committee considered and
recommended the approval of the interim financial results,
Parent Company Interim Accounts (relating to the special
dividendt, the preliminary results and this Annual Repaort.

It also reviewed COVID-19 related disclosures, provided
assurance of the Group's distributable reserves position in
advance of the declaration of dividends. reviewed corporate
governance disclosures and monitored the statutory audit.

The Committee considered the viability and going concern
statements, their underlying assumptions and the longer-
term prospects. We aiso considered the appropriateness of
a three-year assessment period reflecting the effects of the
pandemic and the dynamic and changing retail environment
in which the Group operates (see page 38). As part of our
review of the financial statements, we considered, and
challenged as appropriate, the accounting policies and the
significant judgermnents and estimates underpinning the
financial statements. We set out details regarding the
significant financial reporting matters and how they were
addressed by the Committee on page 69.

The Committee received assurance of the appropriateness
of the twa prior year adjustments [detailed in Note 1} and
that controls in these technical areas had been enhanced.
The Committee also noted that further improvements
would be made to internal control in the coming year to
enhance the precision and granularity of review controls
over the models used in relation to the Group's process
for both store and Bank goodwill impairment.

Risk management and transformation programmes
The Committee reviewed the Group's risk register, principal
and emerging risks and mitigation strategies, with particular
discussion around prioritised risks, risk movements and new
risks. For further information on the Group's risk
management process, see page 31.

In response to increased remote working and other
socio-economic factors, the Committee monitored the
potential technology risk exposures faced by the Group
during the pandemic and beyond. It also reviewed the
mitigations in place to protect the business and continued
to oversee the effective governance of our cyber-risk
managerment plans.

The Committee continued to oversee the Group’s
transformation programmes across People, Finance and
Technotogy. This included overseeing the deployment of a
new employment system to simplify colleague processes
and the continued monitoring of ongoing People programme
phases. The Committee received regular updates from
management on the development of a new finance

vision and transformation strategy in collaboration with
Technology. This establishes a new gavernance framewark
with which to measure the effectiveness of key internal
financial controls and UK Compliance Regime (Strengthening
Finance Control Environment). It will continue to be a key
area of facus for the Committee during 2021/22 under the
{eadership of the new Chief Financial Officer.

The Committee continued to monitor progress in refation
to IT General Controls and technology security and control
initiatives to mitigate the Group's risk exposure and
rasponsiveness to changing environments, with regutar
updates from the Chief Technology Officer and on the
related assurance programmes.

Compliance

The Committee supports the Board in discharging its
responsibilities in relation to anti-bribery, whistleblowing,
Groceries Supply Code of Practice (GSCOP). annual and
Group compliance statements, data protection and privacy
compliance. In doing 5o, we received and reviewed biannual
ethics and compliance data covering: privacy: fraud:
anti-bribery: gifts and entertainment: and the annual

Code of Business Conduct declarations. The Committee
discussed the controls and mitigating actions deployed in
support of the Group’s overall compliance strategy and
culture to reduce instances of fraud and compliance
breaches. We assessed the effectiveness of the Group's
whistleblowing arrangements and reviewed compliance with
GSCOP. The Committee also monitored compliance with
Group anti-fraud and gifts and entertainment pclicies.

External audit

At each meeting the Committee considers reports from

our external auditor, Deloitte, on the interim and year-end
reports, audit plan, audit fees, auditor independence and
non-audit services. early warning report, management letter
observations and updates on ongoing audit work.

Internal audit

The Committee monitors the activity, role and effectiveness
of the Group Risk and Audit (GRA) function. detaited on page
70. At each meeting, we receive a GRA update covering a
range of management issues. including periodic reviews

of the employment of former auditor employees and
non-audit services policies. the internal audit charter and
the 2021/22 audit plan.

Other governance matters
The Caommittee reviews its own effectiveness and terms of
reference each year in ling with best practice.
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Audit Committee continued

Key discussions in the year

The Committee maintained its focus an key audit activities amid uncertain economic environments and unprecedented operational
challenges. As well a8 the key activities discussed later in this report, we closely monitored and reviewed the impact of the COVID-19
pandemic on al areas of the Committee's responsibilities, particularly te ensure financial processes and controls have adapted

appropriately and remain effective.

Asla disposal

During the year, we considered various aspects of the sale of our

Asia business and received regular updates on the progress of the
transaction. We held two extra meetings dedicated to these discussions.
In considering proposals, the Committee considered its obligations under
section 172 of the Companies Act 2006. Further insight follows below into
the work involved:

Financial reporting and use of proceeds

The Committee discussed the accounting adopted for the transaction at
each meeting during the year. We considered proposals to use progeeds
from the sale 10 make a one-off £2.5bn cantribution 1o the UK pension
scheme and to return £5bn to shareholders by way of special dividend.
foltowed by a share consolidation. The Committee considered the effect
on the Group’s total indebtedness ratio after taking into account the
residual proceeds and the proposal o refine the longer-term target
total indebtedness ratio. We discussed the presentation of discontinued
operations and the introduction of additional EPS alternative
performance measures (o provide a comparable measure of £PS after
the Asia sale and the effect of the share consolidation.

The Committee considered the key accounting judgements used in the
preparation of the Parent Company Interim Accounts 2020/24 drawn
up to suppont the deciaration of the special dividend. This included a
review of carrying values of relevant holding investments and the
cutcomes of impairment testing. Further information ¢an be found in
Note 15. We also requested that Delsitte undertake extra assurance work
in connection with the flow of realised profits through our subsidiary
holgding companies up to the Company following completion of the sale.
After rigorous review, we were satisfied that the internal distribution
steps met the definition of qualifying consideration and provided
assurance of the distributable reserves position 1o the Board to support
its decision to propose a special dividend.

Hedge strategy

When the Group announced its sale of Asia business in March 2020, the
transaction remained subject to regulatory clearances and a completion
date was uncertain. We considered the proposed straiegy to create
certainty of completion values, by mitigating exposure 1o foreign
exchange rate fluctuations on the proceeds of the US doflar sale, that
would also protect the Group against the risk of an unlikely failure of
the transaction. We monitored market conditions throughout the
period up to completion and provided suggestions for the appropriate
presentation of hedge accounting and approving the Group's reporting.
Further details can be faund in Note 25.

Risks

The Committee considered the key separation risks relating to the
disposal, receiving particular assurance in connection with the transfer
of technokogy and brand. We were satisfied that appropriate measures
were in place and that there were no material year-end reporting risks.

COVID-19 pandemic

The challenging COVID-18 enviranment and the pandemic’s rapidiy
changing impact on the business has been a key area of discussion,

We maintained an open dialogure with management and the internal
and external audit functions 1o ensure that: suitable tontrols were
maintained and adapted as necessary: the financial impact and financial
reporting impiications were understood: emerging risks were identified:
and internal and externa! audit activities appropriately reflected the
change in environment. We were salisfied that robust processes were
adopled and that adequaie resourcing was in place.

At each meeting, we discussed areas of key accounting judgements and
assumptions refating 1o COVID-19 and reviewed disclosures relevant to
the interim resulis and this Annual Report.

Regutar updates in connection with the delivery of the internal audit
plan were provided, reflecting the changing priorities arising from the
business’s response to the pandemic. See page 70 for further details.

The Committee monitored the impact of COVID-19 on the Group's
control environment. identifying no significant or adverse impact.
Where appropriale, control processes were promptly adapled ta
reflect the increase in remote working and with additional controls
adopted as required.

The Committee also considered the increased risk of fraud during the
pandemic. particularly that concerning technology and cyber fraud.
We also reviewed the Technology Disaster Recovery plan. which was
vigorously tested through our response Lo the pandemic, and received
assurances regarding essential processes. For more information on
technology risk see page 35.

Sustainability-linked finance and envirenmental disclosures
Despite focus on handfing the pandemic. this was a progressive and
innovative year for Tesco in terms of ESG. In July 2020, the Group
refinanced its committed revelving credit facility which included a

pricing adjustment based on performance against selected £5G metrics
fram the Little Helps Plan. The Committee also reviewed refinancing
proposais for the £2.5bn revalving credit facility which incorporated

an ESG metric price adjustment for the first time,

In January 2021, the Group became the first UK listed corporate in the
retail sector. 1o launch a bond linked to the Group's commitment {0
reduce greenhouse gas emissions. We considered the structure of

the new bond issuance through review of data assurance. the income
statement impact and the Group's debt maturity profile before
recommending the Jaunch to the Board. The Committee discussed,

and will continue to discuss, the appropriate use of ESG-related metrics
within its current and future funding strategy and the mechanism for
£5G assessment

The Committee discussed the proposed disclosure plan and assurance
programme which would enable the Group to report progress against
certain Task Force on Climate-related Financial Disclosures (TCFD) as
descrioed in this year's Annual Report on pages 26 to 28. This is a key
area of the Committee’s responsibility. Further updates, with a ciear fine
of sight over the TCFD assurance programme. are planned for 2021/22,

For further information on the Group's enviranmental commitments
and details of the 2025 greenhouse gas emissions targets linked to the
€750m 2029 bond, visit www tescople.com/investors/debt-investors/.

Finance strategy and UK corporate reform

The Committee considered regular updates on the Group's finance
strategy. including the impact of changes 1o our finance leadership.
For further information on Board and senior managerment succession
planning see pages 60 to 63 in the Corporate governance report.

During the year. the Committee closely monitored the audit and
governance reform agenda. We received updates on the business’
pProposals 16 strengthen the control environment in response. We
undertock a benchmarking exercise against current controls with
suppart from external advisers which informed a roadmap for UK
compliance readiness. The Committee also received a comprehensive
update from Deloitte on corparate governance reforms covering:

audit reform and the proposals for new reporting and attestation
requirements concerning the operational effectiveness of internal
controks aver financial reporting: dividend and capital maintenance
decisions: the FRC's annual review of corporate reporting 2019/20;
and climate change and sustainability reporting updates. The Committee
will continue to oversee the business’s preparations for anticipated
corporate reform and monitor regulatory developments in respense (0
the "Restoring trust in audit and corporate governance’ consultation.
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Significant financial statement reporting issues

Corporate governance

The Committes considered the following significant issues during the year. As part of these considerations, the Committee received updates
from management and sought assurance from the internal and external auditors. The Committee was satisfied with how each of the

significant issues discussed was addressed.

Issue How the issue was addressed by the Committee

Going concern
basis for tha
financial
statements and

The Committee reviewed and chaflenged management’s assessment of forecast cash flows including sensitivity to trading and
expenditure plans. and for the potential impact of uncertainties including Brexit. the COVID-19 pandemic. a macrogconomic
downturn and climate risk, The Committee also considered the Group's financing facilities and future funding plans. Based on this,
the Committee confirmed that the application of the going concern basis for the preparation of the financial statements continued

viabllity statement 1o be appropriate, with no material uncertainties noted, and recommended the approval of the viability statement. For further

information see page 38 of this Annual Report.

Disposals and

In respect of the disposal of the Group's Asia business, which completed on 18 December 2020, the Committee considered the

discontinued disclosure of the gain on disposal and associated cash flows, as well as the subseguent special dividend and share consclidaticn.

operations In respect of the disposal of the Group's business in Paland. which completed on 16 March 2021, the Committee considered the
classification of assets as held for sale. For further information. see Note 7 to the financial statements.

Impalrment The Committee reviewed and challenged management's impairment testing of both geodwill, in particular in relation to Tesco Bank,
andg the Group’s portfolio of store cash-generating units. The Committee considered the key assumptions and methodologies for
both value in use models and fair value measurements in order to conclude on the appropriateness of the impairment lossas and
reversals recognised. This included challenging projected cash flows. discount rates and the use of independent third-party valuations
as well as considering the uncertainties arising from Brexit. the COVID-12 pandemic, a macroeconomic downturn and climate risk.
The Committee also reviewed the impairment disclosures. For further information. see Note 15 to the financial statements.

Tesco Bank The Commiitee reviewed and challenged management's allowance for expected credit losses on Tesco Bank financial assets,

expected credit considering the appropriateness of key assumptions, methodologies and macroeconomic scenarios. For further information,

lesses see Note 25 to the financial statements.

Pensions The Committee reviewed and challenged the estimates used by rmanagement in valuing pension liabilities, including discount and
inflation rates. For further information, see Note 29 to the financial statements.

Contingent The Committee further considered management's assessment of the status of ongoing regulatory investigations and litigation relating

liabilities to prior periods. The Committee concurred with management’s assessment that a provision of £88m was required relating to claims

from Homeplus [Korea} purchasers, and that due to the stage of the remaining matters and the uncertainties regarding the
outcomes, no further provision was required. and disclosure as contingent liabilities at the year end was appropriate. See Notes 27

and 34 to the financial statements.

Recognition and
disclosure of
commercial
income

commercial income.

The Committee continued to monitor commercial income ¢ontrols across the Group and discussed the outcome of the cyclicat
internal audits on commercial income and key financial controls. See Notes 1and 22 to the financial statements for further details on

Exceptlonal items  The Commitiee considered the presentation of the Group's financial statements and the appropriateness of the presentation of
exceptional items. The Committee concurred with the presentation of COVID-19 related costs and the repayment of business rates
relief as part of underlying performance. The Committee reviewed the nature of the exceptional items identified and concurred with
management that the treatment was clear, even-handed and consistently applied across years Consideration was also given to the
quality of earnings within underlying results and related disclosures. See Note 4 to the financial staternents for an analysis of

exceptional items.

Prior year
restatement

The Committee reviewed the accounting for, and disclosure of, prior year restatements in refation to (i) the original accounting for
deferred tax and the associated goodwill recognised on the business combination of three property partnerships in 2015/16. and i)

notional cash pooling arrangements. See Note 1 to the financial statements for further information on prior year restatements.

Audit Committee membership

All the Cornmittee members are independent Non-executive
Directers and the Board is satisfied that Byron Grote. Mark Armour
and Melissa Bethell have significant, recent and relevant financial
experience. Additionally, Byron Grote and Mark Armour, having
both held Chief Financial Officer roles for significant periods, are
considered suitably qualified in accounting and/or auditing. The
Board considers that the Committee members collectively have
competence relevant to the Company’s sector, in addition to their
general management and cornmercial experience. The Committee
members' expertise and experience is set out in each of their
biographies on pages 42 to 46. Mark Armour will retire from the
Board at the 2021 AGM. Karen Whitworth will be appointed as an
independent Non-executive Director and member of the Audit
Committee with effect from 18 June 2021

At the invitation of the Chair of the Committee other regular
attendees include: the Non-executive Chairman, Executive
Directors, Group General Counsel, the Chief Audit and Risk Officer
and representatives of the external auditor. Robert Welch is
appointed as Secretary to the Committee,

Audit Committee meetings

The Committee held five scheduled meetings during the year and
two ad hoc meetings regarding the disposal of the Asia business.
Each meeting had a distinct agends to reflect the Group's annual
financial reporting cycle and particular matters for the
Committee’s consideration.

The Committee has a periodic and structured forward-looking
planner. This is designed to ensure that responsibilities are
discharged in full during the year and that regulatory developments
continue to be brought to the Committee's attention. The planner
is developed with the Group Company Secretary and its content is
regularly reviewed with management and Deloitte. It evolves to meet
the Group's changing needs as the year progresses.

The Chair of the Committee provides a written and oral update
to the Board following each meeting. Committee meetings are
generally scheduled close to Board meetings to facilitate an
effective and timely reporting process.
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Audit Committee continued

Committee members met in private following each Committes
meeting. They also held separate private sessions with the Chief
Audit and Risk Officer and the external auditor to provide additiona!
opportunity for open dialogue and feedback without management
present. The Committee Chair also meets with the Chief Financiat
Officer. Chief Audit and Risk Officer and external auditor on an ad
hoc basis and prior to each Committee meeting.

Committee effectiveness review

The Committee was evaluated this year as part of the Board
evaluation process and was rated highly overall, see page 61

for further details. The review found that the Committee was
operating effectively and that its broad rote and remit remained
appropriate for the current needs of the business. In response to
the Committee’s evaluation. opportunities for further improvernent
were identified in relation to technology-related risks and
sustainability reporting. which will receive greater focus in 2021/22.

Internal audit .

Internal Audit {IA) sits within the Group Risk and Audit function.
Reporting directty to the Audit Committee and administratively to
the Chief Financial Officer  its remit is to pravide independent and
objective assurance over the Company's risk-prioritised operations
and activities. In doing this, it seeks to provide insights to
management to help the organisation achieve its priorities and
support in responding to changes in the operational environment,
See page 31 for further information.

Internal Audit's responsibitities include supporting management in
assessing and mitigating risks to protect the business, delivering the
audit plan and reporting on the effectiveness of the systems of
internal control. Management continues to remain responsible

for: estabiishing and maintaining an appropriate system of risk
identification and internal contral; and for the prevention and
detection of irregularities and fraud. The seven steps of the risk,
controls and assurance framework are set out on page 31,

Internol Audit effectiveness reviews

In ling: with the Internal Audit Code of Practice, the Committee
conducted an annual assessment of the effectiveness of the

1A function in protecting the business based on the feedback of
management and key stakeholders. This assessment was facilitated
by Lintstock Ltd. an independent company, who provided the
assessment reports which were discussed with the Committee
Chair, the Chiet Financial Officer, and the Chief Audit and Risk
Officer. This assessment included consideration of the structure
and scope of I1A's work, its capabilities, independence, the adequacy
and responsiveness of the audit plan, the quality of audit reports.
engagement with stakehalders and support during the pandemic.

Tnhe Committee discussed the approach and findings of the
assessment. The overall assessment concluded that iA was
effective. with good ratings across all measures. Areas highlighted
for particular improvement included increasing the focus on risk
and the technology agenda. opportunities to partner the businass
by getting closer to challenges and plans for change. and providing
greater advice and insight by sharing lessons across other areas of
the business.
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In addition. consistent with the Institute of Internal Audit (114)
guidance, g five-yearly external quality assessment was conducted
in 2020. Ernst & Young were appointed to conduct the assessment
after a tender process ted by the Chief Financial Officer and the
Chief Audit ang Risk Officer. This identified that IA is compliant with
Internal Audit Standards and the A Code of Practice.

Internal Audit Plan 2020/21

During the year, the Committee reviewed and approved the 2020/21
internal Audit Plan (the Plan). As a result of the ongoing impacts and
changes needed to respond to the pandernic, the Plan was revised
to reflect the changing risk profile and impacts an the business.

Tne Plan. and changes thereto. were reviewed and approved by

the Committee,

External audit

Deloitte continued as cur external auditor for the 2020/21 financial
year. John Adam replaced Sirmorn Letts as the new lead partner in
Aprit 2020, having undertaken a transition inte this role during the
second haif of the 2019/20 financial year. Deloitte was appointed
at the AGM in 2015 following the conclusion of a formal tender
process for the statutory audit contract.

Deloitte reported regularly to the Cormmittee and provided
assurance of there being no detrimental impact to audit
resourcing arising from COVID-13 on the 2020/21 audit.

The Committee regularly reviews the role of the externai auditor
and the scope of its audit. The Committee also consicers the
effectiveness of the external auditor on an ongoing basis during
the year, Among other things, this covers its independence,
objectivity. appropriate mindset and professiona! scepticism.
Conclusions are based on its own observations and interactions
with the external auditor. and having regard to the FRC's
‘Revised Ethical Standard 2019'.

The Committee conducted an audit effectiveness review of
Deloitte in January 2021, which was facilitated by an independent
company, Lintstock Ltd. who distributed a questionnaire-based
assessment to key stakeholders. Anonymised responses were
coliated and assessment reports delivered containing territory
or business-specific feedback to facilitate the evolution of audit
services provided to the Group. The review concluded that the
external auditor was highly effective and the Committee
recommended to the Board that Deloitte be reappointed at

the 2021 AGM.

Deloitte shared a further incependent perspective on certain
aspects of the Group's financial control systems arising from

its work, and reported both to the Board and the Committee.

The FRC's 'Revised Ethical Standard 2019 has reduced the areas
where Deloitte can provide non-audit services, such that only
certain types of non-audit services can be provided by the external
auditor. which are closely relsted to an audit, or réquired by taw

or regulation. The Revised Standard alan provides a transitional
pravisior that allows a previously permissible service ta continue,
provided that certain conditions are satisfied. The Committee
oversees the process for approving all non-audit work provided by
the external auditor to safeguard the obijectivity and independence
of the auditar. and comply with regulatory and ethical guidance.
Where Deloitte has been chasen, they have demonstrated the
relevant skills ang experience making it an appropriate supplier to
undertake the work in a cost-effective and time-efficient manner,
with appropriate safeguards in place.



Qur palicy for non-audit services is compliant with the FRC’s
‘Revised Ethical Standard 2019’ In line with regulation, the Group
is required to cap the level of non-audit fees paid to its external
auditor at 70% of the average audit fees paid in the previous three
consecutive financial years. Details of the fees subject to the cap
are provided in footnotes to the table below.

In 2020/21. Deloitte received total fees of £13.1m (2019/20: £9.7m]
consisting of £10.6m of audit fees (2019/20: £7.4m), and £2.5m for
non-audit and auait-refated services (2019/20: £2.3m). This is an
increase of £3.4m in total fees versus the previcus period. The total
of Deloitte's non-audit and audit-related fees in the year equated to
24% of the audit fees. Fees paid to Deloitte are set outin Note 3 to
the financial statements. Details of the significant non-audit work
undertaken this year are set out in the table below. As mentioned
therein, Deloitte has been providing forensic technology and data
support services since before they became the Group auditor.

The transitional provision of the FRC's ‘Revised Ethical Standard
2019' has been applied on the basis that the service was deemed
permissible under previous independence ruies and the work was
contracted and commenced prior to when the Revised Standard
became effective.

In addition. foltowing the completion of the Asia sale in December
2020, Deloitte was requested to undertake a Special Purpose Audit
of the Parent Company Interim Accounts drawn up to support the
declaration of the special dividend to shareholders.

External audit fees: non-audit and audit-related services

Corporate governance

Appointment of auditor statement

The Company is in compliance with the requirements of The
Statutory Audit Services for Large Companies Market Investigation
[Mandatory Use of Competitive Tender Processes and Audit
Responsibilities} Order 2014, which relates to the frequency and
governance of external audit tenders and the setting of a policy

on the provision of non-audit services. The Committee reviews

and makes a recommendation to the Board with regard to the
reappeintment of the external auditor, Deloitte, each year.

In rmaking this recommendation, the Committee monitored and
assessed their effectiveness. objectivity, independence, partner
rotation and any other factors that may impact the Committee's
judgement regarding the external auditor. Based on the performance
of the auditor and its knowledge of the business, the Committee
believes that it is in the best interests of shareholders to continue to
recommend Deloitte as the external auditor and that a competitive
tender process should be conducted no later than 2025.

Fair, balanced and understandable statement
The Committee considered this Annual Report and Financial
Statements 2021, taken as a whole, and concluded that the
disclosures, as well as the processes and controls underlying
its production, were appropriate and recommended to the
Board that the Annual Report and Financial Statements 2021
is fair, balanced and understandable while providing the
necessary information to assess the Company's position and
performance. business model and strategy.

Level of fees Level af fees
In 2020721 in 2019/20
Nature of service {Em} {Em! Safeguards 1o preserve Independence and objectivity
Provision of reporting accountant services 0.6 0.2 Engagement Leam separate o the audit team with independent
relating to Group disposals. working capital reviews and working with informed management.
and profit forecast reporting
Audit of Parent Company Interim A¢counts 03 - This is an audit related service carried out by members of the
drawn up to support the special dividend engagement tearn and the work is closely related to the work
to shareholders performed in the audit. The threats to independence are
insignificant and safeguards need not be applied.
Forensic services: provision of data 0.8 06 Careful consideration of the scope of services and related
repository services for information threats. in particutar the objective, reasonable and informed third
needed for disclosure purposes as part party test. Threats are mitigated by having a separate engagement
of ongoing claims® team nct involved in the audit. the subject matter being histarical
and factual in nature. working with informed management and
audit partner rotation.
SFO Monitar role: Deloitte was appeinted - 06 Under the Deferred Prosecution Agreement Deloitte was

as Monitor by the SFC under the Deferred
Prosecution Agreement, agreed with
Tesco Stores Limited

appointed to conduct independent reviews by individuals not
directly involved in the commercial income audits. Services were
completed in 2018/20.

Other non-audit services: various audit, 0.3 0.4
assurance and compliance related services

permissible under the FRC's ‘Revised Ethical

Standard 2019° and its transitional provisions

Careful consideration of the scope of services to ensure the
self-review and management threats are mitigated, together with
working with informed management. Clear separation of the
engagement teams has also been established where required.
From March 2020. no new tax services are permissible.

Interim Review performed under 0.5 05
International Standards of Review
Engagements (UK and Ireland) 2410

@ GO © 6 O

The Interim Review is considered a non-audit service under the
FRC "Revised Ethical Standard 2019, although the objectives of
the review are aligned with those of the audit.

Total 2.5% 2.3%

(a} Engagement pre-dates Deloitie’s appointment as external auditor.

(B} £25.000 fees are not subject to the cap [all within Other non-audit services). The remaining fees are all subject te the cap.

{c} Fees in this period were not subject to the cap.

Key @ Increase @ No change @ Decrease
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Directors’ remuneration report

Annual statement.

Committee composition

Director Committee tenure
Steve Golsby (Chair) 3 years. 6 months
John Allan € years. | month
Byren Grote 5 years. 8 months
Mikae! Qlsson 6 years. 4 months
Deanna Oppenheimer 7 years, | month
Alison Platt S years, 0 months

Committee responsibilities and key decisions
The Committee determines the remuneration policy and
packages for Executive Directors and senior managers.
This involves having regard to workforce remuneration
and alignment with strategy and culture. so that Tesco

is able to recruit, retain and motivate its executives,

Details of the key decisicns taken by the Commiittee in
2020/21 are set out below:

reviewing the current remuneration policy and agreeing
any amendments;

determining 2020/ 21 incentive outcomes for

Executive Directors and Executive Committee members,
particularly in light of the wider socio-economic
environment and the impacts of COVID-19:

setting challenging targets for annual bonus and
long-term incentives in a particularly uncertain and
challenging environment: and

- agreeing the ieaving terms for Alan Stewart and the
joining terms for Imran Nawaz.

You can see the Committee's full terms of reference on
cur carporate website at www.tescoplc.com.
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“We deslign our approach to

remuneration to provide direct
alighment with the purpose and
strategy of the Group and to ensure
rewards are fair, performance-
based and encourage the right
behaviours.”

Steve Golshy
Remuneration Committee Chair

Dear Sharehoider

On behalf of the Remuneration Committee (the Committee).
| am pleased to present this year’s Directors’ remuneration
report. It contains:

the proposed Directors’ remuneration pelicy, which will be put
forward for shareholder consideration and approval by binding
vote at the 2021 AGM: and

-~ the annual remuneration report, describing how the policy
was put into practice during 2020/21, and how the new policy
will be implemented in 2021/22. This, together with the Annual
Statement. wil be put to an advisory vote at the 2021 AGM.

Our remuneration policy

Qur remungration policy is to be presented for shareholder approval

at the June 2021 AGM. During the year, the Committee conducted

a review of the executive remuneration arrangements, considering;

- alighment to business strategy fincentive measures and
target-setting):

- alignment to talent strategy (quantum and market practice); and

- carporate governance reguirements.

At the outset of the review, the Committee was careful to
ensure that the existing policy reflected the factors set out in
Provision 40 of the UK Corporate Governance Code and that it
applied these consistently as it developed the proposed new
polcy. The remuneration palicy is in ling with the market standard
structure. It has maintained this structure fOr several years,
ensuring simplicity of design for participants. sharehclders and
the Company. The inclusion of deferral, recovery mechanisms
such as malus and clawback. and post-cessation shareholding
requirements mitigates behavioural, reputational and other risks
that can arise from target-hased incentive ptans. Further details
are set out on page 83.



Having taken account of the viewpoints of the investor community
and best practice corporate governance guidelines, the Committee
proposes to make two changes to the remuneration policy, subject
to their approval by shareholders at the 2021 AGM:

- maximum penslon contribution for new-hire Executive
Directors reduced fraom 15% to 7.5%. This is in ling with the
pension contribution for the wider workforce and the terms
agreed with both Ken Murphy and Imran Nawaz: and

- post-cessation shareholding requirement extended to
100% for two years. This is in line with the Investment
Association guidance.

Following this second change, Executive Directors will be required
to hold 100% of whichever is the lower of their shareholding
requirement or their actual shareholding for two years following
the date of their departure from the Company. This is an extension
of our current policy, which operates a 50% reduction of the
holding one year after departure. The change is being introduced
olongside o condition on cquity bascd awards, designed to ensure
that the policy is enforced effectively. This requires executives

to hold shares covered by the post-cessation shareholding
requirement in a corporate sponsored nominee account.

with the exception of these two changes, the proposed policy is
therefore largely unchanged from that approved by shareholders
in 2018. We sét out the proposed remuneration policy in full an
pages 90 to 96. As discussed with our major shareholders, the
Committee plans to undertake a further review of the policy in
2021/22 once Ken Murphy has had some time in the role. This will
enable us to ensure continued alignment with the future business
stratepy. Depending an the outcome of this review, the Committee
may therefore seek approval for a new remuneration policy at the
2022 AGM. We will continue to engage with shareholders and
colleagues to obtain their views and feedback on this matter.

2020/21 incentive outcomes

As outlined in the Chairman's statement and Group Chief
Executive’s review, Tesco has delivered a strong performance
despite challenging external conditions. Following the completion
of the turnaround plan, the Group has been focused on its reaction
to the COVID-18 pandemic, which imposed significantly challenging
circumstances across and beyond the sector. The safety and
wellbeing of customers and colleagues has been at the forefront
of management's decisions. This ensures that the public can
access the food that they need and colleagues can continue to do
their jobs. Tesco’s rapid response successfully kept stores open
across the Group, recruited around 50,000 additional tempaorary
colleagues to ensure there was enough support to cover absences
and to help meet increased demand, supported colleagues and
vulnerable customers, and enhanced our revenue performance.

Throughout the pandemic. Tesco has ensured that colleagues

have not faced any redundancies or furlough. Recognising the
significant and tasting contribution to keeping their nations fed.
Tesco introduced a 10% bonus for hourly-paid colleagues in the

UK & ROl between March and June 2020. This was repeated for

a further four-week period. recognising the chalienges over the
busy Christmas and New Year period. A further 2% bonus will be
paid to hourly-paid colleagues in June 2021 for their continued
cantribution and efforts throughout the year. The Group introduced
similar recognition schemes in Central Europe and Asia.

In December 2020, Tesco announced that it would be voluntarily
repaying to the UK Government ang Devolved Administrations the
business rates relief it had received in respect of the COVID-19
pandemic. This reflected not only the financial strength of the
business, but also our commitment to doing the right thing by our
customers. colleagues and other stakehotders.

Corporate governance

Following the sale of the Asia business, the Group returned £5bn
to shareholders in the form of a special dividend and made a
significant pension contribution of £2.5bn that has significantly
reduced the prospect of having to make a further pension deficit
contribution in the future.

Despite the strong performance, the UK retail COVID-19 costs of
£892m incurred in supparting our customers and colleagues in
addition to the Tesco Bank bad debt charges have resulted in
the Group not achieving the Group profit underpin for the
2020/21 annual bonus. No bonus will therefore be paid to
Executive Directors in respect of the 2020/21 bonus year.

The EPS measure for the 2018 PSP award has also fallen below
threshald and the free cash flow measure has also been impacted.
This has resulted in a 2018 PSP payout of 23.1% of maximum. The
Committee acknowledges that the tevel of vesting did not reflect
the Company's strong performance or the exemplary leadership
response during an unprecedented time, However, after much
debate. the Committee agreed not to apply any discretion to the
formulaic cutcomet of either the 2020./21 annual bonut or the
2018 PSP for Executive Directors.

The chart below shows a breakdown of total remuneration paid
to Xen Murphy, Alan Stewart and Sir Dave Lewis in respect of
2020/2t and 2019/20. ‘

2021/22 salary and incentives

The Committee remains sensitive to the issues affecting executive
remuneration and the views expressed by investers and other
stakeholders, the UK Government and the wider pubiic. These
issues are arguably even more important than usual at the present
time and in the context of the global pandemic. The Committee
bekieves that continuing to exercise restraint in the level and
operation of remuneration opportunities is the right appreach.
The Committee continues to ensure that remuneration remains
reflective of the wider business environment and approprizately
incentivises senior executives to achieve the Group's business
objectives. All awards in relation to 2021/22 wifl be made in
accordance with the new remuneration policy, subject to
shareholder approval at the 2021 AGM.
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Directors’ remuneration report continued

Annual statement continued

The Committee has reviewed the salary levels of the Executive
Directors and has concluded that no increases will be made

for 2021/22. The same financial metrics will be retained for the
2021/22 bonus and 2021 PSP, However as set out earlier, the
Committee will review the remuneration policy with Ken Murphy
later in 2021 to ensure that for the 2022 awards onwards it is
aligned with the strategy.

2021 will be the first year that Ken Murphy is granted a PSP

award since his appointment was announced in October 2019. Qur
remuneration policy enabled his recruitment, but the Committee
is mingful that the economic environment and shape of the business
has changed significantly since then. The Commitiee has also taken
account of the current strategic review and the need to ensure
that. following the successful sale of the Asia business, the
teadership team is appropriately incentivised to deliver growth
and their interests are appropriately aligned to shareholders.

The Committee has therefore reviewed Ken Murphy's PSP award
level, it has agreed that this will be increased. within the permitted
remuneration policy headroom. from 275% to 300% of salary for
his first award in 2021. This also ensures similar treatment to that
being applied to Imran Nawaz's award level, which will a1sc be
moderately enhanced to 275% of salary for the 2021 grant. The
Committee is mindful that sufficiently stretching targets should
apply to the increased award level and details are set on page B2.
The Committee has considered the overall structure and content
of the remuneration package to ensure that potential pay
outcomes are appropriate and reasonable for a range of

different performance scenarios.

2018, 2019 and 2020 PSP targets

During the year. the Committee reviewed the 2018, 2019 and 2020
PSP targets to assess the impact of material events that were not
anticipated when the targets were set. As a result of the disposal
of the Asia business and the treatment of Poland as a discontinued
operation, the Committee has exercised its discretion regarding
the EPS targets for the 2018, 2019 and 2020 PSPs by removing the
Asia and Poland businesses from both the target and the outcome.
we have also applied discretion to the free cash flow targets of
the 2018. 2019 and 2020 PSPs. reflecting the sale of the Asia
business. the treatment of Poland as a discontinued operation and
the settlement of two shareholder litigation claims in connection
with the overstatement of expected profits announced in 2014.
This approach ensures the alignment between the reward
outcomes and the underlying performance of the Company.
Neither the Asia and Poland sales nor the settiement of the
shareholder claims were anticipated at the time the targets

were set. The approach taken ensures that performance upon
vesting is assessed against the targets on a like-for-like basis.

The Committee has carefully assessed these adjustments, We
have determined that the amended performance conditions wilt
continue to achieve the originaf purpose of the incentive and

will not rake the targets materially easier or more difficult to
achieve. We set out details of the adjustments made to the 2018,
2019 and 2020 PSP targets on pages 82 and 83.

Remuneration report voting outcome 2020

The Board was naturally disappointed with the overall voting
outecome of a 32.7% vote in favour of the 2020 Directors’
rermuneration report. Following the vote. | engaged with a
number of the Company's major shareholders who had voted
against the resolution. These engagements confirmed that the
voting resuit reflected the decision to exclude Ocado from the
Taotal Shareholder Return (TSR] comparator group from 16 May
2018. Although mast shareholders agreed that the overall outcome
of the 2017 PSP was proportionate, there were cancerns refating
10 the principle of the Committee’s adjustment to the TSR
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comparator group. The low vote was a significant event. However,
following the shareholder engagements that have taken pface,
the Committee and Board are satisfied that we understand the
issue. As this was a one-off event and awards no longer include

a TSR performance metric, this will not impact future
remuneration matters.

Appointment of new Executive Directors

As disclosed in last year's report, Sir Dave Lewis stepped down as
Group Chief Executive on 30 September 2020. Ken Murphy was
appointed to the Board as Group Chief Executive on 1 October 2020.
Details of the leaving and jaining arrangements for Sir Dave Lewis
and Ken Murphy were set out irlast year's Directors’ remuneration
report and further details are set out on page 83 of this report.
we would like to take this cpportunity to thank Sir Dave for his
excellent work and strong performance over his tenure and iook
forward to continuing to work with Ken Murphy.

As announced on 2 June 2020, Alan Stewart will be retiring as
Group Chief Financial Officer and from the Company on 30 April
2021. Imran Nawaz will be appointed to the Board as Group Chief
Financial Officer on 1 May 2021. The Committee has approved good
leaver status for Alan Stewart and his unvested annual bonus share
awards will continue to vest at their normal time, with ynvested
PSP awards subject to proration. No PSP award will be granted to
him in 2021 and he will not be eligible for any annual benus in
2021/22. The reward package for imran Nawaz has been set in line
with the existing remuneration policy. You can find further details
of the leaving and joining arrangements for Alan Stewart and Imran
Nawaz on pages 83 and 84

Colleague engagement

we continued to hold Colleague Contribution Panels {CCPs) during
the year, using the opportunity to hear directly from colieagues
across the Group. We considered their views on executive
remuneration and other matters of interest 1o them. and we have
incorparated these into our review of the remuneration policy.
Further details of this engagement are set out in the Corporate
governance report. We have also set aut specific details of how
we have respoanded to the wider workforce aspects of the Code
in the Reward Principles section on page 76.

During the year. the Committee reviewed the pay. policies.
incentives and demographics of the wider workforce and the
outcomes on remuneration from the Every Voice Matters colleague
survey. We use this information to guide our approach to Executive
Director remuneratian,

AGM

On behalf of the Committee. 1 would like to thank shareholders
for their input and engagement in the year, and we welcome
any comments you may have on this report. We look forward to
receiving your support for the proposed new remuneration
policy and remuneration report at our 2021 AGM.

S wgc%

Steve Golsby
Remuneration Committee Chair



Corporate governance

Governance summary

Operation of the Committee

The role of the Committee is to determine the Company’s framework and policy for executive remuneration and to set the remuneration
of the Chairman, Executive Directors, Executive Committee members, Chief Audit and Risk Officer and Group Company Secretary.

The Committee reviews the remuneration arrangements as well for Group employees whose salaries exceed specified levels. It also
administers the Group's share incentive plans, in addition, the Committee has regard to policies and practices relating to workforce
remuneration, the views of colleagues and the alignment of incentives and rewards to our culture when setting executive remuneration.

The Committee maintains an active dialogue with shareholders and their representative bodies. Its terms of reference were reviewed
during the year.

Committee composition

The Committee consists of Steve Golsby {Chair), John Allan, Byron Grote. Mikael Olsson. Deanna Oppenheimer and Alison Platt. They are

all independent Non-executive Directors. eacepl Jobin Alfan who is Non-eéxecutive Chairman. Meeting attendance is set out on page 58.

No member of the Committee has any personal financial interest in the matters decided. other than as a shareholder, nor do members
have any day-to-day involvement in running the business of Tesco. Robert Welch, Group Company Secretary, is Secretary to the Committee.
The Group Chief Executive and Chief People Officer attend meetings at the invitation of the Committee. Other pecple may be invited to
attend the meeting. The Committee is supported by the Reward, Corporate Secretariat and Finance functions. No Directors or executives
are present when their own remuneration is discussed and have no involvemnent in determining their own remuneration.

Mikael Qlsson and Deanna Oppenheimer will retire from the Committee and the Board at the 2021 AGM. Thierry Garnier and Lindsey Pownall
will join the Committee fram 30 Agril 2021 and the conclusion of the 2021 AGM, respectively.

Committee advisor

PwC has been the independent advisor to the Committee since 2015 and was retained by the Committee following a competitive tendering
exercise in 2019/20. PwC is a member of the Remuneration Consultants Group and. as such. voluntarily operates under the code of conduct
in relation to executive remuneration cansulting in the UK. You can see the code of conduct at www.remunerationconsuftantsgroup.com.

in 2020/21, PwC provided advice and commentary on a range of topics including remuneration trends, the joining terms of Imran Nawaz.
consulting with sharenolders and corporate governance. PwC fees for advice provided to the Committee were £186.850 {2019/20: £144.400).
Fees are charged on a time and materials basis. PwC also provided general consultancy services to management during the year and separate
teams within PwC provided unrelated advisory services relating to corporate tax compliance, technology consulting, internal audit, global
mobility and immigration services. However, the Committee is satisfied that these activities do not compromise the independence or
objectivity of the advice it has received from PwC

Committee activities
The Committee met eight times during the year, four scheduled meeting and four ad-hoc meetings. All meetings were held virtually.
A summary of the key areas of focus is set out below:

L3

Reviewed the remuneration environment {inciuding wider employee trends).
Reviewed Executive Director and senior management benchmarking. competitiveness and

Base salaries
The Committee annually reviews and considers

the remuneration environment of the Executive comparalor companies.
Directors and other senior managers, approving - Set the remuneration of the Executive Directors, Executive Committee members, Chief Audit
annual adjustments having regard to the and Risk Officer and Group Company Secretary.
remuneration of the wider workforce.
Annual bonus - Reviewed the impact of the Board's decision to repay business rates relief, the sale of the Asia
The Committee is responsible far setting specific and Poland businesses. COVID-18 costs and Tesco Bank bad debt charges.
performance measures and assessing performance. - Determined the outturn of the 2020/21 bonus.
- Reviewed and set metrics, targets and objectives for the 2021/22 bonus.
Performance share plan - Reviewed the impact on the 2018, 2013 and 2020 PSP awards of the Board's decision 1e repay
The Committee is responsible for approving PSP business rates relief, the special dividend and share consolidation, and the sale of the Asia and
grants, assessment of performance and the vesting Poland businesses.
of PSP awards for Executive Directors, Executive - Reviewed performance against targels for the 2018 PSP award and determined the outturn.
Committee members and below. - Reviewed and set metrics and targets for 2021 PSP grant.
Remuneration policy - Reviewed remuneration policy and consulted on recormmendations.
Tne Committee seis the broad framework for the - Engaged with shareholders and considered feedback.
remuneration of Executive Directars.
Governance and other matters - Approved joining terms for Imran Nawaz and departure terms for Alan Stewart.
The Committee adheres to the highest standards - Reviewed shareholder feedback on 2020 Directors’ remuneration report and consuited with
of governance. ensuring alignment betweeninternal major shareholders.
actions and external reporting and compliance - Evaluated the Committee’s performance and reviewed its terms of reference.
reguirements. - Reviewed Chair's fee.

- Reviewed gender pay gap reporting.
- Approved new share plan rules for the LTIP and SAYE.
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Directors’ remuneration report continued

Reward principles

The principles of a fair workplace

To live up to our purpose. our colleagues need to reflect and represent the communities we serve. Tesco aims to be a place where colleagues

can get on, as they wish, irrespective of their background. We are proud of our long history of helping colleagues develop their careers in Tesco.

Our approach to reward is guided by the following principles:

- competitive: setting pay with reference to internal relativity and external market practices:
= simple: helping all colleagues to understand how they are rewarded:

- fair- achieving consistent outcomes through fiexible and transparent policies: and

- sustainable: aligning reward to business strategy and performance.

How we bring our principles to life

Tesco provides colleagues across the Group with a competitive reward package. The Committee has responsibility for reviewing remuneration

and retated policies of colleagues throughout the Group. This ensures we take the reward. incentives and conditions available to ¢colleagues
into account when the remuneration of Executive Directors and senior management is decided.

in Tesco’s UK business in 2020/21 colleagues received a reward and benefits packagg in line with the elements set cut in the table below.
The purpose of each element is the same for all colleagues, creating a consistent cascade throughout the organisation.

WL-3«
Executive Hourly-paid
Committee colleagues Other
Eterment of pay Purpase and WlL4-54 instores  colleagues
Base salary Base salary supports the recruitment and retention of colieagues of the calibre. v s s
capability and experience needed to perform their role. Base salary provides fixed
remuneration and reflects the size, scope and complexity of individual role
responsibilities.
Benefits A market-competitive level of benefits for colleagues. enhancing the reward s v s
package and providing other reasons to work at Tesco, such as discount in-store.
Pension The opportunity to save for retirement. with the employing company matching v s v
employee contributions.
All-employee The opportunity to purchase shares in Tesco. s g s
share plans
Annual bonus The opportunity for colleagues to receive an annual bonus for delivering business v © v
and personal goals. The opportunity provides colleagues with a balance between
fixed and variable pay related to market practice based On role. At senior levels a8
proportion of any bonus is deferred into Tesco PLC shares to provide additional
alignment with shareholders’ experience.
Performance Colteagues with responsibility for long-term Group performance are incentivised to g
Share Plan achieve Tesco's strategy and create sustainable sharehoider valye.

la) WL refers to Work Levels, which are Tesca's internal grading system.

(b} In recognition of COVIC-19 challenges. a 10% colleague recognition bonus was awarded (o hourly-paid colleagues in siores. distribution and cail centres for hours worked irom & March to
26 June 2020 and was repeated for the period between 13 December 2020 10 9 January 2021. A further 2% bonus will be paid 1o hourty-paid colleagues in June 2021 tor their continued

contribution and efforts throughout the year,

The balance between the different elements of remuneration depends largely on the role and senicrity of colleagues. Junior colieagues’
remuneration is principally fixed pay. reflecting our principle of helping to support a decent standard of fiving. where regular pay levels help

with personal budgeting and planning. For more senior colleagues, remuneration is weighted more towards variable pay. which can increase

or decrease based on the performance achieved against our goals. This approach to pay design also reflects each individual's ability to

influence Tesco's performance.

So while the balance of the clements of remuneration may differ, wa have o consistent overall principle that all collgagues should be paid

competitively against the relevant pay benchmark.

We regularly ask colleagues across the Group about how they feel about pay and benefits at Tesco. In our 2021 survey, 69% of colleagues

agreed that the total reward package at Tesco is competitive, which is well ahead of relevant external benchmarks. In addition, 85% of

colleagues said they are able to work flexibly and 74% agreed that Tesco supports their health and wellbeing.

Qur colleagues are the heart of our business and Tesco remaing committed to building an inclusive workplace where everyone can get on

through being able ta be themselves, develop their skilis and be part of a team. Qur ongoing initiatives include:

-~ supporting colleagues to be at their physical. mentsl and nutritional best through our health and wellbeing proposition:

- creating a sense of belonging by treating everyone fairly and with respect while valuing their individuality and uniqueness: and

- equipping our colleagues with the skills they need to succeed now and in the future through various skills and career programmes, and
developing the next generation of talent through programmes for interns. apprentices and graduates.
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Qur response to COVID-19 continues to be guided biy daing the right thing for our colleagues and stakeholders. Last year we thanked hourly-
paid colleagues in the UK with a 10% bonus. paid in April, May and June and reintroduced in December to recognise their exceptional effort
during the peak Christmas trading period. We aiso shielded our extremely clinically vulnerable colleagues and welcomed around 50,000
agdditional temporary colleagues. We will also be awarding a 2% end-of -year recognition bonus to hourly-paid colleagues, to be paid in June
2021. Similar colleague recognition schemes were introduced in Central Europe and Asia.

Group Chief Executive pay compared to pay of UK employees

Tesco is a retail business with one of the UK’s largest workforces, employing more than 300,000 colleagues, who are mastly in customer-facing
roles in-store or warking in our distribution network. Given the workforce profile, all three of the Group Chief Executive pay ratio reference points
compare our Group Chief Executive’s remuneration with that of colleagues in mainly customer-facing roles. There is relatively little difference in
the outcomes, as we show below. Whatever the Group Chief Executive pay ratio, Tesco will continue to invest in competitive pay for all colleagues.

The following table shows the ratio between the consolidated Single total figure of remuneration (STFR) of the Group Chief Executive for
2020/21 and the lower, median and upper quartile pay of our UK colleagues. We also show for comparison the pay ratios for 2018/19 and
2019/20. which we disclesed in last year's Directors’ remuneration report.

Total pay ratio

25tk percentile 30th percentile 75th percentile
Financial year Method pay ratic pay ratic pay ratio
2018419 Option C 2471 226:1 2090
2019/20 Option C 356:1 305:1 2791
2020/21 Option C 136:1 18 16:1

Total pay and benefits amounts used to calculate the ratio

25th percentile pay ratic 50th percentile pay ratio 75th percentile pay ratio
Totak pay and Total pay and Total pay and
Financial vear Metnod benefits Total salary benefits Total salary benefits Total salary
2019/20 Qption C £18.086 £17,025 £21,057 £19,692 £23.046 £20.135
2020/21® Option C £19,362 £17,.319 £22,239 £20.107 £22.724 £20.876

{a) The total FTE pay and benefits far the relevant colleagues is based on the period from § February 2020 1o 6 February 2024, The reparting regulations offer three talculation approaches for
determining the pay ratio - Options A. B and C. The table above was caiculated using the approach determined by Option C. which is deemed the most appropriate methodology for Tesco.

As more than half of Tesco's colleagues work part-time, the exercise required to determine full-time equivalent (FTE) is extensive and
particularly complex. Tesco decided to use Option C as it has completed comprehensive data collation and analysis of all relevant colleagues
for the purpose of Gender Pay Gap IGPG) reporting, and was able to use additional pay data lincluding cvertime, salary sacrifice values and
employer pension contributions) to ensure the STFR reflects total pay made throughout the financial year. This approach minimised the
differing definitions of pay for STFR and GPG to enable Tesco to select the 'best equivalents” of P25, PS0O and P75, The only adjustments made
to determine the pay and benefits of the colleagues identified as P25, PSO and P75 related to working hours, basing amounts on a 36.5-hour
working week. Tesco believes the ‘best equivalent’ colleagues identified are reasonably representative of the 25th, 50th and 75th percentiles
as Tesco has compiled pay on an FTE basis. Tesco reviewed pay across a sample of employees at each percentile befere selecting the
employee who was most representative.

As set out on page 76, our reward framework across the Group is based on a consistent set of principles for all - that overall remuneration
should be competitive when compared to similar roles in other organisations from which we draw our talent, Colleague pay is therefore
determined using the same principles as the pay for our Executive Directors. On this basis. we believe the median ratio is consistent with the
Company's wider policies on employee reward. pay and progression.

In the case of the Group Chief Executive, his total remuneration comprises a significant proportion in variable pay. The Single total figure will
therefore vary considerably depending on the leve! of perfarmance against the metrics which drive the annual bonus and PSP. In 2019/20 the
annual bonus and PSP paid out at 75.9% and 48 8% of maximum potential compared to 0% and 23.1% in 2020/21. This has resuited in @
significant reduction in the CEQ pay ratio numbers this year.

Gender pay

Tesco's gender pay gap report for the year to April 2020 shows that our median gender pay gap has reduced further from B.0% to 6.8%,
which is less than half the UK national average of 15.5%. For the second year in a row. we have achieved our lowest figure since we started
reporting in 2017. Cur median bonus gap has broadly stayed the same at 26.3%.

Our gender pay gap is attributable to two key reasons. The first is having a higher number of men in our more senior roles. While 31.7% of the
Board. Executive Committee and direct reports to Executive Committee are women, our focus is on increasing female representation in other
areas. We offer flexible working options to fit in with personal career and lifestyle choices. More male colleagues tend to work shifts at times
that pay premiums, incluging Sundays, nights and bank holidays. We support the decisions that are right for our colleagues’ individual
circumstance. Our parental policy ensures that primary parents and partners are able to take more dedicated leave to care for a new child,
with the opportunity to work at the times that best suit them. When we remove premium payments from the calculation, our median pay gap
reduces further to 4.2%.

Through our People strategy pillar of recognising individual contribution and coflective diversity, we continue to build a diverse and inclusive
workplace, where everyone is welcome.

See Tesco Gender Pay Gap Report for more information
at www.tescoplc.com/genderpay.
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Directors’ remuneration report continued

Annual report on remuneration

2020/21 total remuneration

Read mare on
page 79

50% profit, 30% sales
and 20% ingividual
cbjectives

Three-year deterral of
50% of award into Tesco
PLC shares

Read more on
pages 79 and 80

50% EPS and 50%
cumulative free
cash flow

Three-year performance
period and two-year
post-vesting holding
period

Read rore on
pages 80 and §1

Fixed pay Variable pay
Salary Annual bonus PSP
Maximum opportunity: Maximum opportunity:
Benefits Ken Murphy - 250% Ken Murphy ~ Nil
Alan Stewart - 225% Alan Stewart - 275%
Pension Sir Dave Lewis - 250% Sir Dave Lewis - Nil
Vesting level: Vesting level:
0% 23.1%
+ ! Metrics: Metrics: = | Total remuneration

Read more
on page 78

Single total figure of remuneration - Executive Directors {audited)
The following table provides 2 surnmary Single total figure of remuneration for 2020/21 and 2019/20 for Executive Directors.

Ken Murphy's Alan Stewart Sir Dave Lewis®™
2020/21 2019/20 2020/21 2019/20 2020/21 2019/20
Fixed pay
Salary {€'000) 556 - 750 750 735 1.250
Benefits (£'000) 3 - 58 62 32 62
Pension (E'000) 42 - 188 188 184 3
Totak fixed pay (£'000) 629 - 993 oo 951 1825
Variable pay
Annual bonus (short-term pay) (£'000M - - - 1.289 - 2.372
PSP {long-term pay) {£'00Q}k! - - 433 1.272 683 2,30
Value delivered through corporate performance (£'009) - - 471 961 743 1762
Value delivered through share price growth performance {£' 0005 - - {38) Elil 160) 569
Total variable pay (E'QOQ) 0 - 433 2.561 683 4,703
Compensatlon for forfelted income® 363 - - - - -
Tota! remuneration (£'000) 992 - 1,426 3,561 1,634 5,328

{2) Xen Murphy joined the Board as Group CEO on 1 October 2020. Details of his joining arrangements were set out in the 2020 Annual Report and further details sre set sut on page B3.

ib) Sir Dave Lewis stepped down as Group CEQ and from the Board on 30 September 2020, Details of hiz lcaving arrongements were set out in the 2020 Annual Report and further details are
set ovt on pape 83.

(c) The underpin of the 2020/21 bonus was not met_ As a result. there is no 2020/ 21 bonus payout for the Executive Directors. The 2019/20 bonus was provided half in cash and half in shares
deferred for three years,

{d} Alan Stewart’s and Sir Dave Lewis’ 2018 PSP awards will vest in July 2021. They have been valued based on the averape share price during the three-month period to 27 February 2021 of 235.65p.
Values include dividend equivalents added in shares since the date of grant and Lhe impact of the share consolidation in February 2021 The difference between the share price at grant of the
2019 PSP award of 256 51p and the three-month average share price at 27 February 2021 of 235.65p has been used t¢ calculate the value delivered through share price performance.

(e) The PSP figures for 2019/20 for Alan Stewart and Sir Dave Lewis have been adjusted, in line with statutory reporting requirements following last year's report. to show the actual value
when the award vested in May 2020 based on the then share price of 238 1p. .

f) In specific circumstances. and in line with the stated principles, the Committee may apply malus {reduction of outstanding awards or vesting levels) or clawback (recovery of sums paid).
Foliowing due consideration by the Commintee, no malus of Clawback has been applied during 2020721 1n respect of any Executive Directors

1g) On 14 October 2020, Ken Murphy received £363,000 in compensation for income forfeited under a non-compete clause with his previous employer. £180.000 was paid in cash and the
remainder as a one-off award of B2 614 shares al a grant price of 217.9p {basexi on the average of the closing share prices for the five dealing days pror to 18 Octaber 2020} which vested
immediatety. The share price on vesting [which is alsc the date of grant) was 221.5p. The difference between the grant price and price tn vesting resultectin a gain of ¢.£3,000. To cover Income Tax
and Nalionat Insurance contributions, 38.829 shares were withhetd. The net shares were transferred 1o Ken Murphy and retained under the Company's shareholding guidelines.

{h) The total aggregate remuneration paid 1o Directors in 2020/21 was £5.9m (2015/20: €11.7m),
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The following sections praovide details of each element of 2020/21 total remuneration. including how the Committee imptemented the
approved remuneration policy during the year.

When considering executive remuneration in 2020721 the Committee primarily used companies in the FTSE 50 as a comparator group.
When reviewing the CEQ's remuneration, the Committee may also reference remuneration of a group of ieaging international companies
whose selection is based on their size and complexity.

2020/21 fixed pay

Salary
Base salary provides fixed remuneration for the role, which reflects the size and scope of the Executive Directors' responsibilities and
their experience.

Salaries are normally reviewed annually, with changes being effective from 1 June. When considering Alan Stewart’s salary during 2019, the
Committee took into account pay review budgets across the Group and external pay relativities. As a result, the Committee determined
that his salary would remain unchanged in 2020/21. Ken Murphy’s and Sir Dave Lewis' salaries were also unchanged in 2020/21.

Benefits

Tesco provides benefits at a market-competitive level to assist Executive Directors in performing their roles. Core benefits include a car or
cash allowance and the benefit of a driver, private health insurance and life assurance. Benefits include all items deemed by tax authorities
to be a taxable benefit for Executive Directors.

Pension
Pension provides an appropriate level of retirement benefits as a part of a holistic benefits package.

Ken Murphy, Alan Stewart and Sir Dave Lewis received a cash allowance in lieu of pension paid in four-weekly instaiments. Ken Murphy
received an allowance of 7.5% of salary, and Sir Dave Lewis and Alan Stewart each received an gllowance of 26% of salary. Alan Stewart
will step down from the Board on 30 April 2021.

All-employee share plans
Executive Directors may participate in two HMRC tax-advantaged all-employee share plans with the wider UK workforce - Save As You Earn
(SAYE) and Buy As You Earn (BAYE).

Participants in the SAYE plan may save up to £500 per month for three or five years. At the end of that period. they have the option to buy
Tesco PLC shares at a discount of up to 20% of the share price at the start of the SAYE invitation. Participants in the BAYE plan contribute
up to £150 a month from their pre-tax salary to purchase Tesco PLC shares.

2020/21 variable pay

2020/21 annual bonus outcomes (audited}

50% operating
profit

30% Group + 20% individual Annual
sales objectives bonus

+

The annua! bonus is determined by financial metrics and individual performance set at the start of the performance period designed 1o
support the achievement of certain strategic outcomes. Its payment is subject to a Group operating profit underpin, below which no portion
of the annual bonus will be paid.

Cperating profit outturn for the year was £1.811im", below the threshold set to meet the underpin and trigger payments under either the
financial or individual elements of the annual bonus. This resuited in no bonus payments for 2020/21 being made to Ken Murphy, Alan Stewart
or Sir Dave Lewis. As set out in the Annual Statement, the Committee exercised no discretion in determining the outcome.

Despite there being no bonus payment under the annual bonus. the Committee reviewed the achievernent of the individual objectives to
enable transparent disclosure to shareholders. The tables below show the 2020/2t bonus financial targets and potential payouts and
achievement against individual objectives for Ken Murphy, Alan Stewart and Sir Dave Lewis. As the underpin was not met. the actual payout
to Executive Directors for the 2020/21 bonus year was nil.

Weighting Theoretical
Financlal (% of 10taf annual Actual  payout (% of
performance metric bonus opportunity) Threshold Target Stretch  achlevement®  maximurn)
Group saies'® 0% £53.434 30%
£50,083m £51.105m £52.127m
25% payout) (50% payout) (100% payout}
Group operaling profit before exceptionat items 50% £1,811m 0%
and amortisation of acquired intangibles®
£2,275m £2.435m £2.602m
[25% payout) (50% payout) 100% payout)

{a) Actual achievernent is based on performance over 52 weeks a1 constant foreign exchange rates to align with targets.
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Directors’ remuneration report continued

Annual report on remuneration continued

2020/21 achievement of individual objectives

Executive Director Objective 1 Objective 2 Objective 3
Ken Murphy {6.66%) {6.66%) (6.66%)
Deliver sale of Asia Meet or exceed budget for H2 2020/21 Develop initial strategy
business - Strong performance on sales with stretch targets being met, - Strategic review undertaken with the
- Successfully closed however the costs in relation to COVID-19 and Tesco Bank bad Executive Committee and the Board
out the sala of the debt charges have resutted in the profit target not being met. with launch pianned for later in 2021.
Asia business for - Voluntarily repaid busingss rates reliefl received in respect of
U§$10.6bn. the COVID~19 pandemic. This reflected not only the financial
strength of the business. but also our commitment to do the
right thing by our customers, colleagues and all our stakeholders.
Assessment Stretch Target Target
Alan Stewart (6.66%) {6.66%) 16.66%)
Deliver sale of Asia Deliver Group free cash flow Technology/Finance roadmap and LTP
business and return of - Group free cash flow was 19% above Target. strategy agreed with the Audit
capital Committee for 2021/22 and onwards
- Successfully closed ~ Recommendations presented and
out the sale of the agreed by Audit Committee in
Asia business for September 2020 with strong
US810.6bn. alignment between the functions.
~ Al recommendations incorporated
into LTP and 2021/22 budget.
Governance sessions established
and both functions atigned to new
ways of working.
Assessment Stretch Between target and stretch Stretch
Sir Dave Lewis 16.66%) (6.66%) 16.66%)
Deliver sale of Asia Little Helps Flan - Strategy expectations on food waste, plastics. Handover and transition to Ken Murphy
business food strategy. and diversity and inclusion - Successful transition of CEO
« Successfully closed - Little Helps Plan commitments delivered across People. completed.
out the sale of the Praduct, Flanet and Places. This included:
Asia business. In - @ strengthened diversity and inclusion programme:
addition announced - offering 1,000 work placements as part of the
the proposed sale of Kickstart programme;
the Poland business. - collaborating with over 70 suppliers to cut 200,000 tonnes
of waste from their combined operations:
- progressing towards the removal of i billion pieces of
plastic frorm our UK business: and
- becoming the first UK retailer to establish a clear pubtic
target for sales of meat alternatives and restating our
deforestation commitments.
Assessment Stretch Target Target
2020 PSP award grant laudited)
oy .
50% cumulative
50% EPS o+ = | PSP
free cash flow
The foliowing summarises the PSP awards made to Alan Stewart in 2020/21:
Face value Threshold vesting Stretch vesting
Executive Director” Type of award Date of award Shares granted 1% of base salary)  Face value ()" (Face value™) (Face value™) Vesting date
Alan Stewart®  Conditional award™® 03/07/20 907,790 175% 2062499  25%(£515.625] 100% (£2.062499) 03/07/2073

(a8} No other Executive Direttor received a PSP award in 2020/21.
{0} The face value has been calcuiated using the market price on grant of 227.2p (3 July 2020).
Ic) The award has a three-year performance period which will end on 25 February 2023. It is subject to malys and clawback.

id) Alan Stewart wili retire from the Board on 30 Aprit 2021 and has been pranted good leaver status His 2020 PSP will vest on its scheduled date Lo the extent the performance canditions

are met and after pra-rating for the partion of the performance period that he worked.
ie} The vested shares. net of any tax liabilities. will be subject to a post-vesting holding period of two years,
{7 The tatie shows the maximum number of shares that could be released if the award was & vestin full.
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2020 PSP performance targets

Performance 1argets
{and % payout)
Performance Threshold Stretch
metrics and targets s Weighting (25% payoul) 1100% payout)
EPS 50% 17.2p 25.4p
Free cash How (three years) 50% £3.4bn £5.6bn

() Both performance metrics are defined in the same manner as the alternative performance measures set out on pages 205 to 208. The EPS metric reflects EPS adjusted for the
share consolidation
(o} Bolh PSP performance metrics have straight-line vesting between threshold and stretch,

Dividend equivaients
The award will incorporate the right to receive the value of dividends between grant and vesting in respect of the number of shares that vest.
The calcutation of dividend equivalents will assume reinvestment of those dividends in Tesco PLC shares on a cumulative basis.

2018 PSP vesting (audited)
The PSP gward granted in 2018 will vest in July 2021 based on performance over three years up to and inclugiing the 2020/21 financiat year.
Taking all factors into account. the 2018 PSP performance outcome was as follows:

Performance targets (and % payout) Actual Payout Payout
Metrics (% maximum] Threshold Target Stretch performance vesting level) (% of maximum}
EPS™ {50%) N.8g 0% 0%
17.5p 20.7p 23.9p
(25% vesting) (50% vesting)  [100% vesting)
Cumulative free cash flow™ (50%) £4.%on 46.2% 23.1%
£3.3bn £4.2bn £5.1bn
{25% payout) 150% payout) [100% payout)
Alan Sir Dave
Stewart Lewis
Vesting {% of awarg) 23.1% 23.1%
Number of shares granted 730.965 1.340.103
Number of dividend equivalent shares 230.215 A22.247
Number of shares removed to take account of share consolidaticn 166.525 305.296
Number of shares before performance conditions applied 794,755 1,457,054
Number of shares after performance conditions applied 183,588 336,579
Three-month average share price to 27 February 2021 235.65p 235.65p
Estimated value at end of performance period £432.825 £703,148
Number of shares after time pro-ratian - 289.83i
Estimated value after time pro-ration - £682,987

{a) During the year. adjustments were made to the EPS target to reflect the sate of the Asia business and the treatment of Paland as a discontinued operation. The free cash flow generation
target was also adjusted to reflect the sale of the Asia business. the treatment of Poland as a discontinyed operatien and the settlement of two shareholder litigation claims in connection
with the overstatement of expected profits announced in 2014, Further details are set out on pages 74, 82 and 83.

{b) As disclosed in the 2019 Directors’ remuneraticn report. the 2018 EPS Larget has alsc been adjusted to take account of the introduction of IFRS 18,

Implementation of policy in 2021/22

The Committee receives an annual report from management setting out key details of remuneration for colleagues across the Group.
This includes details of salary. incentive awards, risk factors, gender pay gap. ethnicity and colleague demographics. The Committee uses
this information to inform its approach to the remuneration of Executive Directors and senior management. In particular, the Committee
focuses on ensuring that the approach to reward as set out on page 76 is consistently applied to the wider workforce as it is to Executive
Directors and senior management. For those colleagues who participate in performance-related share plans, the use of malus and
clawback mechanisms disincentivises unethical working practices by allowing the recovery of performance-related pay.
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Directors’ remuneration report continued

Annual report on remuneration continued

Fixed pay

Element of remuneration Ken Murphy Iraran Nawaz® Alan Stewart™

Annual base salary £1,350.000 £700,000 £750.000

Pensicn Cash allowance in lieu of pension Cash allowance in lieu of pension Cash allowance in lieu of pension

of 7.5% of base salary of 7.5% of base salary of 25% of base salary

{a) As disclosed eisewhere in the report. Imran Nawaz will be joining as Chief Financial Officer an 1 May 2021. He will receive his base salary and cash allowance in lieu of pension from this
date. Mare details on his joining arrangements can be found on pages B3 and 84,

{bl Alan Stewart will recewe his base safary and cash allowance In lieu af pension until he steps down from the Board on 30 April 2021 More details on his leaving arrangements can be found
on page B3.

Annual bonus

Element of remuneration Ken Murphy Imran Nawaz Alan Stewart
Quantum Maximum of 250% of Maximum of 225% of Nil
base salary base salary
Annual bonus deferral 50% of bonus awarded deferred into Tesco PLC shares for three years
Annual bonus performance Group sales (30%)
metrics®®! Group operating profit before exceptional items and amortisation of acquired intangibles (50%)

Individual objectives (20%)

Underpin based on Group operating profit before exceptional items and amortisation of acgquired intangibles, below
which no portion of the annual banus will be paid.

{a) The Board consigers annual bonus targets to be commercially sensitive as they could inform Tesco's competitors of its budgetng. We therefore do not publish details of the targetson a
prospective basis. However. we will provide full and transparent disclosure of the tergets and the performance against these tarpets on a retrospective basis in next year's Annual Report
when we report the benus outcome.

{bl The 2021/22 targets were set based on 2020/21 average actual foreign exchange rates. Performance against these targets will be measured using the same rates to ensure consistent
wreatment of foreign exchange in targets and actual performance.

2021 PSP award grant
In setting the 2021 PSP targets the Committee has taken into account the significant uncertainty as we come out of the pandemic.

Ken Murphy Imran Nawaz Alan Stewart
Quantum Maxirmum of 300% Maximum of 275% Nit

of base salary of base salary
Term Three-year performance period and twg-year post-vest holding pericd

Performance targets land % payout)

Performance metrics Weighting Threshaold Stretch

and targets' (25% payout) {100% payout)
EPS 50% 2.3p 26.0p
Free cash flow 50% £4.253m £6,379m

(three years)

{a) Both performance metrics are defined In the same manner as the repaned alternative performance measures as set oul oh pages 205 Lo 208, The EPS metric refects EPS adjusted for the
share consolidation.
b} Both PSP performance metrics have straight-line vesting between threshold and stretch.

Adjustments to targets

The Committee considered adjustments to targets resulting from rmaterial events that were not anticipated at the time the targets were set,
It also agreed changes to ensure the PSP awards remained equally stretching and a clear line of sight was maintained. The free cash flow
targets were adjusted downwards to reflect the sate of the Asia business, the treatrent of Poland as 8 discontinued operation and the
settiement of two shareholder litigation claims in connection with the overstatement of expected profits announced in 2014. The EPS targets
were also adjusted to reflect the sale of the Asia business and the treatment of Poland as 3 discontinued operation. As disclosed in the

2019 Directors’ remuneration report, the 2018 EPS target has also been adjusted to take account of the introduction of IFRS 16.

2020 PSP award - Adjustments to targets™

EPS Threshold Stretch
Original targets 16.5p 247p
Adjustments 0.7p 0.7p
Revised targets 17.2p 25.4p
Cumulative free casn flow Threshold stretch
Original targets £4.4on £6.70n
Adjustments £(1.0)pn £(1.)bn
Revised targets £3.4bn £5.6bn

2019 PSP - Adjustments to targets™

EPS Threshold Stretch
Original targets 17.2p 23.2p
Adjustments 0.8p 0.8p
Revised targets ] 18.0p 24.0p
Cumulative free cash flow Threshold Stretch
Original targets £4.3bn £6.5bn
Adjustments £i0.8)bn £(0.8)bn
Revised targets £3.5bn £5.7bn
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2018 PSP - Adjustments to targets™

€rPs Threshold Stretch
Criginal targets 18.0p 24.4p
Adjusiments (0.5)p {0.5p
Revised targets 17.5p 23.9p
Cumulative free cash flow Threshold Stretch
Original targets £3.70n £5.5bn
Adjustments £(0.4lbn £{0.4bn
Revised targets £3.3bn £5.1bn

(a) Bolh performance metrics are defined in the same manner as the reporied slternative performance measures as set out on pages 205 to 208. The EPS metric reflects EPS adjusted for
the share consohdation.

Malus and clawback
The Committee has the discretion to scale back deferred share awards and PSP awards prior to the satisfaction of such awards if:

- results are materially misstated:

- the participant has contributed to serious reputational damage of the Company or one of its business units;

- the participant’s conduct has amounted to serious misconduct, fraud, dishonesty, a breach of the Code of Business Conduct or material wrongdoing;
- the determination of the vesting or value of an award has been affected by an underlying incorrect figure in the gccounts: or

- an error or miscalculation in determining the vesting or value of an award is identified.

where PSP awards are settled prior to the fifth anniversary of the award being granted, the Committee has the discretion to claw back awards
up to the fifth anniversary of their being granted in the circumstances described above. Cash bonus payments can also be clawed back in the
circumstances described above up to the third anniversary of payment.

Director changes during the year

Sir Dave Lewis

Details of the remuneration earned by Sir Dave Lewis pro-rated for the period from 1 March 2020 to 30 September 2020 are set out on pages
78 tc 81. He has been treated as a good leaver in respect of his outstanding awards under Tesco's share plans. Accordingly, his unvested
deferred bonus awards will vest in full in accordance with their original timeframes. Any shares released from the 2019 deferred bonus award
will be subject to a post-employment sharehoiding requirement, with post-tax vested shares being held until 30 September 2022. Additionally.
the 2018 and 2049 PSP awards will vest on their original vesting dates to the extent that the performance conditions are met. On vesting, they
will be pro-rated to reflect his period of service from the start of the relevant performance period until 30 September 2020. The vested
pro-rata shares will be subject to a post-vesting holding period of two years. As Sir Dave Lewis is a voluntary leaver, he did not receive any
severance payment or pay in lieu of notice when he left the Company.

Ken Murphy

Ken Murphy joined Tesco on 1 October 2020 as Group Chief Executive. As set out in last year’s Directors’ remuneration report, all pay and
benefits for Ken Murphy were set in line with the current remuneration policy. Details of his remuneration, including compensation for income
forfeited under a non-compete clause with his previous employer, are set out in this Directors’ remuneration report.

Owing to restrictions on travel arising from the COVID-19 pandemic. the Committee agreed to extend for a further six months to 31 March 2023
the commuting support and relocation assistance provided to Ken Murphy.

Alan Stewart

As announced on 2 June 2020, Alan Stewart will retire from the Board on 30 April 2021. In line with the current remuneration policy,

Alan Stewart will receive his current salary. benefits and 25% pension cash allowance to 30 April 2021, He will not be eligible for a 2021/22
bonus or PSP award.

Alan Stewart has been granted good leaver status for his 2017/18, 2018/19 and 2019/20 deferred bonuses and his 2018, 2019 and 2020 PSP
grants. These wiil be released on the scheduted vesting dates. including PSP grants to the extent performance conditions are met and after
pro-rating for the portion of the performance period worked. Post-vesting holding periods, where relevant, and malus and clawback terms
will apply. Alan Stewart has one year from his retirement date in which to exercise the vested options from his 2015/16 and 2016/17 bonus
awards. his 2015, 2016 and 2017 PSP awards and his 2014 and 2015 buyout awards. A post-employment shareholding requirement will apply for
two years after departure regarding share awards granted after 1 March 2019.

The performance period for the 2018 PSP award came to an end on 27 February 2021, and the award will vest in July 2021, in line with the
current remuneration policy, those shares which Alan Stewart receives as a result of the vesting of his 2018 PSP award will be subject to a
two-year post-vesting holding period and will also be subject to malus and clawback.

Imran Nawaz

Imran Nawaz will join Tesco an 1 May 2021 as Chief Financial Officer. All pay and benefits have been set in line with the current remuneration policy:
- salary of £700,000 set at a level that the Committee regards as appropriate for his experience and the size and scope of the role:

- benefits appropriate for his role and positicn in the Company;

- pension allowance of 7.5% of salary in line with the wider workforce;

- maximum annual bonus oppertunity of 225% of salary; and

- maximurn PSP award of 275% of salary in 2021.

He will be required to build up a shareholding of 300% of base salary and to retain all shares that are vested to him_ net of any tax liabilities,
until the requirement is satisfied. He will also be subject to Tesco's post-cessation sharehelding requirement. His service agreement is
terminable on 12 months’ notice by either party.
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Directors’ remuneration report continued

Annual report on remuneration continued

The Committee has also agreed the following buyout arrangements to compensate for the forfeiture of incentive compensation from

Imran Nawaz's current employer, Tate & Lyle PLC:

- bonus for financial year 2020/21 will be based on the disclosed outturn in Tate & Lyle's annual report and will be delivered in Tesco PLC shares:;

- 2019 deferred bonus award will be made in Tesco PLC shares and subject to the Tate & Lyle vesting schedule;

2018 and 2018 PSP awards will be converted into Tesco PLC shares and subject to the existing Tate & Lyle performance conditions, vesting

schedule and holding periods; and

- one-third of the 2020 PSP award will be converted into Tesco PLC shares and subject to the existing Tate & Lyle performance conditions.
vesting schedule and holding period. This reduction recognises that imran Nawaz will receive an enhanced PSP award with a maximum value
of 275% of salary in 2021.

All buyout awards will be subject to the Company's shareholding guidelines.

He wilf receive buyout amounts in respect of certain payments which were also subject to forfeiture (and are repayable to Tate & Lyte) upon
his resignation. These include his commuter support and the first tranche of his vested 2018 restricted stock award, which were made on
joining Tate & Lyle. These amount to £644.600 and will be paid in cash on a grossed-up basis after Imran Nawaz joins Tesco.

Full details of buyout and clawback compensation will be set out in the 2022 Annual Report.

Additional remuneration disclosures for Executive Directors

Executive Directors’ interests in shares and shareholding guldetines (audited)

The Committee wants to incentivise Executive Directors to take a long-term. sustainable view of the Company’s perfarmance. For this reason,
when the Committee looks at the remuneration paid in the year, it also looks at the total equity Executive Directors hold and its value based
on the Company's performance. Executive Directors are required to retain all shares that vest, net of any tax, until the requirement is met.
The table below sets out the shares held by current and former Executive Directors whao held office during the year and their connected
persons {including beneficial interests). it also includes a summary of outstanding share awards.

Vested but

Qrdinary shares Unvested deferred Unvested PSP unexercised nil cost
Qrdinary shares peneficially owned at  annual bonus swards awards subject to options. not subject Current Shareholding
venefliciallyowned  27/02/20210r date of  subject te continued performance to performance sharehokting requirement

Executive Director al 01/03/2020 cessation® employment™ conditions® conditions® (% of base salary)™ (% of base salaryji®

Ken Murphy® - 35.045 - - - 6% a00%
Alan Stewart 120,555 124,199 758.1%) 2.670.338 3.140.804 688% 300%
Sir Dave Lewis'™®® 173,980 176.548 890.522 1.583.017 - N/A N/A

ta) Between 28 February and 13 April 2021 Ken Murphy acquied 8,839 Ordinary shares through the Dlvidend Reinvestment Plan [DRIP) and Atan Stewart acquired 2.833 Ordinary shares
through the DRIP end 61partnership shares under the BAYE Plan. No other changes in Executive Director share interests occurred in the period.

(b} Vested options and unvested awards include dividend equivalents added as shares since the date of grant. These have been adjusted to take account of the share consolidation in
Febryary 2021,

{c) Value of Executive Directors' shareholdings based on the three-month average share price of 235.65p to 27 February 2021,

(I} The Group Chief Executive and the Chief Financial Officer are required to establish and maintain a mirimum personal shareholding of 400% and 300% of base salary. respectively. Until
this requirement is mat, Executive Directors are required to retain all shares that vest, net of any tax liability.

(e) Shares used to determine the shareholding guideline are shares beneficially owned and vestad nil cost options and unvested share awards, which are not subject to performance
conditions on a net of tax basis.

If) Sir Dave Lewis stood down from the Board on 30 September 2020 and Ken Murphy joined the Board on 1 Qctober 2020,

(g} Sir Dave Lewis is subject 1o o post employment shareholding requirement, requiring him to hold all awards granted to him since February 2019 up to the secand annivorsary of his
departure date. 30 September 2022, Sir Dave Lewis continues to meet this requirement His hokding of Ordinary shares excludes the impact of the share consolidation in February 2021

Executive Directors’ interests in share awards (audited)
Awards vesting in financial year 20i5/18 2016/17 2017718 2018/19 2019720 2020/2) 2021/22 2022/23 2023/24

Ken Murphy®
Vested options - - - - - - - - _
Options/awards subject to service - - - - - - - - -

Options/awards subject to performance - - - - - - - - -
and service [PSP)"

Alan Stewart®b¥t

Vesied optionsiiext 278647 360425 279585 345302 533,324 943,521 - - -
Options/awards subiect 1o servicgidien - - - - - - 286,953 184,198  287.000
Options/awards subject 1o performance - - - - - - 794755 649809 925774
and service (PSPjidenn

SAYE options (exercise price 188p)? - - - - - - - 9,574 -
Sir Dave Lewis®* '

vested optionsi ™" - - - - - - - - -
Options/awards subject 1o servicelsx® - - - - - 523.348 362518 528.004
Options/awards subject to performance - - - - - 1.457.054 1.583.017 -
and service (PSPt

[a} ARter the release of 82,614 shares Lo Ken Murphy on 14 October 2020, he has no further interests in share awards. See page 78 for further details.
(b) Sir Dave Lewis exercised 5.224.090 vested nil ¢ost Options al a market price of 215.7p on 8 October 2020. See page 86 for further details. No options were exercised by Alan Stewart in 2020/21.
(c} 560.228 nil ¢cost options granted Lo Alan Stewart and 1,027,268 nil cost options granted to Sir Dave Lewis lapsed from the 2017 PSP award in 2020/21.
(d} Vested options and unvested awards include dividend equivalents added since the date of grant. This inclides special diwdend equivalent shares added to take account of the
special dividend paid to shareholders on 26 Fabruary 2021
{e) Vested eptions and unvested awards. including dividend equivalents. that were cutstanding on 12 February 2021 were consolidated following the share consolidation in February 2021
in the same way as Orcinary shares heid by shareholders.
il All options expire 10 years after grant. The exception is SAYE options. which eapire sia months after maturity.
{g) The range of the Company’s share price for the year was 203p 1o 248p. The year-end price was 225p
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Change in remuneration of colleagues and Directors
The tabie below shows the percentage change in the annual remuneration of Directors and the average UK colleague from 2018/19 onwards.

As the onty employees of the Company are its Directors., the Committee decided to use the average UK cotleague as the appropriate
comparator group. This is because they represent the majority of Tesco colieagues and the Group Chief Executive is normally predominantly
based in the UK.

Salary or fees (% change) Benefits (% change} Bonus {% changel

20%9/20 to 2020/ 2018/19 to 2019/20 209/20 10 2020/21 201819 to 2038/20 2019420 to 2020/ 2018/49 10 2019420
Average UK colleague 6.8% 3.0% 0% 0% N/A%W (100)%™
Ken Murphy® - - - - - -
Alan Stewart 0% 0% (11.31% 5.1% {100)% 54.6%
Sir Dave Lewis®< 0% 0% 112.2)% 1.6% {100)% 44.5%
John allan 1.5% 3.4% (46.2)% 62.5% - -
Mark Armour 2.2% 4.7% (100)% 100% - -
Melissa Bethell® 2.2% 172.7% {100)% 100% - -
Stewart Gilliland ™ 5.0% 42.3% {50.0)% 300% - -
Steve Goisby™ 2.5% 222% (100)% 30.8% - -
Byron Grote 3.0% 3.9% (100)% 100% - -
Mikael Olsson 2.9% 5.1% (1001% 60.0)% - -
Deanna Oppenheimer 2.8% 17.71% (66.71% (50.00% - -
Simon Patterson 2.2% 4.7% (c0% 100% - -
Alison Platti 5.0% 17.4% 1100)% 0% - -
Lindsey Pownall 1.9% 2.9% {87.51% (20.00% - -

(a) It was agreed jointly with our unlons in 2019 that hourty-paid colteagues in stores would no longer receive an annual bonus, replacing It with a higher rate of base pay. Although not
reflected in the above table. during the year a 10% banus was paid 1o hourly-paid colleagues in the UK 8 ROI between March and June 2020. which was repeated for a further lour-week
period aver the Christmas and New Year period. A further 2% bonus will be paid to hourly-paid colleagues in June 2021 for their continued contribution and efforts throughout the year.

(b} Ken Murphy joined the Board on 1 October 2020 and Sw Dave Lewis stepped down irom the Boarg on 30 September 2020.

(¢} Sir Dave Lewis’ 2020/21 salary and benefits have been annualised to ensure a consistent comparison with the prior year.

(gl Stewart Gillitand and Melissa Bethell joined the Board on 5 March 2018 and 24 September 201B. respectively.

(e} Steve Golsby became Chair of the Remungration Committee on 1 February 2019 succeeding Deanna Oppenheimer. and Stewart Gilliland and Alison Platt became members of the
Nominations and Governance Committee an 18 April 2019,

You can see further details of fees and taxable expenses paid to Non-executive Directors on page 88.

Total shareholder return (TSR)

The graph below illustrates the Company's TSR performance (share price growth plus dividends paid) against the performance of the FTSE 100
over a 10-year period to 27 February 2021. The FTSE 100 index has been chosen because it is a broad-based index of which the Company has
been a constituent member throughout the period.

While total shareholder returns hiave been increasing for Tesco in recent years, the period covered by the chart reflects a period of corporate
change. It includes the decision to make a significant reinvestment in our customer offer and withdraw the dividend in 2015 to focus on
improving the competitiveness of the core UK business and protecting and strengthening the balance sheet. The sector more broadly has
faced a number of challenges in recent years, including consumer uncertainty, price competition, cost inflation and most recently the
COVID-19 pandemic. Tescois in a strong position to deal with these challenges. Reflecting improving performance and confidence in the
Company’s future prospects, the Board reinstated the dividend in 2017, The turnaround geals shared in October 2016 were completed last
year. Following the completion of the sale of the Asia business in December 2020. a special dividend of 50.93p per Ordinary share was paid to
shareholders on 26 February 2021 The Board recommends a final dividend of 5.95p per Ordinary share. making a full-year dividend of 3.15p in
line with the prior year. Many opportunities remain available to Tesco to create further value for sharehciders.
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Directors’ remuneration report continued

Annual report on remuneration continued

Group Chief Executive remuneration history

20m12 202/13 201314 2012415 2015/16 2016/17 201718 2008/19 2019/20 2020/21
Philip Philip Phitip Philip  Sir Dave Sir Dave Sir Dave Sir Dave Sir Dave Sir Dave Sir Dave Ken
Clarke® Clarke Clarke Clarke™  Lewis® Lewis Lewls Lewis Lewis Lewis Lewis™  Murphy'©e
Group Chief Executive 4,595 1,280 1.634 764 4133 4,632 4147 5,113 4.600 6.328 1634 992
Single total figure of
remuneration (€000}
Annual bonus outturn 0% 0% 0% 0% - 96% 6% 73% 52.5% 75.9% 0% 0%
% of maximum award)
PSP vest 46.5% 0% 0% 0% - - - 30% 28.8% 48.8% 23.1% -
(% of maximum award)
Share option vesting 100% 0% - - - - - - - - - -

(% of maximum award)

{a) Philip Clarke elected not to take a bonus for 20W/12 and left the Board on 1 September 2014,
(k) The Sinle total figure of remuneration for 2014/15 includes one-off buyout awards made t¢ Sir Dave Lewis Lo compensate him for swards forfeited from his previous emplover.
The awards were made based on the expected vatue of the swards forfeited, taking into account performance at his previous employer. They were delivered in nil cost options.
Since these were awards related to previous employment, and were net subject to Tesco performance conditions. there iis no direct alignment with Tesco's performance in 2014/15.
The awards had no impact on the Single total figure of remuneration for 2015/16 or any future years.

I¢) Sir Dave Lewis stepped down as Group Chief Executive on 30 September 2020 and was succeeded by Ken Murphy on 1 October 2020.

1d} The Single total figure of remuneration for 2020,/21 includes a one-off award made to Ken Murphy to compensate him for the loss of forfeited income from his previous employer.

Relative importance of spend on pay
The table below indicates how the earnings of Executive Directors compare with other financial dispersals.

2019/20 2020721
fm Em % thange
Executive Directors’ remuneration® 0.0 4.1 (59.5)%
Dividends to shareholders®™ 656 5.892 798.2%
Total income taxes paid® 280 104 84.0%
Colleague costs® 6.869 7.449 B.4%

{a) This is calculated on the same basis as the Single total figure of remuneration on page 78.
(1) Dividends to shareholders inchude interim, hnal and specal dividends paid in each financial year isee Note B of the financial statements for further information). In addition to a final and

interim dividend paid in 2020/2). a special dividend of 50.83p per Ordinary share was paid on 26 February 2021 in refation 10 the sale of the Asia business.
{c? As set out in the Income Statement isee Note 6 of the financial statements for further information).
{d) Colieague casts includes wages and salaries. social security. pension and share-based costs a1 actual exchange rates. See Note 3 of the financial statements for further infarmation
{e) There were no share purchases by the Company in 2020421,

For every £1 spent on Executive Directors’ remuneration by the Company in 2020/2), £1,454 was made in dividend payments, £26 was paid in
tax and £1.838 was spent on colleague costs.

Payments to former Directors (audited)
As set out in last year's Directors’ remuneration report, Sir Dave Lewis stepped down from the Board on 30 September 2020 He did not
receive any severance payment or pay in lieu of notice when he left the Company. He will not receive a 2020/21 bonus payment as the
underpin was not met. His 2018 and 2019 PSP awards will vest on their original vesting dates to the extent that performance conditions are
met. On vesting. these will be pro-rated to reflect his period of service during the performance periods.

Details of the options exercised by Sir Dave Lewis following his stepping down from the Board are set out below:

Sir Dave Lewis

Number of Number of shares exercised Market price
Type of award Date of Grant shares awarded including dividend equivalent shares Date of exercise  Grant price at exercise Gain on exercise
Deferred bonus 12/05/2016 939.720 1.015.399 08/10/2020 Nil E2.157 £2.190.28
Deferred bonus 12/05/2016 469.860 507.697 08/10/2020 Wi £2.157 £1.095,102
Deferred bonus W/05/2017 655815 08629 08/10/2020 Nil £2.157 £1.528.513
LR9.4.2 24/10/2014 448,933 488.685 08/10,2020 Nil £2.157 £1.054.094
LRS.42 24/10/2044 603.461 656,898 08/10/2020 Nit £2.157 £1.436,929
LR9.4.2 24/10/2014 605.595 659.220 08/10/2020 Nil £2.157 £1.421.938
PSP 24/07/2015 1,566,987 507.952 08/10/2020 Nil E2157 £1,095.652
PSP 12/08/2016 2.161.40%5 672.614 08/10/2020 Nit £2.157 £1,450.828
PSP /05,2017 1,909,722 1.006.996 08/10/2020 Nil £2.157 £2,172.090

No other payments to former Birectors or for foss of office were made in the year.

Further information on remuneration in 2020/21

Risk management

When developing the remuneration structures. the Committee considered whether any aspect of these might encourage risk-taking or

behaviours that are incompatible or inconsistent with:

- Tesco's purpose, values, environmental and sustainability objectives: and
- thelong-term interests of shareholders and other stakeholders.

If necessary, the Committee wouid take appropriate steps to address this. The Commitiee also has the discretion to apply malus and

clawback in certain circumstances.
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Cutside appointments

In 2020/21, Alan Stewart received £128,000 (2019/20; £123.000) in fees and a product allowance as a non-executive director of Diageo plc.
He does not receive any fees as a director of Tesco Persenal Finance Group PLC (Tesco Bank). Ken Murphy received $50,000 (circa £36.000]
as a non-executive director of Hatch Beauty LLC.

Evaluation
Through the internal Boarg evaluation pracess which was carried out during the year, it was confirmed that the Committee continued to
operate effectively. Details and results of the wider Board evaluation process are set out in the Corporate governance report.

Executive Directors’ service agreements

The Committee carefully considers the Executive Directors’ service agreements, including arrangements for early termination, which are
designed to recruit. retain and motivate Executive Directors of the calibre required to manage the Company. The Committee's policy is for
Executive Directors’ service contracts to be terminable on no more than one year's notice from the Company. The details of existing
Executive Directors’ service contracts are summarised in the table below.

Executive Director Date of service agreement Notice period from Company Ngtice period from Executive Director
Ken Murphy 10ctober 2019 12 months 12 months
Alan Stewart 9 July 2014 12 months & months

Relatlons with Tesco Bank ‘

As required by the Financial Conduct Authority, Tesco Bank has a separate, independent remuneration committee. The Committee is
consulted on. and makes recommendations in refation to, the remuneration arrangements for Tesco Bank colleagues. This is with the aim of
encouraging consistency with the Group remuneration policy. The Committee, however, does not direct or make decisions relating to

how remuneration is Managed within Tesco Bank.

Shareholder voting
The table below sets out the voting outcome for the remuneration repert at the 2020 AGM and the remuneration policy at the 2018 AGM.
Votes For Votes Against Votas withheld
Number of shares (milions) Percentage of votes Number of shares (miltions| Percentage of votes Number of shares (miilions)
Remuneration report® 2,403 32.1% 4,943 67.29% 7.5
Remuyneration policy 6732 93.15% 495 §.85% 35

{a} Cetails of the vote on the 2020 remuneration report are set out on page 74.

Funding of equity awards

Where shares are newly issued. the Company complies with Investment Association dilution guidelines on their issue. These provide that
overall dilution under all plans should not exceed 10% of the Company's issued share capital over a 10-year period. with a further limitation of
5% in any 10-year period for executive plans. Shares purchased in the market may be held by Tesco Employees’ Share Scheme Trustees
Limited or Tesco International Employee Benefit Trust (together, the Trusts). In such a case. the voting rights relating to the shares are
exercisable by the Trustees in accordance with their fiduciary duties. At 27 February 2021, the Trusts held 59,532,456 shares. Current practice
is to use market purchased shares to satisfy incentive awards.

Dilution from existing awards made over the last 10 years up to 27 February 2021 was as follows:

All Tesco colleague share plans Executive share plans

Remuneration disciosures for Non-executive Directors

Non-executive Director fees

The fees for the Non-executive Chairrman and the Non-executive Directors are reviewed each year and may be increased if considered
appropriate. The Non-executive Chairman’s fee is reviewed by the Committee (without the Non-executive Chairman present) and the
Non-executive Director fees by a committee comprising the Non-executive Chairman, Group Chief Executive and Chief Financial Officer.

In 2020, following a review of independently sourced data. it was deemed appropriate to increase the average Non-executive Director fees
by 2.9% from 1 September 2020 and to maintain the Nan-executive Chairman’s fee at its current level.

1March 2070 to From

31 Aygust 2020 1September 2020

(per arnum} {per annum)

MNon-executive Chairman fee £687.000 £687.000

Non-executive Director fee £772.000 £79.000
Additional fees:

Senior independent Director £27.000 £28.000

Chairs of the Audit, Corporate Responsibility and Remuneration Committees £31.000 £32,000

Membership of Audit, Corporate Responsibility. Nominations and Governance, and Remuneration Committees £14,000 £14,500
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Directors’ remuneration report continued

Annual report on remuneration continued

Fees paid to Non-executive Directors during 2020/21 (audited}
The following table sets out the fees paid to the Non-executive Directors for the year ended 27 February 2021. Non-executive Directors are
not paid a pension and do not participate in any of the Company's variable incentive schernes.

2020/21 2018/20
Taxable Taxable

Fees expenses®™ Total Fees expenses® Total

1£°000) I£000) {5°000) {£000} {E£°000) {£'060)

John Altan 687 7 694 677 13 690
Mark Armour 92 - 92 [0 2 a2
Melissa Bethell 92 - 92 90 1 91
Stewart Gilliland 106 | 107 101 2 103
Steve Golsby 124 - 124 121 17 138
Byron Grote 138 - 138 134 1 135
Mikael Olsson 106 - 106 103 2 105
Deanna Oppenheimer 148 3 151 144 9 153
Simon Patterson 92 - 92 90 Q.5 90.5
Alison Platt 106 - 106 to1 0.5 101.5
Lindsey Pownall 109 1 1o 07 8 15

{a) Taxable expenses include expense reimbursements relating to travel. accommedation and subsistence in connection with the atiendance at 8card and Committee meetings during the
year. which HMRC deems (o be taxabie in the UK. John Allan also has the benefit of home security and healthcare for himself and his partaer. The amounts in Lhe table above include the
grossed-up cost af UK tad paid by the Company on behalfl of the Non-éxecutive Oirectors. Non-taxable expense reimbursements have not been included in the table gbove, Each

Non-executive Director has the £1.000 colleague discount allowance.

Beneficial share ownership (audited)

The table below outlines the current interests of the Non-executive Directors in the Company’s securities. Holdings include securities held by
connected persons. Non-executive Directors are subject to the sarme share dealing poticy as Executive Directors. Between 28 February and
i3 Aprii 2021 Stewart Gilliiand acquired 10,315 Qrdinary shares through the Dividend Reinvestment Pian (DRiP] and Mikael Qisson acquired
10.696 Ordinary shares through the DRIP. There were no other changes to Non-executive Director share interests between 28 February and
13 April 2021, Non-executive Directors are expected to bulld up and maintain a personal holding in the securities of the Company equal to the
value of their base fee over a period of five years following appointment or. if later, from 1 March 2017,

Qrdinary QOrdinary Value of holding Compllance with

sharés held at shares held at in securities shareholding

Non-executive Director 1March 2020 27 February 2071 {2% of Gase (e} guideling
John Allan® 306.082 265.327 169% v
Mark Armour 50.000 39,473 8% v
Melissa Bethell 25.33% 37.447 W% s
Stewart Gilliland 44630 36.742 10% e
Steve Golsby 42,296 33,39 99% x
Byron Grote™ 280.500 233,289 686% v
Mikae! Ofsson 46,278 38.100 4% v
Deanna Oppenheimer' 114,048 93.915 280% s
Simon Patterson 100.000 134.545 201% s
Alison Platt 35.246 33.629 100% v
Lindsey Pownall 70.000 55.283 185% v

{a) On 12 February 2021, 24 gxisting Tesco PLC shares were consolidated at a ratic of 15 new Crdinary shares of € ¥a pance each for every 19 existing Crdinary shares of 5 pence each
This resulted in a circa 21.1% reduction In the number of shares held by Non -executive Directors and led to Steve Golsby fslling below the guideline,

(5} Jehn Allan also held 398.000 bonds in the Company at 27 February 2021 and 29 February 2020. Value of his bones is based on three-manth aversge bend price Lo 27 February 2021 of 134.56p.

{¢) Byren Grote and Deanna Oppenheimer held their shares in the form of American Depositary Receipts [ADRs). Each ADR is equivalent to three Ordinary shares of 6 ¥4 pence each in the

Company.

{d) The va'ue of Non-executive Diregtors' sharenoldings is based on the three-month average shate price Lo 27 February 2021 of 235.65p.

Non-executive Directors’ dates of appointment

Appointment end Total length

date in accordance of service as at

withletter of 27 February 2021

Non-executive Director Oate of appointment Notice period appointment iyears)
John Allan tMarch 2015 None AGM 2021 6.0
Mark Armour 2 September 2013 None AGM 2021 75
Melissa Betheh 24 September 2018 None AGM 2021 2.4
Stewart Gillland 5 March 2018 Nene AGM 2021 3.0
Steve Golsby 1 October 2016 None AGM 201 4.4
Byron Grote 1 May 2015 None AGM 2021 58
Mikae! Olsson'™ 1 November 2014 None AGM 2071 6.3
Deanna Oppenheimer™ tMarch 2012 None AGM 2021 9.0
Simon Patterson FApril 2016 None AGM 2621 49
Alison Piatt 1 April 2016 None AGM 20 49
Lindsey Pownall 1 April 2016 None AGM 2021 4.9

{a) Mark Armour. Mikael Olsson and Deanna Oppenheimer will step down from the Board at the 20021 AGM.
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Directors’ remuneration policy

Remuneration policy review

Shareholders approved our current remuneration policy at the 2018 AGM. with a vote of over 83% in favour. As required under the Companies
Act 2006, we will seek approval for a new remuneration policy at the 2021 AGM. If approved, this will take effect from this date. The new
remuneration policy will be available on the Tesco website at www.tescoplc.com following the 2021 AGM.

In developing our 2021 remuneraticn policy, the Committee has considered the current business strategy. the talent strategy and best
practice corporate governance guidelines. When setting the remuneration framework, the Committee also took account of guidelines
issued by the Investment Association, 1SS, Glass Lewis and other shareholder bodies. The Committee consulted with the Company’s
largest shareholders in respect of the proposed changes and took shareholders’ feedback into account when finalising the new policy.
while ¢celleagues were not formally consulted on the new remuneration policy, the Committee received feedback from colleagues on
remuneration through the Colleague Contribution Panels {CCPs) and the Every Voice Matters survey.

The remuneration policy is based on principles which are applicable to all colleagues across the Group and, in particular, the principle that the
reward package should support the delivery of the Group's purpose of serving shoppers a little better every day and align with, and incentivise
delivery of, the strategic plan, which aims to create long-term. sustainable performance and increased shareholder value. Also. it fosters
performances in line with the Group's culture, values and behaviours, is aligned with wider workforce pay policies and drives the success of
the Company for the henefit of key stakeholders.

As the current remuneration policy has been fit for purpose to recruit both Ken Murphy and Imran Nawaz, it is proposed that the policy
remains broadly unchanged in 2021, with the exception of two corporate governance changes set out below. The Committee plans to
undertake a further review of the policy in 202)/22 once Ken Murphy has had some time in the role. so that it can ensure continued alignment
with the future business strategy. Depending on the outcome of this review, we may therefore seek approval for a remuneration policy at

the 2022 AGM. We will continue to engage with shareholders and colleagues on our remuneration policy to obtain their views and feedback.

No Executive Directors have been involved in determining their own remuneration. They have remained well-informed to ensure alignment
between executive and wider colleague remuneration structures.

The tabie below sets out the two corporate governance changes proposed for the new policy.

Rationale for the change

Remuneration element Proposed changes ta policy

Alignment with the 2018 UK Corporate Governance Code
and market practice

Post-cessation share Executive Directors will be reguired to hold 100%
ownership reguirgment of their shareholding requirement for two years

Pension Any new Executive Director will receive a pension
aligned with the wider workforce

Alignment with the 2018 UK Corporate Governance Code
and market practice

Summary of remuneration policy
A summary of the proposed remuneration policy is shown betow. The full policy is set on pages 90 to 96.

Performance Share Shareholding
Base salary Benefits Pension Annual bonus Plan (PSP} requirements
Main features of proposed policy
- Executive Directers - Executive Directors - Executive Directors - Executive Directors - Executive Directors . _ 0 Group Chief

can be awarded an
annual bonus of up

can participate in a
P5P with a maximum

receive a cash
allowance in lieu of

receive a number of
core benefits such

receive a base
salary based on the

Executive and Chief
Financial Qfficer are

size and scope of as company car. life pension; the to 250% of base grant valye of 350% respectively subject
their responsibilities assurance and maximum salary. of base salary. to & minimum
and their health care opportunity is - 50% of any bonus - Performanceis shareholding
experience. insurance. aligned to the wider earned is deferreg measured against requirement of

- Salaries are workforce. into Tesco PLC financial and 400% and 300% of
normally reviewed shares for three non-financial base salary.
annually, with years. metrics over a Executive Directors
changes being - Performance is three-year are required to hold
effective from measured against performance 100% of their
1June. financial and period. shareholding

- Pay decisions are non-fmancnal A subsequent_ requirement for
informed. but not metrics. two-year holding

driven, by external
benchmarking and

Payment of the
annuat bonus is

pericd applies post
vesting.

two years
post-cessation,

- Shares covered by

market data. subject to meeting Malus and clawback the post-cessation
afinancial underpin provisions apply, shareholding
- Malus and clawback requirement must
provisions apply. be heldina
corporate
sponsored nominee
account.
Key
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Directors’ remuneration report continued

Directors’ remuneration policy continued
y

Remuneration policy table
The folfowing table sets out the proposed remuneration poiicy.

Base salary

-

Purpose and link to
strategy

The role of base salary is to support the recruitment and retention of Executive Directors of the calibre required to
develop and deliver the stralegy.

Base salary provides fixed remuneration for the role. which reflects the size and scope of the Executive Directors’
responsibilities and their experience.

Operation The Committee sets base salary taking into account:

- the individual's skills, experience and their performance;

- salary levels at leading FTSE companies and other large consumer business companies in the UK and internationally: ang

- pay and conditions elsewhere in the Group.

Base salary is normally reviewed annually with changes effective from 1 June. it may be reviewed more frequently if the

Committee determines this is appropriate.

Maximum Executive Directors’ salary increases will normally be in line with the typical level of increase awarded to other employees in
the Group.

Increases may be above this level in certain circumstances such as:

- where a new Executive Director has been appointed to the Board at a lower than typical market salary to allow for
growthin the role; in such a case, larger increases may be awarded to move salary positioning closer 1o typical market
level as the Executive Director gains experience. or

- where an Executive Director has been promoted or has had a change in responsibilities, then salary increases in excess
of the above limit may be awarded.

Measure n/a
Change Effective date of salary changes to be brought forward one month to 1 June,

IEnefits

Purpose and link to
strategy

To provide a market -competitive level of benefits for Executive Directors and to assist them in the performance of
thelr roles.

Operation Tne Committee sets benefit provision at an appropriate market-competitive level, taking into account the individual's
home jurisdiction. the jurisdiction in which the individual is based, typical practice and the level of benefits provided for
other employees in the Group.

Core benefits - currently include car benefits, security costs. health insurance and tife assurance. Other appropriate
benefits may be provided from time to time but will not be significant.

Executive Directors shall be reimbursed for all reasonable expenses. The Company may settle any tax incurred in relation
to these.

All-employee share plans - Executive Directors are eligible to participate in the Company's all-employee share schemes
on the same terms as other colleagues.

Mability policy - When an Executive Director is required to relocate to perform their role, they may be offered
appropriate relocation allowances and any required international transfer-related benefits. )

Maximum The overall level of benefits will depend on the cost of providing individual items and the individval's circumstances. There
is therefore no maximum level of benefit,

Measure n/a

Change No change from previous policy.

Eension ]

Purpose and link to To provide an appropriate ievel of retirement benefits as a part of a holistic benefit package.

strategy

QOperatlon Executive Directars receive a cash allowance in lieu of pension or a contribution into a defined contribution scheme.

Maximum Maxirmum cash in lieu of pension or contribution will be afigned to the wider workforce of 7.5% of base salary.

Measure n/a

Change The palicy has been amended to align with the UK Corporate Governance Code.
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Annual bonus

Purpose and link to

To reward Executive Directors for the delivery of Tesco's annual financial, operational and strategic goals. Deferral into

strategy Tesco PLC shares provides alignment with sharcholders.
Operation The annual bonys is normally delivered;
- 50% in cash: and
- B0% in shares which are deferred for three years.
Performance is assessed over a financial year.
The Committee determines the level of bonus taking into account performance against targets and the underlying
performance of the business. The Committee may apply judgement in making appropriate adjustments to bonus outcomes
to ensure they reflect underlying business performance. Malus and/or clawback provisions apply as described on page 95.
Maximum Maximum annual bonus opportunity of 250% of base salary.
For details of award levels for 2021/22. see page 92.
Measures The annual bonus may be based on a mix of financial. operational, strategic and individual performance measures. At least
70% of the bonus will be based on financial performance.
Payment of the annual bonus will be subject to meeting a financial uaderpin.
The Committee determines the exact metrics each year depending on the key goals for the forthcoming year.
Up to 25% of the bonus is paid for achieving a threshold level of performance. The full bonus is paid for detivering stretching
levels of performance. These vesting levels may vary each year depending on the stretch of targets set. Below threshold
performance. ne payment is made.
The Committee sets bonus targets each year 10 ensure they are appropriately stretching in the context of the business plan.
Change No change from previous policy.

I Performance Share Plan

Purpose and link to

To reward Executive Directors for achieving Tesco's long-term strategy and creating sustainable shareholder value that

strategy aligns the economic interests of Executive Directors and shareholders.

Operation Awards nocrmally vest based on performance over a period of not less than three years (unless the Committee determines
otherwise).
The Committee has the discretion to amend the formulaic vesting level if it does not consider that it reflects the underlying
performance of the Company. All vested shares. net of any tax liabilities, will be subject to a further two-year holding
periad after the vesting date. Malus and/or clawback provisions apply as described on page 95.

Maximum The maximum annual award that can be granted under the PSP is 350% of base salary.
For details of award leveis for 2021/22, see the annual report on remuneration on page 92.

Measures Awards vest based on financial and/or strategic performance conditions which are aligned to the Company's strategic plan
[the satisfaction of which is determined by the Committee}. At least 50% of the PSP will be based on financial metrics.
The current measures are diluted EPS from continuing operations (50%) and free cash flow (50%). Any substantial or
significant change to measures will be subject to shareholder consultation,
Up to 25% of the award vests for threshald leveis of performance, increasing to 100% of the award for stretching
performance.
The Committee sets targets each year so that targets are stretching. representing value creation for shareholders while
remaining motivational for management.

Change Na change from previous policy.

I Shareholding requirements

Guidelines

Tesco operates shareholding guidelines of 400% of base salary for the Group Chief Executwve, 300% for the Chief Financial
Officer and 200% for the members of the Executive Committee. Executive Directors are required to retain all shares that
vest to thern, net of any tax liability. whether from the annual bonus or the PSP, until the relevant shareholding guideline is
satisfied, The Committee may waive this requirement for certain exceptional persona circumstances.

Executive Directors are required to hold 100% of the lower of their sharehelding requirement or their actual sharehelding
al the date of their departure from the Company for two years. Shares covered by the post-cessation sharehoiding
requirement must be held in a corporate sponsored nominee account,

Change

The policy has been amended o reflect the UK Corporate Governance Code and Investment Association guidance.
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Directors’ remuneration report continued

Directors’ remuneration policy continued

Summary of key elements of 2021/22 remuneration packages
A summary of the proposed 202)/22 remuneration packages for the Executive Directors is set out below:

Element of remuneration Ken Murphy Imran Nawaz Alan Stewart®
Base salary £1.350.000 E700.000 £750.000
Pension Cash allowance in lieu of pension of  Cash allowance in liey of pension of  Cash allowance in lieu of
7.5% of base salary 1.5% of base salary pension of 25% of base salary
Annual bonus Maximum of 250% of base salary Maximumn of 225% of base salary i
Annual bonus deferral 50% of bonus awarded deferred into  50% of bonus awarded deferred inte N/A
Tesco PLC shares for three years Tesco PLC shares for three years

Performance Share Plan (PSP)  Maximum of 300% of base saiary™ Maximum of 275% of base salary® it

PSP verm Three-year performance period and  Three-year performance period and  N/A
two-year post -vest holding period two-year post-vest halding period

Shareholding requirement 400% 300% 300%

{a) Ta reflect the significant changes to the ecenomic environment and the shape of the business since Nis appointment was announced in October 2019, Ken Murphy's 2021 PSP award has
been inc reased. within the existing remuneration policy headroom, from 275% to 300% of salary.

(&} In compensation for the forfeiture of a proportion of a PSP award fram his current employer, the Committee agreed that Imran Nawax would teceive an enhanced 2021 PSP award of
275% of salary.

Ic} Alan Stewart will step down from the Board on 30 April 2021, He will not receive an annusal bonus or PSP award in 202V/22.

Scenarios for future total remuneration

The charts below provide illustrations of the future total remuneration for each of the Executive Directors arising from the remuneration
oppertunity granted to each of them in 2021/22 under the proposed 202) remuneration policy. A range of potential outcomes is provided
for each Executive Director and the underlying assumptions.

Group Chief Executlve Chlef Financlal Officer Chief Financial Officer
Ken Murphy Imran Nawaz {from 1 May 2021) Alan Stewart (to 30 April 2021

Remuneration assumptions

Groyp Chief Executive Chiel Financial Oificer Chief Financiat Officer
- Ken Murphy - Imran Nawaz = Alan Stewart
Annual bonus (% of base salary} 250% 225% Nil
PSP (% of base salary) 300% 275% Nil
Minimum inciudes fixed pay - base saiary, benefit and pension. As Alan Stewart will be stepping down from the

Board on 30 April 2021, his pension amount is based on the current remuneration policy.
No annual bonus payout.
No vesting under the PSP.

On-target performance Includes fixed pay - base salary, benefit and pension.
50% annual bonus payout.
50% PSP.

Maximum performance Includes fixed pay - base salary, benefit and pension,

100% annual bonus payout.
100% PSP vesting.

Maximum with 50% share price incréase All elements are the same as the maximum but assume a 50% increase in share price.
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Fixed pay is based on current vatues as set out in the table below:
Base salary Benefits'® Pension®™ Total fixed pay
Group Chief Executive - Ken Murphy {£'000) 1.350 74 101 1,525
Chief Financial Officer - Imran Nawag (£'000) 700 55 53 BOB
Chief Financial Officer - Alan Stewart (£'000) 750 55 188 993

{al Benefits far Ken Murphy are his annualised benefits for 2020/21. Benefits for imran Nawaz are based on those received by Alan Stewart in 2020/71.
{b) Pension for Ken Murphy and Imran Nawaz is based on contribution rate of 7 5% of salery end for Alan Stewart on 25% of salary.

Remuneration policy for new hires

when hiring a new Executive Director, the Committee would generally seek to align his or her remuneration package with the remuneration
policy outlined in this section. The Committee will set base salary taking into account all refevant factors including:

- the experience and calibre of the candidate:

- the candidate's current reward opportunity; and

- the jurisdiction from which the candidate was recruited.

Incentive opportunity will be in line with the policy maximums (i.e. a total maximum incentive opportunity of 600% of base salary).

The Committee may make adgditional awards when appointing an Executive Director to ‘buy out’ reruneration terms forfeited on leaving a
previous employer. The Committee will look to do so on a ‘like-for-like’ basis with the awards forfeited. taking account of relevant factors
including any performance canditions attached to these awards. the form in which they were granted {e.g. cash or shares} and the time over
which they would have vested.

To facilitate buyout awards in the event of recruitment, the Committee may grant awards to a new Executive Director under Listing Rule 9.4.2.
This allows awards to be granted to facilitate the recruitment of an Executive Director in unusual circumstances, or under other relevent
company incentive plans.

The Compariy will pay legal fees incurred by any new Executive Directors in respect of their appointment.

In the event that an internal candidate is promoted to the Board. legacy terms and conditions would normally be honoured, including pension
entitlements and any outstanding incentive awards.

In the event of the appointment of a new Chair or Non-executive Director, remuneration arrangements will reflect the policy outlined on page 96.
Executive Director service agreements and policy on Executive Directors leaving Tesco

When determining leaving arrangements for an Executive Director, the Committee takes any contractual agreements into account, including
the provisions of any incentive arrangements, typical market practice and the performance and conduct of the individual.

The following table summarises Tesco's policy in relation to Executive Director service agreements and payments in the event of loss of office.

Provision Current service agreements

Natice period Up to 12 months' notice by the Company and by the Executive Director.

For new appointments, the Committee reserves the right to vary this period 1o 24 months for the initiai period of
appointment, and for the notice period to then revert 1o up 10 12 months after the initia} 12 months of employment.

Expiry date Ken Murphy. Imran Nawaz and Alan Stewart entered into service agreements with Tesco PLC on 1 October 2019.
6 October 2020 and 9 July 2014, respectively.

These are rolling service agreements with na fixed expiry date.

Ken Murphy. Imran Nawaz and Alan Stewary are entitled to 12 months' notice by the Company. Ken Murphy and Imran
Nawaz are required 10 give 12 months’ notice and Alan Stewart six months' notice Lo the Company.

Termination payments If the Company terminates an Executive Director’s agreement without full notice or it is terminated by an £xecutive
{does not apply if notice is Director in response 10 a sericus contractual breach by the Company. then the Executive Director has the right to a
provided, as per the service termination payment that reflects the unexpired term of the natice.

agreement, or for Any termination payment in lieu of notice will be based on base salary and benefits only, plus any statutory rights.

termination by reason of
resignation or unacceptable
performance or conduct)

Termination payments will normally be subject Lo mitigation and paid in instalments. The Company’s cbligation to continue
making phased termination payments will cease when the Executive Director commences alternative employment.

QOther information The Committee may require an Executive Director to work during his or her notice period, or may choose to place him or
her on garden leave.
The Committee may determine that an Executive Director may remain eligible io receive a pre-rata bonus for the financial
year in respect of the period he or she worked. The Committee will determine the level of bonus taking into account time
in active empioyment and performance.
The Company may reimburse the Executive Director for reasonable legal expenses in the event he or she leaves by mutual
consent, Directors' and Officers’ liability insurance for a specified period fallowing the Executive Director termination date
may be provided. Where an Executive Director has been recruited from overseas, the Company may pay for repatriation.

Service agreements of the Executive Directars are available to shareholders to view at the Company's registered office.
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Directors’ remuneration report continued

Directors’ remuneration policy continued

Share plan rules - leaver pravisions

The relevant share plan rules govern the treatment of outstanding share awards in the event that an Executive Director leaves. The following
table summarises leaver provisions under the executive share plans for good leavers. All awards will normally Yapse except for good leavers. in
specific circumstances, however. the Cammittee may exercise its discretion to modify the policy outlined to the extent that the rules of the
share plan allow such discretion. The Committee will not exercise discretion to allow awards to vest where the participant is dismissed for
gross misconduct. Where an Executive Director leaves as a result of summary dismissal, they will forfeit outstanding share incentive awards.

‘Good leavers' are those who have left the Company due to injury, ill-health or disability. death, redundancy. retirement, the entity which
employs the Executive Director ceasing to be part of the Group or any other reason determined by the Committee. taking into account the
circumstances of departure and performance.

Share pian Good leavers as determined by the Cammittee In accardance with the plan rules

Executive Incentive Flan Unvested awards vest at cessation. The Committee has discretion to defer vesting to the normal vesting date.

and Deferred Bonus Plan

(deferred bonus shares)

Performance Share Plan Unvested awards normally vest on the normal date. pro-raled for time, and take into account performance achieved. In
and Long Term Incentive the event of retirement, the Cormmittee has the right to [apse awards granted since February 2019 if the former Executive
Plan 2621% Director is employed in a substantive rofe prior 1o the vesting of the award.

On vesting shares will be subject to a two-year post-vesting holding. Shares in the holding pericd will continue 10 be held
untif the end of the two-year holding period. In the gvent of death. however. shares will be released 10 the estate.

All-employee Leaver provisions under all-employee share plans are determined in accordance with HMRC-approved provisions.
share plans

{2l Ta be considered and approved by shareholgers at the 2021 AGM. If approved. grants in 2021 will be made under the Long Term incentive Plan 2021

Other vesting circumstances
Awards may also vest early to the extent getermined by the Committee if:

- & participant is transferred to another country. as a result of which the participant will suffer a tax disadvantage or become subject to
restrictions on his or her award (under the PSP, LTIP or Deferred Bonus Plan); or
- in the event of & takeover, winding-up or other corporate event affecting the Company. which may affect the value of share awards
(such as a demerger or dividend in specie).
The Committee will determine the number of shares under an award that vest in these Circumstances. In the case of the PSP and LTIP, when
determining the level of vesting the Committee will consider performance and the time elapsed since grant. Awards will vest in full in the case
of the deferred bonus shares {under the Executive Incentive Plan or Deferred Bonus Plan).

Information supporting the policy table
Dividend equivalents
Dividend equivalents are payable on deferred annual bonus and PSP awards that vest usually in the form of additional shares.

Discretion [n retation to variable rewards
The Committee retains discretion regarding both the bonus and PSP plans. This relates to:

1

the timing, size and type of awards andg holding periods. subject to policy maximums. and the annual setting of targets:

circumstances where qualitative performance measures or underpins are used and performanice against those measures ar underping

is not commensurate with the Group's overall financial or strategic performance over the performance periog:

~ circumstances where a qualitative underpin threshoid is used and performance against the underpin is not commensurate with the
Group's overall financial performance over the underpin period;

~ the adjustment of targets and measures if events oCccur which cause it to determine that it is appropriate to do so. The Committee also
retains the right to change performance measures and the weighting of measures, including following feedback from regulators,
shareholders and/or other stakeholders: and amending the plan rules in accordance with their terms and/or amending the basis of
operation (including but not limited to the approach in respect of dividend equivalents):

~ the exercise of discretion in accordance with the rules. including in relation to whether or not malus or clawback provisions would apply.
in connection with recruitment, or terminations of employment, or corporate events affecting the Company: and

- adjustments required in certain circumstances (e.g. rights issues. corporate restructuring events, special dividends and other

corporate actions).

)

The exercise of the Committee's discretion wili be disclosed in accordance with repulatory requirements.
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Malus and clawback provisions
The Committee has the discretion to scale back deferred share awards and PSP awards pricr t0 the satisfaction of such awards if:

- results are materially misstated:

- the participant has contributed to serious reputational damage of the Company or one of its business units;

- the participant’s conduct has amounted to serious misconduct, fraud. dishonesty. a breach of the Code of Business Conguct or
materiat wrongdoing:

- the determination of the vesting or value of an award has been affected by an underlying incorrect figure in the accounts; or

- an error or miscalculation in determining the vesting or value of an award is identified.

Where PSP awards are settled prior to the fifth anniversary of the award being granted. the Committee shall have the discretion to claw back
awards up to the fifth anniversary of awards being granted in the circumstances described above. Cash bonus payments can also be clawed
back in the circumstances described above up to the third anniversary of payment.

Timing of target disclosure
Targets for the PSP are disclosed on or before the grant date of the award. Targets and performance against these for the annual bonus are
disclosed in the year following the start of the performance period.

Terms of share awards
The Committee may amend the terms of awards or the rules of share plans within the scope defined in the rules of the plans.

For share awards, the number of shares subject 10 an award may be agdjusted in the event of a variation of the Company’s share capital
or a demerger, delisting, special dividend, rights issue or other event, which may, in the Committee’s opinian affect the current or future
value of awards.

The Committee may amend performance targets in accordance with the terms of an award or if a transaction or event occurs which causes
the Committee te consider (taking into account the interest of shareholders) that an amended performance condition would be more
appropriate and would continue to achieve the original purpose and be no less challenging to achieve.

Payments outside policy

The Committee reserves the right to make any remuneration payments and payments for loss of office (including exercising any discretions
available to it in connection with such payments) notwithstanding that they are not in line with the proposed remuneration policy set out in
this report where the terms of the payment were agreed (i} before the policy came into effect or {ii} at a time when the relevant individual
was not a Director of the Company and, in the opinion of the Committee, the payment was not in consideration for the individual becoming a
Director of the Company. For these purposes, ‘paymenis’ includes the Committee satisfying awards of variable remuneration. and an award
over shares is ‘agreed’ at the time the award is granted.

External appolntments
Executive Directors are permitted to hold one approved non-executive directorship of another company and to retain the fees earned from
such appointment.

Section 40 disclosures
When considering the proposed policy and its implementation for 2021, the Committee was mindful of Provision 40 of the UK Corporate
Governance Code and considers that the executive remuneration framework addresses the following factors:

Clarity We provide open and transparent disciosures regarding our executive remuneration arrangements. We have explained the
changes to our proposed remuneration policy in the cantext of market practice as well as the provisions of the UK Corporate
Governance Code.

Simplicity The policy design was simplified in 2018 and is in line with the market standard and linked to our KPis.

Predictabllity Our remuneration policy contains details of maximum opportunity levels for each component of pay. Aciual incentive
outcomes vary depending on the level of performance achieved against specific measures.

Proportionality, The annual bonus and PSP plans have a clear link to the success of the business and the achievement of Tesco's strategy.

risk and allgnment Stretching performance conditions are set to award commensurate reward for commensurate performance. The use of

to culture annual benus deferrat. PSP holding periods and our shareholding requirements tincluding after leaving Tesco) provides a clear

link ta the ongoing performance of the business and therefore alignment with shareholders.

The Committee considers that our variable pay structures do not encourage inappropriate risk-taking. The annual bonus and
PSP are subject to the achievement of stretching performance targets. and the Committee’s holistic assessment of
performance that can result in the application of discretion.

The Committee also has the discreticn to apply malus and clawback to both the annual bonus and PSP including in the

event of any behavioural risks.
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Directors’ remuneration report continued

Directors’ remuneration policy continued

Remuneration policy for Non-executive Directors

Approach 1o setting fees

Basis of fees

Cther items

- Fees for the Non-executive Chair and
Non-executive Directors are set at an
appropriate level to recruit and retain
Directors of a sufficient calibre to guide
and infiuence Board level decision-making
without paying more than is necessary.

- Fees are set taking inta account the
following factors:

- the time commitment required to
fulfil the role: and
- typical practice at other companies of
a similar size and complexity to Tesco.
~ Non-executive Direciors fees are set by
the Board and the Chair's fee is set by the
Committee (the Chair does not take part
in any discussion about his feesl.

~ Fees are reviewed by the Board and the
Committee at appropriate intervals.

~ Fees paid to the Non-executive Chair and
Non-executive Directors rmay not eaxceed
the aggregate limit set outin the Company’s
Articles of Association.

- Non-executive Director fees policy is to pay:
- abasic fee for membership of the Board:
- an additicnal fee for the Chair of a

Comsnitiee and the Senior independent

Director to take into account the additional

responsibilities and time commitment of

the role; and

an additional fee for membership of &

Committee to take into account the

additional responsibilities and time

commitment of the role.

Additicnal fees may be paid 1o reflect

additional Board or Committee

responsibilities as appropriate.

- Non-executive Directors may also serve on
the board of Tesco Personal Finance Group
Limited. Such Non-executive Directors also
receive a basic fee for serving on this board
and additional fees for Commitlee
membership in line with other members of this
board. Fees for membership of the board of
Tesco Personal Finance Group Limited are
determined by the board of Tesco Personal
Finance Group Limited and are reviewed at
appropriste intervals.

~ The Non-executive Chair receives an
all-inglusive fee for the rote.

~ Where significant travel is required o attend
Board meetings. additional fees may be paid
to reflect this additional time commitment.

- The Non-executive Directors are not entitled
Lo participate in the annual bonus.
Performance Share Plan or Long Term
Incentive Plan.

- The Non-executive Directors have the benefit
of Directors’ and Officers’ tabiity insurance.
provision of an indemnity and colteague
discount on the same basis as colleagues.

The Board may introduce additional benefits
for Non-executive Directors if it is considered
appropriate to do 0.

- The Mon-executive Chair may have the benefit

of a company car and driver, home security,

colleague discount and family healthcare,

The Comemittee may introduce additional

benefits for the Chair if it is considered

appropriate to ¢o so.

The Company may reimburse the Non-

executive Chait and Non-executive Directors

for reasCnable expenses in connection with
the performance of their duties and may settle
any tax incurred in relation to these.

The Company will pay reasonable legal fees for

advice in relation to terms of engagement.

~ If a Non-execitive Director is based overseas,
then the Company would meet travel and
accommodatian expenditure as required to
fulfil non-executive duties and may sette any
taxincurred in refation to these.

]

Non-executive Director letters of appointment
Non-executive Directors have letters of appointment setting out their duties and the time commitment expected. Appointments are for an
initial period of three years after which they are reviewed. The unexpired term of Non-executive Directors’ appointments can be found on
page 88, [n line with the UX Corporate Governance Code. all Non-executive Directors submit themselves for re-election by sharehoiders
every year at the Annual General Meeting. All Non-executive Directors’ appointments can be terminated by either party without notice.

Non-executive Directors have no entitlement to compensation on termination. Non-executive Directors’ letters of appointment are available

for shareholders to view at the Company's registered office.

Approved by the Board on 13 April 2021.

SL&)G\O‘Q’_U

Steve Golsby
Remuneration Committee Chair
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Directors’ report

The Directors present their report. together with the audited
accounts for the 52 weeks ended 27 February 2021

Dividends

The profit for the financial year, after taxation, amounts to £721m
(2019/20: £738m) from continuing operations. The Directors have
declared dividends as follows:

Ordinary shares £m
Paid interim dividend of 3,20 pence per share'® 310
(2018/20: 2.65 pence per share)

Paid special dividend of 50.93 pence per share™< 4948
(2018/20: nil)

Proposed final dividend of 5.95 pence per share® 460
(2019/20Q: 6.5 pence per share)

Total gividend of 9.15 pence per share for 2020/21@ 770

(2019/20: 8.15 pence per share)

{al Excludes £3m dividends waived (2019/20: £3m).

{b) As approved at a General Meeting on 11 February 2021, a special dividend was paid
to shareholders following the disposal of the Company’s Thailand and Malaysia
businesses. Further information can be found on page 162

{¢) Excludes £43m dividends waived (2619/20: Enill.

(0) Subject tc shareholder approval at this year's AGM, the final ordinary dividend will be
paid on 2 July 2021 to all shareholders on the Register of Members at the close of
business on 2% May 2021,

Certain nominee companies representing our employee benefit
trusts hoid shares in the Company in connection with the
operation of the Company's share plans. Evergreen dividend
waivers remain in place on shares held by these companies that
have not been allocated to employees.

Share capital and control of the Company and
significant agreements

Details of the Company’s share capital, including changes during
the year in the issued share capital and details of the rights
attaching to the Company's Ordinary shares are set out in

Note 30 on page 182.

No shareholder holds securities carrying special rights with regards
to control of the Company. There are no restrictions on voting
rights or the transfer of securities in the Company. The Company
is not aware of any agreements between holders of securities that
result in such restrictions.

The Company was authorised by shareholders at the 11 February
2021 General Meeting Lo replace the existing authority (as granted
by Shareholders at the 2020 AGM) for Directors to allot new shares
that represent not more than one third of the issued share capital
of the Company. It was also given the authority to allot relevant
securities in connection with a rights issue up to a further one
third of the issued share capital as at 22 January 2021. No shares
were allotted under that authority during the financial year. The
Company is seeking to renew this authority at the forthcoming
AGM, within the limits set out in the notice of that meeting.

The Company was authorised by shareholders at the 11 February
2021 General Meeting to replace the existing authority (as granted
by Shareholders at the 2020 AGM) to purchase its own snares in
the market up to a maximum of approximately 10% of its issued
share capital. No shares were purchased under that authority
during the financial year. The Company is seeking to renew the
authority at the forthcoming AGM, within the limits set outin the
notice of that meeting and in line with the recommendations of
the Pre-emption Group.

Corporate governance

Details of the Company’s share capital can be found on page 182,
These include changes during the year in the issued share
capital, in particular the share consolidation which took place

in connection with the payment of the special dividend. and
details of the rights attached can be found on page 182.

Shares held by the Company’s Share Incentive Plan (SIP} Trust,
International Employee Benefit Trust, Employees’ Share Scheme
Trust and Booker Group 2040 Employee Benefit Trust rank pari
passu with the shares in issue and have no special rights. Voting
rights and rights of acceptance of any offer relating to the shares
held in these trusts rests with the trustees, who may take account
of any recommendation from the Company. The trustees of the
SIP Trust may vote in respect of shares held in the SIP Trust, but
only as instructed by participants in the SIP in respect of their free
shares, partnership shares and dividend shares. The trustees will
not otherwise vote in respect of shares held in the SIP Trust.

The Caompany is not party to any significant agreements that would
take effect, alter or terminate following a change of control of

the Campany. The Company does not have agreements with any
Director or officer that would provide compensation for loss of
office or employment resulting from a takeover, except that
provisions of the Company's share plans may cause options

and awards granted under such plans to vest on a takeover.

Major sharehoiders

Information provided to the Company by major shareholders
pursuant to the FCA’s Disclosure Guidance and Transparency Rules
{DTR) are published via a Regulatory Information Service and are
available on the Company's website. As at 27 February 2021 and the
date of this report, the Company had received notification of the
following interests in voting rights pursuant to Chapter 5 of the DTR:

% of voting rights*
BlackRock, Inc. 6.64
Schrogers pic 4.99
Norges Bank 3.99

(@) Perceniages are shown as a percentage of the Company's total voting rights as at the
date the Company was notifled of the change in holding

Articles of Association
The Cormpany’s Articies of Association may only be amended by
special resolution at a general meeting of the shareholders.

A special resolution to amend the Company's Articles of
Association will be put to shareholders at the forthcoming

Annual General Meeting. Further details are set out in the 202
Notice of Annual General Meeting, available at www tescoplc.com.

Appointment and retirement of Directors

The appeointment and retirement of Directors is governed by the
Company's Articles of Association, the UK Corporate Governance
Code 2018, the Companies Act 2006 and other related legislation.
In the interests of good governance and in accordance with the
provisions of the UK Corporate Governance Code, all Directars will
retire, and those wishing to serve again will submit themselves for
re-election at the forthcoming Annual General Meeting.

As detailed in the 2021 Notice of Annual General Meeting.

Deanna Oppenheimer {Senior Incependent Director). Mark Armour
{Non-executive Directar) and Mikael Olsson iNon-executive
Director} will be stepping down from the Board and will not be
seeking re-election at the Annual General Meeting. The following
Directars will be put forward for appointment for the first time:
Imran Nawaz {Chief Finangial Officer), Karen Whitworth
(Non-executive Director). Bertrand Bodson (Non-executive
Director} and Thierry Garnier (Non-executive Director).
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Directors’ report continued

Directors and their interests

The biographical details of the current serving Directors are set
out on pages 42 to 46. The Directors who served during the year
were: John Allan: Mark Armour; Melissa Bethell, Stewart Gillilsnd:
Steve Golsby; Byron Grote: Mikael Qlsson; Deanna Oppenheimer:
Simon Patterson: Alison Platt: Lindsey Pownal); Sir Dave Lewis {who
stood down from the Board on 30 September 2020); Ken Murphy
lwho took up the role of Group Chief Exccutive on 1 October 2020});
and Alan Stewart {(who will stand down from the Board on 30 April
2021}, imran Nawaz will take up the role of Chief Financial Officer on
1 May 2021 and will join the Board on the same date. The interests
of Directors and their immediate families, who served during the
year, in the shares of Tesco PLC, along with details of Directors’
share options. are contained in the Cirectors’ remuneration report
set out on pages 72 to 96.

At no time during the year did any of the Directors have a2 material
interest in any significant contract with the Company or any of its
subsidiaries. A qualifying third-party indemnity pravision, as defined
in section 234 of the Companies Act 2006. is in force to the extent
permitted by faw for the benefit of each of the Oirectors and the
Group Campany Secretary who is also a Director of certain
subsidiaries of the Company} in respect of liabilities incurred as

a result of their office. In respect of those liabilities for which
Directors may not be indemnified, the Company maintained a
Directors' and Officers’ liability insurance policy throughout the
financial year.

Employment policies

We have continued to focus on ensuring that our employment
policies are simple, helpful and trusted, so that our colleagues
are able to source the information they need quickiy and easily.
We have transitioned colleague setf-service to online. This
support is now available 1o all UK & ROI colleagues. as it supports
and enables an honest and transparent culture. Continuous
development of our Colleague Help service in the last year
ensured that colleagues in Central Europe and our subsidiaries
also get information directly into their own hands. This ensures
policies are better utilised and available to all. This platform
continues to provide helpful feedback and analytics which
facilitate our understanding of how and where we can continue
to improve our offer.

Over the last year we have continued to work with Usdaw. our
recognised trade union in the UK, to improve our policies so
that they adtress the needs of all our colieagues. These inglude
several changes to our sickness absence policy. These take into
account the unique challenges posed by COVID-19. including
ensuring that all colieagues are paid company sick pay from the
first day of any COVID-19 refated absence, regerdiess of their
entitlerment and excluding COVID-19 related absence from any
attendance management processes. We have also made changes
to our flexible working policy to enable international remote
working where appropriate in response to the travel restrictions
introduced as a resuit of the pancgemic. Our local and national
forums are invaluable for giving colleagues a voice and ensuring
they are engaged with business decisions. Such feedback helps
us drive our business forward as our colleagues are closest to
our customers, To supplement these forums, we have also
continued our Colleague Contribution Panels [CCPs). These give
our colleagues the opportunity to share their views directly with
our Non-executive Directors, who then relay them to the Board
for discussion and action.
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Qur equal opportunities. diversity and inclusion policies support
managers and colleagues in creating a diverse and inclusive
culture where everyone is weftcome. Qur policies demonstrate

our commitment to providing equal opportunities to all colieagues,
irrespective of age. disability (including colleagues who may have
become disabled during service), gender reassignment, marriage
and civil partnership. pregnancy or maternity. race. religion or
helief, sex, or sexual prientation. Our aim is to attract 2and welcome
a diverse range of applicants from all different backgrounds. Al of
our applicants and colleagues will be treated fairly and we have

a zerg-tolerance approach. not only to harassment but also to
discrimination and bullying of any kind. This includes an expectation
that our recruitment systems are accessiple and managers give @
full and fair consideration to colleagues who have disabilities
during recruitment and subsequently throughout their career

with Tesco, including colleagues who may become disabled during
their employment where every endeavour wilt be made to retain
colleagues through workplace adjustments. We are also a proud
Disability Confident Employer llevel 2) offering various activities
and programmes to attract, develop and retain disabled tatent.

To further strengthen our commitment in this area. we have
recently completed a review of afl our family-friendty, flexible
working and reasonable adjustments policies across the Group,
to establish common minimum standards, exceeding legis'ative
requirements. that we can adopt. This is with a view to improving
diversity and inclusion outcomes a¢ross all our companies and
the geographies where we operate. Within the UK we have also
had a significant focus on creating and maintaining a culture
that does not tolerate harassment in any form. This has
included the relaunch of our Bullying and Harassment Policy
and the introduction of mandatory anti-narassment training
for alt colleagues.

Qur five colleague networks (LGBTQ+: Wormen at Tesco: Black Asian
Minority Ethnic Network: Armed Forces Network: and Disability
Network) provide support in creating a diverse and inclusive
culture where everyone is welcome. To support our networks
and commitments to inclusion we have signed several external
commitments, including: The BITC Race at Work Charter in 2019,
the Sunday Times Open Letter in 2020 and the 30% Club to
improve gender balance across the business. We are proud to be
a Disability Confident Employer as part of the UK Government’s
Disability Confident scheme. a Global Diversity champion with
Stonewall, and a gold member of the UK Government’s Armed
Ferces Covenant. These external commitments help hold us

to account, in continuing to ¢create a Culture of inclusion and an
environment where all colleagues have the opportunity to get on.

We actively encourage colleagues to take an interest in the
financial performance of our business through bonus plans for
specific populations. We also aperate two HMRC approved
all-employee share plans to enable all UK colleagues to share in
the longer-term success of the business. Colleagues at W(3 and
above across all markets and countries are awarded deferred
shares through the Annual Bonus Plan and colleagues at WL4
and above across all markets and countries are awarded shares
through the Perfarmance Share Plan.

Colleagues in the UK & ROI can participate in Save As You Earn
schemes and UK colleagues can also participate in the Buy As
You Earn scheme which is part of the Share Incentive Plan.

Political donations
The Group did not make any political denations (2019/20: Enill
or incur any political expenditure during the year (2019/20; Enil).



Compliance with the Groceries {Supply Chain
Practices) Market Investigation Order 2009 and

the Groceries Supply Code of Practice (the Code)

The Code regulates aspects of the commercial relationship
between 13 designated grocery retailers in the UK and their
suppliers of grocery products. The aim of the Code is to

establish and embed the overarching principles of fairness and
lawfulness within retailer - supplier reiationships. Specific supplier
protections under the Code include the obligation for agreements
to be in writing and copies retained: reasonable notice to be given
of changes to the supply chain or reduction in the volume of
purchases; and a number of provisions relating to payments to
suppliers, including obligations for retailers to pay suppliers in full
and without delay.

Retailer compliance with the Code is overseen by the Groceries
Code Adjudicator (GCA}. In 2020/21, we continued to engage
constructively and positively with both Christine Tacon andg her
successor Mark White around areas of key interest to the GCA,
including our approach to GSCOP compliance. risk management.
and longstanding topics such as delays in payment. delisting and
forensic auditing.

Our Code compliance programme continues to strengthen

and transform the way we work with suppliers. This year, we

have implemented various new and/or improved supplier-facing
systems to impraove transparency with our suppliers. Furthermore,
we improved internat guidance on Code-related topics such as
delisting and introduced a new approach for managing our supplier
lifecycle with small suppliers (our Smali Supplier Principles),

Against the backdrop of COVID-18 and Brexit, we have continued
to work constructively with our suppliers. including providing
improved shorter payment terms for our smaller suppliers.

We were pleased that in the GCA's annual supplier survey for
2020, 93% of our suppliers recognised that we comply
‘consistently well' or ‘mostly well’ with the Code.

In our own Supplier Viewpoint survey, congucted in January 2021,
the results continue to reflect the progress we have made with
our supplier relationships. Both our total Group and UK scores for
suppliers rating their satisfaction with Tesco, as either ‘extremely
satisfied’ or ‘very satisfied'. were our highest scores to date, at
85% and 85.6%, respectively, Among topics relevant to the Code,
our strongest scere in Viewpoint continues 1o be ‘Tesco pays
promptly (within policy terms)’ at 93.6%.

Also, in the 2020 independent. industry-wide Advantage survey
of retailers, we were pleased to be ranked first in five of the

six categories, coming second by one percentage point in the
remaining category and, retaining our first place ranking overall.

During the preceding financial year, we provided annual refresher
training for all colleagues involved in buying groceries. Our GSCOP
training module includes a link to the Code to ensure that all new
starters and calleagues transferring from another division receive
a copy. All colleagues. both new and current, received and
completed training successfully.

This year, 22 Code-related issues, were raised by suppliers. down
from 45 during 2019/20. in addition, five issues were carried over
from 2019/20.

Corporate governance

The majority of concerns raised by suppliers related to delisting
decisions, but in almost all of these cases the suppliers were not
alleging a breach of GSCOP but were instead seeking to have the
delisting decision reviewed (or elements of it, such as the number
of SKUs to be delisted or the duration of the notice period). Two of
the issues raised, were found to be cutside the scope of the Code.
No formal Disputes (as defined by Part 5, Article 11 of the GSCOP
Order) were received during the year.

At the end of the reporting period, we had resolved 26 of the
27 concerns that were raised during the preceding year {or
which were open at the start of the year). following further
discussion between the buying team and the relevant supplier.
or between our Code Compliance Officer and the supplier.

Going concern, longer-term prospects and

viability statement

The Directors consider that the Group and the Company have
adequate resources to remain in operation for the foreseeabtle
future and have therefore continued to adopt the going concern
basis in preparing the financial statements. The UX Corporate
Governance Code requires the Directors to assess and report en
the prospects of the Group over alonger periad. This longer-term
viability statement is set out on pages 38 ang 39.

Events after the balance sheet date

Qn 16 March 2021, the Group completed the sale of its business
in Poland to Salling Group A/S. Following completion, there will be
a transition period of up to 18 months during which time Tesco
stores in Poland will be converted to Netto, More information
can be found on page 20 in the Strategic report and in Note 36
on page 188.

Directors’ statement of disclosure of information
to the auditor

Each of the persons who is a Director at the date of approval of
this Annual Report confirms that:

- 50 far as the Director is aware, there is no relevant audit
information of which the Company’s auditor is unaware; and

- the Director has taken all the steps that he/she ought to have
taken as a Director in order to make himself/herself aware of
any relevant audit information and to establish that the
Company's auditor is aware of that information.

This confirmation is given and should be interpreted in accordance
with the provisions of section 418 of the Companies Act 2006.

Tesco PLC Annual Report and Financial Staterments 2021
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Directors’ report continued

Cautionary statement regarding forward-looking
information

Where this Annua! Report contains forward-looking statements.
these are based on current expectations and assumptions, and
speak only as of the date they are made. These statements should
be treated with caution due to the inherent risks, uncertainties
and assumptions underlying any such forwarg-looking information.
The Group cautions investors that @ number of factors. including
matters referred to in this document. could cause actual results
to differ matertally from those expressed or implied in any
forward-looking statement. Such factors include, but are not
limited to. those discussed under principal risks and

uncertainties on pages 31 te 37.

Forward-looking statements can be identified by the use of
relevant terminology including the words: "may’. will', 'seek’, ‘aim’,
‘anticipate’, ‘target’, ‘projected’, ‘expeact’, ‘estimate’, intend’,
‘plan’, ‘goal’. ‘believe’ or other words of similar meaning and include
all matters that are not historicai facts. They appear in a number

of places throughout this Annual Report and include statements
regarding the intentions. befiefs or current expectations of our
officers. Directors and employees concerning, among other things,
the Group's results of operations, financial condition, liquidity.
prospects, growtn, strategies and theé business.

Neither the Group. nor any of its officers, Directors or
employees, provides any representation, assurance or guarantee
that the occurrence of the events expressed or implied in any
forward-iooking statements in this Annual Report will actually

cccur. Undue reliance should not be placed on these forward-
looking statements. Other than in accordance with our legal and
regulatory obligations. the Group undertakes no obligation to
publicly update or revise any forward-Iooking statement, whether
as a result of new information, future events or otherwise.

Modern Slavery Act _

As per section 54(1) of the Modern Stavery Act 2015, our Modern
Slavery Staternent is reviewed and approved by the Board on an
annual basis and published on our Group website. The statement
covers the activities of Tesco PLC and its subsidiaries and details
policies, processes and actions we have taken to ensure that
slavery and human trafficking @re not taking piace in our supply
chains or any part of our business. More information on our
statement can be found on our website,

Anti-bribery matters

We have a zero-tolerance approach to bribery. Qur anti-bribery
programme operates around the Group. The programme is built
around a clear understanding of how and where bribery risks
affect our business and comprises key controls such as: policies
(anti-bribery, gifts and entertainment. conflicts of interest,
charitable donations), procedures such as conducting due diligence
on suppliers lin particular those who will engage public officials on
our behalf]; training colleagues on bribery risks every year; and
ongoing assurance programmes to test that the controls are
functioning effectively. Bribery risk management is discussed at
senior leadership groups in each business unit, including st the
Group level. and also twice a year with the Audit Committee.

Streamliined Energy and Carbon Reporting (SECR} disclosures

Group UK
2020/2) 2019/20 2020/24 2019/20
Annua) globa) emissions (Scope 1 and Scope 2 ~ market-based) tCOze 1,066,762 1.186.714 880.039 905.053
Annual energy use (GWh) 6.016 6.427 5.037 5.293
Intensity ratio: emissions kgCCnel per sq, ft. .63 15.57 15.88 17.06

Methodology

We are obligated to report GHG emissions and energy consumption in accordance with the Companies (Directors’ Report) and Lirmnited Liability Partnerships
(Energy and Carbon Report) Regulations 2018. To calculate our emissions. our methadology follows GHG Protocol Corporate Accounting Standard, using an

operational control approach.

For bioth energy and emissions data. we have included all subsigiaries within the Group measure, and have included all UK-based subsidiary operations

within our consalidated UK measure.

Energy efficlency measures

We continue 1o invest heavily in ehergy efficiency across all our operations. Key initiatives include:

- LED lighting upgrades across the entire Group estate.

- Instaliation of aerofoil technology across all our UK stores, saving 15% energy use in fridge operation.

- Invested in high-efficiency ventilation fans,

- Trialled Lightfoot® telematics which improves driver efficiency. Initial findings indicate 7% improvement in miles per gallon fug! consumption.
-_Continue to optimise distribution and home delivery operations to reduce road miles and secure efficiencies.
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Additional disclosures

Other information that is relevant to the Directors’ report,

and which is incorporated by reference into this report, can be
located as follows;

Pages
Events after the reporting period 188
Future developmanis 1to0 39
Research and development 1to 39
Financial instruments ang financiat risk management 156 10179
Greenhouse gas emissions 15
Corporate governance report AG 1o 1M
Colleague engagement 9and 52
Stakeholder engagement §,9.52and 53
Section 172 statement 30

Disclosures required pursuant to Listing Rule 9.8.4R can be found
on the following pages:

Pages
Statement of capitalised interest 133 10137
Allotment for cash of equity securities 182
Waiver of dividends 97

The Company has chosen, in accordance with section $14C01) of
the Companies Act 2006, and as noted in this Directors’ report. to
include certain matters inits Strategic report that would otherwise
be required to be disclosed in this Directors’ report. The Strategic
report can be found on pages 1to 35

Statement of Directors’ responsibilities

The Directors are responsible for preparing the Annual Report
and the financial statements in accordance with applicable
law and regulations.

Company law requires the Directors to prepare financia! statements
for each financial year. Under that iaw the Directors are required
to prepare the Group financial statements in accordance with
international accounting standards in conformity with the
requirements of the Companies Act 2006 and International
Financial Reperting Standards adopted pursuant to Regulation

(EC) No 1B06/2002 as it applies in the European Union. The Group
Financial Statements are also prepared in accordance with IFRS

as issued by the International Accounting Standards Board.

The Directors have alsa chosen to prepare the Parent Company
financial statements in accordance with United Kingdom

Generally Accepted Accounting Practice {United Kingdom
Accounting Standards and applicable law), including Financial
Reporting Standard (FRS) 101 Reduced Disciosure Framework.
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.

In preparing the Parent Company financial statements, the
Directors are required to:

- select suitable accounting policies and then apply them
consistently;

- make judgements and accounting estimates that are
reasonabte and prudent:

- state whether applicable UK Accounting Standards have been
followed, subject to any material departures disclosed and
explained in the financial statements: and

Corporate governance

- prepare the financial statements on the going concern basis
unless it is inappropriate to presume that the Compary wilt
continue in business.

In preparing the Group financial statements, (nternational
Accounting Standard 1 requires that Directors:

- properly select and apply accounting policies:

- present information, including accounting policies, in a manner
that provides relevant, reliable, comparable and understancable
information;

- provige additional disclosures when compliance with the specific
requirements in IFRSs are insufficient to enable users to
understand the impact of particular transactions, other events
and conditions on the entity's financial position and financial
performance:; and

- make an assessment of the Company’s ability to continue as a
going concern.

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 Compantes 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. The Directors are
responsible for the maintenance and integrity of the corporate
and financial information included on the Company's website.
Legislation in the United Kingdom governing the preparation and
dissemination of financial statements may differ from legislation

in other jurisdictions. Each of the serving Directors, whose names
and functions are set out on pages 42 to 46, confirm that, to the
best of their knowledge:

- the financial statements, prepared in accordance with the
relevant financial reporting framework, give a true and fair view
of the assets, fiabilities, financial position and profit or loss of the
Company and the undertakings included in the consolidation
taken as a whole;

- the Strategic report includes a fair review of the devetopment
and performance of the business and the position of the
Company and the undertakings included in the consolidation
taken as a whole, together with a description of the principal
risks and uncertainties that they face: and

- the Annual Report and Financial Statements, taken as a whole,
are fair. balanced and understandable and provide the
information necessary for shareholders to assess the Company’s
position and parformance, business model and strategy.

By order of the Board

—A e \

Robert Welch
Group Company Secretary

13 April 2021
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Independent auditor's report to the members of Tesco PLC

Report on the audit of the financial statements

Oplnion
In our opinion:

- the financial statements of Tesco PLC (the 'Parent Comparny’)
and its subsidiaries {the ‘Group’} give a true and fair view of the
state of the Group's and of the Parent Company’s affairs as at 27
February 2021 and of the Group's profit for the year then ended:
the Group financial statements have been properly prepared in
accordance with international accounting standards in
conformity with the requirements of the Companies Act 2006
and International Financial Reporting Standards (IFRSs) as
adopted by the European Union and IFRSs as issued by the
International Accounting Standards Board {IASB);
the Parent Company financial statements have been properly
prepared in accordance with United Kingdom Generally
Accepted Accounting Practice, including Financial Reporting
Standard 101 “Reduced Disclosure Framework™; and
- the financial statements have been prepared in accordance
with the requirements of the Companies Act 2006.

we have audited the financial statements which comprise:

- the Group income statement:

- the Group statement of comprehensive income:

- the Group and Parent Company balance sheets;

- the Group and Parent Company statements of changes in equity:
- the Group cash flow statement; and

the related Notes 1te 36 of the Group financial statements and
Notes 1to 15 of the Parent Company financial statements.

The financial reporting framework that has been applied in the
preparation of the Group financial statements is applicable law
and international accounting standards in conformity with the
requirements of the Companies Act 2006 and IFRSs as adopted
by the European Union and IFRSs as issued by the International
Accounting Standards Board (1ASB). The financial reporting
framework that has been applied in the preparation of the
Parent Company financial statements 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.
Our responsibilities unger those standards are further
described in the auditor’s responsibilities for the audgit of
the financial statements section of our report.

Wwe are independent of the Group and the Parent Company in
accordance with the ethical requirements that are relevant to
our audit of the financial statements in the UK, inctuding the
Financial Reporting Council's [the 'FRC's’) Ethical Standard as
applied to listed public interest entities, and we have fulfilled
our other ethical responsibilities in accordance with these
reguirements. The non-audit services provided to the Group
and Parent Company for the year are disclosed in Note 3 te the
financial statements. We confirm that the non-audit services
prohibited by the FRC's Ethical Standard were not provided to
the Group or the Parent Company.

We believe that the audit evidence we have obtained is sufficient
and appropriate to pravide a basis for our opinion.

Summary of our audit approach

Key audit matters

The key audit matters that we identified in the current year were:
- Testo Bank goodwill impairment;

- pension valuation:

- store impairment review,

- Tesco Bank loan impairment;
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- recognition of commercial income:

- contingent liabilities;

- presentation of the Group's income statement; and
- retail technology environment. inctuding 1T security.

Within this report, key audit matters are identified as follows:
O Newly identified

O Increased level of risk

Q) Simitar level of risk

Materiality

We have determined materiality based on 0.13% of revenue.
Qur determined materiality is 8.3% of continuing profit before
tax before exceptional items and amortisation of acquired
intangibles and 0.6% of net assets.

In the prior year materiality was determined on the basis of
4.3% of continuing profit before tax before exceptional items
and armnortisation of acquired intangibles. Prior year materiality
equated to 0.14% of prior year revenue. The change in the
benchmark year on year is dug to the impact of COVID-18 on
the profitability of the group as a whole,

Scoping

Our audit scoping provides full scope audit coverage of 98% (2019/20:

96%) of revenue from continuing operations. 96% (2019/20: 92%)
of continuing profit before tax before exceptional items and
amortisation of acquired intangibles and 95% (2019/20: 92%)

of net assets.

In addition we performed full scope audit procedures covering
86% of revenue from discontinued operations and 84% of
discontinued profit before tax before exceptional items.

Significant changes in our approach

Qur 2020/ 21 report includes a new key audit matter relating to the
assessment of impairment of goodwili reating to Tesco Personal
Finance PLC { Tesco Bank') due to the impact of the COVID-18
pandemic on the performance of and outlock for Tesco Bank.

The pension valuation key audit matter reflects increased audit
risk aver the valuation of UK alternative investment assets in the
current year due 10 rmarket volatility.

We no longer report on the presentation of the operations of
the Asia business as a key audit matter because, upon approval
of the sale by the Board in 2020/21, these met the criteria of a
discontinued operation in accordance with IFRS 5 — Non-current
Assets Held for Sale and Discontinued Operations.

There are no other significant changes in our approach in
comparison te the prior period.

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.

Qur evaluation of the directors' assessment of the Group's and
Parent Company's ability to continue to adopt the going cancern
basis of accounting included the following audit procedures:

- abtained confirmation for the financing facilities including
nature of facilities, repayment terms and covenants Lo ensure
that these facilities remain available at year-end:

- assessed the reasonableness of the assumptions used in the
Group's funding plan approved by the Board (which included
the impact of macro-economic downturn, COVID-19 and Brexit):

- tested the clerical accuracy and assessed the sophistication of
the model used to prepare the forecasts including obtaining an
understanding of relevant controls over management’s model;

- reviewed the liquidity forecast to assess whether there is
sufficient headroom:

- challernged the assumptions used within the Group’s
going concern model;



- evaluated the historical accuracy of forecasts prepared

by management:

- considered the mitigating factors identified by Group
management in relation to their going concern anglysis;
- assessed the sensitivity of the headroom in management's

forecasts: and

- assessed the appropriateness of the Group's disclosure

concerning the going concern basis.

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’s and Parent Company’s ability to continue as a going
concern for a period of at least twelve months from when the

financial statements are autharised for issue.

In refation to the reporting on how the Group has applied the
UK Corporate Governance Code, we have nothing material to add

Financlal statements

Our responsibilities and the respansibilities of the directors

with respect to going concern are described in the relevant

sections of this report.

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 include the

most significant assessed risks of material misstatement

{whether or not due to fraud) that we identified. These matters
included those which had the greatest 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 cur audit

of the financial statements as a whole, and in forming our

on these matters.

or graw attention to in relation to the directors’ statement in the
financial staterments about whether the directors considered it
appropriate to adopt the going concern basis of accounting.

Key audit matier description

How the scope of our audit responded Lo the key audit matter

opinion thereon, and we do not provide a separate opinion

Key abservations

@ Tesco Bank goodwill impairment

As described in Note | (Accounting policies, judgements
and estimates) and Note 10 (Goodwill and other
intangibles} of the financial statements, the Group

held £4.271m (2019720 £4.840m) of goodwill of which
£480m relates to Tesco Bank {2013/20; £775m).

Under 145 36: impairment of assets. the Group is
required to review goodwill for impairment at least
annually by assessing the recoverable amount of

each cash-generating unit, or group of cash-generating
units. to which the goodwill retates.

Assessing the recoverable value of the Tesco Bank
cash generating unit requires significant judgement
in forecasting future cash flows. determining future
growth rates and estimating the discount rate 10
te applied.

As detailed in Note 2 {Segmental reporting) Tesco Bank
has made an operating {loss)/profit before exceptional
items and amortisation of acquired intangibles of E(175lm
12019/20: £193m), reflecting an increase in the provision
for potential bad debts and a reduction inincome as a
consequence of COVID-19.

The key audit mateer specifically relates to the following:

- the post-tax discount rate that management has
calculated which reflects an increase of 3.2% from
the discount rate used as at 29 February 2020: and

- the quantum of the terminal value. specifically
whether the forecast return to pre-COVID-19 levels
of performance, including assumptions on revenue
growth and cost reduction, and the timing thereof.
is achievable,

Anincrease in the discount rate and a more pessimistic
matro-economic outlook has led to a £295m (2019,/20: Enil)
impairment in the Tesco Bank goodwill, as noted in Note 15
{impairment of non-current assets}. Tesco Bank goodwill
is sensitive to changes in the key assumptions, with a 1%
increase in the discount rate leading to a £203m increase
in the impairment, as noted in Note 15.

The Audit Committee's discussion of this key audit matter
is set out on page 69.

Our audit procedures inciuded obtaining an understanding
of relevant contrals in relation to the review and approval
of the discount rate and Tesco Bank's cash flow forecasts
used in the model. We have also performed a series of
specific audit procedures ¢ address the key audit matter
which included the following:

Management's discount rate

Use of experts: We engaged our valuation experts to
assist in testing the discount rate used in calculating
the recoverable value. We calculated an independent
range and challenged management’s inputs to their
own calculation.

Sensitivity analysis: We performed a sensitivity analysis
on the impairment of goodwill using our independently
calculated rate.

QOther recoveroble value assumptions
Forecasting accuracy: We assessed management’s
forecasting accuracy based on the historical
forecasts and actuals.

With support from our internal economic modelling
experts. we challenged the achievability of the Bank’s
return to pre-COVID levels of performance with reference
ta the anticipated shape of the macro-economic recovery
and relevant sectoral trends. We also challenged the
achievability of the revenue growth and cost reduction
assumptions in the later years of the cash flow forecasts
with reference to management's specific initiatives for
delivering growth and whether forecast margins are in line
with historical margins and the wider market.

Use of independent market expectations: We challenged
management’s key assumptions within the cash flow
forecasts based on historical and market trends.

Based on our audit
procedures we concluded
that the assumptions in
the Tesco Bank goodwill
impairment model were
within an acceptable range
and that the overall level
of the impairment was
appropriate. We hava
recommended to
management that
improvements be made
to enhance the precision
and granularity of the
review controls over the
impairment model.

We also consider the
disclosures, including the
sensitivity disclosure in
Note 15, to be appropriate.
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Independent auditor’s report to the members of Tesco PLC continued

Rey audit matler description How the scope of our audit responded to the key audit matter Key observations
© Pension valuation
As described in Note ) (Accounting policies, judgements Our audit procedures included obtaining an understanding  We are satisfied that the

and estimates) and Note 29 Post-employment benefits of
the financial statements. the Group has a defined benefit
pension plan in the UK retail business. At 27 February 2021,
the Group recorded a net retirement obligation belore
deferred tax of £1.222m (Z018/20: £3,085m). comprising
plan assets of £20.082m {2019/20: £17.425m) and scheme
liabilities of £21,304m (2018/20: £20.510m}. The net
retirement obligation in the UK represents 86% of the
Group's tolal net retirement obligation.

The valuation of the Group's pension obligations is
sensitive to changes in key assumptions and dependent on
market conditions. |n addition, pension plan assets include
alternative investments {such as credit funds, hedge
funds, infrastructure funds and private equity funds).

As market conditions changs, it is necessary 1o consider
whether a state price adjustment is required to reflect
movements in the market value between the fatest
valuations and the position at year-end.

The key audit matter specifically relates to the following:

- key assumptions linked to the valuation of the UK retail
pension plan obligations: discount rate, inflation
expectations and mortality assumptions: and

~ the determination as to whether a staie price
adjustment is required in relation to the year-end
valuation of alternative investments in the UK retait
pension plan given volatility in the market as a result
of COVID-19.

The setting of these assumptions is complex and
requires the exercise of significant management
judgement with the support of management’s
actuaries and valuation experts.

The Audit Committee’s discussion of this key audit
matter is set out on page 69.

of relevant controls in relation to the pension obligatian
valuation process and the process o assess whether a
stale price adjustment is required in relation 10 the
afternative investment assets, In addition we
performed the following:

Pension liobility assumptions

We engaged our actuarial experts to review the

key actuarial assumptions used, bath financial and
demaographic, and considered the methadotogy utilised
to derive these assumptions. In order to challenge
management’s discount rate, we independently
calcuiated an appropriate rate and compared this

to management’s rate.

Working with our actuarial experts, we benchmarked
and challenged other assumptions used by management
in determining the value of pension liabilities particularly
focusing oninflation and life expectancy. This included
camparing Lthe inpuls and assumptions used in
determining the valuation of the UK retail pension pfan
to those used in comparable pension plans and our
internal benchmarks. Additionally, we have considered
the independence, competence. capabilities and
objectivity of the independent actuaries engaged by
management to perform valuations of the relevani plans.

Afternative pension ossets

We have worked with our pension asset specialists to
assess and challenge whether a state price adjustment

is required in relation to the year-end vatuation of
alternative investments in the UK retadl pension plan
given volatility in the market as a result of COVID-19.

We performed independent benchmarking and looked for
contradictory evidence that the year-end valuation may
not be appropriate, and therefore whether a stale price
adjustment is required.

averall methodology is
appropriate and the key
assumptions applied in
relation to determining the
pension valuation are within
Qur reasonable range.

We are satisfied that the
valuation methodology

of alternative asset
investments at the year
end is appropriate and that
no stale price adjustment
was required.

Q Store impairment review

As described in Note 1 (Actounting palicies, judgements
and estimates). Note 11 [Property. plant and equipment)
and Note 12 (Leases) of the financial statements. the
Group held £17.211m (2019/20: £19,234m) of property,
plant and equipment and £5.951m of right of use assets
(2019/20: £6.874m} at 27 February 2021,

Under IAS 36: ‘Impairment of assets’. the Group is
required to complete an impairment review of its store
portfolio where there are indicateors of impairment or
impairment reversal. Judgement is required in identifying
indicators of impairment charges or reversals and
estimation is required in determining the recoverable
amount of the Group's store portfalic,

Where a review for impairment, or reversal of impairmert,
is conducted. the recoverable amount is determined
based on the higher of 'value-in-use’ or ‘fair value less
costs of disposal’.

Value in use has been calculated using probability
weighied cash flows reflecting management's best
estimate of the impact of COVID-19, the consequences
of Brexit. climate change and other ecanomic factors
including changes in customer behaviour on the future
trading performance of the Group.

ftanagement's impairment review is sensitive 1o changes
in the key assumptions set out in Note 15.

The areas which are key to the store impairment review
key audit matter are as follows:

- forecast cash flows for year 1to year 3. from the Board-
approved Lang Term Plan ("LTP™). used to derive the
value-in-use of store assets. specifically the ability of
management to achieve their forecasts in light of
changing consumer behaviour, the volatile retail
environment brought about by COVID-19 and the
Group's ability 1o realise forecast cost savings:

- tne probability applied (o each cash flow scenario
in ¢calculating the probability weighted cash flows;

- the discount rate used Lo determine value in use
from the probability weighted cash fiows; and

Our audit procedures inciuded obtaining an
understanding of relevant controls around the
impairment review processes,

Our procedures in refation (o the Group’s value-in~use
assessment included:

- challenging the key assumnptions utilised in the cash
flow forecasts with reference to historicat trading
performance, impacts of COVID-19 and Brexit on future
cash flows, anticipated changes in consumer behavicur,
competitor actions and our understanding of the
Group's strategic injtiatives;

- reviewing the accuracy of past forecasts of growth
rates and future cash flows 1o assess the level of
accuracy of the forecasting process:

- performing sensitivity analyses to assess the impact on
impairment of a change in the probability percentages
applied to the cash flow scenarios:

- with the support of our valuation specialists, calculating
an independent range and challenging mahagement's
inputs to their discount rate, in particular their
methogology to ¢alculate an appropriale risk-free rate
and equity risk premium;

- assessing angd challenging the adequacy of
management's sensitivity analysis in relation 1o key
assumptions to cansider the extent of change in those
assumptions that either individually or collectively
would be required to lead to a significant further
impairment charge or reversal, in particular forecast
cash flows and property fair values,

- using analytical technigues to identify unusual trends in
data inputs and model outputs. to identify inaccurate
data ang any modelling errors or bias:

- assessing the methodology applied in determining the

value in use compared with the requirements of 1AS 36

‘Impairment of Assets’ and checking the integrity of the

value-in-use model preépared by the Group;

engaging our speciafist modelling team to assist in

auditing the integrity of the impairment model; and

1

Based on cur audit
procedures we concluded
that the assumptions in the
impairment models were
within an acceptable range
and that the cveralt level of
net impairment reversal was
reasonable. Through the
completion of our work

we are satisfied with the
integrity of the madel

used for the current year
impairment exercise. As
discussed in the annual
repert in Note 15, we

have recommended to
management that
improvements continue to
be made 1o enhance the
precision and granularity of
the review controls over the
impairment model.

We consider the disclosures,

including the sensitivity
disclosure in Note 15 to be
appropriate.
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Key audit matter description

Financial statements

How the scope of our audit responded 10 the key audit matter Xey cbservations

Store impairment review continued

- the fair value of properties supporting the carrying
value of store assets in each of the Group's territories
particularly in response to the changing retail and
broader property landscape as a result of COVID-19.

In addition, as the LTP is prepared on a top down basis
and not at an individual stare level, management
perform an exercise 1o aliocate the forecast
performance acrass individual stores within the
portfalio. This increases the complexity and fevel of
judgement within the impairment model,

As aresult of the Group's store impairment review
completed during the year, a net impairment reversal of
property. plant and equiprnent and right of use assets of
£103m (2019/20: net impairment charge of £312m) was
recognised.

The Augit Committee's discussion of this key audit
matter is set out on page 69.

- with the involvement of our property valuation specialists.
challenging the assumptions used by the Group in
determining the fair market value including those
completed by external valuers and assessed whether
appropriate valuation methodologies have been applied.

QO Tesco Bank loan impairment

As described in Note 19 [Loans and advances to
customers and banks) the Group held an impairment
provision in respect of loans and advances to customers
of £625m at 27 February 2021{2019/20: £488m).

The expected credit loss ("ECL") on these loans and
advances charged 1o the income statement was

£360m in the year to 27 February 2021 {2019/20: £179m}.
The increase in provision compared to the prior year is
primarily due io the deterioration in the macro-
econoric outlook. which management had previously
concluded had a low probability of crystallising at 29
February 2020 based on reasonablée and supportable
information available at that time,

Loan impairment remains one of the most significant
judgements made by management particutarly in light of
the uncertain economic outlook in the UK as a result of
COVID-19 and the United Kingdom's withdrawal from the
European Unian.

Wae consider the rmost significant areas of judgement
within the Group’s colective provisioning methodologies.,
and therefore the key audit matters within loan
impairment. to be:

- Macro-econcmic scenarios - inan impairment
provisions are required to be calculated on a forward-
looking basis under IFRS 9 "Financial instruments’.
Management apply signiftcant judgement in
determining the forecast macro-economic scenarios
and the probability weighting of each scenaria that
are incorporated inko the ECL model. Management
also applied & number of methoadology refinements in
the current period to optimise model performance
during this period of economic stress.

- Post-model adjustments (*PMAs”] management
has included a number of PMASs to capture the
potential downside risks and model limitations
arising as a result of the continued macro-
economic uncertainty. This includes PMAs to
address the uncertainty associated with the
future behaviour of customers who have been
granted payment holidays and the impact of
government support schemes on arrears and
behavioural scores.

The sensitivities associated with management’s

judgements are presented within Note 25 to the financial

statements.

The Audit Committee's discussion of this key audit
matter is set out on page 69.

Cur audit procedures included obtaining an understanding
of relevant contrats which relate to the determination of
loan impairments.

The results of our testing are
salisfactory. We concluded
that management’s provision
is reasonably stated, and is
supported by @ methodology
that is consistently applied
and compliant with IFR5 9.
We consider the sensitivity
disclosures provided in

Note 25 to the financial
statements to be
appropriate.

we have obtained an understanding of. and assessed,
relevant controls over model governance forums, model
monitoring and calibrations, including the determination
of PMAs. the review and approval of macro-economic
scenarios, the flow of data from Tesca Bank's information
systems into the model and the flow of the output of the
model to the general ledger.

Our audit work to address the key audit matter included the
procedures noted below:

Mocro-economic scenarios and refated model
refinements

with support from internal economic modelling experts,
we challenged the macre-economic scenario forecasts
that were incorporated into the ECL model, including
management’s selection of the relevant macro-economic
variables, We assessed management’s forecasts and their
probability against external sources ta assess their
reasonableness, considering the forecasts in light of any
contradictory infarmation.

we assessed the competence, capabilities and objectivity of
management’s expert, who supplies the macro-economic
forecasts, and considered whether the methodology
adopted by the expert was reasconable.

With regards to the related model refinements. with support
from internal credit risk modelling experts, we assessed the
changes against the requirements of IFRS 9, tested the
completeness and accuracy of the data which support
management’s conclusions regarding the appropriateness
of the changes and tested that the methodciogy changes
had been appropriately reflected in the models thraugh
review of the underlying computer code.

Wwe also evaluated whether there was adeguate disclosure
regarding the macro-economic scenarios selected by
management, their probability weighting, and the relaied
sensitivities.

Post-model adjustrnents

with support from internal credit risk experts. we
challenged the appropriateness of each significant PMA
recorded by management as well as the completeness of
PMAs with reference to our observations in the broader
market and understanding of the risk.proﬁle of the porifolio.

We evaluated the accuracy of the calculation of the PMAs,
which included an assessment of the completeness and
accuracy of the undertying data used by management in
their calculation,

We also evaluated whether there was adequate disclosure
regarding the significant PMAs including how they were
determined and the range of possible outcomes,

Tesco PLC Annual Report and Financial Statements 2021

105



Independent auditor’s report to the members of Tesco PLC continued

Key audit matter descriplion

How the scope of our audit responded Lo the key audit matter

Key observations

© Recognition of commercial income

As described in Note 1({Accounting policies. judgements and
estimates) and Note 22 (Commercial income) of the financial
statements. the Group has agreements with suppliers whereby
volume-refated aliowances. promotional and marketing
allowances and various other fees and discounts are received in
connection with the purchase of goods for resale from those
suppliers. As such, the Group recognises a reduction in cost of
sales as a result of amounts receivable from those suppliers.

Commercial income should only be recognised 25 income within
the income statement when the performance conditions
associated with it have been met, for example where the
marketing campaign has been heid.

The variety and number of the buying arrangements with
suppliers can make it complex to determine the performance
conditions associated with the income, giving rise to a
requirement for management judgement. As such we have
identified this as a key audit matter and considered that there
was a potential for fraud through possible manipulation of this
income,

Tne Audit Committge’s discussion of this key audil matter is s&t
aut on page 69.

Our audit procedures inciuded obtaining an
understanding of relevant controls the Group has
established in relation 10 commercial incorme
recognition.

in addition, we performed the following:

testing whether amounts recognised were accurate
and recorded in the correct period, by agreeing to
the contractual performance obligations in a sample
of individual supplier agreerments:

- testing commeércial income balances included within
inventories and trade and Other receivables. or
netted against trade and other payables (as set out in
Note 22} via balance sheet regonciliation procedures;
circularising a sample of suppliers to test whether
the arrangements recorded were complete: where
responses from suppliers were nat recgived, we
completed aiternative procedures such as
agreement to underlying contractual arrangements:
holding discussions with a sample of the Group's
buying personnel to further understand the buying
processes;

reviewing the impact of COVID-19 on arrangerents
with suppliers across the Group:

using data analytics to identify commercial income
deals which exhibited characteristics of sudit
interest upon which we completed detailed audit
testing:

reviewing the Group’s angoing compliance with

the Groceries Supplier Code of Practice (GSCOP)
and additionally. reviewing the reporting and
carrespandence to the Group's supplier hotline

in order to identify any areas where further
investigation was required; and

- assessing the adequacy of the disclosures made

in relation to commercial Income in the Group’s
financial statements

The resuits of our testing
are satisfactory. wWe
consider the disclosure
given around supplier
rebates provide an
appropriate
understanding of the
types of rebate income
received and the impact
on the Group's balance
sheet.

© Contingent liabilities

As described in Note } (Accounting palicies., judgements and
estimates). Note 27 [Provisions) and Note 34 (Commitments ang
contingencies) of the financial statements. the Group has a
number of contingent tiabilities and provisions regarding
significant legal matters. Judgement is required in assessing the
likelinood of outflow, the potential quantum of any outflow and
the associated disclosure requirements.

This key audit matter specifically relates (o the following
exposures:

- Homeplus claim: foilowing the sale of Homeplus in 2015 the
Group has received claims from the purchaser relating to the
sale of the business. In July 2020, the arbitration iribunal
dismissed the majority of the claims but made findings of
liability in relation to the remaining claims. reserving its
position in relation to guantum. Given the decision is hinding,
the likelihood of a material outflow is now considered to be
probable and therefore a provision of £68m was recorded
during the year.

~ UK shareholder lltigation: in July 2020. the Group settied
claims brought by two claimant groups at a cost to the Group
of £93m linked to the overstatement of expected profits in
2014, in $eptember 2020 two further claimant groups issued
proceedings against the Group in respect of the same matter
ang which may therefore result in legal exposures.

- Equal pay claim: Tesco Stores Limited has received claims
fram current and former store colieagues alteging that their
work is of equal value 1o that of colleagues working in the

Group's distribution centres and that differences in terms and

conditions relating 1o pay are not objectively justifiable.

The Audit Committee's discussion of this key audit matter is set
out on page §9.

Qur audit procedures included obtaining an
understanding of relevant controls in relation ta the
contingent liabilities and provisions and management’s
disclosures. In assessing the potential exposures to the
Group, we have completed a range of procedures
including:

working with our forensic accounting experts to
understand and challenge the interpretation of

any legal and tribunal findings and conclusions;
s5sessing the reasonableness of management’s
likelinood and quantification of autflow assessment.
challenging the appropriateness of amounts provided
for the Homeplus Claim:

reading Board and other meeting minutes to identify
other matters refevant to the Group's accounting
and disclosure considerations;

meeting with the Group's internal legal advisors 1o
understand angoing and potential legal matters and
reviewing third party correspondence and reports:

- meeting with the Group's externat legal advisors to
challenge the status of the cases and their
expectations as to expected outcame and the size
of any liability; and

reviewing the proposed accounling and disclosure of
potential legal liabilities. Considering the third party
assessment of open matters.

Based on our audit
procedures we are
satisfied that the
pravision recognised in
relation to the Homeplus
arbitration claim is
reasonable. We also
conclude that the
Group's contingent
liabilities disclosure is
complete and,
specifically the
accounting and
disclasures in relation
10 the ongaing UX
shareholder actions and
the Group's equal pay
matter are appropriate.
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Key audit matier description

How the scope of our audit responded to the key audit matter

Financial statements

Key observations

O Presentation of Group's income statement

One of the Group's key performance indicators is
‘Group operating profit before exceptional iterns and
amortisation of acquired intangibles  (2020/21:
£1.815m, 2019/20: £2.571m).

Management’s reconciliation of this key performance
indicator to the Group's statutery profit measure is set
cut in Note 2 {Segmental reporting) of the financial
statemnents.

Management judgement is required when applying this
palicy and when determining the classification of tems
as exceptional within the Group’s income statement.

We have determined that there is a potential far fraud
through possible manipulation of the Group's income
statement presentation. This is due to the level of
judgement involved and remuneration targets being linked
to key performance indicators. particularly in light of
COVID-19 and the potential for management to attribute
excepticnal itemns to the pandemic that are difficult 1o
quantify and could be misieading.

The Audit Committee’s discussion of this key audit matter
is set out on page 63.

Our audit procedures inciuded obtaining an understanding
of relevant contrals which address the risk of inappropriate
presentation of the Group's income staternent.

in order to address this key audit matter we have
completed audit procedures including:

- challenging the accuracy of exceptional items disclosed
by the Group by agreeing to underlying supporting
documentation;

- assessing the appropriateness of exceptional items
disclesed by the Group both individually and in
aggregate. considering consistency with the Group's
definition of exceptional items, 1A% 1and recent
guidance from the FRC, specifically considering their
recent guidance in light of the COVID-1% pandemic:

- assessing the appropriateness of excluding the
amortisation of intangible assets acquired in business
combinaticns from the Group's operating profit
alternative performance measure:

- evatuating the presentation of COVID-19 costs within
the Group™s underiying results:

- assessing transactions completed outside of the normal
course of business;

- assessing consistency of application of the policy acrass
multiple financial years: and

- assessing whether any bias exists in management's
presentation of results to achieve key targets which drive
elements of variable executive remuneration, including
the annual bonus and Performance Share Plan award.

Based on our testing we have
concluded that the accuracy.
classification and disclosure
of the exceptional and other
items is appropriate.

We concur with
management's treatment of
COVID-18 costs and the
business rates relief
repayment as underlying,
rather than exceptional
expenses, for 2020/21.

© Retail technology environment, including IT security

The Group's retail operations utilise a range of information
systems. From 2015/16 to 2019/20 we reported deficiencies
in certain IT controls. These deficiencies could have an
adverse impact on the Group's controls and financial
reporting systems.

IT remediation is a complex, multi-year project involving
management judgement and processes which are at risk
of being inapprapriately designed or executed. Areas of
management’s remediation programme to which the risk
has been pinpointed include;

- appropriateness of remediated access controls across
in scope applications and their supporting
infrastructure; and

- whether the remediated controls address previously
identified deficiencies.

We have continued to challenge and assess changes to the
IT enwvironment through the testing of remediated controls
and concluding on the sufficiency and appropriateness of
management’s changes.

During the year we have obtained an understanding of
relevant controls over the inforrmation systems that are
important to financial reporting, including the changes
made as part of the Group's IT remediation programme.

Consistent with 2019/20, in 2020/21 we did not plan to
take a controt reliant audit approach in the retail business
due to the ongoing weaknesses in the IT environment.

We have obtained an understanding of relevant manual
controls which relate to identified deficiencies and
consistent with the prior year we extended the scope of
our substantive audit procedures in response to the
deficiencies which affected the applications and
databases within the scope of our audit.

Although management’s
remediation plan is designed
to address our concerns.
given the complexity of the
underlying systems the plan is
a multi-year programme and
not yet complete. and
therefore weaknesses remain
in the control environment.
Progress continues to be
made and further
remediation work is ongoing.
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Independent auditor’s report to the members of Tesco PLC cantinued

Qur application of materiality
Materiality

We define materiality as the magnitude of misstatement in the financial statements that makes it probable that the economic decisions of a
reasonably knowledgeabie person would be changed or influenced. We use materiatity both in planning the scope of our audit work and in

evaluating the results of our work.

Based on our professional judgement, we determined materiality for the financial statements as a whole as follows:

Group financlal statements

Parent Company financial statements

Materiality £75m (2019/20: £85m) £56m (2019/20: £55m)

Basls for 0.13% {2019/20: 0.13%)} of revenue from continuing operations of £57,687m Materiality represents less than 1%
determining {2018/20: £58.08im|. (2019/20: less than %) of
materiality net assets.

Ratlonale for the We have determined materiality based on 0.13% of revenue, Qur determined As this is the Parent Company

benchmark applied  nisleriglity is 8.3% of continuing prufit before Lax befure gxceptional items
and amortisation of acquired intangibles and 0.6% of net assets.

in the priot year materiality was determined on the Basis of 4.3% of continuing
profit before tax before exceptional items and amortisation of acquired
intangibles. Prior year materiality equated to 0.14% of prior year revenue.

The change in the benchmark year on year is due to the impact of COVID-19
on the profitability of the group as a whole.

of the Group. It does not penerate
significant revenues other than
investment returns but incurs
costs.

Net assets are of most relevance to
users of the financia! statements.

Refer to Note 4 for further getails of exceptiona! items. amartisation of
acquired intangibles and management’s reconciliation of this alternative
performarice measure ta the Group's statutory measure,

Component
Materiafity

The work performed on components identified in our Group audit scope
(excluding the Parent Company! was completed to a component materiatity

level between £8m and £37m (2019/20: £26m and £39m).

Performance materiality

We set performance materiality at a leve! lower than materiality
to reduce the probability that, in aggregate. uncorrected and
undetected misstatements exceed the materiality for the financial
statements as a whole.

Group finaneial Parent Company
statementsy financial statements

Performance 65% (2019/20: 66%) 5% {2019/20.70%) of
materlality of Group materiality Parent Company materiality

Basls and As we continue to be unable to rely on internal
rationale for  controls in the retail business we have used a
determining  lower percentage of materiality to determine
performance our perforenance materiality for 2020/21. In
materiality determining perfarmance materiafity, we
have also considered the nature, quantum
and volume of corrected ang uncorrected
misstatements in prior periods, including prior
period errors, and our expectation that
misstatements from prior periods would
nat likely recur in the current period.

Error reporting threshold

We agreed with the Audit Committee that we would report to
the Committee all uncorrected audit differences in excess of
£3.75m (2019/20: £4.26m). as well as differences below that
thresheld that, in our view, warranted reporting on qualitative
grounds. We also report to the Audit Committee on disclosure
matters that we identified when assessing the overall
presentation of the financial staterments.
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An overview of the scope of our audit

tdentification and scoping of components

QOur Group audit was scoped by obtaining an understanding of the
Group and its environment, including Group-wige controls, ang
assessing the risks of material misstatement at the Group level.
The Group has subsidiary grocery retail aperations in five countries
presented within continuing operations and three countries
presented within discontinued operations, together with interests
in a nurmber of other businesses both in the UK and internationally.

The Group's accounting process is structured around local finance
functions and is further supported by shared service centres in
Bengaluru, India and Budapest, Rungary which provide accounting
and administrative support for the Group’s care retail Operations.
Each local finance function reports into the central Group
finance function based at the Group's head office. Based on our
assessment of the Group, we focused our Group audit scope
primarily on the audit work on six significant retail iocations within
continuing operations (UK. Booker. Republic of Ireland. Czech
Republic. Hungary and Slovakia), two significant retail locations
within discontinued operations (Poland and Thailang) and Tesco
Bank. The pperations in Czech Republic. Hungary and Slovakia

are managed as one combined business. All of these were subject
to a full audit and represent 98% (2019/20: 96%) of revenue from
continuing operations, 96% (2019/20: 92%) of continving profit
before tax before exceptional items and amortisation of acquired
intangibles, and §5% (2018/2C: 92%} of net assets, in respect of
discontinued operations our full scope audit procedures

covered 86% of revenue and B4% of profit before tax before
exceptional items.



In addition, we instructed the Malaysia component to perform
review procedures and have performed analytical review
procedures for Malaysia, three other businesses (dunnhumby.
Tesco Mohile and OneStoap), where the extent of our testing was
based on our assessment of the risks of material misstatement
and of the size of the Group's operations at these locations.

Revenue from continuing operations

Profit before tax before exceptional items and
amortisation of intangibles from continuing operations

Net assets

At the Group level we also tested the consolidation process and
carried out analytical procedures to confirm our conclusion that
there were no significant risks of material misstatement of the
aggregated financial information of the remaining components
not subject to audit or analytical review procedures. The most
significant component of the Graup is its retail business in the UK.
As such, there is extensive interaction between the Group and
the UK audit team to allow appropriate level of direction and
supervision in this audit work. During the course of our audit.

the UK audit team visited 52 (2019/20: 52) retail stores in the

UK to attend either inventory counts or in order to complete
store control visits, and 5 (2019/20: 5) distribution centre
inventory counts.

Qur consideration of the control environment

The Group’s retail operations utilise a range of inforration
systems. In previous years we reported deficiencies in certain IT
controls. As described in the Audit Committee report on page 69,
management has implemented a remediation plan, progress
against which is monitored. Accordingly, consistent with the prior
year, we extended the scope of our substantive audit procedures
in response to the identified deficiencies. Further details are set
out in the ‘Retail technology environment, including IT security
deficiencies’ key audit matter in section 5.8 above.

Working with other auditors

With the restrictions in place as a result of COVID-19, the

Group audit team was not physically able to visit the significant
locations set out above. However, the Group audit team held
communications through virtual meetings with all in scope
components for 2020/21. These were timed to allow the Group
audit team to be involved in the planning process. to attend audit
close meetings or other key meetings with management during the

Financial statements

early warning and year-end audit work and perform virtual reviews
of the audit files for compliance with auditing standards. We also
had a dedicated audit partner focused on overseeing the rote of
the cnmpnnent andit teams, ansuring that we applied 3
consistent audit approach to the operations in the Group's
international businesses.

The UK, Republic of Ireland, Central Europe and Booker key
component audit tearns attended a virtual two-day planning
meeting led by the Group audit team and held prior to the
commencement of our detailed audit work. The purpose of this
planning meeting was to provide a common level of understanding
of the Group's businesses. its core strategy and a discussion of the
significant risks and waorkshops on our planned audit approach,
Group management, component management and the Audit
Comittee Chair also attended part of the meeting to support
these planning activities.

In addition, the Group team ted a virtual planning briefing with

the Thailand and Malaysia component audit teams prior to the
commencerment of their detailed audit and review work. The
purpose of this meeting was to provide the component teams
with information on the Group's business and discuss the planned
testing approach to significant risks and other areas. Particular
focus was given to the impact on the audit approach as a result
of the disposal of the Group's businesses in Asia.

Other information

The other information comprises the information included in
the annual report. other than the financial statements and our
auditor’s report thereon. The directors are responsible for the
other information contained within the annual report.

Qur opinion on the financial statements does not cover the
other information and, except to the extent otherwise explicitly
stated in our repart. we do not express any form of assurance
conclusion thereon.

QOur responsibility is to read the other information and, in
doing 50, consider whether the other information is materially
inconsistent with the financial statements or our knowledge
obtained in the course of the audit, or otherwise appears to
be materiatly misstated.

If we identify such material inconsistencies or apparent material
misstatements, we are required to determine whether this gives
rise to a material misstatement in the financial statements
themselves. If. based on the work we have performed, we
conclude that there is 2 material misstaternent of this other
informaticn. we are required to report that fact.

We have nothing to report in this regard.

Responsibilities of directors

As explained more fully in the directors’ respansibilities
statement, the directors are responsible for the preparation of
the financial statements and for being satisfied that they give a
true and fair view. and for such internal controt 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's and the Parent Company's
ability to continue as a going concern, disclosing as applicable,
matters related to going concern and using the going concern
basis of accounting uniess the directors either intend to liquidate
the Group or the Parent Company or ta cease operations. or have
no realistic alternative tut to do so.
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Independent auditor’s report to the members of Tesco PLC continued

Auditor’s responsibilities for the audit of the financial
statements

Our abjectives 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. Reasanable
assurance is 3 high level of assurance, but is not a guarantee that
an audit conducted in accordance with 1SAs (UK} will always detect
a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or
in the aggregate. they could reascnably be expected to influence
the economic decisions of users taken an the basis of these
financial statements.

A further description of our responsibilities for the audit of
the fingncial statementsis located on the FRC's website at:
www frc.org.uk/auditersresponsibilities. This description
farms part of our auditor’s report.

Extent to which the audit was considered capable of
detecting irregularities, including fraud

Irregularities, including fraud. are instances of non-compliance
with laws and regulations. We design procedures in line with our
responsibilities, outlined above, to detect material misstatements
in respect of irregularities. including fraud. The extent to which our
procedures are capable of detecting irregularities. including fraud
is detailed below.

Identifying and assessing potential risks related to
irregutarities

In identifying and assessing risks of material misstatement in
respect of irregularities, including fraud and non-compliance
with laws and regutations, we considered the following:

- the nature of the industry and sector. control environment
and business performance including the design of the Group’s
remuneration policies, key drivers for directors’ remuneration,
bonus levels and performance targets:

results of our enquiries of management, the Group's Internal
Audit function, the Group’s Security function, the Group’s
Compiiance Officer, the Group’s General Counse! andg the
Audit Committee, about their own identification and
assessment of the risks of irregularities;

any matters we identified having obtained and reviewed the Group’s
docurmentation of their policies and procedures refating to:
identifying. evaluating and complying with laws and
regulations and whether management were aware of any
instances of non-compliance.

- detecting and responding to the risks of fraud and whether
management have knowledge of any actual. suspected or
alleged fraud:

- the internal controls established to mitigate risks of fraud or
non-compliance with laws and regutations including the
Group's controls relating Lo Group's Ongoing compliance
with the Groceries Supplier Code of Practice (GSCOP)
requirements and the requirements of the United Kingdom's
Prudential Regulation Authority ["PRA") and Financial Conduct
Authority (“FCA™) in relation to Tesco Bank ang

- the matters discussed among the audit engagement team
inciuding significant component audit teams and relevant
internal specialists, including IT, tax, valuations and pensions
actuarial specialists regarding how and where fraud might occur
in the financial statements and any potential indicators of fraud.
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As aresult of these procedures, we considered the
opportunities and incentives that may exist withi the
organisation for fraud and identified the greatest potential for
fraud in the following areas: timing of recognition of commercial
income. Tesco Bank's 1oan impairment provisioning, posting of
unusuat journais and complex transactions and manipulating the
Group's alternative performance profit measures and other key
performance indicators to meet remuneration targets and
externally communicated targets. In common with all audits
under 1$As (UK), we are also required to perform specific
procedures to respond to the risk of management cverride.

We also obtained an understanding of the legal and reguatory
frameworks that the Group operates in, focusing on provisions

of those laws and regulations that had a direct effect on the
determination of material amounts and disclosures in the financial
statements. The key laws and regulations we considered in this
context included the Group's ongoing compliance with the GSCOP.
UK Companies Act, Listing Rules, employment law, health and
safety, pensions legislation and tax legislation.

in ad¢ition, we considered provisions of other laws and regulations
that do not have a direct effect on the financial statements but
compliance with which may be fundamenital to the Group’s ability
to operate or to avoid a material penalty. These included the
requirements of the United Kingdom's PRA and FCA In refation

to Tesco Bank.

Audit response to risks identified

As a result of performing the above. we identified presentation

of the Group's income statement, recognition of commercial
income and Tesco Bank's loan impairment provisioning as key audit
matters related to the potential risk of fraud. The key audit matters
section of our report explains the matters in more detail and also
describes the specific procedures we performed in response to
those key audit matters.

In addition to the above, our procedures to respond to risks
identified included the following:

- reviewing the financial statement disclosures and testing to
supporting documentation to assess compliance with provisions
of relevant laws and regulstions described as having a direct
effect on the financial statements:

enquiring of management. the Audit Committee and in-house

legal counsel cancerning actual and potential litigation and claims:

- performing analytical procedures to identify any unusual or
unexpected relationships that may ingicate risks of material
misstatement due to fraud:

- reading minutes of meetings of those charged with governance,
reviewing internal sudit reports and reviewing correspondence
with HMRC ;

- In addressing the risk of fraud through management override
of controls, testing the appropriateness of journal entries and
other adjustments; assessing whether the judgements made in
making accounting estimates are indicative of a potential bias:
and evaluating the business rationale of any significant
transactions that are unusual or outside the normal course
of business: and

~ As part of assessing relevant controfs, we sought to gain an
understanding of the impact that COVID-19 and remote working
hadf on the nature and operation of those controls, to inform
our risk assessment and conclusions on their effectiveness.

We also communicated relevant identified laws and regulations and
potential fraud risks to all engagernent tearm members including
internal specialists and significant component audit teams, and
remaired afert to any indications of fraud or nan-campiiance with
laws and regulations throughout the audit.
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Report on other legal and regulatory requirements

Opinions on other matters prescribed by the
Companies Act 2006

In 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 statements: and

- the strategic report and the direclors’ report have been
prepared in accordance with applicable legal requirements.

In the light of the knowledge and understanding of the Group and
the Parent Company and their environment obtamned in the course
of the audit, we have not identified any material misstatements in
the strategic report or the directors’ report.

Corporate Governance Statement

The Listing Rules require us to review the directors’ statement

in relation to going concern, longer-term viability and that part
of the Corporate Governance Statement relating to the Group's
compliance with the provisions of the UK Corparate Governance
Code specified for our review.

Based on the work 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 and our knowledge obtained during the audit:

- the directors’ statement with regards the appropriateness of
adopting the going concern basis of accounting and any material
uncertainties identified set out on page 99

- the directors' explanation as to its assessment of the Group's
prospects, the period this assessment covers and why the
period is appropriate set out on page 38:

- the directors’ statement on fair. balanced and understandable
set out on page 101

- the board's confirmation that it has carried out a robust
assessment of the emerging and principal risks set out on
pages 31to 32:

- the section of the annual report that describes the review of
effectiveness of risk management and internal control systems
set out on pages 33 to 37: and

- the section describing the work of the Audit Cornmittee set
out on pages 67 to 7.

Matters on which we are required to report
by exception
Adequacy of explanations recelved and accounting records
Under the Companies Act 2006 we are required to report to you
if. in our opinion:
- we have not received all the information and explanations
we require for our audit; or
- adeguate accounting records have not been kept by the Parent
Company, or returns adequate for our audit have not been
received from branches not visited by us; or
- the Parent Company financial statements are not in
agreement with the accounting records and returns.

We have nothing to report in respect of these matters.

Financial statements

Directors’ remuneration

Under the Companies Act 2006 we are also required to report
if in our gpinion certain disclosures of directors' remuneration
have not been made or the part of the directors’ remuneration
report to be audited is not in agreement with the accounting
records and returns.

We have nothing to report in respect of these matters.

Other matters which we are required to address

Auditor tenure

Following the recornmendation of the Audit Committee. we were
appointed by the Group’s shareholders on 26 June 2015 to audit
the financial statements for the year ended 27 February 2016 and
subsequent financial pericds. The period of total uninterrupted
engagement including previous renewals and reappointments of
the firm is six years, covering the years ended 27 February 2016
to 27 February 2021,

Consistency of the audit report with the additionai
report to the Audit Committee

Qur audit opinion is consistent with the additional report te
the Audit Committee we are required to provide in
accordance with ISAs [UK).

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 themin an auditor's repent and for no other purpase.

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 a5 a body, for our audit work. for this
report. or for the opinions we have formed.

ol AoA

John Adam (Senior statutory auditor)
For and on behalf of Deloitte LLP
Statutory Auditor

London, United Kingdom

13 April 2021
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Group income statement

112

52 weeks ended 53 weeks ended
27 February 2021 29 February 2020'
Before Exceptional Before Exceptional
exceptional items and exceptional items arxd
itemsand  amortisation items and  amortisation
armortisaton of acquired amortisation of acquired
of acguired intangibles of acquired intangibles
intangibles {Note 4} Total intangibles {Nate 4 Totat
Notes £m £m £m £m m fm
Continuing operations
Revenue 2 57,887 - 57,887 58,091 - 58,091
Cost of sales® (53.921) 383 (53.538) (53.601) {209) (53.810)
Impairment loss on financial assets® 2 (384) - {384} 183l - (183)
Gross profit/(ioss) 3,582 383 3,965 4,307 (209} 4,098
Administrative expenses 01.767) 1462) 12.229} (1.736} (156} {1,892)
Operating profit/(loss) 1,815 79) 1,736 2,57 [365) 2,206
Share of post-tax profits/(tosses) of joint ventures and associates |z} 26 - 26 - 8) {8)
Finance income 5 15 - 15 20 - 20
Finance costs 5 (852) - {952) 1.039) (151 {1190}
Profit/(loss) before tax 904 (79} 825 1,552 524) 1,028
Taxation 6 (2001 95 (104) (342 52 1290}
Profit/(loss] for the year from continuing operations 704 7 721 1,210 (472} 738
Discontinued operations
Profit/(loss) for the year from discontinued operations 7 309 5117 5.426 318 183) 235
Profit/(loss) for the year 1,013 5,124 6,147 1,528 (555} 973
Attributabie to:
Cwners of the parent 1.009 5,134 6,143 1,526 555) gh
Non-cantrolling interests 4 - 4 2 - 2
1,013 5,134 6,147 1,528 (555) 973
Earnings/ilosses) per share from continuing and discontinued
operations
Basic ] £63.80p 9.99p
Diluted 9 63.62p 9.93p
Earnings/(losses) per share from continuing operations
Basic 9 7.56p 7.60p
Diluted g 754p 7.54p

The notes on pages 118 to 188 form part of these financial statements

{a) Comparatives have been restatec to present Thailand, Malaysia and Poland as discontinued operations. Refer to Note 7 for further details.

{b} Impalrment Ioss on financial assets’ comparatives have been presented separatety from Cost of sales. Refer 1o Note 1 for further details.
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Group statement of comprehensive income/(loss)

Financial statements

52 weeks 53 weeks
00 020"
Notes £m im
Items that will not be reclassified to the Group income statement
Remeasurements of defined benefit pension schemes 29 (963) 1466)
Net fair value gains/{losses) on inventery cash flow hedges {3 49
Tax ¢n items that will not be reclassified 6 248 71
(718} (346}
items that may subsequently be reclassifled to the Group Income statement
Change in fair value of financial assets at fair value through ather comprehensive income M 9
Currency translation differences:
Retranstation of net assets of overseas subsidiaries, joint ventures and associates (68) 68)
Movements in foreign exchange reserve and net investment hedging cn subsidiary disposed. reclassified N3 -
and reported in the Group income statement,
Gains/llosses) on cash tlow hediges:
Net fair value gains/{losses) 59 57
Reclassified and reported in the Group income statement (86} )
Tax on items that may be reclassified 6 {3) (9)
. 512) s}
Total other comprehensive iIncome/(loss} for the year (1,230} 1364}
Profit/lloss] far the yvear 6,147 973
Total comprehensive income/({loss} for the year 4,917 609
Attributable to:
Owners of the parent 493 607
Non-controlling interests 4 2
Total comprehensive income/{loss) for the year 4,97 609
Total comprehensive income/{loss} attributable to owners of the parent arising from:
Continuing operations B85) 352
Discontinued operations 4.978 255
4,913 607

The notes on pages 118 to 188 form part of these financial statements.
* {omparatives have been restated to present Thailand. Malaysia ang Polang as discontinued operations. Refer to Note 7 for further details
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N4

Group balance sheet

27 February 29 February 23 February
2021 2020+ 2018*
Notes £m £m m
Non-current assets
Geodwill and other intangible assets 10 5,393 6,078 8223
Property. piant and equipment n 17.21 19.234 19.186
Right of use assets 12 5.951 6.874 .13
Investment property 13 19 26 36
Investments in joint ventures and associates 14 178 307 602
Financial assets at fair value through other comprehensive income 16 il 866 979
Investment securities at amortised cost 16 752 - -
Trade and other receivebles 18 170 166 243
Loans and advances to customers and banks o] 3.309 4,17 7.868
Derivative financiaf instruments 24 1,425 1.083 1378
Deferred tax assets 6 552 449 408
349N 39,254 44,436
Current assets
Financial assets at fair value through other comprehensive income 16 3 202 67
Investment securities at amortised cost 16 175 - -
Inventories 17 2.069 2.433 2.6%7
Trade and other receivables 8 1,263 1,395 1,550
Loans and advances ta customers and banks 19 3.093 4,280 4,882
Derivative financial instruments 24 37 63 52 .
Current tax assets Ll 21 6
Short-term investments 20 1.0n 1.076 380
Cash and cash equivalents 20 2.510 4,137 4.227
10,202 13,608 13,791
Assets of the disposal groups and non-current assets classified as held for sale 7 805 285 o8
10,807 13,893 13,889
Current liabilities
Trade and ather payables 21 {8.399) 18.922) {9,131
Borrowings 23 (1.080} 12.219) 12.874)
Lease liabitities 12 (575) 1598) 646!
Derivative financial instruments 24 (81) 61 {2500
Customer deposils and deposits from banks 26 15321 6.370) 18.832)
Current tax liabilities 79 (324) 1325)
Provisions 27 {i8&) {155) (226)
15,721) (18,656) (22,284)
Liabilities of the disposal groups classified as held for sate 7 (276) - -
Net current llabllities (5,190} {4,762 (8,395)
Non-current liabllities
Trade and other payables 2 (109 70} (365}
Borrowings 23 16.1881 16,00%) 15,5801
Lease liabilities 12 [7.827 (8.968) 19,859}
Derivative financial instruments 24 926} 1887 (389}
Customer deposits and deposits from banks 26 {1.077) 1,830} 13.2961
Post-employment benefit obligations 29 (1.222) (3.085) {2.808)
Deferred tax liabilities B (48) {40) [49)
Provisions 27 (h9) 137) (147)
17,456} {21,122) {22,493}
Net assets 12,325 13,369 13,548
Equity
Share capital 30 430 480 430
Share premium 5185 5.165 5.165
All other reserves 3.183 3.658 e
Retained earnings 3.505 4.078 4,147
Equity attributable to owners of the parent T 12,343 13,391 13,572
Non-controlling interests {18} {22) 124)
Total equity 12,325 13,369 13,548

Reter 1o Note 1 for further details regarding the prior year restalement

The notes an pages 118 to 188 form part of these financial statements.

Ken Murphy
Alan stewart
Directors Registered numbe
The financial statements on pages 112 to 18

790

[13]
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Flnancial statements J
Group statement of changes in equity
All other reserves
Capital Cost of Qwn Nan-
Share Share redemption hedging Hedging Translation shares Merger  Retained controlling Total
capital  premium reserve reserve reserve reserve keld feserve  earnings Total  interests equily
£m £m Em £m Em £m £Em £m Em im &m Em
At 29 February 2020 490 5,165 16 (15) 154. 663 (250) 3,090 4,078 13,391 (22} 13,369
{restated*)
Profit/lloss) for the year - - - - - - - - 6,143 6,143 4 6147

Other comprehensive

Income/lloss)

Retransiation of net - - = - - {68} - - - 68 - (68)
assets of overseas

subsidiaries, joint ventures

and associates

Movements in foreign - - - - - 3 - - - an)
exchange resorve and not

investment hedging on

subsidiary disposed,

reclassified and reported

in the Group income

statement (Note 7}

Change in fair vaiue of - - - - - - - - a U h fi
financial insteuments at

fair value through other

comprehensive income

Rerneasurements of - - - - - - - - (953} (963)
defined benefit pension

schemes

Gains/llosses) on cash - - - 7 39 - - N B 56 - %
flow hedges

Cash flow hedges - - - - (86) - - - - (86)
reclassified and reported

in the Group income

statement

Tax relating to - - - 2 n m - - 243 245 - 245
components of other

comprehensive income

Total other - - - 15 (36} [488) - - (721 (1,230}
comprehensive

income/(loss)

Total compreheansive - - - 15 (36} (488) - - 5,422 493 4 4,917
income/{loss)

Inventory cash fiow

hedge movements

{413)

1963}

(86}

1,230}

Gains/(losses) transferred - - - - (28) - - - - (28) - {28)
10 the cost of inventory

Total Inventory cash flow - - - - (28 - - - - (28 - (28
hedge movements

Transactions with owners

Purchase of gwn shares - - - - - - (246} - - (246) - 246)
Share-based payments - - - - - - aos - 97 21 - . m
Dividerds (Note 8) - - - - - - - - 15,892) 15.892) - 5,892)
Tax on items charged to - - - - - - - - (6) ) - (6]
equity

Total transactions with - - - - - - 62 - (5,995} (5,933) - (5,933
Qowners

At 27 February 2021 490 5,165 16 - 90 175 (188) 3,090 3,505 12,343 18y 12,325

The notes on pages 118 to 188 form part of these financial statements.

* Refer ta Note 1 for further details regarding the prior year restatement.
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Group statement of changes in equity continued

All other reserves

Capital Cost of Cwn Non-
Share Share redemption hedging Hedging Transiation shares Merger  Retained controtling Totat
capital  premium reserve reserve reserve reserve heid reserve earnings Total  interests equity
Em - £m £m Em £m £m £Em £ £m £m Em £m
At 23 February 2019 450 5,165 16 (s) n8 730 (179) 3,090 4,031 13,456 (24} 13,432
{as previously reported)
Cumulative adjustment to - - ~ - - - - - 116 "6 - 16
opening balances
At 23 February 2013 490 5,165 1% 15) 18 730 (re 3,090 4,347 13,572 (24) 13,548
(restated®)
Profit/(loss) for the year - - - - - - - - 971 M 2 973
Other comprehensive
Income/{loss)
Retranslation of net - - - - - (68) - - - 68) - 68)
assets of overseas
subsidiaries. joint
ventures and associates
Change in fair value of - - - - - - - - 9 9 - 9
financial assets at fair
value through other
comprehensive income
Remeasurements of - - - - - - - - [466) {466} - (456)
defined benefit pension
schemes
Gains/(losses) on cash - - - a2 18 - - - - 106 - 106
fiow hedges
Cash flow hedges - - - - N - - - - (] - ]
reclassified and reported
in the Group income
statement
Tax relating to - - - 2z mj 1 - - 70 &2 - 62
components of clher
comprehensive income
Total other - - - (10 100 67) - - (387 (364) - (364)
comprehenslive
Income/{loss}
Total comprehensive - - - (o) 100 (67 - - 584 607 2 609
Income/lloss)
Inventory cash fiow
hedge movements
Gains/llosses) transferred - - - - (64} - - - - 64) - 64)
to the cost of inventory
Total iInventory cash flow - - - - 64) - - - - [64) - (64}
hedge movements
Transactions with
owners
Purchase of own shares - - - - - - 2m - - 221 - {229
Share-basec payments - - - - - - 150 - 5 155 - 155
Dividends {Note 8} - ~ - - - -~ - - {€56) 1656} - 656}
Tax on items charged to - -~ - - - - - - 2 2 - 2
equity
Tatal transactions with - - - - - - (14l - 653} 724) - (724)
owners
At 29 February 2020 490 5,165 18 (15} 154 663 {250) 3,090 4,078 13,3 (22) 13,369

The notes on pages 118 to 188 farm part of these financial statements.
¢ Refer to Note i for further details regarding the prior year restatement.
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Group cash flow statement

Financial statements

53 weeks
52 weeks 020
2021 [restatedlss)
Notes £m Em
Cash flows generated from/lused in) operating actlvities
Operating profit/tloss) of continuing oparations 1,736 2,206
Qpaerating profit/(loss) of discontlnued operations 5,482 2
Depreciation and amortisation 1.767 2157
{Profit)/loss arising on sale of property, plant and equipment, investment property, intangible assets, assets classified as 0890 07C)
held for sale and early termination of leases
{Profit}/loss arising on sale of financial assets - 3y
(Profitl/loss arising on sale of joint ventures and associates (29) 68
[Profitk/loss arising on sale of subsidiaries 7 {5.187) -
Transaction costs associated with sale of subsidiaries 6 22
Net impairment loss/(reversal) on property. plant and equipment, right of use assets, intangible assets and investment property (RR) 302
Impairment of goodwill 15 295 -
Net remeasurament [gainl/loss of non-current assets held for sake (5 -
Impairment of joint ventures - 47
Adjustment for non-cash element of pensions charge 14 9
Other defined benefit pension scheme payments 29 (2.851) (267
Share-based payments 30 a7
Tesco Bank fair value movements included in operating profit/{loss) 367 100
Retail (increase)/decrease in inventories {52) 178
Retail (increase)/decrease in development stock 2 1
Retail lincrease)/decrease in trade and other receivables 83 175
Retail increase/ldecreasel in trade and other payables 329 (403}
Retail increase/{decrease} in provisions 56 87
Retail lincreasel/decrease in working capital 398 {136)
Tesco Bank lincrease)/decrease in loans and advances to customers and banks 1,686 27 ]
Tesco Bank fincrease)/decrease in trade and other receivables 62 30
Tesco Bank increase/idecrease) in customer and bank deposits. trade and other payables {+.802) (3.849)
Tesco Bank increase/lidecrease) in provisions 2 5
Tesco Bank lincreasel/decrease in working capital ns2) (3.407)
Cash genarated from/[used In} operations 1,586 1,19
Interest paid {729} 803)
Corporation tax paid {255) (340)
Net cash gensrated from/{used In} operating activities 602 48
Cash flows generated from/{used In) Investing activities
Proceeds from sale of property. plant and equipment, investment property, intangible assets and assets classified as held for sale 237 3.965
Purchase of property, plant and equipment and investment property (3.7 (1.003}
Purchase of intangible assets [206) (2o
Disposal of subsidiaries. net of cash disposed 7 7.083 (6}
Acguisition of subsidiaries. net of cash acquired 15 -
Disposal of associate - 277
Net lincreasel/decrease in loans 1o joint ventures and associates (2) 8
Investmenits in joint ventures and associates (1 9
Net linvestments inl/proceeds from sale of short-term investments 62 (687)
Net {investments in)/proceeds from sale of {inanciat assets at fair value through other comprehensive income and 25¢ e {6)
amortised cost
Dividends received from joint ventures and associates 26 42
Interest received 12 18
Net cash generated from/(used in) investing actlvitles 6,1 2,398
Cash flows generated from/(used in] financing actlvities
Own shares purchased (66) 49)
Repayment of capital element of obligations under leases 621 634}
Increase in borrowings 1.098 1272
Repayment of borrowings {1.814} {1.756)
Net cash flows from derivative financial instruments 25¢ 1580) 0z
Dividends paid to equity owners 8 5,858} (656)
Net cash generated from/lused in} financing activities (7,841) (1,940)
Net Increase/(decreasel in cash and cash equivalents {1,068) 506
Cash and cash equivalenis at the beginning of the year 3.031 2,567
Etfect of foreign exchange rate changes ] 142
Cash and cash equivalents Including cash and overdrafts held in disposal groups at the end of the year 1,971 3,031
Cash and overdrafts held in disposal groups 7 -
Cash and cash equivalents at the end of the year 20 1,978 3,031

The notes on pages 118 to 188 form part of these financial statements.

fa} Comparatsves have been restated to present Thailand. Malaysia and Poland as discontinued operations. Refer to Note 7 for further details.
{5} Refer 1o Note 1for further details regarding the pror year restatement.
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Notes to the Group financial statements

Note 1 Accounting policies, judgements and estimates

General information

Tesco PLC {the Company] is a public limited company incorporated
and domiciled in England and Wales under the Companies Act 2006
(Registration number 445790). The address of the registered office
is Tesco House, Shire Park, Kestrel Way, Welwyn Garden City,

AL7 1GA, UK.

The main activities of the Company and its subsidiaries
{together, the Group) are those of retailing and retail banking.

Basis of preparation

The consolidated Group financial statements have been

prepared in accordance with international accounting standards
in conformity with the requirements of the Companies Act 2006
and International Financial Reporting Standards adopted pursuant
to Regulation (EC) No 1606/2002 as it applies in the European Union
and IFRS as issued by the International Accounting Standards
Board. The consolidated Group financial statements are
presented in Pounds Sterling. generally rounded to the nearest
miflion. They are prepared on the historical cost basis, except

for certain financial instruments, share-based payments and
pension assets that have been measured at fair value.

The Directors have. at the time of approving the financial
statements, a reasonable expectation that the Company and

the Group have adequate resources to continue in operational
existence for the foreseeable future. Thus they continue to adopt
the going concern basis of accounting in preparing the financial
statements. The Directors have considered the potential impact
of Brexit, the COVID-19 pandemic, a macroeconomic downturn
and climate risk, and have concluded that there are no materiat
uncertainties relating to going concern. Further information on the
Group's strong liquidity position is given in the Financial review,
Summary of total indebtedness section.

Unless otherwise stated. the accounting policies set out below
have been applied consistently to all periods presented in these
consolidated financial statements.

The Group has adopted the ‘Definition of 2 business” amendment
to IFRS 3. ‘Business combinations’ in the current financial year.,

and has applied its guidance when evaluating whether acquisitions
in the period are asset acquisitions or business combinations.

The Group early-adopted ‘interest rate benchmark reform’ phase 1
amendments in the prior year and has atso early-adepted phase 2
amendments in the current year. The Group has elected not to
apply the exemption granted in the ‘COVID-19-related rent
concessions” amendment to IFRS 16, ‘Leases’, as the Group has not
received material COVID-19-related rent concessions as a lessee.

Other standards, interpretations and amendments effective in
the current financial year have not had a material impact on the
Group financial statements.

The Group has not applied any other standards. interpretations
or amendments that have been issued but are not yet effective.
The impact of the following is still under assessment:

- IFRS 17 ‘Insurance contracts".

Other standards. interpretations and amendments issued but not
yet effective are not expected to have a material impact on the
Group financial statements.

Discontinued operations

During the year, the Board approved plans to dispose of the
Group's operations in Thailand, Malaysia and Poland. The disposal
of the Thailanid and Malaysia operations completed on 18 Decemiber
2020. and the corporate sale of the Group’s business in Poland
completed after the balance sheet date on 16 March 2021. The
assets and liabilities of the Group's Poland operation are presented
separately in the Group balance sheet as a disposal group held for
sale. Further properties in Poland not included in the corporate
sale also individually meet the criteria to be classified as held for
sale. The net results of the Group's operations in Thaitand and
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Malaysia, up until disposal, and of the Group's entire business in
Poland, are presented as discontinued operations in the Group
income statement (for which the cormparatives have heen
restated). See Note 7 for further details.

Income statement presentation

The Group now presents ‘Impairment {lossl/reversal on financial
assets’ on a separate line on the face of the Group income
statement, following a significant inCrease in expected credit
losses in Tesco Bank in the year. Prior year comparatives have
been reclassified. For further details, see Note 25,

Change In classification
On 1 March 2020, the Group's portfolio of debt investment
securities measured at fair value through comprehensive

income was reclassified to investment securities at amortised cost,

measured using the effective interest rate method less allowance
for expected credit losses. This was following a change in business
model resulting from the sale of the Group's mortgage business
which increased management’s expectation that these debt
investments would be held for the collection of contractual cash
flows only. In the prior year, gains and losses arising from changes
in fair value were recognised directly in other comprehensive
income, except for impairment gains or losses. interest income
and foreign exchange gains and losses, which were recognised in
the Group income statement. For further details, see Note 16.

Prior year restatement

The consolidated financial statements include a prior year
restatement in relation to the original accounting for deferred tax
and the associated goodwill recognised on the business combination
of three property partnerships in 2015/16, A reassessment of
tax-related information from 2005 has identified a material
difference in deferred tax. The Group has corrécted this as a prior
year error, as it concluded this information should reasonably have
been available in 2016, The impact in the 29 February 2020 and

23 Febrvary 2019 balance sheets is to increase deferred tax assets
by £157m {being a reduction in UX deferred tax liabilities! and reduce
goodwill by £41m with a corresponding net £116m increase in net
assets and retained earnings. There is no impact on the comparative
pericd income statement or cash flow statement.

The consolidated financial statements also inciude a prior year
restatement in relation to notional cash pooling arrangemerits
where the intention to net settle cannot be clearly demonstrated.
The Group has corrected prior year comparatives by grossing up
cash and overdraft balances that had previously been offset on
the balance sheet. The impact on the 29 February 2020 and

23 February 2019 balance sheets is an increase in both cash and
overdraft balances of £729m and £1.311m respectively. As at 27
February 2021. the Group’s notional cash pooling arrangements
were physically settled where possible. All overdrafts including
those subject to cash pocling arrangements are considered an
integral part of the Group's cash management and so the cash
fiow statement has been restated to include all overdrafts in cash
and cash equivalents on the cash flow statement (see Note 20).
Previously, only overdrafts that were offset on the balance sheet
were also included within cash and cash equivalents on the ¢cash
flow statement. The impact on the 29 February 2020 cash flow
statement is to decrease cash and cash equivalent balances at the
beginning of the year and at the end of the year by £349m and
£377m respectively. There is no impact on the comparative period
income statement, net debt or Total indebtedness.

Basis of consolidation

The consolidated Group financial statements consist of the
financial statements of the ultimate Parent Company (Tesco PLC).
all entities controlled by the Company (its subsidiaries) and the
Group's share of its interests in joint ventures and associates.

The financial year represents the 52 weeks ended 27 February 2021
lprior financial year 53 weeks ended 29 February 2020). For the UK
and the Republic of Ireland (UK & ROY, the results are tor the 52

weeks ended Z7 February 202! (prior financial year 53 weeks ended
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29 February 2020). For all other operations, the results are for the
calendar year ended 28 February 2021 (prior calendar year ended
29 February 2020).

Subsidiaries

Subsidiaries are consolidated in the Group's financial
statements from the date that control commences until the
date that controf ceases.

Intragroup balances and any unrealised gains and losses or income
and expenses arising from intragroup transactions are eliminated
in preparing the consolidated financial statements.

Joint ventures and ossociates

The Group's share of the results of joint ventures and associates
is included in the Group income statement and Group statement
of comprehensive income/lloss) using the equity method of
accounting. Investments in joint ventures and associates are
carried in the Group balance sheet at cost plus post-acquisition
changes in the Group's share of the net assets of the entity, less
any impairment in value. The carrying values of investments in joint
ventures and associates include acquired goodwill. If the Group's
share of losses in a joint venture or associate eguals or exceads i
investment in the joint venture or associate. the Group does not
recognise further losses, unless it has incurred obligations to do
50 or made payments on behalf of the joint venture or associate.
Dividends received from joint ventures or associates with nil
carrying value are recognised in the Group income statement as
part of the Group's share of post-tax profits/(losses) of joint
ventures and associates.

Unrealised gains arising from transactions with joint ventures and
associates are eliminated to the extent of the Group's interest in
the entity.

Revenue

Revenue is income arising from the sale of goods and services in
the ordinary course of the Group's activities, net of value added
taxes. Revenue is recognised when performance obligations are
satisfied and control has transferred to the customer. For the
majority of revenue streams, there is a low level of judgement
applied in determining the transaction price or the timing of
transfer of control.

Sole of goods

The sale of goods represents the vast majority of the Group's
revenue. For goods sotd in store. revenue is recognised at the
point of sale. For online or wholesale sales of goods. revenue

is recognised on collection by, or delivery to, the customer.
Revenue is reduced by a provision for expected returns (refund
ligbility). An asset and corresponding adjustment to cost of sales is
recognised for the Group's right to recover goods from customers.

Clubcard (customer loyolty programme)

Clubcard poinis issued by Tesco when a customer purchases
goods are a separate performance obligation providing a material
right to a future discount. The total transaction price (sales price of
goods) is allocated to the Clubcard points and the goods sold based
on their relative standalone selling prices, with the Clubcard points
standalone price based on the value of the points to the customer.
adjusted for expected redemption rates (breakage). The amount
allocated to Clubcard points is deferred as a contract liability within
trade and other payables. Revenue is recognised as the points are
redeemed by the customer.

Financiol services
Revenue consists of interest, fees and income from the provision
of retail banking and insurance.

interest income on financial assets that are measured at amortised
cost is determined using the effective interest rate method.
Calculation of the effective interest rate takes into account fees
receivabile that are an integral part of the instrument's yield,
premiums or discounts on acquisition or issue, early redemption
fees and transaction costs. Interest income is Calculated on the
gross carrying amount of a financial asset unless the financial asset

Financial statements

is impaired, in which case interest income is calculated on the
amortised cost. after allowance for expected credit losses (ECLs).

The majority of the fees in respect of services (credit card
interchange fees, late payment and ATM revenue) are recognised at
the point in time at which the transaction with the customer takes
place and the service is performed. For services performed over
time, payment is generally gue monthly in line with the satisfaction
of performance obligations.

The Group generates commission from the sale and service of
motor and home insurance policies underwritten by Tesco
Underwriting Limited, or in a minority of cases by a third-party
underwriter. This is based on commission rates, which are
independent of the profitability of underlying insurance policies.
similar commission income is also genersted from the sate of
white label insurance products underwritten by other third-party
providers. This commission income is recognised on a net basis as
such policies are sold.

In the case of some commission income on insurance policies
managed and underwritten by a third party, the Group recognises
commission income from policy renewals as such policies are sold.
This is when the Group has satisfied alt of its performance
obligations in relation to the policy sold and it is considered highly
prabable that a significant reversal in the amount of revenue
recognised will not occur in future periods. This calculation takes
into account both estimates of future renewal volumes and renewal
commission rates. A contract asset is recognised in relation to this
revenue. This is unwound over the remainder of the contract with
the customer, in this case being the third-party insurance provider.

The end policy holders have the right to cancel an insurance policy
at any time. Therefore, a contract liability is recognised for the
amount of any expected refunds due and the revenue recognised
in relation to these sales is reduced accordingly. This contract
refund liability is estimated using prior experience of customer
refunds. The appropriateness of the assumptions used in this
calculation is reassessed at each reporting date.

Commercial income

Consistent with standard industry practice, the Group has
agreements with suppliers whereby volume-related allowances,
promotional and marketing allowances and various other fees and
discounts are received in connection with the purchase of goods
for resale from those suppliers. Most of the income received from
suppliers retates to adjustments to a core cost price of a product.
and as such is considered part of the purchase price for that
product. Sometimes receipt of the income is conditional on the
Group performing specified actions or satisfying certain
performance conditions associated with the purchase of the
product. These include achieving agreed purchases or sales
volume targets and providing promotional or marketing materials
and activities or promotional product positioning. While there is
no standard industry definition, these amounts receivable from
suppliers in cennection with the purchase of goods for resale are
generally termed commercial income.

Commercial income is recognised when earned by the Group.,
which oceurs when all obligations conditional for earning income
have been discharged, and the income can be measured reliabiy
based on the terms of the coniract. The income is recognised as
a credit within cost of sales. wWhere the income earned relates to
inventories which are held by the Group at the reporting date. the
income is included within the cost of those inventories, and
recognised in cost of sales upon sale of those inventories.

Amounts due relating to commercial income are recognised within
trade and other receivables. except in cases where the Group
currently has a legally enforceable right of set-off and intends to
offset amounts due from suppliers against amounts owed to those
suppliers, in which case only the net amount receivable or payable
is recognised. Accrued commercial income is recognised within
accrued income when commercial income earned has not been
invoiced at the reporting date.
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Notes to the Group financial statements continued

Note 1 Accounting policies, judgements and estimates
continued

Finance income

Finance income, excluding income arising from financial services,
is recognised in the period to which it relates using the effective
interest rate method.

Finance costs

Finance costs directly attributable to the acquisition or
construction of qualifying assets are capitalised. Qualifying assets
are those that necessarily take a substantial period of time to
prepare for their intended use. All other borrowing costs are
recognised in the Group income statement in finance costs,
excluding those arising from financial services, in the peried in
which they occur. For Tesca Bank, finance cost on financial
lighilities is determined using the effective interest rate method
and s recognised in cost of sales.

Business combinations and goodwill
The Group accounts far all business comnbinations by applying the
acquisition method. All acquisition-related costs are expensed.

On acquisition, the assets (inciuding intangible assets), liabilities
and contingent liabilities of an acquired entity are measured at
their fair values. Non-controlling interests are stated at the
non-controlling interests’ proportion of the fair values of the
assets and liabilities recognised.

Goodwill arising on consclidation represents the excess of the
consideration transferred over the net fair value of the Group's
share of the net assets, liabilities and contingent liabilities of the
acquired subsidiary. jaint venture or associate and the fair value

of the non-controlling interest in the acquiree, If the consideration
i8 less than the fair value of the Group's share of the net assets,
liabilities and contingent lisbilities of the acquired entity {i.e. a
bargain purchase), the difference is credited tc the Group income
statermnent in the period of acquisition.

At the acquisition date of a subsidiary, goodwill acquired is
recognised as an asset and is allocated to each of the cash-
generating units or graups of cash-generating units expected to
benefit from the business combination’s synergies and to the lowest
level at which management monitors the goodwill. Goodwill arising
on the acquisition of joint ventures and associates is incluged within
the carrying value of the investment. On disposal of a subsidiary.
joint venture or associate. the attributable amount of goodwill is
included in the determination of the profit or loss on disposal.

Where the Group obtains control of a joint venture or associate,
the Group's previously held interests in the acquired entity is
remeasured to its acquisition date fair value and the resulting gain
or loss. if any, is recognised in the Group income statement

Cloud software licence agreements

Licence agreements to use cloud software are treated as service
contracts and expensed in the Group income statement, unless

the Group has both a contractual right to take possession of the
software at any time without significant penalty, and the ability to run
the software independentiy of the host vendor. In such cases the
licence agreement is capitalised as software within intangible assets.

Intangible assets .

Intangible assets, such as software, acquired customer
relationships ang pharmacy licences. are measured injtally at
acquisition cost or Costs incurred (o develop the asset. Intangibie
assets acquired in a business combination are recognised at fair
value at the acquisition date.

Following initial recognition, intangible assets with finite useful lives
are carried at cost less accumulated amortisation and
accumulated impairment fosses. They are amortised on a straight-
line basis over their estimated useful tives of three to 10 years for
software and up to 10 years for customer relationships,
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Research costs are expensed as incurred. Development
expenditure incurred on an indivigdual project is capitalised only
if specific criteria are met.

Property, plant and equipment

Property. plant and equipment s carried at cost less accumulated
depreciation and any recognised impairment in value. Property.
plant and equipment is depreciated on a straight-line basis toits
residual value over its anticipated useful economic life:

- freeheld buildings - 10 to 4C years; and
- fixtures and fittings, office equipment and motor vehicles - three
to 20 years.

Impairment of non-financial assets

Goodwill is reviewed for impairment at least annually by assessing
the recoverable amount of each cash-generating unit, or group
of cash-generating units, to which the goodwill retates. For all
other non-financial assets lincluding other intangible assets.
property. plant and equipment. right of use assets and investrment
property) the Group perferms impairment testing where there are
indicators of impairment. Where the asset does not generate cash
flows that are independent from other assets, the Group estimates
the recoverable amount of the cash-generating unit to which the
asset belongs.

The reccverable amount is the higher of fair value less costs of
disposal, and value in use. When the recoverable amount is less
than the carrying amount, an impairment loss is recognised
immediately in the Group income statement.

Goodwill impairments are not subsequently reversed. Where

an impairment loss on other non-financial assets subsequently
reverses, the carrying amount of the asset (or cash-generating
unit) is increased to the revised estimate of the recoverable
amount. but so that the increased carrying smount does nat
exceed the carrying amount that would have been determined if

no impairment loss had been recognised for the asset {or cash-
generating unit) in prior years. A reversal of an impairmeni loss is
recognised immediately as a credit to the Group income statement,

fnvestment property

Investment property assets are carried at ¢ost less accumulated
depreciation and any recogrised impairment in value. The
depreciation policies for investment property are consistent
with those described for property, plant and eguipment.

Inventories

[nventories comprise goods and deveiopment properties held for
resale. Inventories are valued at the lower of cost and fair value
less costs to sell using the weighted average cost basis. Directly
attributable costs and incomes lincluding applicable commercial
income!} are included in the cost of inventories.

Cash and cash equivalents

Cash and cash equivalents in the Group balance sheet consist

of cash at bank and in hand. credit and debit card receivables,
demand deposits with banks and short-term highly liguid
investments with an original maturity of three months or less. for
example short-term deposits. loans and advances to banks and
certificates of deposits. Cash and cash equivalents in the Group
cash flow statement alsc include gverdrafts repayable on demand
as they form an integral part of the Group's cash management.

Non-current assets held for sale and discontinued
operations

Non-current assets {or disposal groups) are classified as assets
held for sale when their carrying amount is to be recovered
principslly through a sale transaction and a sale is considered highly
probable. They are stated at the lower of carrying amount and fair
value less costs to selk.

The net resuits of discontinued operations are presented separately
in the Group income statement {fand the comparatives restated).



Leases

The Group assesses whether a contract is, or contains a lease at
inception of the contract. A lease conveys the right to direct the
use and obtain substantially 2l of the economic benefits of an
identified asset for a period of time in exchange for consideration.

The Group os o lessee
Aright of use asset and corresponding lease liability are recognised
at commencement of the lease.

The lease liability is measured at the present value of the lease
payments. discounted at the rate implicit in the lease, or if that
cannot be readily determined, at the lessee’s incrementa!l
borrowing rate specific to the term, country, currency and start
date of the lease. Lease payments include: fixed payments; variable
lease payments dependent on an index or ratc, initially mMeasw ed
using the index or rate at commencement: the exercise price
under a purchase option if the Group is reasonably certain to
exercise; penalties for early termination if the lease term refiects
the Group exercising a break option: and payments in an optional
renewal period if the Group is reasonably certain to exercise an
extension option or not exercise a break option.

The lease liability is subsequently measured at amortised cost
using the effective interest rate method. It is remeasured. with a
corresponding adjustment to the right of use asset. when there
is a change in future lease payments resulting from a rent review.
change in an index or rate such as inflation, or change in the
Group's assessment of whether it is reasonably certain to
exercise a purchase, extension or break option.

The right of use asset is initially measured at cost, comprising: the
initiai lease liability; any lease payments already made less any

lease incentives received: initial direct costs; and any dilapidation
or restoration costs. The right of use asset is subsequently
depreciated on a straight-line basis over the shorter of the lease
term or the useful life of the underlying asset. The right of use asset
is tested for impairment if there are any indicators of impairment.

Leases of low value assets (value when new less than £5,000)

and short-term leases of 12 months or less are expensed to the
Group income statement, as are variable payments dependent on
performance or usage. ‘out of contract’ payments and non-lease
service components.

The Group as a lessor

Leases are classified as finance leases whenever the terms of the
lease transfer substantially ail the risks and rewards of ownership to
the lessee. All other leases are classified as operating leases. Where
the Group is an intermediate lessor, the sublease classification is
assessed with reference to the head lease right of use asset.
Amaunts due from lessees under finance leases are recorded as
receivables at the amount of the Group’s net investment in the
lease. Finance lease income is allocated to accounting periods so
as to reflect a constant periodic rate of return on the Group’s net
investment in the lease. Rentat income from operating leases is
recognised on a straight-line basis over the term of the lease.

Sale ond legseback

A sale and leaseback transaction is where the Group sells an asset
and immediately reacquires the use of the asset by entering into a
lease with the buyer. A sale occurs when control of the underlying
asset passes to the buyer. Alease liabitity is recognised, the
associated property, plant and equipment asset is derecognised,
and a right of use asset is recognised at the proportion of the
carrying value relating to the right retained. Any gain or loss arising
relates to the rights transferred to the buyer.

Post-employment obligations

For defined benefit plans, obligations are measured at discounted
present value (using the projected unit credit method) and plan
assets are recorded at fair value,

The operating and financing costs of such plans are recognised
separately in the Group income statement; service costs are
spread systematically over the expected service lives of employees

Financial statements

and financing costs are recognised in the periods in which they
arise. Actuarial gains and losses are recognised immediately in
the Group statement of comprehensive income/(loss).

Payments to defined contribution schemes are recognised as an
expense as they fall due.

Share-based payments

The fair value of employee share option plans, which are all
equity-settled. is calculated at the grant date using the Black-
Scholes or Monte Carlo model. The resulting cost is charged to the
Group income statement over the vesting period. The value of the
charge is adjusted to reflect expected and actual levels of vesting.

Taxation
The tax expense included in the Group income statement consists
of current ang deferred tax.

Current taxis the expected tax payabtie on the taxable income far
the financial year, using tax rates enacted or substantively enacted
by the balance sheet date. Tax expense is recognised in the Group
income statement except to the extent that it relates to items
recognised in the Group statement of comprehensive income/
(loss) or directly in the Group statement of changes in equity.

in which case it is recognised in the Group statement of
comprehensive income/(loss) or directly in the Group statement
of changes in equity, respectively.

Deferred tax is provided using the balance sheet liability method.
providing for temporary differences between the carrying amounts
of assets and liabilities for financial reporting purposes and the
amounts used for taxation purposes.

Deferred tax is calculated at the tax rates that are expected to
apply in the period when the liability is settied or the asset realised
based on the tax rates that have been enacted or substantively
enacted by the balance sheet date. Deferred taxis charged or
credited in the Group income statement. except when it relates
to items charged or credited directly to the Group statement of
changes in equity or the Group statement of comprehensive
income/{losst. in which case the deferred tax is also recognised

in equity. or other comprehensive income, respectively.

Deferred tax assets are recognised to the extent that it is probable
that taxable profits will be available against which deductible
temporary differences can be utilised.

The carrying arnount of deferred tax assets is reviewed at each
balance sheet date and reduced to the extent that it is nc longer
probable that sufficient taxable profits will be available to allow all
or part of the assets to be recovered.

Deferred tax assets and liabilities are offset against each other
when there is a legally enforcesble right to set off current taxation
assets against current taxation liabilities and it is the intention to
settie these on a net basis.

Tax provisions are recognised for uncertain tax positions where
a risk of an additional tax Hability has been identified and it is
probable that the Group will be required to settle that tax.
Measurement is dependent on management’s expectation of
the outcome of decisions by tax authorities in the various tax
jurisdictions in which the Group operates. This is assessed cna
case-by-case basis using in-house tax experts. professionai firms
and previous experience. Refer to Note 6.

Forelgn currencies
The consolidated financial staterents are presented in Pounds
Sterling, which is the ultimate Parent Company's functional currency.

Transactions in foreign currencies are translated to the functional
currency at the exchange rate on the date of the transaction,

At each balance sheet date. monetary assets and liabilities that
are denominated in foreign currencies are retranslated to the
functional currency at the rates prevailing at the balance sheet
date. Exchange differences are recognised in the Group income
statement in the period in which they arise. apart from exchange
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differances on transactions entered into to hedge certain foreign
currency risks, and exchange differences on monetary items
forming part of the net investment in a fareign operation.

The assets and ligbilities of the Group’s foreign operations are
transtated inta Pounds Sterling at exchange rates prevailing at the
balance sheet date. Profits and losses are translated at average
exchange rates for the relevant accounting periods. Exchange
differences arising are recognised in the Group statement of
comprehensive incorme/(loss) and are included in the Group's
translation reserve. Such translation differences are recognised
as income or expenses in the period in which the operation is
disposed of.

Goodwill and fair value adjustments arising on the acquisition of a
fareign entity are treated as assets and ligbilities of the foreign
entity and transtated at the closing rate.

Financial instruments

Financia) assets and financial liabilities are recognised in the Group
bataneo shoet when the Group becomes a party to the contractual
provisians of the instrument. Financial gssets are classified &s
either fair value through profit or loss, fair value through other
comprebensive income, or amaortised cost. Classification and
subsequent remeasurement depends on the Group’s business
modei for managing the financial asset and its cash flow
characteristics. Assets that are held for collection of contractual
cash flows, where those cash flows represent solely payments of
prinCipal and interest, are measured at amortised cost.

Trade receivables

Trage receivables arg non interest-bearing and are recognised
initially at fair value. or at transaction price if there is not a
significant financing compeonent. They are subsequently held at
amartised cost using the effective interest rate method, less
atlowance for ECLs.

Investments
Investment securities at amortised cost are measured at amortised
cost, using the effective interest rate method less allowance for ECLs.

Equity investments have been irrevocably designated at fair value
through other comprehensive income. Gains and losses arising
from changes in fair valug are recognised directly in other
comprehensive income, and are not subsequently reclassified

to the Group income statement, including on derecognition.
Impairment losses are not recognised separately from other
changes in fair value. Dividends are recognised in the Group
income statement when the Group's right to receive payment

is established.

Loans and odvances to customers ond banks

Loans and advances are initially recognised at fair value plus
directly related transaction costs. Subseguent to initial recognition,
these assets are carried at amortised cost using the effective
interest method less any allowance for ECLs.

Impoirment of financiol assets

The Group assesses on a forward-looking basis the ECLs associated
with its financial assets carried at amortised cost. The ECLs are
updated at each reporting date to reflect changes in credit risk

The three-stage model for impairment has been applied to loans
and agvances to customers, investment securities at amortised
cost. short-term investments and loan receivables from joint
ventures and associates. The credit risk is determined through
modelling a range of possible outcomes for different loss
scenarios, using reasonable and supportable information about
past events. current conditions and forecasts of future events and
economic conditions and taking into account the time value of
money. A 12-month ECL is recognised. uniess the credit risk on the
financial asset increases significantly after initial recognition. when
the lifetime ECL is recognised.
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For trade receivables. contract assets and lease receivables,
the Group applies the simplified approach permitted by IFRS 9
‘Financial instruments’. with lifetime ECLs recognised from initial
recognition of the receivable. These assets are grouped. based
on shared credit risk characteristics and days past due. with
ECLs for each grouping determined based on the Group's
historical credit loss experience, adjusted for factors specific

to each receivable, general economic conditions and expected
changes in forecast conditions.

interest-bearing borrowings

Interest-bearing bank loans and overdrafts are initially recorded

at fair value, net of attributable transaction ¢osts. Subsequent to
initial recognition, interest-bearing borrowings are stated at
amortised cost with any difference betwesn proceeds and
redemption value being recognised in the Group income statement
over the period of the borrowings an an effective interest basis.

Trode poyabies

Trade payables are non interest-bearing and are recognised initially
at fair value and subsequently measured at amortised cost using
the effective interest method.

Louily mstruments

Equity instruments issued by the Group are recorded at the
proceeds received, net of direct issue costs,

Derivative financlol instruments ond hedge accounting

The Group uses derivative financial instruments to hedge its
exposure to foreign exchange, inflation, interest rate and
commodity risks arising from operating. financing and investing
activities. The Group does not hold or issue derivauve financial
instruments for trading purpases.

Derivative financial instruments are recognised and stated at fair
value. Where derivatives do not qualify for hegge accounting. any
gains or losses on Temeasurement are immediately recognised in
the Group income statement. where derivatives qualify for hedge
accounting, recognition of any resultant gain or loss depends on
the nature of the hedge relationship and the item being hedged.

At inception of designated hedging relationships, the Group
documents the risk management objective and strategy for
undertaking the hedge, the nature of the risks being hedged and
the economic relationship between the item being hedged and
the hedging instrument. including whether the change in cash
flows of the hedged itern and hedging instrument are expected
to offset each other.

As permitted under IFRS 9, the Group has elected to continue
1o apply the existing hedge accounting requirements of |AS 39
‘Financial instruments: Recognition and measurement’ for its
portfalio hedge accounting until a new macro hedge accounting
standard is impiemented.

Derivative financial instruments with maturity dates of more than
one year from the reporting date are disclosed as non-current.

Fair volue hedging

Derivative financia! instruments are classified as fair value hedges
when they hedge the Group's exposure to changes in the fair value
of arecognised asset or liability. Changes in the fair value of
derivatives that are designated as fair value hedges are recognised
in the Group income statement within finance incame or costs,
together with any changes in the fair value of the hedged item that
is attributable to the hedged risk.

If the hedge no longer meets the criteria for hedge accounting.
the adjustment to the carrying amount of a hedged item is
arortised to the Group income statement over the remaining
period to maturity.

Cash flow hedging

Derivative financial instruments are classified as cash flow hedges
when they hedge the Group's exposure to variability in cash fiows
that are either attributable to a particular risk associated with a
recognised asset or liability, or a highly probable forecasted



transaction. The effective element of any gain or loss from
remeasuring the derivative designated as the hedging instrument
is recognised directly in other comprehensive income and
accumulated in the hedging reserve. Any cost of hedging. such as
the change in fair value related to forward points and currency
basis adjustment is separately accumulated in the cost of hedging
reserve. The ineffective element is recognised immediately in the
Group income statement within finance income or costs.

Where the hedged item subseguently results in the recognition of a
non-financiaf asset such as inventory, the amounts accumulated in
the hedging reserve and cost of hedging reserve are included in the
initial cost of the asset. For all other cash flow hedges. the amounts
accumulated in the hedging reserve and cost of hedging reserve
are recognised in the Group income statement when the hedged
item or transaction affects the Group income statement.

Hedge accounting is discontinued when the hedging instrument
expires or is sold, terminated or exercised or no longer meets the
Group's risk management objective. The cumulative gain or loss in
the hedging reserve and cost of hedging reserve remains until the
forecast transaction occurs or the original hedged itern affects the
Group income statement. If a forecast hedged transactionis no
longer expected to occur. the cumulative gain or loss in the hedging
reserve and cost of hedging reserve is reclassified to the Group
income statement.

Net investment hedging

Financial instruments are classified as net investment hedges when
they hedge the Group's net investment in an overseas operation.
The effective element of any foreign exchange gain or loss from
remeasuring the instrument is recognised directly in other
comprehensive income and accumulated in the transiation reserve
in equity. Any ineffective element is recognised immediately in the
Group income statement. Gains and 10sses accumulated in the
translation reserve are reclassified to the Group income statement
when the foreign operation is disposed of.

Offsetting financiol instruments

Financial assets and liabilities are offset and the net amount
reported in the Group balance sheet when there is a current legally
enfaorceable right to offset the recognised amounts and there is an
intention to settle on a net basis or realise the asset and settle the
liability simultaneously.

Provisions

Provisions are measured at the present value of the expenditures
expected to be required to settie the obligation using a pre-tax
discount rate that reflects current market assessments of the time
value of money and the risks specific to the obligation. The increase
in the provision due to passage of time is recognised as interest
expense. Provisions for onerous contracts are recognised when
the Group believes that the unavoidable costs of meeting or exiting
the contract exceed the economic benefits expected to be
received under the contract.

Supplier financing arrangements

Suppliers can choose to access supplier financing arrangements
provided by different third-party banks in different countries.
Commercial requirements. including payment terms or the price
paid for goods, do not depend on whether a supplier chooses to
access such arrangements. The arrangements support our
suppliers by giving them the option to access funding early.
often at a lower cost than they could obtain themselves.

Under the arrangements, suppliers may choose to access payment
early rather than ¢n our normal payment terms. at a funding cost
to the supplier that is set by the provider banks but based on
Tesco's credit risk and the appropriate country risk premium.

If suppliers choose not to access early payment, the provider banks
pay the suppliers on our normal payment terms. The Group pays
the provider banks on pur normal payment terms, regardless of
whether the supplier has chosen to access funding early.

Financlal statements

Management reviews supplier financing arrangerments to
determine the appropriate presentation of balances outstanding
as trade payables or borrowings, dependent on the nature of
each arrangement. Factors considered in determining the
appropriate presentation include the commercial rationale for
the arrangement, impact on the Group's working capital positions,
credit enhancements or other benefits provided to the bank and
recourse exposures.

Balances outstanding under current supplier financing
arrangements are classified as trade payables, and cash flows are
incluged in operating cash flows, since the financing arrangements
are agreed between the supplier and the banks, and the Group
does not provide additional credit enhancement ner obtain any
working capital benefit from the arrangements. Refer to Note 21.

Alternative performance measures [APMs)

In the reporting of financial information, the Directors have
adopted various APMs_ Refer to the Glossary for a full list of the
Group's APMs, including comprehensive definitions, their purpose,
reconciliations to IFRS measures and details of any changes to APMs.

Judgements and sources of estimation uncertainty

The preparation of the consolidated Group financial statements
requires management to make judgements, estimates and
assumptions in applying the Group's accounting policies to
determine the reported amounts of assets, liabilities, income and
expenses. The estimates and associated assumptions are based on
historical experience and various other factors that are betieved to
be reasonable under the circumstances. Actual results may differ
from these estimates. The estimates and underlying assumptions
are reviewed on an ongoing basis. with revisions to accounting
estimates applied prospectively.

Critical accounting judgements

Critical judgements, apart from those involving estimations, that
are applied in the preparation of the consolidated financial
statements are discussed below:

Leases

Management exercises judgement in determining the likelihood

of exercising break or extension options in determining the lease
term. Break and extension options are includged to provide
operational flexibility should the economic outlook for an asset be
different to expectations. and hence at commencement of the
lease, break or extension options are not typically censidered
reasonably certain to be exercised, unless there is a valid business
reason otherwise,

The discount rate used to calculate the lease liability is the rate
implicit in the lease, if it can be readily determined. or the lessee’s
incremental borrowing rate if not. Management uses the rate
impilicit In the lease where the lessor is a related party [such &s
leases from joint ventures) and the lessee’s incremental borrowing
rate for all other leases. iIncremental borrowing rates are
determined monthly and depend on the term, country, currency
and start daie of the lease. The incremental borrowing rate is
determined based on a series of inputs including: the risk-free
rate based on government bond rates; a country-specific risk
adjustment; a credit nsk adjustment based on Tesco bond vields:
and an entity-specific adjustment where the entity risk profile is
gifferent to that of the Group.

Refer to Note 12 for additional disclosures relating to leases.

Joint ventures and associates

The Group has assessed the nature of its joint arrangements under
IFRS 1 ‘Joint Arrangements’ and determined them to be joint
ventures. These assessments required the exercise of judgement
as set outin Note 14.

APMs — Exceptional items

Exceptional items relate to certain costs or incomes that derive
from events ar transactions that fall within the normal activities
of the Group but which, individually or, if of a similar type. in

Tesco PLC Annual Report and Financial Statements 2021

123
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Note 1 Accounting policies, judgements and estimates
continued

aggregate. are excluded from the Group's APMs by virtue of their
size and nature in order to better reflect management’s view of
the underlying trends, performance and position of the Group.

Management exercises judgement in determining the adjustments
{0 apply to (FRS measurements, and this assessment covers the
nature of the item, cause of occurrence and the scale of impact
of that item on reported performance. Reversals of previous
exceptional items are assessed based on the same criteria.

An analysis of the exceptional items included in the Group incorne
statement, together with the impact of these items on the Group
cash flow statement, is disclosed in Note 4.

Refer to pages 205 to 212 for further details on the Group's APMs.

Key squrces of estimation uncertointy

The key assumptions about the future, and other key sources of
estimation uncertainty at the reporting period end that may have
a significant risk of causing a material adjustment to the carrying
amount of assets and liabilities within the next financial year are
discussed below:

Post-employment benefit abtigations

The present value of post-employment benefit obligations is
determined on an actuarial basis using various assumptions,
including the discount rate, inflation rate and mortality
assumptions. Any changes in these assumptions will impact
the carrying amount as well as the net pension cost/(income).
Xey assumptions and sensitivities for post-employment benefit
obligations are disclosed in Note 29.

impairment of non-financial assets

The Group treats each store as a separate cash-generating unit
for impairment testing, The Group allocates goodwill to groups of
cash-generating units, where each country represents a group of
cash-generating units for the Group's retail operations, and Tesco
Bank represents a separate cash-generating unit.

Recaverable amounts for cash-generating units are the higher of
fair value less cost of disposal. and value in use.

Value in use is calculated from cash flow projections based on

the Group's three-year internal forecasts. The forecasts are
extrapolated to five years based on management’s expectations.
and beyond five years based on estimated long-term growth rates.
Fair value is determined with the assistance of independent.
professional valuers where appropriate. Key estimates and
sensitivities are disclosed in Note 16.

Tesco Bank ECL measurement

The measurermnent of ECLs for Tesco Bank financial assets requires
the use of complex models and significant assumptions about
future macroeconomic conditions and credit behaviour, such as
the likelihood of customers defaulting and the resutting losses.
Key assumptions and sensitivities for Tesco Bank ECLs are
disclosed in Note 25.

Contingent liabilities

Contingent liabifities are possible obligations whose existence will
be confirmed onty on the ocCurrence or non-occurreénce of
uncertain future events outside the Group's control. or present
abligations thot are not recognised because it is not probable that
a settlernent will be required or the value of such a payrment cannot
be reliably estimated. The Group does not recognise contingent
liabilities but discloses them. Refer to Note 34 for the disclosures.
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Other significant estimotes

Commercialincome

Management is required to make estimates in determining the
amount and timing of recognition of commercial income for

some transactions with suppliers. In determining the amount of
volume-reiated allowances recognised in any period. management
estimates the probability that the Group will meet contractual
target voiumes, based on historical and forecast performance.
There is limited estimation involved in recognising income for
promotional and other allowances.

Management assesses its performance against the obligations
conditional on earning the income, with the income recognised
either over time as the obligations are met, or recognised at the
point when all obligations are met. dependent on the contractual
requirements. Commercial income is recognised as a credit within
cost of sales. wWhere the income earned relates to inventories
which are held by the Group at period ends, the income is included
within the cost of those inventories, and recogrised in cost of sales
upon sale of those inventories. Management views that the cost of
inventories sold (which is inclusive of commercial income) provides
a consistent and complete measure of the Group income
statement impact of the overall supplier relationships.

Manzgemeni considers the best ingdicator of the estimation undertaken
is by reference to commercial incame balances not settled at the
balance sheet date. and has therefore provided additional disclosures
of commercial income amounts reflected in the Group balance sheet,
Managernent believes there is limited risk of a material change in the
amounts recognised in the next financial year. Refer to Note 22 for
commercial income disclosures.



Financial statements

Note 2 Segmental reporting .

The Group's operating segments are determined based on the Group's internal reporting to the Chief Operating Decision Maker {CODM).
The CODM has been determined to be the Group Chief Executive, with support from the Executive Committee, as the function primarily
responsible for the allocation of resources to segments and assessment of performance of the segments.

The Group's operations in Thailand. Malaysia and Poland have been classified as discontinued operations as descrived in more detail in Notes 1
and 7. The segment results do not include these discontinued operations and intercompany recharges previously reported between continuing
and discontinued operations have been eliminated in both the current and prior year.

Following the presentation of the Group's operations in Thailand and Malaysia as discontinued operations, the Group no longer presents
Asia as a separate reportable segment. The remaining operations previously reported within the Asia segment, which consist of cur

Trent Hypermarket joint venture, have been reclassified to the UK & ROl segment. The comparatives far UK & ROI have also been reclassified
to include the China associate Gain Land. which the Group sold on 28 February 2020 and which was previously included within the Asia
segment. As a result of this, the Group has reclassified £(7)m of operating costs before exceptional items and amartisation of acquired
intangibles, and £(7)m of exceptional items to the UK & ROI segment income statement for the year ended 29 February 2020. The Group

has also reclassified £59m of investments in joint ventyures and associates and £22m of current tax assets as at 29 February 2020 to the

UK & ROI segment balance sheets.

The principal activities of the Group are therefore presented in the following segments:

- Retailing and associated activities (Retail) in:
- UK & ROI - the United Kingdom and Republic of ireland; and
- Central Europe - Czech Republic, Hungary and Slovakia.
- Retail banking and insurance services through Tesco Bank in the UK (Tesco Bank).

This presentation reflects how the Group's operating performance is reviewed internally by management.

The CODM uses operating profit/lloss) before exceptional iterns and amortisation of acquired intangibles, as reviewed at monthly Executive
Committee meetings, as the key rmeasure of the segments’ results as it reflects the segments’ underlying performance for the financial year
under evaluation. Operating profit/(loss) before exceptional items and amortisation of acquired intangibles is a consistent measure within the
Group as defined within the Glossary. Refer to Note 4 for exceptional items and amortisation of acquired intangibles. Inter-segment revenue
between the operating segments is not material.

Income statement
The segment results and the reconciliation of the segment measures to the respective statutory items included in the Group income
statement are as follows:

Total at Totat
Central Tesco constant Foreign al actual
52 weeks ended 27 February 2021 UK & RO Evrope Bank exchange exchange exchange
At constent exchange rates £m £m £m £m im im
Continulng operations
Group sales ) 48,780 399 735 53.434 H 53,445
Revenue 53,102 4,038 735 57.875 12 57 887
Operating profit/({loss) before exceptional items 1,861 12% 751 1,811 4 1,815
and amortisation of acquired Intangibles
Exceptional items and amortisation of acquired intangihles 213 2 (295} (80) | (79
Operating profit/(loss} 2,074 127 (470} 173 5 1,736
Cperating margin 3.9% 3.1% (23.8)0% 3.1% 3.1%
Total
Central Tesco at actusl
52 weeks ended 27 February 2021 UK & ROI Europe Bank exchange
At actual exchange rates £m im £m £m
Continuing operations
Group sales 48,848 3.862 735 53,445
Revenue 53,170 3,982 735 57,887
Operating profit/lloss) before exceptional items 1,866 124 (1751 1,815
and amortisation of acqulired intangibles
Exceptional items and amortisation of acquired intangibles 213 3 (295} {79}
Operating profit/{loss) 2,079 127 (470) 1,736
Operating margin 3.5% 3.1% 23.8)% 3.1%
Share of post-tax profits/{losses) of ipint ventures and associates 26
Finance income 15
Finance costs 952
Profit/lloss) before tax 825
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Note 2 Segmental reporting continued

Total

Cantral Tesco at actual
53 weeks ended 29 February 2020 UK &RO! Europe Bank exchange
A% actual exchange rates im £rm £m £rn
Continulng operations
Group sales” 45752 - 3968 1,068 50788
Revenue 52,898 4,125 1.068 58.09)
Operating profit/{loss) before exceptional ltems 2,202 176 193 2,57
and amortisation of acquired intanglbles*
Exceptional items and amortisation of atquired intangibles 1279) 33 L)) [365)
Operating profit/lloss) 1,923 209 74 2,206
Operating margin® 4.2% 4.3% 18.1% 4.4%
Share of post-1ax profits/Uosses) of joint ventures and associates ]
Finance income 20
Finance costs {1,190)
Profit/{ioss) before tax 1,028

* Refer 1o page 209 for a reconciliation from Group sales. Operating profit before exceptional itemis and amortisation of acquired intangibles and Operating margin shown above to the
Group's 52-week alternative performance measures for the year ended 76 February 2020.

Tesco Bank revenue of £735m (2020: £1.068m) comprises interest and similar revenues of £542m (2020: £733m) and fees and commissions
revenue of £193m (2020: £335m).

Balance sheet

The following tables showing segment assets and liabilities exclude those balances that make up net debt {cash and cash equivalents,
short-term investments, joint venture loans and other receivables, bank and other borrowings. lease liabilities. derivative financial instruments
and net debt of the disposal group). With the exception of lease liabilities which have been aliocated to each segment. al other components
of net debt have been included within the unallocated segment to reflect how the Group manages these balances. Intercompany transactions
have been eliminated other than intercompany transactions with Fesco Bank in net debt.

Cemtral Tesco Conti;\r&?gl Discontinued

UK & ROl Europe gank Unalfocated operations operations Total
AL 27 February 2021 £m £m £m Em £rn Em Em
Goodwill and other intangible assets 4750 32 &1 - 5383 - 5.393
Property, plant and equipment and investment property 15,397 1.768 65 - 17.230 - 17.230
Right of use assets 5.571 368 12 - 5.954 - 5.951
Investments in joint ventures and associates 84 1 93 - 178 - 178
Non-current financial assets at fair value through other 9 - z - 1 - n
comprehensive incamel®
Non-current investment securities at amortised cost® - - 752 - 752 - 752
Non-current trade and other receivatles™ 97 - 52 - 149 - 149
Mon-current loans and advances Lo customers and banks - - 3,309 - 3.309 - 3.309
Deferred tax assets 460 25 67 - 552 - 557
Non-current assets™? 26,368 2,194 4,963 - 33,525 - 33,825
Inventories and current trade and other receivables™® 2.684 325 222 - 323 - 3%
Current loans and advances to custorners and banks - - 3093 - 3.083 - 3.093
Current financial assets at fair value through other - - 3 - 3 - 3
comprehensive income
Current investment securities at amorlised cost® - - 75 - 175 ~ W75
Total trade and other payables {7,787} (495) 218} - (8.508) - (8.508)
Total customer deposils and deposits from banks - - 16.338) - {6.338) ~ 16.328)
Tota! provisions 1224) (22 59} - {305) - (305)
Deferred tax labilities {9} (391 - - (48) ~ (4B)
Net current Lax {79 5 36 - (38) - {38}
Post-empioyment benefits {1.222) - - - 0222 - (1.222)
Assets of Lhe disposal group and non-current assets classified as 53 - - - 53 552 605
held for sale
tiabilities of the disposal group ciassified as heid for sale - - - - - {276} (276}
Net debt (inciuding Tesco Bang™® {7.879) (493) 242 (3.442} 1.572) - 11,572)
Net assets 11,895 1,475 2,1 (3,442} 12,049 276 12,325

{a) Refer taNote 1.

(b) Excludes loans Lo joint ventures of E2Im (2020: £23m) which form par af nel debt.

i) Exciudes derivalive financial InStrument aon-current assets of £1,425m (2020: £1.083m}.

|4} Excludes net interest and other receivabies of £nil (2020; £im) which form part of net debt.

le) Excludes toans 1o joint veniures of £101m (2020: £104m) which form part of net dept.

0 Refer to Note 32

(&) Mot det {inciuding Tesco Bank) at 27 Fobruary 2021 cxeluges nct deb of the dispesal groups ctassified a3 hold for sele of £141m.
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Central Tesco Onnti:l.cl)i';wa; Discontinued
UK & ROI Europe Bank Unallocated cperations operations Total
At 29 February 2020 (restated) Em fm £m £m fm £m £m
Goodwill ang other intangible assets 4,851 25 4 - 5.780 288 6.078
Property, plant and equipment and investment property 14,635 1.826 61 - 16.522 2.738 19,260
Right of use assets 5.719 392 14 - 6,125 749 6,874
investments in joint ventures and associates 70 1 87 - 158 149 307
Non-current financial assets af fair value through other 7 - 859 - 866 - 866
comprehensive income™
Non-current trade and other receivables™ 65 - 65 - 130 13 143
Non-current loans and advances to customers and banks - - 411 - 4,171 - 411
Deferred tax assels 286 33 69 - 388 61 449
Non-current assets™ 25,633 2,277 6,240 - 34,150 3,998 38,148
Inventories and current trade and other receivables'™® 2678 312 252 - 3,244 480 3724
Current loans and advances to customers and banks - - 4,280 - 4.280 - 4.280
Current financial assets at fair value through other - - 202 - 202 - 202
comprehensive income'®
Total trade and other payables (7.215) 1510 249) - (7.875) {1.17) 9,092)
Total customer deposits and deposits from banks - - 8.207) - (8.207) - (8.207)
Total provisions a1 m (571 - (229] 63} 292}
Deferred tax liabiities {4) 136} - - (40) - 40}
Net current tax [248] 9 (26} - (265) (38} (303
Past-employment benefits {3.056) - - - 13.056) (29) (3.085)
Assets of the disposal groups and non-current assets 75 - 45 - 120 165 285
classified as held for sale
Net debt {incluging Tesco Bank)" 18.203) {497) 47 {3.167) {11,820} {431 12,251)
Net assets 9,499 1,545 2,527 (3,167} 10,404 2,965 13,369
lal-ig] Refer to previous table for footnotes.
Other segment informotion
Total
Central Tesco Continuing  Discentinued
UK & RO Europe Bank operations operations Tetal
52 weeks ended 27 February 2021 £m im £m £m £m Em
Capital expenditure (including acquisitions through business
combinations):
Praperty. plant and equipment@ 1,466 79 15 1.560 2 1.562
Goodwilt and other intangible assets® 156 10 40 206 - 208
Depreciation and amortisation:
Property. plant and equipment (799) (99 9 {907} 4 (921
Right of use assets (522 (30 (2) (564 15 (566)
Investment property )] - - n - 3]
Other intangible assets (225} N (46) 278) m (279
impairment'd ’
[Loss)/reversal on financial assets (23) m (360} (384) (2) {386)
Total
Central Tesco Centnuing  Disconlinued
UK & ROJ Europe Bank operations operations Total
53 weeks ended 29 February 2020 £m £m Em £m £m fm
Capital expenditure (inciuding acquisitions through business
combinations):
Property, plant and equipment® 1.674 a0 7 1771 135 1,906
Goodwill and other intangible assets™ 145 12 44 201 6 207
Depreciation and amortisation:
Property. plant and equipment (exd)] {98) (9) 878) (260) {1.138)
Right of use assets {637) {321 (2 57} (80) 651
Investment property 1] - - 3 - )
Other intangible assets (218} (o (130} (359} 8 (387
impairment™®
[Lass)/reversal on financial assets (4) - 179) {183) 3 {180}

{a] Includes £476m related to oblaining controt of The Tesco Property (No. 2) Limited Partnership (2020: £91m related 1o obtaining control of The Tesco Atrato Limited Partnership). Refer 10

Naote 33 for further details.

{b} Includes £i2m (2020, Enil} of property, plant and equipment acquired through business combinations.
te) Includes £5m (2020: Enill of goodwill snd other intangible assets acquired through busingss combinations.

{c) Refer to Note 15 for impairment of non-current assets,

Tesco PLC Annual Report and Financial Statements 2021

127



Notes to the Group financial statements continued

Note 2 Segmental reporting continued

Cash flow statement

The following tables provide further analysis of the Group cash flow statement, including a split of cash flows between Retail continuing
operations and Tesco Bank as well as an analysis of Group centinuing and discontinued operations.

Tesco
Retgil Bank Groug
Before Before
exceptional  Exceptional esceptional Exceptional
items artd items ang itemsand  items anyg
amortisaiion amortisation amortisation amortisation Tesca
of acquired of acquired Retall  of acquired of acquired Bank
intangibles  intangibles Total  intangibles  imtangibes Total Total
52 weexs ended 27 February 2021 £m £m £m £m Em £m £m
Continuing aperations
Operating profit/{loss) of continuing cperations 1,990 216 2,206 {175} [295) (470 1,736
Depreciation and amortisation 1614 % 1,690 a7 - 57 1747
ATM net income (134 - (13} 3 - 13 -
{Profit)/loss arising on sale of praperty. plant and equipment. investment property. 47 (150} (197} 2 - 2 (1g5)
imangible assets, assets held for sale and early termination of leases
(Profit}/loss arising on sale of financial assets - - - - - - -
[Profit)/loss arising on sale of joint ventures and associates - 29 23} - - - (29)
Net impairment loss/(reversall on property. plant and equipment. right of use (4) 124} (128} - - - 128
assels, intangible assets and investment property
Impairment of goodwill - - - - 295 295 295
Impairment of joint ventures ~ - - - - - -
Adjustment for non-cash element of pensions charge 7 7 I3 - - - 4
Other defined benefit pension scheme payments {350 (2.500) 12,851 - - - {2.851)
Share-based payments 3 - 3 (3} - (3) 28
Tesco Bank fair value movements included in operating profit/tioss) =~ - - 367 - 367 367
Cash flows gaenerated from oparations excluding working capltal 3,227 (2,504) 722 61 - 261 984
lIncrease)/decrease in working capital 450 1 439 133} 19) 152} 287
Cash gonerated frem/{used in) operations® 3,677 (2,515) 1,162 128 (19) 109 1,27
Interest paid 680) - {680} 6} - (6 (E86)
Corporation tax paid (161 - (164 g - 8} 9700
Net cash generated from/lused inl operating activities 2,836 12,515} an 13 (19 94 415
Proceeds from sale of property. plant and equipment, investment property. 3 148 181 - 51 51 232
intangible assets and assets classified as held for sale
Purchase of praperty. plant and equipment and investment property {239} {52} {201 - - - {294
~ store buybacks
Purchase of property. plant and equipment and investment progerty (7400 - {740) 21 - (2% {761
- ather capital expenditure
Purchase of intangible assets {162) - (62} {40} - 40} (202
Disposal of subsidiaries, net of cash tisposed - 7.806 7.8086 - - - 7.806
Acquisition of businesses, net of cash acquired 5 - 15 - - - 15
Disposal of associate - - - - - - -
Net (increasel/decrease in foans to joint ventures and associales [#]] - vi] - - - )
investments in joint ventures and associates 11 - m - - - 1))
Net [investments in)/proceeds from sale of short-term investments 62 - 62 - - - £2
Net (investments inl/proceeds from safe of financial assets at fair vaiue (1) - m 7 - 7 16
through other comprehensive income and amortised cost
Dividends received from joint ventures and associates 10 - 10 7 - 7 17
Dividends received from Tesco Bank 13 - 13 {13} - 13 -
interest received 0 - @ - - - i
Nat cash genarated from/(used inl Investing activities 11,0021 7,902 6,890 50 51 101 6,991
Own shares purchased [65) - [66) - - - (66)
Repayment of capital element of obligations under leases 1561} - (561) (3} - 3 564)
Add/lless): Cash inflow from major disposal - {5,330 15,337 - - - {5.327)
Less: Net increase/(decrease] in loans to joint ventures and associates 2 - 2 - - - 2
Less: Net investments inf{proceeds from sale of) shori-term investments 62) - 62} - - - 62
Free cash flow"™ 1,37 50 1,187 160 32 192 1,379
Increase in borrowings 1,097 - 1.097 i - 1 1,098
Repayment of borrowings 1.039) - 11.039) {715 - (778)  (1.814}
Net cash flows from derivative financial instruments 632) 52 (580 - - - (580)
Dividends paid to equity holders (942} (4.918)  {5.858) - - ~ 15858}
Net cash genarated from/(used in} financing activities (2,143) (4,864]  (7,007] rn - (777) (7,784}
Net increase/idecrease) in cash and cash equivalents from continuing operations 1319) 523 04 {614) 32 1582) 1378)
Net Increase/Idecrease] in cash and cash equivalents from discontinued operations 38 728) 690} - - ~ (690)
Intra=Group funding and Inter pany trar { - 2 2 12) - [2) -
Net increase/{decreasel in cash and cash equivalents {ze1 {703} (484} (6161 32 (5641 (1,068]
Cash and cash equivalents at the beginning of the year 1.667 1.364 3.0
Effect of foreign exchange rate changes 8 -~ 8
Cash and cash equivalents at the end of the year 1,19 780 1,971
Cash and overdratts held in disposal groups 7 - 7
Cash and cash equivaients not held in disposal groups 1,198 780 1,978

(2] APM: "Retail operating cash flow’ of £1162m (2020: £3.580m} is the cash penerated from operations of the continuing Retail bysiness
{b) Free cash flow of £1.187m (2020. £1.493m) i reported on a conlinuing operations basis,
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Cash flow statement continued

Tesco
Retail Bank Group
Belore 8efore
exceptional  Exceptional exceptional  Exceptional
items and items angd iterns and items and
amortisation amortisation amortisation amortisation Tesco
of acquired of acquired Retail of acquired  of acquired Bank
intangibles  intangibles Total intangibles intangibles Total Total
53 weeks ended 29 February 2020 irestated™) m Em Em £m £m Em £m
Continuing oparations
Operating profit/(loss) of continuing operations 2,378 1246) 2,132 193 ms) 74 2,206
Depreciation and smortisation 1.589 79 1,668 77 64 141 1.809
ATM net income {34} - {34) 34 - 34 -
{Profit)/loss arising on sale of property. plant and equipment. ! {159 {152} - - - (152}
investment property. intangible assets. assets held for sale and
earty termination ¢f leases
{Profiti/loss arising on sale of financial assets - - - - [&}] k)] 3
{Profith/loss arising on sale of joint ventures and associates - (68} 58] - - - 168)
Net impairment loss/(reversall on property. ptant and equipment. right of use 2} 223 2 - - - P4l
assets. intangible assets and investment property
Impalrment of joint ventures - 47 a7 - - - 47
Adjustment for non-cash element of pensions charge 2 - 2 - - - 2
Other defined benefit pension scheme payments (267) - (267 - - - (267}
Share-based paymentis 84 - a4 1 - 1 85
Tesco Bank fair value movements included in operating profit/(loss) = - - 100 - 100 100
Cash flows generated from operations excluding working capital 3,751 118) 3,633 405 (58l 347 3,980
{lncreasel/decrease in working capital 24 {77 {53) 13.422) 15 3,407 (3.4600
Cash generated from/{used In) operations™* 3,775 (195) 3,580 (3,017 143 (3,060) 520
Interest paid {739} - {739} 8) - 8} (747)
Corporation tax paid {219) - 1219) 69) - 69) {288)
Net cash gengrated frem/(used In) operating activities 2,817 {195) 2,622 13,0941 143 (3.137) {815)
Proceeds rom sale of property. plant and equipment., investment property, 3 263 266 - 3.696 3.696 3.962
intangible assets and assets classified as held for sale
Purchase of property, plant and equipment and investment property (136) (36) 172) - - - {172)
- store buybacks
Purchase of property. plant and equipment and investment property {690) - (690) (5 - ] 695
- other capital expenditure
Purchase of intangible assets (156} - {156) (39} - 139 1185}
Disposal of subsidiaries. net of cash disposed 4 (10) (&) - - - 16
Acquisition of businesses, net of cash acquired - - - - - - -
Disposal of associate - 277 277 - - ~ 277
Net (increase)/decrease in loans to joint ventures and associates - - - 8 - 8 8
Investments in joint ventures and associates )] - 9} - - -~ [}
Net linvestments inl/proceeds from sale of short-term investments 687 - Ba7} - - - 687}
Net (investments inl/proceeds from sale of financial assets at fair value 3) - (3) 3 - 13) 16}
through gther comprehensive income and amortised cost
Dividends received from joint ventures and associales 12 - 12 16 - 16 28
Dividends received from Tesco Bank 50 - 50 (50 - 150 -
Interest received 6 - 16 - - ~ 6
Net cash genarated from/{used In) investing actlvities 11,596} 484 {1,103 73) 3,696 3,623 2,521
Own shares purchased (149 - 1149} - - - 149)
Repayment of capital element of obligations under leases (565] - (565} 2 - 12) 1567)
Add/liessk: Cash inflow from major disposal - - - - - - -
Less: Nel increase/(decrease) in loans 10 joint ventures and associates - - - (8) - 18} (8)
Less: Net investments in/(proceeds from sale of short-term investments 687 - 687 - - - 687
Free cash flow™ 1,184 299 1,493 13,177} 3,653 476 1,969
Increase in borrowings 1.022 - 1.022 250 - 250 1.272
Repayment of borrowings {1,346} - (1,346} (410} - 0 (1.756)
Net cash flows from derivative financial instruments 07 - [1h; - - ~ i
Dividends paid to equity holders 1656} - 656) - - ~ (656}
Net cash generated from/(used in} financing activities i - 162} - 62y 11,8734
Net increase/(decrease) in cash and cash equivalents from continuing operations {490) 299 {191} (3,329} 3,653 324 133
Net increase/(decrease} in cash and cash exjulvalents from discortinued operations 395 {22} 373 - - - 373
Intragroup funding and intercompany transactions 3 - 3 (3} - 13) -
Net Increase/(decrease) in cash and cash equivalents a2 277 185 13,332) 3,653 321 506
Cash and cash equivalents at the beginning of the year 1.524 1.043 2.567
Effect of foreign exchange rate changes {42} - {42)
Cash and cash equivalents at the end of the year 1,667 1,364 3,00
Cash and overdrafis held in disposal groups - - -
Cash and cash equivalents not held in disposal groups 1,667 1,364 3,031

{a)-(b) Refer 10 previous table for foatnotes.
{c} Refer to page 211for a recorciliation from Retail operating cash flow. Retail free cash flow and Free cash flow shown above to the Group's 52-week siternative performance measures.
(ch Refer to Note 1 for further details regarding the prior vear restatement
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Note 2 Segmental reporting continued

Continuing Gperations Discontinued operations Total Group
202 2020 2021 2020 202 2020°
Em im Em £m £ £m

Operating proflt/(loss) 1,738 2,206 5,482 312 7,218 2,518
Depreciation and amortisation 1,747 1.809 20 348 1767 2157
{Profit}/loss arising on sale of property, plant and equipment, investment 195) 152 5 (e 190} n7o}
property, intangible assets, assets held for sale and early termination o
leases .
(Profit)/loss arising on sale of financial assets - (3) - - - ()}
(Profitl/loss arising on sale of joint ventures and associates (241 (68} - - 29 (68}
{Profit)/loss arising on sale of subsidiaries - - (5,197} - 5197 -
Transaction and derivative costs associated with sale of subsidiaries - - 6 22 6 22
Net impairment 1oss/{reversall on property. plant and equipment, right 128} 22 43 81 (85) 302
of use assets. intangible assets and investment property
Impairment of goodwill 295 - - - 295 -
Net remeasurement (gain)/loss of non-current assets held for sale - - 5 - {5} -
Impairment of joint ventures - 47 - - - 47
Adjustment for non-cash element of pensions charge 14 2 - 7 4 9
Other defined benefit pension scheme payments {2,851 (267) - - {2.851) 1267)
Share-based payments 28 85 Z z 30 g7
Tesco Bank fair value movements included in cperating profit/(loss) 367 100 - - 67 100
Cash flows generated from operations exctuding working capltal o84 3,980 356 754 1,340 4,734
{increasel/decrease in working capital 287 {3.460) {4 {83} 246 {3.543)
Cash generated from/lused in} operations 1,21 520 315 &N 1,586 1,191
Interest paid : . (686) (747} 43} {56) (729) (803)
Corporation 1ax paid 704 1288) {85) 152) 1255} 13401
Net cash generated from/{used in) operating activitles 415 (515) 187 563 602 48
Proceeds from sale of property. plant and equipment. investment 232 3962 5 3 237 3.965
property. intangible assets and asseLs classified as held for sale
Purchase of property, plant and equipment and investment property (1.052) 867 (118} (136} (11m 1.003)
Purchase of intangible assets {202) 195 {4} 5] {206) (201
Disposal of subsidiaries. net of cash disposed 1.806 (6} {h3) - 7.003 (Y}
Acquisition of businesses. net of cash acquired i5 - - - 15 -
Disposal of associate - a7 - - - 2y
Net lincrease)/decrease in loans to joint ventures and associates 2} 8 - - 2) 8
Investments in joint ventures and associates {m [H - - [n (9
Net (investments in)/proceeds from sale of short-term investments 62 687 - - 62 687
Net {investments in)/proceeds from sale of financial assets at fair value e (6) - - 16 6
through other comprehensive income and amortised cost
Dividends received fram joint ventures and associates 7 28 9 4 26 42
Interest received 10 16 2 2 12 18
Net cash generated from/{used in} investing activities 6,991 2,521 1620) (123) 6,171 2,398
Own shares purchased (BE] (149} - - (66) {149}
Repayments of cbligations under leases 564} {567) 157 67 621 {634)
Increase in borrowings 1.098 1.272 - - 1.098 1272
Repayment of barrawings (r.914) (1.756} - - {1.814) 11.756}
Net cash flows from derivative financial instruments {5801 {7 - - {580) 17
Dividends paid to equity holders (5,858} 1656) - - (5.858) 1656)
Net cash generated from/{used In) financing activities (7,784} {1,873) 57 &7 7.841) {1,940)
Net increase/(decreasel in cash and cash equivalents before (378 133 (690} 373 (1,068} S06
intragroup funding and intercompany transactions
Intragroup funding and intercompany transactions (357) an 357 1371} - -
Net Increase/(decrease] in cash and cash equivalents (735) 504 (333} F (1,068) 506
Cash and cash equivalents at the beginning of the year 3.031 2.567
Effect of foreign exchange rate changes 8 (42)
Cash and cash equivalents at the end of the year 1,97% 3,031
Cash and overdrafts held in disposal groups 7 -
Cash and cash equivalents not held In disposal groups 1,978 3,031

* Refer to Note 1 for further Gétails regarding the prior year restatement
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Note 3 Income and expenses
Auditor's remuneration

52 weeks S3weeks

2021 2020

£m £m

Fees payable to the Company's auditor and its associates for the audit of the Company and Group financial statements 2.3 16

The audit of the accounts of the Company's subsidiaries 8.3 58

Total audit services 10.6 7.4

Audit-related assurance services 14 0.5
Qther services.

Transaction services 06 0.2

All other non-audit services 0.8 1.6

Total non-audit services 2.5 1.8

Total auditor’s remuneration 13.1 9.7

Audit-refated assurance services of £1.1m {2020: £0.5m} comprise: review of the Group's interim report £0.5m (2020: £0.5m), audit of the
parent company interim accounts drawn up to support the special dividend to shareholders £0.3m (2020: £nil) ang other services £0.3m
{2020: £nil). Transaction services represents provision of reporting accountant services related to the disposal of the Group's Thailand and
Mataysia operations £0.6m (2020: £0.2m). Other non-audit services of £0.8m (2020: £1.6m) represents: provision of data repository services
tor information needed for disclosure purposes as part of ongoing claims £0.8m (2020: £0.6ml. SFO monitor roie £nif (2020: £0.6ml and other
services £nil {2020: £0.4m). In addition to the amounts shown above, the auditor received fees of £0.3m {2020: £0.1m) for the audit of the
main Group pension scheme. Non-audit services are subject to approval by the Chief Audit and Risk Officer and the Audit Committee.
Additional information on the non-audit services provided by the auditor is provided in the Audit Committee report on page 71, including

how objectivity and independence is safeguarded.

Employment costs, including Directors’ remuneration

52 weeks 53 weeks
icryl 2020
Cantinuing operations Notes Em £€m
Wages and salaries 6,443 5817
Social security costs 509 464
Post-employment defined benefits'® 29 48 37
Post-employment defined contributions 29 347 328
Share-based payments expense 28 69 122
Termination benefits® 33 100
Total 7,449 6,869
{al Includes £7m 12020: £nil) past service cost related to guarenteed minimum pensions {GMPs). This is treated as an exceptional item. Refer to Note 4 and Note 26
(b} Includes Enil (2020: £95m| of redundancy costs included within exceptional items. Refer to Note 4.
Post-employment defined contribution charges include £132m (2020: £116m) of salaries paid as pension contributions.
The table below shows the average number of employees by operating segment during the financial year.
Average number Average number of
of emplayees fuli-time eguivalents

Continuing operations 202 2020 20 2020
UK & ROI 336.392 319.303 214,470 Ho.7es -
Central Europe 27.273 31.558 25.054 28,955
Tesco Bank 3.656 3.587 3.387 3.205
Total 367,311 354,448 242,91 243,028

(a) The average aumber of employees in the year ended 29 February 2020 excludes the average purnber of employees of 68,644 In discontinued operations.
{b) The average number of full-time equivalents in the year ended 29 February 2020 excludes the average number of full-time equivalents of 50,935 in discontinued operations.
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Notes to the Group financlal statements continued

Note 4 Exceptional items and amortisation of acquired intangibles

Group Income statement

52 weeks ended 27 February 2021

Profit/llass) for the year from continuing operations included the following exceptional items and amaortisation of acquired intangibles:
Total exceptional

items and
amortisation of
acquired Share of joint
intangibles venture and
Administrative included within associates
Exceptional items and amortisation Cost of sales expenses  operating profit profits/llosses) Finance ¢osts Taxation
ol scquired intangibles included in: £m Em £m Em £m £m
Exceptlonal Items:
Property transactions' 9 7 26 - - 18
Boaker integration casts™ 21 (4} 25) - - 4
ATM business rates™ 105 - 105 - - (20)
Acquisition of property joint venture® 134 - 134 - - 23
Litigation cosis® - (33 193) - - -
GMP equalisation™ (6) mn 7 - - 1
Net impairment reversal of nan-current assets® 156 - 156 - - 8
Impairment charge on goodwill™ - (295 {295) - - -
Employee Share Scheme® (4) - {d) - - -
Release of tax provisions? - - - - - 106
Tota! exceptlonal items 383 1386} i3} - - 94
Amortisation of acquired Intangibles:
Amortisation of acquired intangible assets INote 10) - 76} (76) - - 2
Total exceptional Items and amortisation of 383 (462) 79) - - 96
acquired Intanglbles

{a) As pan &f the Group's strategy Lo maximise value from property. the Group disposed of surplus properties

(b} Final costs incurred in integrating Booker within the Tesco Group. mainly focused on aligning distribution networks and aperating platforms

[} Supreme Court ruling in May 2020 that Tesco Group is due a refund of business rates related to external facing ATMs in stores,

[0} The Group obtained control of The Tesco Property iNo. 2) Limited Partnership. previously accounted for as a joint venture. through the acquisition of the other partner’s 50% interest in
the partnership for 2 net consideration of £29m. The acquisition. which is treated as an asset acquisition. increases the Group's owned property portfolio and borrowings. replacing the
Group's assacisted right of use assets and lease liabllities. Refer 1o Note 33 for furiher details.

(e} Costs arising from the 2016 elaims against Tesco PLE for matters arising out of or in connection with the overstatement of expected profit announced in 2014,

() This reiates to a non-cash charge in respect of the Group's defined benefit pension obligations in the LK. arising from equalisation of guaranteed minimum pensions [GMPs! following a
further High Court ruling. Refer te Note 29 for further details,

(g) Net mpairment reversal relating to the Group's non~-current assets, & further £32m net impairment loss of non-current assets is included within the £134m gain on acquisition of property
joint venture. Refer to Notes 15 and 33 for further details,

{h) An mpairment charge was recoghised on the goodwill associated with Tesca Bank (2020: Enil). Refer to Note 15 for further details

(il These are costs related to the special dividend and share consolidation with respect 1o employee share schemes.

(i The agreerment of previously uncertam tax positions arising in prior periods has resulted in a release of tax provisions no longer required.

53 weeks ended 29 Februory 2020
Profit/(loss) for the year from continuing operations included the following exceptional items and amortisation of acquired intangibles:

Total exceptional

items and
amortisation of
acquired Share of joint
ntangibles venture and
Administrative  inclycded within associates
Exceprionzl items and amortisation Cost of sales expenses  operating profit  profits/llosses) Finance costs Taxation
of acquired intangbles included in: Em fm £m £m £ £m
Exceptional items:
Net restructuring and redundancy costs (95} 113} (1CB) - - 2
Provision for customer redress (48] - (45) - - -
Derivative restructuring - - - - (180) 34
Acquisition of property joint venture 136 - (136} - - (23)
Impairment of investrnent in India joint venture - an (471 - - -
Disposal of China associate - a7 37 - - (30)
China land penalties - - - (a2 - -
Tesce Bank mortgage disposal (8] 3 (5} - 29 (14}
Closure of Tesco Bank current accounts Lo new customers - (56) 156} - - 14
Ogden rate change - - - 4 - -
Property transactions a3 - 33 - - 15
Bocker integration costs 18) {5) (23) - - 4
Net impairment reversal of non-current assets 60 4 64 - - 16
Total exceptional items (208} {77} 1286) (8) (151) 37
Amortisation of acquired intangibles:
Amortisation of acquired intangible assets (Note 10) - 79 79 - - 15
Total exceptional items and amortisation of acquired (209 (156) (365) (8} {151} 52
intangibles®

* Cornparatives have been restated to present Thailand. Malaysia and Poland as discontinued operations. Refer to Note 7 for funther details.
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The table below shows the impact of exceptional items on the Group cash flow statement:

Amortisation of acquired intangibles does not affect the Group's cash flow.

Cash flows fram

Cash llows from

Financlal statements

Cash flows from

operating activities investing activities financing activities
52 weeks 53 weeks 52 weeks 53 weeks 52 weeks 53 weeks
2021 2020 2021 2020 021 2020
£m £m £m Im £Em £m
Prior year restructuring and redundancy costs {36) (124) - - - -
Current year restructuring and redundancy costs - 53 - - - ~
Property transactions - - 148 263 - -
Settiement of claims for customer redress in Tesco Bank 19} (38) - - - -
Booker integration cash payments {2) 23) - - - -
Proceeds from sale of Tesco Bank's mortgage book - - 51 3.696 - -
Acqyuisilion of property joint venture {Note 33) - - (52) 136} - -
Proceeds from disposal of China associate - - - 277 - -
Corporate activity costs - - - (i0} - -
Litigation costs {93) - (2) - - -
Disposal of Asia cperations® 26 - 1.81 - 52 -
Additional pension contribution'® (2.500) - - - - -
Costs and proceeds deposit associated with the sale of - - {3} - - -
Paland
Special dividend® - - - - (4.916) -
ATM income® 90 - - - - -
Total continuing operations (2,534) (238) 7,953 4,190 (4,864} -
Exceptional cash flows from discontinued operations 05 (25) - 3 - -
Disposal of Asia operations™ - {713) -
Total £2,549) {263} 7,240 4,193 (4,864) -

(a) Other operating cash flows on disposal of the Group's Asia operations of £26m comprise of £30m advance payments received on sade of software licences due to be completed in the
next financial year, offset by £(4)m of casts incurred related to the speciat dividend and share consofidation with respect to employee share schemes. Total disposal proceeds. net of
associated disposal costs, cash disposed and repayment of intercompany loans were £7.098m. of which £7,6Wm is presanted within continuing operations and £(713)m is presented within
discontinued operaticns. The cash inflow from financing activities of £52m is with respect to the derivative falr value gain net of option premiums paid 1o eccnomically hedge the foreign

exchange risk on the USD disposal proceeds. Refer to Note 7 for further details.

(1) Subsequent to the disposal of the Group's Asia operations, the Group made a significant pension contribution of £2.5bn, Refer to Note 29 for further details
{c) The Group paid a special dividend 1o shareholders on 26 February 2021, Refer to Notes 8 and 30 for further details.
(d) Amounts received in the year with respect to the Supreme Court ruling related to external facing ATMs in stores.

Note 5 Finance income and costs

52 weeks 53 weeks
200 20204

Continuing operations Notes £m £m
Finance income
Interest receivable and similar income 10 16
Finance Income receivable on net investment in leases 5 4
Total flnance income 15 20
Finance costs
GBP MTNs and loans {158) (142
EUR MTNs (51 (59}
USD bonds (9t i
Finance charges payable on lease liabilities (446) {4861
Qther interest payable {31 (24)
Fair value remeasurements of financial instruments® {214) (246)
Total finance costs before exceptional items and net pension finance costs (209} (968)
Net pension finance costs 29 {43) [td)]
Total finance costs before exceptional items {952} (1,039}
Fair value remeasurement loss on derivative restructuring 4 - (1803
Fair value remeasurement gain on Tesco Bank morigage book disposal 4 - 29
Total finance costs (952} 1,190)
Net finance costs (937} {1,170)

{a) Compsratives have been restated to present Thailand, Malaysia and Poland as discontinved operations. Refer to Note 7 for further details.
{bl Fair value remeasurements of financiat instruments included £060)m (2020: EI6SIm} relating to the premium paid on the repurchase of long-dated bonds.
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Note 6 Taxation
Recognised In the Group income statement

52 weeks 53 weeks
2001 20204
Continuing operations £m £€m
Current tax (credit)/charge
UK corporation tax 228 244
Qverseas tax 60 5
Adjustments in respect of prior years o) 141
178 278
beferred tax (creditl/charge
Crigination and reversal of temporary differences 67} 29
Adjustrents in respect of prior years (19 1]
Change in tax rate 12 -
74 12
Total Income tax (creditl/charge 104 280

{a) Comparatives have been restated to present Thailand. Malaysia and Poland as discontinued operations, Refer to Note 7 for further details,

The Finance Act 2020 included legislation ta maintain the main rate of UK corporation tax at 19%, rather than reducing it to 17% from

VAprit 2020. The change to the main rate of corporation tax was substantively enacted by the balance sheet date and therefore included in
these financial statements. Temporary differences have been remeasured using these enacted tax rates that are expected to apply when the
liability is settled or the asset realised. The UK Budget announcements on 3 March 202! included an increase to the UK's main corporation tax
rate to 25%, which is due to be effective from 1 April 2023. These changes were not substantively enacted at the balance sheet date and
hence have not been refiected in the reasurement of deferred tax balances.

Reconcillation of effective tax charge

52 weeks 53 weeks
2671 2020
Cortinuing operatiens £m Em
Protit/{loss} before tax 825 1,028
Tax credit/(charge) at 19.0% (2020; 19.0%} as7 195)
Effect of
Non-qualifying depreciation (33 {30}
Expenses not deductible™ ’ (40) (55)
Unrecognised tax losses - (4)
Property items taxed on a different basis to accounting entries 4 (3]
impairment af non-current assets {22) (3N
Banking surcharge tax 13 an
Differences in overseas taxation rates 10 7
Adjustments in respect of prior years 129 58
Share of iosses of joint ventures and associates 5 (2
Change in tax rate {12} -
Irrecoverable withholding tax )] (18}
Total Income tax credit/(charge} {104) {290}
Effective tax rate 12.6% 28.2%

(3} Comparatives have been restated to present Thailand. Malaysia and Poland as discontinued operations. Refer 1o Note 7 for further details.

{b) Prior year included movements on uncenain tax positions,

(¢) Prior year adjustments include tas credits of £1106km in relation to uncertain tax positions end £{20m in relation Lo rolled over gains 2nd capital losses on property disposals Classified as
exceptional.
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Reconciliation of effective tax charge on profit before exceptional items and amortisation of acquired intangibles, net pension

finance costs and fair value remeasurements of financial instruments

52 weeks 53 weeks
200 2020w
Continuing operations - Em £m
Profit/lloss) before tax before exceptional items and amortisation of acquired Intangibles 904 1,552
Tax credit/(charge) at 19.0% (2020:19.0%)} (172) (295)
Effect of:
Nan-qualifying depreciation (33 30
Expenses not deductible®™ 210 {40}
Unrecognised tax losses - 2)
Impairment of non-current assets 1 -
Banking surcharge tax 13 (71
Differences in pverseas taxation rates n ?
Adjustments in respect of prior years m 53
Share of prefits of joint ventures and associates 5 -
Change in tax rate m -
Irrecoverable withholding tax (n (18}
Total income tax credit/(charge) before exceptional items and amortisation of acquired Intangibles {200) (342}
Effective tax rate before exceptional ltems and amortisatlon of acquired intangibles 22.1% 22.0%
Tax charge on net pension finance costs and fair value remeasurements of financial instruments at 19.0% on £25/m (2020: 49} B0}
19.0% on £317m)
Change in tax rate - 2
Total Income tax credit/(charge) before exceptional items, net pension finance costs and falr value remeasurements™ 1249} {400}
Effective tax rate before exceptional ltems, net penslon finance costs and falr value remeasurements 21.4% 21.4%

{a} Comparatives have been restated Lo present Thailand. Malaysia and Poland as discontinued operauons. Refer to Note 7 for further details.
{ol Prior year Included movements on uncertain tax positions.

fc) Refer to page 209 for a reconciliation from Efective tax rate before exceptional items. net pension finance costs and 1aic value remeasurements of financial instruments shown above to

the Group’s 52-week afternative performance measure

Tax on items credited directly to the Group statement of changes In equity

57 weeks 53 weeks

202 2020

Continuing operations £m im
Current tax credit/(charge} on:

Share-based payments 5 1
Deferred tax credit/(charge] on:

Share-based payments {13 (3)
Total tax on items credited/(charged) to the Group statement of changes In equity 6) (2)
Tax refating to components of the Group statement of comprehensive income/{loss)

52 weeks 53 weeks

2021 2020

Continving operations m Em
Current tax credit/(chargel on:

Pensions 176 -

Foreign exchange movements - 1
Deferred tax credit/{charge) on:

Pensions 67 Kl

Fair value of movement on financial assets at fair value thraugh other comprehensive income - [}

Fair value movernents on cash fiow hedges 9 {9}
Total tax on items credited/[charged) to Group statement of comprehensive Income/(loss) 252 62
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Note & Taxation continued

Deferred tax

The following are the major deferred tax (liabilities)/assets recognised by the Group and movements thereon during the current and prior
financial years measured using the tax rates that are expected to apply when the liability is settled or the asset realised based on the tax rates
that have been enacted or substantively enacted by the balance sheet date:

Property- Post- Short-term
related Acquired  employment  Share-based timing Financial
items® intangibles benefits' payments differences Taxigsses  instruments Total
£m Em £m £m £m Em Em £m

At 23 February 2013 (restated™) (207 (114} 470 51 ¥il [ 32 359
Discontinued operations {0 - 2 - (2) - - [}
{Chargel/credit to the Group income statement 38 14 {33) 2 1261 2 {5) (12
[Chargel/credit to the Group statement of - - - 3 - - - (3
changes in equity
[Chargel/credit to the Group statement of - - n - - - (10} 61
comprehensive income/{loss)
Disposals 1 - - - - - - 1
Foreign exchange and other movements™ 1 - 2 1 - - - 4
At 29 February 2020 (restated™) (168) (100) 512 51 93 4 17 409
Discontinued operations 14 - 16} (6) 163} - - 161}
{Chargel/credit to the Group income statement 32 2 9 {3 40 (1 {5 74
[Chargel/credit to the Group statement of - - - m - - - A
changes in eguity
(Chargel/credit to the Group statement of - - 67 - - - 9 76
comprehensive income/{loss)
Acquisitions (2 - - - - - 19 17
Foreign exchange and other movements'? 11} - - - 8] - 2 -
At 27 February 2021 (125} (98) 582 N 69 3 42 504

(a} Refer to Note 1 {or further details regarding the prior year restatement.

{b) Property-related iterms nclude a deferred tax liability on rolled-over galns of £305m (2020: £291m). delerred tax assets on capilatlosses of £187m (2020: £166m| and deferred tax assets on
IFRS 16 transitional adjustments of £267m [2020: £252m). The remaining batance redates to sccelerated tax depreciation.

(¢} The deferred tax asset on retirement benefits includes £364m of deferred tax relie! from the additional ¢centritution paid in the year and £218m deferred tax related to the pension deficit,
cee Note 29.

{d) The deferred tax charge for foreign exchange and other movements is a £nil charge (2020: £4m crediu relating to tha retranslation of deferred tax balances at the halance sheet date,

{e) Remeasurement of temporary differences for the announced increase to the UK corporation tax rate, if enacled, is estimated ta increase the opening deferred tax asset in the financial year
ended 26 February 2022 by £60m,

Deferred tax assets and liabilities are offset when the Group has a legally enforceable right to do so. The following is the analysis of the
deferred tax balances after offset:

2020

2021 {restated*)

£m £m

Deferred tax assets 552 449
Deferred tax liabilities (481 {40)
504 409

* Refer to Note ifor further details regarding the prior year restatement

No deferred tax fiability is recognised on temparary differences of £4.4bn {2020 restated: £4.5bn) relating to the unremitted earnings of
oversess subsidiarics and joint ventures as the Croup ic ablo to control the timing of the rever<al of these temporary differences and it is
probable that they will not reverse in the foreseeable future, The deferred tax on unremitted earnings at 27 February 2021is estimated to be
£5m (2020: £7m) which relates to taxes payable on repatriation and dividend withholding taxes levied by overseas tax jurisdictions. UK tax
tegislation relating to company distributions provides for exemption from tax for most repatriated profits, subject to certain exceptions.

Unrecognised deferred tax assets
Deferred tax assets in relation to continuing operations have not been recognised in respect of the following items (because it is not probable
that future taxable profits will be available against which the Group c¢an utilise the benefits):

2020

200 {restated®)

£m Em

Deductible temporary differences 40 43
Tax josses 183 188
223 232

Reler to Note Vfor further getails regarding the prior year restatement
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As at 27 February 2021, the Group has unused trading tax losses from continuing operations of £623m (2020: £656m) available for offset
against future profits. A deferred tax asset has been recognised in respect of £19m {2020: £25m) of such losses. No deferred tax asset has
been recognised in respect of the remaining overseas tax losses of £604m (2020: £631m) due to the unpredictability of future profit streams.
Included in unrecognised tax losses are iosses of £518m that will expire by 2024 (2020: £284m in 2023} and £37m that will expire between
2025 and 2041(2020: £298m between 2024 and 2040). Other losses will be carried forward indefinitely.

Changes in tax law or its interpretation

The Group operates in a number of territories which leads to the Group’s profits being subject to tax in many jurisdictions. The Group
monitors income tax developments in these territories (which include the OECD Base Erosion and Profit Shifting (BEPS) initiative and
European Union’s state aid investigations} which could affect the Group's tax liabilities.

Note 7 Discontinued operations and assets classified as held for sale
Assets and liabilitles of the disposal group and non-current assets classified as held for sale

2021 2020
Em Em
Assets of the disposal group 404 -
Non-current assets classified as held for sale 201 285
Total assets of the disposal group and nen-current assets classified as held for sale 605 285
Liabilities of the disposa! group (276) -
Total net assets of the disposal group and non-current assets classified as held for sale 329 285
Assets and liabilities of the disposal group are with respect to the Group’s operations in Poland.
The assets classified as held for sale consist mainly of properties in the UK and Centrai Europe due to be soid within one year.
Balance sheet of the disposal group
Poland
Em
Assets of the disposal group
Goodwili and cther intangible assets 3
Property, ptant and equipment 24
Right of use assets 82
Inventories 58
Trade and other receivables 19
Cash and cash equivaients 28
Total assets of the disposal group 404
Liabilities of the disposal group
Trade and other payables {30)
Current tax liabilities m
Lease liabilities {134)
Borrowings {35)
Provisions (16)
Total liabllities of the disposal group (276}
Total net assets of the disposal group 128

Discontinued operations

On 9 March 2020, the Group reached agreement on the terms of a proposed sale of its operations in Thailand and Malaysia, which were
presented in the Group's former Asia segment. The transaction received sharehoider approval on 14 May 2020, and the disposal completed
on 18 December 2020. The results have been presented as discontinued operations.

On 18 June 2020. the Group reached agreement on the terms of a proposed corporate sale of its business in Poland. which was previously
presented in the Group's Central Europe segment. The transaction completed after the balance sheet date on 16 March 2021. The assets and
liahilities related to the Group's Poland operation have been classified as a disposal group hetd for sale within the year. Further properties in
Poland not included in the corporate sale also individually meet the criteria to be classified as held for sale, and therefore the Group's entire
business in Polana has been presented as discontinued operations.
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Note 7 Discontinued operations and assets classified as held for sale continued
Income statement of discontinued operations

202] 2020
Thaitand Thailand
and and
Malaysia Poland COther Total Malaysia Poland Other Total
£m £m £m £m £m £m _ Em £m
Revenue 3.932 974 - 4,906 5.218 1,451 - 6.669
Operating costs® 13,492) 1982} - {4,474) {4.773) 01,462) - {6.235)
Operating profit, before exceptional items 440 8} - 432 445 m - 434
Share of post-tax profits/{iosses) of joint ventures and g - - 9 26 - - 26
associates
Finance (costs)/income (26) 19 - {45) 137 (14) - (51
Profit/(loss] before tax, before exceptional tems 423 2n - 396 434 (25} - 409
Taxation {&4) (%)} - {87} {85} & - {90
Profit/(loss) after tax, before exceptional items 339 {30} - 309 349 {31 - 38
Exceptional items®™ 3} {56) {88} (147) {1 my - (122)
Tax on exceptional items'® - - - - 1 ~ 38 i)
Profit after tax on disposat of Thailand and Malaysia 5.264 - - 5.264 - ~ - -
Total profit/lloss] after tax of discontinued operations 5,600 (86) (88) 5,426 339 {142) 38 235

(a) Operating costs include £{20)m deprecistion and amortisation charges [2020: £(348lm}.

(b) Exceplional items of E{147Im 12020: E4122)m) inciudes £17tm {2020: £(43)m) of net restructuring and redundancy costs. £143)m {2020: £{79)m) of net impairment loss on non-current assets.
£5m fair value remeasurement of non-current assets Classified as held for safe (2020. £nill. £(8)m loss {2020- £22m profitt on disposal of surplus preperties, £(6im of cther corporate
activity costs (2020: £22)m} and £(88]m (2020: Enil} provision relating to claims from Homeplus (Koreal purchasers

(ci There was no tax on exceptionat items (2020, £39m credit} including Enil with respect 10 the retease of withholding tax liability in relation to the formaten of the Group's former Gain Land
associate (2020: £38m credit).

The profit after tax on disposal of the Group's Thailand and Malaysia operations comprises the following:

fm
Gross proceeds™! 7,938
Fair value gain on derivative contracts™ 295
Proceeds inclusive of falr value galn on derlvative contracts 8,233
Costs to sell? (122
Proceeds less costs to sell 8,111
Qption premiums paid™ {243)
Proceeds less cost to self and option premiums paid 7,868
Net book value of assets disposed
Goodwill and other intangible assets (288)
Property. ptant and equipment (2.452)
Right of use assets (788)
Investment in joint vertures and associates {149)
Deferred tax 29
Inventories 377
Trade and other receivables {104)
Cash and cash equivatents (1,122}
Trade and other payables 966
Borrowings” 409
Lease liahilities 765
Current tax 1
Post-employment benefit obligations 34
Provisions 50
Net book value of assets disposed (3,084)
Currency translation reserve recycled 1o income statement 413
Galn before tax on disposal of Thailand and Malaysia 5,197
Taxation®! 67
Gain after tax on disposal of Thalland and Malaysia 5,264

{2 Gross proceeds of 510 735m translated at the exchange rate at the date of the transaction of 1.35235 USD to £ Sterling.

{b] The fair value gain on derivative contracts of £295m and option premiums posd of £(243Im relate to derivetive contracts entered into by the Group to ecouncmically hedge \he forelgn
exchange risk on the UsD disposal proceeds.

(e) Tota! costs associated with the sale of the business, share consalidation and special dividend amounted to E£139m. of which £10m were expensed in the prior financial year. E122m have
been charged within costs to sell. £3m of costs associated with the special dividend and share consclidation have been charged within equity as a cost of the special dividend and £4m
relating to ernployee share schemes have been charged within exceplional operating prefit of continuing operations. The £122m costs associated with the transacton incurred in the
current financial year includes £8m of associated stamp duty and £55m paid to the mincrity sharetolder of Tesco Malaysia in relation to certain rights attached to the shares, with the
Balance relating Lo advisor and assetiated transaction costs.

{d) Cash and cash equivalents include E(658)m of intercompany loans payable to Thailand and settied prior 10 completion. Barrowings of E408m are with respect to borrowings incurred by
Malaysia with the funds subsequently used 1o repay intercompany i0ans due from Malaysia immediatety prior to completion. Net intercompany loans repaid at ¢compretion £1249m

(e} Taxation includes £60m Lax credit refated to cast of hedging and a £7m tax credit recycied from equity
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The disposal of the operations in Thailand and Malaysia and use of proceeds has reduced Retail net debt by £525m, consisting of £765m of
lease liabilities dispased and total cash flows associated with the disposal of £(240lm. The £(240lm cash flow included gross proceeds of
£7.938m, cash and cash equivalents disposed of £(464Im excluding intercompany 10ans repaid prior to closing, net intercempany loans repaid
of £(2499m. additional contribution into the defined benefit pension scheme of £(2,500)m, £(4.916)m special dividends paid to equity holders
and other associated cash flows. The £(240)m total cash flows are presented £(2,474)m in operating cash flows, £7,098m in investing cash

flows and £(4,864)m in financing cash flows.

Cash flow statement

2021 2020
Thailand Thailand
and and
Malaysia Paland Total Malaysia Poland Total
frn £m £m £m £m £m
Net cash flows from operating activities 225 (38 187 625 62) 563
Net cash flows from investing activities (811} 9 820} {ne (8) (123
Net cash flows from financing activities 142) (15) (57} (50} 1%} 67
Net cash flows from discontinued operations (628) {62) {690) 457 (84) 373
Note 8 Dividends
Pkl 2020
Pence/share £m Pence/share £m
Ameunts recognised as distributions to owners In the financlal year:
Paid prior financial year final dividend™ 6.5¢ 634 4.10 399
Paid interim dividend® 3.20 30 2.65 57
Paid special dividend® 50.93 4948 - -
Dividends pald to equity owners In the financial year 60.63 5,892 6.75 656
Proposed Hinai dividend at financial year end 5.95 460 6.50 637

(a) Excludes £3m prior financial year final dividend waived (2020: £3mi
tb) Excluges £3m interim dividend waived (2020: £3m}.
tc! Excludes £43m special dividend waived (2020: Enil).

The proposed final dividend was approved by the Board of Directors on 13 Aprit 2021 and is subject to the approval of shareholders at the
AGM. The proposed dividend has not been included as a liability as at 27 February 2021, in accordance with IAS 10 “Events after the reporting
period’. It will be paid on 2 July 2021 to shareholders who are on the Register of members at close of business on 21 May 2021.

A dividend reinvestment plan (DRIP) is available to shareholders who would prefer to invest their dividends in the shares of the Company.
For those shareholders electing to receive the DRIP, the last date for receipt of a new election is 11 Jung 2021,

The Group has a share forfeiture programme following the completion of a tracing and notification exercise to any sharehclders who have
not had contact with Tesco PLC aver the past 12 years, in accordance with the provisions set out in the Company’s Artictes of Association. £nil
{2020: Enil) of unclaimed dividends in relation to these shares have been adjusted for in retained earnings. Refer to Note 30 for further details.

Note 9 Earnings/(losses) per share and diluted earnings/{losses) per share
Basic earnings/(losses) per share amounts are calculated by dividing the profit/lloss) attributable to owners of the parent by the weighted

average number of Ordinary shares in issue during the financial year.

Diluted earnings/{losses) per share amounts are calculated by dividing the profit/lloss) attributable to owners of the parent by the weighted
average number of Ordinary shares in issue during the financial year adjusted for the effects of potentially dilutive options. The dilutive effect
is calculated on the full exercise of all potentially dilutive Qrdinary share options granted by the Group. including performance-based options

which the Group considers o have been earned.

For the 52 weeks ended 27 February 2021 there were 27 million {Z020: 67 million) potentially dilutive share options. As the Group has

recognised a profit for the year from its continuing operations, dilutive effects have been considered in calculating diluted earnings per share.

2021 2020*
Potentlally Potentiatly
diutive share dilutive share
Basic options Dituted Basic options Diluted
Profit/(loss) (Em)
Continuing operations 728 - 728 738 - 738
Discontinued operations 5.415 - 5415 233 - 233
Total 6,143 - 6,143 971 - on
Welghted average number of shares (millions) 9,629 27 9,656 9,716 67 9,783
Earnings/(losses) per share (pence}
Continuing operations 1.56 (0.02) 7.54 7.60 (0.06} 7.54
Discontinued operations 56.24 10.16) 56.08 2.39 - 239
Total 63.80 (0.18) 63.62 9.99 (0.06} 9.93

* Comparatives have been restated to present Thailend. Maiaysia and Poland as discontinued operations. Refer to Note 7 for further details.
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Note 9 Earnings/{losses) per share and diluted earnings/{losses) per share continued

Diluted earnings/{losses) per share from continuing operations before exceptional items and amortisation of acquired
intangibles, net pension finance costs and fair value remeasurements of financial instruments

52 weeks 53 weeks
Notes 2021 2020™

Profit before tax from continuing operations before exceptional items and amortisation of acquired 804 1557
intangibtes (Em)
Add: Net pension finance costs (Em) 5 43 n
Addl: Fair value remeasurements of financial instruments (Em) 5 2t 246
Profit before tax from continuing operations before exceptional items and amortisation of acquired 1,161 1,869
intangibles, net pension finance costs and fair value remeasurements of financial instruments (Em}™
Profit before tax from continuing operations before exceptionat items and amortisation of acquired 168 1.869

intangibles. net pension finance costs and fair value remeasurernents of financial instruments attributable

to the owners of the parent (Em)©

Taxation on profit from continuing operations before exceptional items and amartisation of acquired {249) (400)
intangibles, net pension finance costs and fair value remeasurements of financial instruments attrioutable

to the owners of the parent [Em)'®

Profit after tax from continuing operations before exceptional items and amortisation of acquired 919 1,469
intangibles, net pension finance costs and falr value remeasurements of financial instruments

attributable to the owners of the parent (Em)

Basic weighted average number of shares (millions) 0,629 9.716
Basic earnings per shate from continuing eperations before exceptional items and amortisation of 9.54 15.12
acqulired intanglbles, net penslon finance costs and fair value remeasurements of financial

instruments [pence}

Diluted weighted average nimber of shares {millions) 9.656 9.783
Diluted earnings per share from contlnuing operations before exceptional items and amortisation of 9.52 15.02
acquired intangibles, net penslon finance costs and fair value remeasurements of financlal

instruments (pence)t

{a} Comparatives have been restated to present Thailand, Malaysia and Poland as dissontinved operations. Refer o Note ? for further details.

{b) Refer to page 209 for a reconcillation of prior year Profit before Lax from continuing operations before exceplional iterns and amortisation of acquired intangibles. net pension finance
costs and fair value remeasurements of financial instruments and Diluted earnings per share from continuing operaticns before exceptional itéms and amortisation of acquired
intangibles, net pension finance costs and fair value remeasurements of financial instruments shown above to the Group's 52-week alternative performance measures.

fc) Exciudes loss before tax attributable to non-controlimng interests of £7im {2020, £,

{d) Excluges tax charges onlasses attributasle to non-contralling interests of £nil (2020: Enilk.

(e} Refer ta page 210 for a recongiliation of the Group™s APM Diluted esrnings per share from continuing operations before exceptional items and amortesation of acquired intangibles. net
pension finance costs and fair value remeasurements ladjusted for share consolidation),

Note 10 Goodwill and other Intangible assets
Customer  Dther intangible

Goodwill Software™ relationships assets Total
Em £m £m £m £m

Cost
At 29 February 2020 (restated™) 5477 1,868 715 458 8,518
Foreign currency translation 3 - - U} 2
Additions - 200 - 1 20
Acquired through business combinations® 1 - 3 1 5
Reclassification - 49 - 149) -
Transfer to disposal group classified as held for sale (762) 86) - - {848)
Disposals - (194} - {15) (209)
At 27 February 2021 4,719 1,837 718 395 7,669
Accymulated amortisation and impairment losses
At 29 February 2020 637 1,324 148 33 2,440
Foreign currency transiation 5 3 - 2 4
Charge for the year® - 198 76 5 279
Impairment losses™ 295 24 - 10 329
Reversal of impairment Iosses' - i3] - {n (16)
Reclassification - 35 - {35) -
Transfer to disposal group classified as held for sale (489} [Eie] - - (559
Disposals - 194} - 7 201
At 27 February 2021 448 1,305 224 299 2,276
Net carrying value
At 27 February 2021 4,271 532 494 95 5,393
At 29 February 2020 (restated®} 4.840 544 567 127 6078

(a) Software includes E305m (2020: £34 1} of internally generatest development costs

(B! Refer to Note 1 for further details regarding the prior year restatement.

(c} On the 7 March 2020, the Group acquired Best Food Logistics. refer to Note 33 for further getails.

(d) Of the £81m (2020 £BEm] amortisation of customer relationships and other intangible assets, £76m (2020: £79m) has been included within exceptional items and amortisation of acquired
intangible assets. £75m (2020; £76m) of this balance arises from amortisation of intangible assets recognised upon the Booker acquisition and £1m relates to the amartisation of intangible
assets recognised upon the acquisition of Best Food Logistics Refer te Notes 4 and 33 for further details.

{e) Refer to Note 35.
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Customer Intangibte
Goodwill Software® relationships assels Total
£m £m £Em £m Em
Cost
At 23 February 2019 {restated™) 5,509 1,840 715 447 8,51
Foreign currency transiation {5 (2) - (N 8
Additions - 188 - 19 207
Reclassification - 40 - (8) 35
Disposals {27 (198} - {2 {227
At 29 February 2020 (restated®) 5,477 1,868 715 458 8,518
Accumulated amontisation and impairment losses
At 23 February 2019 641 1,254 72 k¥3 2,288
Foreign currency translation {4} Q) - - i5)
Charge for the year® - 28 76 10 367
Impairment losses* - 15 - 12 7
Reversal of impairment losses® - 31 - 7 138
Reclassification - 2 - (3) i
Disposals - (1961 - (2) (198}
At 29 February 2020 637 1,324 148 331 2,440
{a)-te) Refer to previous table tor footnotes.
Customer Intangible
Gooawil Software relationships. assets Total
£m £m £m £m Em

Cost
At 24 February 2018 (restated™} 1,417 3,166 - 392 5,975
Foreign currency translation (6) 1 - n (6}
Additicns - 167 - 24 191
Acquired through business combinations 3.098 - k) 48 3.860
Reclassification - (1400 - 2 (138}
Disposals - (308) - {15 (323
Fully-amortised assets - (1.046) - (3 1.049}
At 23 February 2019 (restated™) 5,509 1,840 715 447 8,51
Accumulated amortisation and impairment losses
At 24 February 2018 662 2,378 - 315 3,355
Foreign currency translation 20 - - (2) {22)
Charge for the year - 216 72 13 295
Impairment losses - 15 - 27 42
Reversal of impairment losses - (2) - {24) 126)
Disposals - {301) - (5) {306)
Fully-amortised assets - {1.046) - (3) (1.049)
23 February 2019 (1 )] 1,254 72 3N 2,288

{b) Reler to Note 1 for further details regarding prior year restatement.
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Note 11 Property, plant and equipment

Land and
buildings Other® Tatal
fm £m £m

Cost
At 29 February 2020 24,868 6,925 31,793
Fareign currency translation {38) 15} {63)
Additions™ 927 623 1550
Acquired through business combinations 8 4 12
Transfers {tol/from assets classified as held far saie 29 - 3
Transfer to disposal group classified as held for sale {2.642) (1,415} 15.087)
Disposals {128} 379 (507)
At 27 February 2021 21,024 5,743 27,767
Accumulated depreclation and impalrment losses
At 29 February 2020 7.841 4,718 12,559
Foreign currency translation {15) (10) (25)
Charge for the year 432 489 921
Impairment losses® 353 107 460
Reversal of impairment losses's {515} (43) {558)
Transfers {to)/from assets classified as hetd for sale 15 - 15
Transfer to dispasal group classified as held far sate (1,386} (987} 12.373}
Disposals (72 371 (443)
At 27 February 2021 6,653 3,903 10,556
Net carrying value
At 27 February 20219 15,3M1 1,840 17,21
At 29 February 2020 17.027 2207 19,234
Construction in progress Included above™
At 27 February 2021 77 210 287
At 29 February 2020 88 114 202

{a) Other assets consist of fixtures and fittings with a net carrying value of £1.345m {2020: £1.712m). office equipment with a net carrying value of £213m (2020: £245m) and rnotor vehicles with

a net carrying value of £282m {2020: £250m;.

(o} Inciudes £476m of land and buildings refated to obtaining contral ¢f The Tesco Property [No. 2) Limited Partnership. which was impaired by £(32m on acquisition (2020: £914m of land and
buildings related Lo oblaining control of The Tesco Atrato Limited Partnership, which was impaired by E{287)m on acguisition). The £476m additions comprised E492m caost of acquisition

offset by E16m of historical deferred profit. Refer 1o the breakdown of assets and liabilities acquired within Note 33

() Refer 1o Note 15,

{d) inciudes £2.099m (2020- £4,406m} of assets pledged as security for secured bonds (refer 1o Note 23} and £826m (2020: £478ml of property held as security in favour of the Tesco PLC

Pension Scheme {refer {0 Note 29). .
{e) Construction in progress coes not include land.

Land and
buildings Cther'® Total
£m im E£m
Cost
At 23 February 2019 24,484 6,993 n,4n
Foreign currency translation 169) 0s) {84)
Additions™ 1.285 621 1906
Reclassification 124) {28) 52)
Classified as held for sale (589) 136 1625)
Disposals {219 60 829)
At 29 February 2020 24,868 6,925 31,783
Accumulated depreciation and impalrment losses {restated)
At 23 February 2019 7,523 4,768 12,29
Foreign currency translation {23) {1 (34}
Charge for the year 525 613 1138
Impairment losses® 611 I 722
Reversal of impairment losses® (3910 1104) 4495)
Reclassification a1 123} 8
Classified as held for sale {298) {34} {332
Disposals (147 602 {749)
At 29 February 2020 7,841 4,718 12,559
Net carrying value'? 17,027 2,207 19,234

(al-{d) Refer to previcus table for footnotes
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Note 12 Leases
Group as lessee

Financial statements

Lease liabilities represent rentals payable by the Group for certain retail. distribution and office properties and other assets such as motor
vehicles. The leases have varying terms, purchase options, escalation clauses and renewal rights. Purchase options and renewal rights, where
they occur, are at market value. Escalation clauses are in line with market practices and include inflation-linked. fixed rates, resets to market

rents and hybrids of these.

In prior years, the Group entered into several joint ventures, and sold and leased back properties to and from these joint ventures over 20 to
3C-year terms. On certain transactions, the Group has an option to buy back either the leased asset or the equity of the other party, at
market value and at a specified date. typically at year 10. On some of these transactions the Group also has a (ease-break option, which is
exercisabie if the buyback option is exercised and the associated debt in the joint venture is repaid. The lease liability in respect of these

leases assumnes that the lease-break option is not exercised.

Cn 18 September 2020, the Group obtained control of The Tesco Property (No. 2) Limited Partnership, previously accounted for as a joint
venture, through the acquisition of the other partner’'s 50% interest, at which point the associated property leases from the joint venture
became intercompany leases and are eliminated on consolidation. Refer to Note 33 for further details.

Right of use ossets
Lang and
buildings Other Total
£m £m £m
Met carrying value at 29 February 2020 6,734 140 6,874
Additions (including through business combinations) 308 42 350
Depreciation charge for the year (517} 49) [566)
Impairment losses® 1225} - (225}
Reversal of impairment losses 230 - 230
Derecogrition on acquisition of property joint verture (Note 33) {130} - {130
Transfer 1o disposal group classified as held for sale (724 (20} (744}
Other movements®™ 180 [28) 162
Net carrying value at 27 February 2021 5,866 85 5,951

{a) Refer 10 Note 15.

(b} Gther movements include lease terminatians. modifications and reassessments. foreign exchange. rectassifications between asset classes and entering into finance subleases

Land and
buildings Other Total
Em £m £m
Net carrying value at 23 February 2019 7,561 152 1713
Additions lincluding through business combinations) 146 58 204
Depreciation charge for the year 1584) (67 651
Impairment losses™ (267) - (267}
Reversal of impairment losses™ 182 - . 182
Derecognition on acquisitian of property joint venture (335 - {335)
Other movementst® 31 (3} 28
Net carrying value at 29 February 2020 6,734 140 6,874

{al-(bl Refer to footnotes in table above.

Lease fiobilities

The following tables show the discounted lease ligbilities included in the Group balance sheet and a maturity analysis of the contractual

undiscounted lease payments:

N 2020

£m £m

Current 575 598
Non-curremt 7.827 8,968
Total lease llabllities 8,402 9,566
20N 2020

Maturity analysis - contractual undiscounted lease paymenis £m Em
Within one year 868 1.081
Greater than one year but less than two years 935 1,018
Greater than two years but less than three years 912 996
Greater than three years but less than four years 867 993
Greater than four years but less than five years 841 951
Greater than five years but less than ten years 3.597 4,178
Greater than ten years but fess than fifteen years 2.443 2.810
After fifteen years 1,959 2.596
Tota! undlscounted lease payments 12,527 14,623

A reconciliation of the Group’s opening to closing tease liabilities balance is presented in Note 32,
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Note 12 Leases continued
Amounts recognised in the Group income statement

52 weeks 53 weeks
200 2020~
Continuing operations £m £m
Interest on lease liabilities 446 486
Variable payment expenses not included in lease Kabilities 1 1
Expenses relating to short-term leases 7 14
Expenses relating to leases of low value assets (excluding amounts already included in short-term leases above) 1 -
* Comparatives have been restated 1o present Thailang, Malaysia and Poland as discontinued operations. Refer toNote 7 fof further details
Amounts recognised in the Group cash flow stotement
52 weeks 53 weeks
2021 2020
£m £m
Total cash outflow for leases™ 1309 1.175

* includes £5m (2020: £5m] related to Tesco Bank,

Future possible cash outflows not included in the lease liability

Some leases contain break clauses or extension options to provide operational fiexibility. Potential future undiscounted lease payments not

included in the reasonably certain lease term, and hence not included in lease liabilities, total £10.8bn (2020: £11.8bn).

Future increases or decreases in rentals linked to an index or rate are not included in the lease liability until the change in cash flows takes
effect. Approximately 75% {2020: 72%) of the Group's lease liabilities are subject to inflation-linked rentals and a further 15% (2020: 12%)

are subject to rent reviews. Rental changes linked to inflation or rent reviews typically occur on an annual or five-yearly basis.

The Group is committed to payments totalling £36m (2020: £93m) in refation to leases that have been signed but have not yet commenced.

Group as lessor

The Group leases cut owned properties and sublets leased properties under operating and finance leases. Such properties include malls.

mall units, stores, units within stores, distribution centres and resicential properties.
Amounts recognised in the Group income stotement

52 weeaks 53 weeks
2021 2020
Continuing operations Em £m
Finance lease - interest income™ 5 4
Operating lease - rental income® 85 98
(a) Comparatives have been restaled to present Thailand, Mataysia and Poland as discontinued gperations. Refer to Note 7 for further details
1) Includes £5m (2020: £4m} of sublease interest income,
(c) tncludes £22m (2020: £26m} of sublease rental income,
Finonce lease payments receivabie
The finance lease receivable (net investment in the leasel included in the Group balance sheet is EBGm (2020 £48m).
Opergting lease poyments receivable maturity analysis
200 2020
Em im
Within one year 74 220
Greater than cne year bul less than two vears 52 128
Greater than twe years but less than three years 41 7l
Greater than three years but less than four years 32 38
Greater than four years but less than five years 24 27
Greater than five years but less than ten years 70 83
Greater than ten years but less than fifieen years 38 44
After fifteen years 65 62
Total undiscounted operating lease payments recelvable 396 693
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Note 13 Investment property

w02 2020
Em fm
Cost
At the beginning of the year 100 18
Foreign currency translation 1 4]
Reclassification w - m
Classified as held for sale ! N
Disposals {5) (6)
At the end of the year 93 100
Accumulated depreclation and Impairment losses
At the beginning of the year 74 B2
Fareign rurrenry translation 1 a
Charge for the year 1 1
Impairment losses for the year* 2 5
Reversal of impairment losses for the year* (2} (4)
Reclassification 2} (4)
Classified as held for sale 1 -
Disposals (1 (5)
At the end of the year 74 74
Net carrying value at the end of the year 19 26
Rental income earned from investment properties under operating leases 7 1
Direct operating expenses incurred on rental-earning investment properties - {3}

* Refer to Note 15,

The estimated fair value of the Group's investment property is £0.1bn {2020: £0.2bnl. This fair value has been determined by applying an
appropriate rental yield to the rentals earned by the investment property. A valuation has not been performed by an independent valuer.

Note 14 Group entities
The Group consists of the ultimate Parent Company, Tesco PLC, and a number of subsidiaries, joint ventures and associates held directiy
or indirectly by Tesco PLC. See pages 197 to 201 for a complete list of Group entities.

Subsidiaries
The accounting year ends of the subsidiaries consolidated in these financial statements are on or around 27 February 2021.

Consoclidated structured entitles

The Group has a number of securitisation structured entities established in connection with Tesco Bank’s credit card securitisation
transactions. Although none of the equity of these entities is owned by the Group. the Group has rights to variable returns from its
involvement with these entities and has the ability to affect those returns through its power over them under contractual sgreements.
MG such, these entitics are effectively controlled by the Group, and are therefore acgounted for as subsidiories of the Group:

These entities have financial year ends of 31 December. The management accounts of these entities are used to consatidate the results to
27 February 2021 within these financial statements.

Unconsolidated structured entities

In prior years, the Group sponsored a number of structured entities. The Group led the formation of the entities and its name appears in the
name of the entities and/or on the debt issued by the entities. The structured entities were set up to finance property purchases by some of
the UK property joint ventures in which the Group typically holds a 50% equity interest. The structured entities obtain debt financing from
third-party investors and lend the funds to these joint ventures, who use the funds to purchase the properties.

The liabiiities of the UK property joint ventures include the ioans due to these structured entities. The Group's exposure to the structured entities
is limited to the extent of the Group's interests in the joint ventures. The liabilities of the structured entities are non-recourse to the Group.

The Group concluded that it does not control, and therefore should not consolidate, these structured entities since it does not have power
over the relevant activities of the structured entities, or exposure to variable returns from these entities.
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Note 14 Group entities continued

Interests in joint ventures and associates
Principdl joint ventures and associates

The Group’s principal joint ventures and associates are:

Share of issued share

Nature of Businesy capital, Ioan capital  Country of Principal area
refationship activity and debt securities  incorporation of operation
included in "UK property joint ventures’:
The Tesco Coral Limited Partnership Joint venture Property investment 50% England United Kingdom
The Tesco Blue Limited Partnership Joint venture Property investment 50% Engtand United Kingdom
The Tesco Passaic Limited Partnership Joint venture Property investment 50% England United Kingdom
The Tesco Navona Limited Partnership Joint venture Property investment 50% England United Kingdom
The Tesco Sarum Limited Partnership Joint venture Property investment 50% England United Kingdom
The Tesco Dorney Limited Partnership Joint venture Property investment 50% Engiand United Kingdom
The Tesco Arena Unit Trust Joint venture Property investment 50% Jersey United Kingdom
Included in ‘Other joint ventures
and assoclates’:
Tesco Mcbiie Limited Joint venture Telecommunications S0% England United Kingdom
Tesco Undenwriting Limited Joint venture Insurance 49.9% England United Kingdom
Booker India Private Limited Joint venture Retail 49% tndia India
Trent Hypermarket Private Limited Jaoint venture Retail 50% India India

The accounting period end dates of the joint ventures and associates consolidated in these financial statements range from 31 December
2020 to 27 February 2021 The accounting period end dates of joint ventures differ from those of the Group for commerciat reasons and
depend upon the requirements of the joint venture partner as well as those of the Group. The accounting period end dates of the associates
are different from those of the Group as they depend upon the requirements of the parent companies of those entities.

There o e o siginificant yestrictions on the ablily of Joltel ventures and assoclates Lo transfer funds (o Lhe parents, other than those impesed
by the Companies Act 2006 or equivalent local regulations. and for Tesco Underwriting Limited, regulatory capital requirements.

Prior to the Group’s sate of its 20% share in Gain Land Limited (Gain Land) on 28 February 2020. management applied judgement in
determining that Gain Land was an associate of the Group. The Group had significant influence by virtue of holding 20% equity interest which
presumed significant influence per IAS 28, together with having a contractual right to appoint two out of 10 directors. while taking into account
that the remaining 80% interest was held by one other party.

The UK property joint ventures involve the Group partnering with third parties in carrying out some property investrents in order to enhance
returns from property and access funding, while reducing risks associated with sole ownership. These property investments generally cover
shopping centres and standalone stores. The Group enters into leases for some or all of the properties heid in the joint ventures. These leases
provide the Group with some rights over alterations and adjacent land developments. Some leases also provide the Group with options to
purchase the other joint venturers’ equity stakes at a future point in time. In some cases the Group has the ability to substitute properties in
the joint ventures with alternative properties of similar value, subject to strict eligibility criteria. In other cases. the Group carries out property
management activities for third-party rentals of shopping centre units.

The property investment activities are carried out in separate entities. usually partnerships or limited liability companies. The Group has
assessed its ability to direct the refevant activities of these entities and any impact on Group returns and concluded that the entities qualify as
joint ventures since decisions regarding them require the unanimous consent of both equity holders. This assessment included not only rights
within the joint venture agreements. but also any rights within other contractual arrangements between the Group and the entities.

The Group made a number of judgements in arriving at this determination, the key ones being:

- since the provisions of the joint venture agreements require the refevant decisions impacting investor returns to be either unanimously
agreed by both jcint venturers at the same time. or in some cases to be agreed sequentially by each venturer at different stages, there is
joint decision-making within the joint venture;

- since the Group’s leases are priced at {air value. and any rights embedded in the leases are consistent with market practice. they do not
provide the Group with additionsl control over the joint ventures nor do they infer an cbligation by the Group to fund the settlement of
liabilities of the jcint ventures:

- any options to purchase the other joint venturers’ equity stakes are priced at market value, and only exercisabie at future dates. hence they
do not provide controf to the Group at the curreat time:

- where the Group has a right to substitute properties in the joint ventures, the rights are strictly limited and are at fair value. hence do not
provide control to the Group: ang

- where the Group carries out property management activities for third-party rentals in shopping centres, these additional activities are
controlled through joint venture agreements or lease agreements. and do not provide the Group with additional powers over the joint venture
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Summarised financial information for joint ventures and associates

The summarised financial information below reflects the amounts presented in the financial statements of the relevant joint ventures and
associates, and not the Group's share of those amounts. These amounts have been adjusted to conform to the Group's accounting policies
where required. The summarised financial information for UK property jaint ventures has been aggregated in order to provide useful
information to users without excessive detail, since these entities have similar characteristics and risk profiles largely based on their nature
of activities and geographic market.

UK property {cint ventures Gain Land Lirted<
2021 2020 202 2020
£m £m £m £m

Summarised balance sheet
Non-current assets® 2.918 3.242 - -
Current assets lexcluding cash and cash equivalents) 50 ™ - -
Cash andg cash equivalents 27 28 - -
Current liabilities™ {420) (487} - -
Non-current liabilities®™ 3.229] 3,621} - -
Net assets/[llabllities) 656) (737} - -
Summarised income statement
Revenue 250 258 - 8.551
Profit/lloss) after tax - - - (95
Reconcliation to carrying amounts:
Opening balance - - - 263
Foreign currency transiation - - - 14)
Share of profits/{losses)® a 12 - (19)
Dividends received from joint ventures and associates (14) (12} - -
Disposals™ - - - (240)
Closing balance - - - -
Group's share in ownership 50% 50% - -
Group's share of net assets/lliabilities) (3z28) (369 - -
Goodwill - - - -
Deferred property profits offset against carrying amounts {60} 161 - -
Cumulative unrecognised lossest 205 205 - -
Cumulative unrecognised hedge reserves'® 183 225 - -

Carrying amount - - - -

(a} The non-current asset balances of UK property joint ventures are reflected st historical depreciated cost to conform to the Group's accounting pelicies. The eggregate fair values in the
financial statements of the UK property joint ventures sre £3.939m (2020: £4,338m).

{b} The current and non-current liabilities of UK property joint ventures largely comprise loan balances of £3.235m {2020: £3.616m) and derivetive swap balances of £363m {2020° £452m}
entered into to hedge the cash flow variability exposures of the joint ventures

{c) The share of profit for the year for Ux praperty joint ventures refated to £14m dividends received from joint ventures with Enil carrying amounts, £2m of profit and E£12m of decresse in the
fair values of derivatives arising from these entities have been included in cumulative unrecognised osses and cumutative unrecognised hedge reserves respectively.

td) The Group completed the sale of its 20% investment in Gain Land Limited on 28 February 2020 for a consideration of E277m.

As at 27 February 2021, the Group has £101m (2020: E10Bm) loans to UK property joint ventures.

Other joint ventures and associates
The Group alse has interests in a number of individually immaterial joint ventures and associates excluding UK property joint ventures.

Joint ventures Associates
2021 2020 2021 2020
£m £m £m £m
Aggregate carrying amount of individually immaterial joint ventures and associates 168 230 10 i
Group's share of profits/{losses) for the year® 1 2 1 (3)

* Comparatives have been restated 1o present Thailand, Malaysia and Poland as discontinued operations. Refer 1o Note 7 for further details.

Note 15 Impairment ¢f non-current assets

Impalrment losses and reversals

An impairment of £295m was recognised on the goodwill associated with Tesco Bank {2020: £nil). This impairment arises due to an increase in
the cost of equity used to discount cash flows and a reduction in cash flows arising from the economic impact of the pandemic. No other
goodwillimpairment losses were recognised by the Group {2020: £nilk.

The table below summarises the Group's pre-tax impairment losses and reversals on other non-current assets and investments in joint ventures
and associates. with the former aggregated by segment due to the large number of individually immaterial store cash-generating units. This
includes any losses recognised immediately prior to classifying an asset or disposal group as held for sale but excludes all impairments post
classification as held for sale. Impairment losses and reversals comparatives have been re-presented in order to show the Group's Thailand,
Malaysia and Poland businesses as discontinued operations. There were no impairment losses or reversals in the year (2020: £nil} with respect to
other non-current assets and investments in joint ventures and associates in Tesco Bank.
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Note 15 Impairment of non-current assets continued

11K & ROL Central Europe Total comtinmng operations  Discontinued operations Tatalw
impzirment Impairment  impairment Impairment  Impairment Impalrment  impairment  Impasirment  Impairment Impairment
loss réversal loss reversal loss reversal toss reversal loss reversal

52 weeks ended 27 February 2021 £m £m Em fm £m £m £m £m £m £m
Group balance sheet
Other intangitle assets (32) 9 2 7 {34) % - - {34} 18
Property, plant and equipment (37 497 (23 38 1394} 535 66} 23 (460) 558
Right of use assets [209) 229 1] i (225) 230 - - {225} 230
Investment property 12) 2 - - (2} 2 - - 12} 2
Qther non-current assets (614} 737 41 46 (655) 783 661 23 721) 806
Investments in joint ventures and - - - - - - - - - -
associates
Tota) Iimpairment lloss)/reversal 614) 737 {41 45 (655} 783 (66) 23 (721} 806
Greup Income statement
Cost of sales - underlying {2 - - - 2. - - - 12) -
Cost of sales - exceptional 1564) 683 41 46 (605) 729 - - 605) 729
Adrministrative expenses - (48) 54 - - (48} 54 - - (48} 54
underiying
Administrative expenses - - - - - - - - - - -
exceptional
Total impairment loss)/reversal (614) 737 4% 46 655} 783 - - {855) 783
from continuing operations
Discontinued operations - - - - - - - - - -
- underlying
Discontinued operations - - - - - - (66) 23 66) 23
- exceptional
Total impairment loss)/reversal (614} 137 {41} 46 {655) 783 186} 13 1124 BOE

{al Of the £85m other non-current assels net impairment reversal for the Group (2020: £302m loss?. a net reversal of £81m 12020: £302m loss) has been classified within exceptional items, of which a
net reversatof £119m (2020 £251m loss) retated to the UK 8 ROL. a net reversal of £5m 12029: £28m reversal related to Centrat Europe andt a net loss of £43m (2020: £79m loss) refated to

discontinued cperations.
UK & ROI Central Europe Total continuing operations  Discontinued operations Totaf~
Impalrment  Impairment  Impairment  Impairment  Impairment  Impairment  Impairment  Impairment  Impairment  Impairment
113 reversal (=143 reversal loss reversal Ioss revarsal 1055 reversal

53 weeks ended 29 February 2020 Em £m &m £m £m Em Em Em £m £m
Group balance sheet
Other intangible assets (27 36 - - 2n 36 - ? 27) 38
Property. plant and equipment (428) 272 {54} 57 1482) 339 (2400 56 (722 495
Right of use assets (242} 142 (2 18 (244} 16CG 123) 22 267 182
Investment property (5) - - 2 {5 2 - 2 (5} 4
Cther non-current assets (702) 450 55} 87 {758) 537 (263} 182 {1,021 FAl:)
Investments in joint ventures and (47) - - - (47) - - - (47) -
a550CiaLEs
Total impairment {loss)/reversal (749) 450 (56} 87 {805) 537 (263) 182 (1,068) 719
Group income statement
Cost of sales - undertying - - (5) 8 (sl 8 - - (5) 8
Cost of sales - exceptional (658) 407 {51 75 {709) 482 - - {7091 482
Administrative expenses - {a4) 43 - - {44} 43 - - {a4) 43
underlying
Administrative expenses - 47 - - 4 47 4 - - (47} 4
exceptional
Total impairment (loss)/reversal {749) 450 |56} 87 805} 537 - - {805y 537
{rom comtinuing operations
Discontinued operations - - - - - - - 2] - 2) -
underfying
Discontinued operations - - - - - - - {281) 182 1281 182
exceptional
Total Impairment [loss}/reversal [748) 450 (561 87 (805} 537 (2631 182 (1,068} 719

{a) Refer 1o previcus 1able for footnote.

{b} Comparatives have been re-presented to present Thailand. Maleysia and Peland as discontinued operations. Refer 1o Nete 7 for further details
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The net impairment reversal in UK 8 RO! includes an impairment loss of £32m in the UK in respect of the Group obtaining control of The Tesco
Property (No. 2) Limited Partnership [2020: £287m impairment loss in the UK & ROl in respect of the Graup obtaining controt of The Tesco

Atrato Limited Partnership). Refer to Note 33 for further details.

Immediately preceding their recognition as held for sale in H1 2020/21, an impairment review was carried out on the Group's Thailand, Malaysia

and Poland operations. There were no significant changes in refation to the Malaysia and Thailand operations between the 2020 year end and
reclassification as held for sate, and expected proceeds exceeded the carrying value, so no impairment was required. The Paland disposal
involves both a corporate sale and the separate sale of the remaining property assets. Expected proceeds for the corporate sale exceeded
the carrying value 50 no impairment was required. The recoverable amount of the remaining property assets is based on fair value ess costs
of disposal on an asset by asset basis. such that some assets are impaired while cthers have animpairment reversal. This results in a net
impairment charge of £43m, recognised in discontinued aperations - exceptional. See Note 7 for further details.

The remaining Other non-current assets impairment losses and reversals for the Group largely reflect normal fluctuations expected from

stare-level performance. property fair values and changes in discount rates, as well as any specific store ciosures,

Net carrying value of non-current assets

The net carrying values of Other non-current assets and recoverable amounts of impaired Other non-current assets for which an impairment

loss has been recognised or reversed have been aggregated by segment due to the large number of individually immaterial store cash-

generating units. The amounts below exclude assets or disposal groups classified as held for sale.

UK &ROI Central Europe Tesco Bank Total
Al 27 February 2021 Em Em £m fm
Net carrying value
Other intangible assets 959 32 131 1122
Property. plant and equipment 15,379 1767 65 17.24
Right of use assets 5571 368 ¥4 5.951
Investment property 18 1 - 19
Other non-current assets 21,927 2,168 208 24,303
Goodwill® 3.9 - 480 42N
Investments in joint ventures and associates'™ 84 i 93 178
Net carrylng value of non-current assets 25,802 2,169 781 28,752
Recoverable amount of impalred Other non-current assets for which an Impalrment
loss has been recognised or reversed, supported by:
Value in use 2,855 152 - 2.707
Fair value fess costs of disposal® 1.400 122 = 1.522
3,955 274 - 4,229
(a) Goodwlt of £4.271m (2020: £4.840m) consists of UK £3.789m (2020: £3,793m), RCI E2m {2020: £3m) and Tesco Bank £E460m (2020: £775m) included within continuing operations and Enil
(2020: Thailand £Y83m and Malaysia £76m) in discontinueg operations.
(5} The carrying vaiue of the Group's Investements inciude: Trent Hypermarket Private Limited £53m (2020: £59m) and Tesco Underwriting Limited £93m {2020; £87m).
() Due 1o the ingividusl nature of each property, fair values are classified as Level 3 within the fair value hierarchy.
Total continuing Olscontinued
UK & RO! Central Europe Tesco Bank operstions operaticns Total
At 29 February 2020 (restated®} Em £m £m fm £m £m
Net carrying value
Other intangible assets 1.055 25 139 1.219 19 1.238
Property. plant and equipment 14.612 1,824 &) 16,497 2,737 19.234
Right of use assets 5719 392 14 6,125 749 6.874
Investment property 23 2 - 25 1 26
Other non-current assets 21,409 2,243 N4 23,866 3,506 27,312
Goodwil™ 3,796 - 775 45N 269 4.840
Investments in joint ventures and associates® 70 1 87 158 149 307
Net carrying value of non-current assets 25,275 2,244 1,076 28,595 3,924 32,519
Recoverable amount of impalred Other non-current
assets for which an impairment loss has been
recognised or reversed, supported by:
Value in use 3.448 178 - 3625 239 3.865
Fair value less costs of disposal® 2,105 126 - 2,231 352 2.583
5,553 304 - 5,857 591 6,448

(3)-Ic} Refer to previous table for footnotes.
{d) Refer 1o Note 1{or further details regarding the prior year restatement.
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Note 15 Impairment of non-current assets continued

Impalrment methodology

Cash-generoting units

The Group treats each store as a separate cash-generating unit for impairment testing of other intangible assets, property, plant and
equipment, right of use assets and investment property. Refer to Note 1 for further details. The Group allocates goodwill to groups of
cash-generating units, where each country represents a group of cash-generating units for the Group's retail operations, as this represents
the lowest level at which goodwill is monitored by management. Tesco Bank represents a separate cash-generating unit.

The recoverable amount of each stare cash-generating unit is the higher of its value in use and its fair value less costs of disposal. The
recoverable amount of & group of cash-generating units to which goodwill has been allocated is determined based on value in use calculations.

Head office and central assets such as distribution centres and associated costs are allocated to store cash-generating units based on level
of use, estimated with reference to sales. Urban fulfiment centres and associated costs that are part of a store are included in the store
cash-generating unit. Standalone customer fulfilment centres and associated costs are each treated as a separate cash-generating unit
from the current financial year due te the evolution of the online channel that these centres support. rather than being allocated to the
stores in their vicinity,

Value in use

Retail

Estimates for value in use calculations include discount rates, long-term growth rates, expected changes to future cash flows, including
volumes and prices, and the probabilities assigned to cash flow scenarios, Estimates are based on past experience and expectations of future
changes in the market, inctuding the prevaiiing economic Climate and global economy. competitor activity, market dynamics, changing
customer behavicurs, structural challenges facing retail and the resilience afforded by the Group's operational scale.

Cash flow projections are based on the Group's three-year internal forecasts, the results of which are reviewed by the Board. The forecasts
are extrapolated to five years based on management’s expectations. and beyond five years based on estimated long-term average growth
rates. Long-term growth rates for the Retail business are based on inflation forecasts by recognised bodies.

In the current year, the Group applies an expected cash flow approach by probability-weighting different cash flow scenarios. The greatest
probability weighting is applied to the cash flows derived from the three-year internal forecasts. Additional scenarios take account of the
risks presented by Brexit. COVID-19, 3 macroeconomic downturn and climate change consistent with the viabiiity statement scenarios (see
the longer-term viability statement in the Strategic report) as wel as an upside scenario.

Management estimates discount rates using pre-tax rates that reflect the market assessment as at the balance sheet date of the time value
of money and the risks specific to the cash-generating units. The pre-tax discount rates are derived from the Group's post-tax weighted
average cost of capital, as adjusted for the specific risks reiating to each geographical region. Risk-free rates are based on government bond
rates in each geographical region and equity risk premia are based on forecasts by recognised bodies. In the current year the risks associated
with Brexit and COVID-19 are reflected in the probability-weighted cash flow scenarios, and hence the discount rate is no longer adjusted for
these risks.

Tescc Bank goodwill

Tesco Bank value in use is calculated by discounting equity cash flows, defined as the excess above the regulatory requirement. Tesco Bank
applies an expected cash flow approach, using the internal three-year forecasts, approvec by the Board, as well as stressed scenarios in line
with those used Lo measure expected credit losses (refer to Note 25) to form a probability-weighted cash flow. The lang-term growth rate is
based on inflation and GDP growth forecasts by recognised bodies. The discount rate is the cost of equity of Tesco Bank. Risk-free rates and
equity risk premia are derived from recognised bodies.

Fair vaiue less costs of disposal

Fair values of owned properties are determined with regard to the market rent for the stores or for alternative uses with investment yields
appropriate to reflect the physical characteristics of the property. location, infrastructure, redevelopment potential and other factors.

In some cases, fair values include residual valuations where stores may be viable for redeveiopment. Fair values of leased properties are
determined with regard to the discounted market rent for the property over the remaining pericd of the lease, reflecting the condition and
location of the property and the focai rental market, adjusted for a suitable void period. Fair values of the Group's properties were
determined with the assistance of independent professional valuers where appropriate. Costs of disposal are estimated based on past
experience in each geographical region.

Investments in joint ventures and associates
The recoverable values of investments in joint ventures and associates are estimated taking into account forecast cash flows, equity
valuations of comparabie entities and/or recent transactions for comparable businesses.

Key assumptions and sensitivity

Key assumptions

For value in use calculations. the key assumptions to which the recoverable amounts are most sensitive are discount rates, long-term
growth rates, the impact on cash generated from operations from year one sales growth (incorporating sales and costs. as well as volumes
and prices) and probabilities assigned to cash flow scenarios. For fair value less costs of disposal calculations, the key assumption is
property fair values.
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The discount rates and long-term growth rates for each group of cash-generating units to which goodwill has been allocated are:

UK ROI Yesco Bank
2021 2020 2021 2020 2021 2020
% % % % % %
Pre-tax discount rates 59 8.0 54 81 12.8 9.7
Post-tax discount rates 4.8 6.6 4.7 7.1 \0.4 7.2
Long-term growth rates 1.9 2.0 1.9 19 1.6 1.8

The discount rates and long-term growth rates for the Group's portfolio of store cash-generating units, aggregated by segment due to the
large number of individually immaterial store cash-generating units, are:

UK & ROI Central Europe
200 2020 2021 2020
% % % ki
Pre-tax discount rates 54-59 80-81 55-83 10-93
Post-tax discount rates 4.7-438 66-71 44-76 55-83
Long-term growth rates 1.9 18-2.0 20-30 2.0-3.0

Sensitivity
The Group has carried out sensitivity analyses on the reasonably possible changes in key assumptions in the impairment tests for (a) each
group of cash-generating units to which goodwill has been allocated and (b} for its portfolio of store cash-generating units.

{a) With the exception of Tesco Bank goodwill, which has been impaired in the current year, neither a reasonably possible one percentage

(bl

point increase in discount rates, a one percentage point decrease in year one sales growth nor a one percentage point decrease in
long-term growth rates would indicate impairment {or further impairment) in any group of cash-generating units to which goodwill has
been aliocated.

The table below summarises the reasonably possible changes in key assumptions to which Tesco Bank goodwill is most sensitive and their
impact on impairment in the current year:

Impact on 0N
Key assumptlion Reascnably possibie change impairment Em
Cost of equity Increase of 1.0%pt Increase (203)
Annual equity cash flows Decrease of 5.0% Increase (1G7}
Long-term growth rates Decrease of 0.5%pt Increase 27

While there is not a significant risk of an adjustment to the carrying amount of any one store cash-generating unit that would be material
to the Group as a whole in the next financial year, the table below summarises the reasonably possible changes in each key assumption
and its impact on the impairment of the Group's entire portfolio of store cash-generating units. presented in aggregate due to the targe
number of individually immaterial store cash-generating units:

impact on 202 2020

Key assumption Reasonably possible change impairment £ fm
Post-tax discount rates Increase of 1.0%pt for each geographic region Increase (438) {462}
Decrease of 1.0%pt for each geographic region Decrease 397 485

Year one sales growth Increase of 1.0%pt far each geographic region Decrease 55 61
Decrease of 1.0%pt for each geographic region Increase {56) 161

Long-term growth rates Increase of 1.0%pt for each geographic region Decrease 304 445
Decrease of 1.0%pt for each geographic region Increase {308) (410}

Property fair values . Increase of 5.0% for each geographic region Decrease 81 105
) Decrease of 5.0% for each geographic region Increase 80) ' {105)

The probebility applied to each cash flow scenaria in the current year differs by country. depending on the expected likelihood of each
stenario accurring in each country. The base case represents the cash flows derived from the three-year internal forecasts and is
assigned a weighted average probability of 60%. The impairment is not highly sensitive to the upside and climate change scenarios,
assigned 5% and 4% weighted average probabilities respectively. The table below sets out the weighted average probability assigned to
each of the remaining scenarios. to which the impairment is most sensitive, and shows the impact on impairment of a reasonably possible
change in probability for each scenario, where the corresponding opposite change in probability is applied to the base case.

Impact an 2021

Scenario Weighted average probability Reasonably possible change impairment fm
Brexit 1% Increase of 5.0%pt for each geographic region Increase 59)
Decrease of 5.0%pt for each geographic region Decrease 60

CoviD-19 10% Increase of 5.0%pt for each geographic region Increase (28)
Decrease of 5.0%pt for each geographic region Decrease 29

Macroeconomic downturn 10% Increase of 5.0%pt for each geographic region Increase (B0}
Decrease of 5.0%pt for each geographic region Decrease 81
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Notes to the Group financial statements continued

Note 16 Investments in debt and equity instruments
Financial assets at falr value through other comprehensive income

2021 2020
£m fm
Investments in debt instruments' - 1.058
Investments in equity instruments 14 10
Tota! financial assets at fair value through other comprehensive income 14 1,068
Of which:
Current 3 202
Non-current 1 866
14 1,068
Investment securities at amortised cost
02 2020
£m £m
Investment securities at amortised cost™ 928 -
Expected credit loss allowance® m -
927 -
Of which:
Current 175 -
Non-current 752 -
927 -

ta) Refer to Note { for more information regarding the change in business model.
(b} Refer to Note 25 for allowance for expected credit 10sses disclosures

On 1March 2020. following a change in business model. the Group's £1.058m portfolio of debt investments measured at fair value through
other comprehensive income was reclassified to investment securities at amortised cost (see Note 1 and the £3m cumulative loss relating to
these assets. previously recognised in other comprehensive income, was adjusted against the carrying value of the assets. See Note 24 for the
fair value of these assets as at 27 February 2021. A fair value gain of £8m would have been recognised in other comprehensive income in the
current year had the financial assets not heen reclassified.

Note 17 Inventories

2021 2020

£m £m

Goods helg for resale 2.066 2.429
Development properties 3 4
2,069 2,433

Goods held for resale are net of commercial income. Refer to Note 22.

Cost of inventories from continuing operations recognised as an expense for the 52 weeks ended 27 February 2021 was £42.482m (53 weeks
ended 28 February 2020: £42 782m). Inventory losses and provisions recognised as an expense for the 52 weeks ended 27 February 2021 were
£1.052m (53 weeks ended 29 February 2020: £1.121m).

Note 18 Trade and other receivables

2021 2020
£m frn
Trade receivables 424 495
Prepayments 207 192
Accrued income® 210 262
Other receivables 430 439
Amounts owed by joint ventures and associates [Note 31/ 162 174
Tota) trade and other recelvables 1,433 1,562
Of which:
Current 1,263 1,396
Non-current 170 166
1,433 1,562

(a) Accrued income Includes contract assets of E5Zm (2020: EBOm} primarily related to insurance renewat income The expected ¢redit ipss was immaterial as at 27 February 2021
{2020C: immaterisi).
(b} Expected credit losses on amounts owed by point ventures and associates are not malerial,

Trade receivables include commercial income. Refer to Note 22. Trade receivables are generally non-interest-bearing. Credit terms vary by
country and the nature of the debt, ranging from seven to 60 days.
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The tables below present the ageing of receivables and related allowances for expected credit losses:

Upto Sixto Greater than
six months 12 montns 12 months
Not past dug past due past due past due Total
At 27 February 2021 £m £m £m £m £m
Trade receivables 403 54 3 Il 4N
Other receivables 413 15 5 19 452
Trade and other receivables 816 69 8 30 923
Allowance for expected credit losses:
At the beginning of the year n (9 [€:}] 30} (54)
Transfer to disposal group held for sale - 1 1 4 6
Foreign currency transtation ny - - - {1
Increase in allowance. net of recoveries. charged to the Group income {14) {4] - 6] (24}
statement
Amounts written off - 1 1 2 4
At the end of the year (22) (11} (6} 30) 169}
Upto Sixto Greater than
six months 12 months 12 months
Mot past due past due past dug past due Total
At 29 February 2020 £m £m £m £m £m
Trade receivables 438 70 6 i5 529
Other receivables 431 7 4 17 459
Trade and other receivables 869 77 10 32 988
Allowance for expected cradit losses:
At the beginning of the year 5 4] (14) {29) 159)
Foreign currency translation - 1 - - i
Increase in allowance, net of recoveries, charged to the Group income 2 - 4 {3] (1
statement
Amounts written off - 1 2 2 5
At the end of the year {7} (9) i8) (30} (54)
Note 19 Loans and advances to customers and banks
Tesco Bank has loans and advances to customers and banks, as follows:
2021 2020
£m £m
lL.oans and advances 1o customers 6,402 8,451
Loans and advances Lo banks - -
6,402 8,451
Of which:
Current 3.093 4,280
Non-current 3.309 41N
6,402 8,451
The maturity of these loans and advances is as foliows:
2021 2020
£m Em
Repayable on demand or at short notice 3 4
Within three months 3,354 4543
Greater than three manths but less than one year 94 86
Greater than ane year but tess than five years 2.922 3.322
After five years 654 984
7,027 8,939
Expected credit loss aiowance for loans and advances to customers and banks 625) {488}
6.402 B,451

At 27 February 2021, £3.0bn {2020: £3.5bm) of the credit card portfolio had its beneficial interest assigned to a securitisation structured entity.
Delamare Cards Receivabies Trustee Limited. for use as collateral in securitisation transactions. The total encumbered portion of this
portfolio is £nil (2020: £0.8bn).

At 27 February 2021, Delamare Cards MTN Issuer PLC had £1.8bn {2020: £2.0bn) notes in issue in refation 1o securitisation transactions,
of which £nil (2020: £0.6bn) was externally issued. The Group owned £1.6bn {2020: £1.4bn) class A credit card-backed notes and £0.3bn
(2020: £0.2bn) class D credit card-backed notes.

Ali of the £1.5bn {2020: £1.2bn) class A retained credit card-backed notes are hetd within a single coliateral pool.

Fair value hedge adjustments
Fair value hedge adjustments amounting to £6.7m (2020: £9.7m) are in respect of fixed-rate loans. These adjustments are largely offset by
derivatives, which are used to manage interest rate risk and are designated as fair value hedges within loans and advances to customers.

Refer to Note 25 for allowance for expected credit losses disclosures.
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Note 20 Cash and cash equivalents and short-term investments
Cash and cash equivalents

202 2020*
£m Em
Cash at bank and in hand 2,495 3.980
Short-term deposits 15 157
Cash and cash equivalents in the Group balance sheet 2,510 4,137
Bank overdrafts {532) 11.108)
Cash and cash equivalents in the Group cash flow statement 1,978 3.0
Short-term investments
200 2020
Em £m
Money market funds 1.01 1.076

* Refer 1o Note 1 for further details regarding the pricr year restatement in relation Lo notionai cash pooling arrangements

Cash and cash equivalents includes £101m (2020; £35m) of restricted amounts mainly relating to the Group’s pension schemes and empioyee
benefit trusts.

Note 21 Trade and other payables

20 2020
£m Im
Trade payables 5131 5.578
Qther taxation and social security 369 477
Other payables 1,653 1,793
Amounts payable tc joint ventures and asscciates (Note 31) 23 26
Accruals 956 B41
Contract liabilities 376 376
Total trade and other payables 8,508 9,092
Of which:
Current 8,399 8922
Non-current 109 0
8,508 9,092

Trade and other payables are net of commercial income. Refer to Note 22

Contract liabilities represent consideration received for performance obligations not yet satisfied. predominantly in relation to Clubcard
points. The majority of the revenue deferred at the current financial year end will be recognised in the following financial year.

Trade payables include £572m {2020: £393m) that suppliers have chosen to early-fund under supplier financing arrangements. Refer to Note 1.
Amounts in trade payables that are overdue far payment to the provider are immaterial

Note 22 Commercial income
Below are the commercial income balances included within inventories and trade and other receivables. or netted against trade and other
payables. Amounts received in advance of income being earned are included in accruals.

20m 2020
£m £
Current assets
Inventories (24) {55)
Trade and other receivables
Trade/other receivables 90 138
Accrued income 125 157
Current labllities
Trade and cther payables
Trade payables 170 292
Accruals {2) (3)
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Note 23 Borrowings
Borrowings are classified as current and non-current based on their scheduled redemption date, and not their maturity date. Repayments of
principal amounts are classified as current if the repayment is scheduled to be made within one year of the balance sheet date.

2021 2020V

Par value Maturity £m Em
Bank loans and overdrafts® - - 559 1142
2.125% MTN €286m Nov 2020 - 255
Im USD UIBOR + 0.70% Tesco Bank Bond $350m Nov 2020 - 273
5% Tesco Bank Retail Bond £200m Nov 2020 - 207
6.125% MTN £417m Feb 2022 417 416
LIBOR + 0.53% Tesco Bank Bond £300m Qct 2022 - 299
5% MTN® £71m Mar 2023 79 103
1.375% MTN £€750m Oct 2023 662 660
2.5% MIN® €473m Jul 2024 415 653
2.5% MTN E400m May 2025 437 418
3.5% Tesco Bank Senicr MREL Notes™ E250m Jul 2025 251 250
3.322% LPI MTN® i £354m Nov 2025 364 358
0.875% MTN €750m May 2026 649 640
5.5457% Secured Bondt® £289m Feb 2029 275 303
6.067% Secured Bond® £200m Feb 2029 183 162
LIBOR + 1.2% Secured Bond' ES0m Feb 2029 48 36
0 375% MTN €750m Jul 2029 625 -
6% MTN™ £38m Dec 2029 a5 58
2.75% MTN E450m Apr 2030 441 -
LIBOR + 1.17% Secured Bond™ £187m Jan 2032 184 -
LIBOR + 1.17% Secured Bong™ £108m Jan 2032 100 -
5.5% MTN® £67m Jan 2033 80 133
1.882% RPI MTNG £294m Mar 2036 302 297
6.15% USD Bond™ $355m Nov 2037 333 555
6.0517% Secured Bond'™"® £458m Oct 2039 592 3135
4.875% MTN® £14m Mar 2042 14 20
5.125% MTN® €235m Apr 2047 209 36
5.2% MTNY £idm Mar 2057 14 29
7,268 8,224

Cf which:
Current 1.080 2219
Non-current 6.188 6,005
© 7,268 8,224

(a) Bank loans and overdrafts includes £532m (2020: £1.106m) of bank overdrafts £525m (2020: £979mi is heid under a notional pooling arrangement which does not meet the criteria to
be presented net of cash on the balance sheet Refer to Note 20,

{b) During the year, the Group undertook a tender for cutstanding bonds and as a result the fellowing notional amounts were repaid early, 5% MTN Mar 2023 £22m. 2.5% MTN Jul 2024
€277m, 6% MTN Dec 2029 E10m 5.5% MTN Jan 2033 £42m, 6.15% USD Bond Nov 2037 $1770m, 4.875% MTN Mar 2042 £6m. 5.125% MTN Apr 2047 €121m and 5.2% MTN Mar 2057 Et6m.

{c} The bonds are secured by a charge over the property. plant and equipment held within The Tesco Property Limited Partnership. 3 100% owned subsidiary of Tesco PLC. The carrying
amounts of assets pledged as security for secured bonds is £817m (29 February 2020: £794m).

{d) This is an amertising bond which matures in February 2029, £26m (29 February 2020: £22m) is the principal repayment due within the next 12 months. The remainder is payable in quarterly
instalments until maturity in February 2029,

{e) This bond is secured by a charge over the property. plant and equipment hed within The Tesco Atrato Limited Partnership. s 100% owned subsidiary of Tesco PLC. The carrying amounts
of assets pledged as security for secured bemnds is £837mn (29 February 2020 £612m).

f} These bonds are secured by a charge over the property. plant and egulpment held within The Tesco Property {No. 2) Limited Partnership. a 100% owned subsidiary of Tesco PLC.
The carrying amounts of assets pledged as security for secured bondsis £445rn.

{g} This is an amortising bond which rrastures ih October 2039. E14m is the principal repayment dug within the next 12 months. The remainder is payable in guarterly instalments until
maturity in October 2039

(hl These notes are Tesco Bank MREL compiiant senior debt and were issued on 25 July 2019, The scheduled redemption date is Juty 2024,

() The 3.322% Uimited Price Inflation (LPi} MTN is redeermable at par, indexed for increases in the RPi over the life of the MTN. The maximum indexation of the principal In any one year is
5%, with a minimum of 0%,

) The 1.982% RPI MTN is redeernable at par. indexed for increases in the RP) over the life of the MTN,

k) Refer to Note 1for further detalls regarding the prior year restatement

() Thisis an amortising boad which matures in January 2032 £9m is the principal repayment due within the next 12 months. The remeinder is payable in quarterly instalments until maturity
in January 2032,
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Notes to the Group financial statements continued

Note 24 Financial instruments

The Group recognises the following financial instruments on its balance sheet. The Group's exposure to the risks associated with its financial

assets and liabilities is discussed in Note 25

At fair value
AL fair value through other
At amortised throvgh profit  comprehensive
cost or lass income Total
At 27 February 2021 Notes £m fm £m £m
Financial assets
Cash and cash equivalents 20 2,496 14 - 2.510
Short-term investments 20 1.om - - .01
Trade receivables 18 424 - - 424
Other receivables 18 430 - - 430
Joint ventures and associates loan receivables 3 122 - - 122
Loans and advances te customers - Tesco Bank 19 5.402 - - 6,402
investment securities at amortised cost 16 927 - - 927
Financial assets at fair value through other comprehensive income 15 - - 4 14
Derivative financial instruments:
Interest rate swaps - 42 - 42
Cross-currency swags - 298 - 298
index-linked swaps - 1.080 - 1.080
Forward contracis - 42 - 42
11,812 1,476 14 13,302
Financlal liakllities
Trade payables 21 513 - - 5131
Other payables 21 11.653) - - 1,653)
Borrawings 23 {7.268) - - (7.268)
Customer deposits - Tesco Bank 26 (5,738} - - (5.738)
Deposits from banks - Tesco Bank 26 {600} - - {600)
Lease liabilities 12 (8.402) - - (8.402)
Derivative financial instruments:
Interest rate swaps - 62} - {162)
Cross-currency swaps - 38} - 138)
index-linked swaps - (729) - 729
Forward contracts - (78) - (78)
[28,792) (1,007) - (29,799)
At fair value
At {air value through other
At amortised through profit  comprehensive
cost orless Income Total
Al 29 February 2020 lrestated®) Notes £m £m Em €m
FInanclal assets
Cash and cash eguivalents 20 4.1m 26 - 4,137
Short-term investrments 20 1.076 - - 1,076
Trade receivables 18 495 - - 495
Other receivables 18 439 - - 439
Joint veniures and associates Joan receivables 3 127 - - 127
L.oans and advances 1o customers - Tesco Bank 1% 8.451 - - 8.451
Investrment securities at amortised cost 16 - - - -
Financial assets at fair value through other comprehensive income ) - - 1.068 1.068
Derivative financial instrurnents.
Interest rate swaps - 47 - 47
Cross-currency swaps - 497 - 497
Index-linked swaps - 541 - 543
Forward cantracts - 61 - 61
14,699 1,172 1,068 16,939
Financial liabllitles
Trade payables pil {5.579) - - (5.579)
Cther payables 21 (1,793 - - {1.793)
Borrowings 23 8.224) - - 18.224)
Customer deposits - Tesco Bank 26 (7,707) - - (7.707)
Deposits from banks - Tesco Bank 26 {soo) - - 1500}
Lease liabilities 12 (9.566) - - 19.5661
Derivative financial instruments:
Interest rate swaps - (70 - 70}
Cross-currency swaps - - - -
index-linked swaps - {818) - 8186}
Forward contracts - 62 - 62)
133,369} (948} - 134,317)

* Refer 1o Note 1{or further details regarding the pricr year restatement.
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The fair values are determined by reference to prices available from the markets on which the instruments are traded. where they are
available. Where market prices are not available. the fair value is calculated by discounting expected future cash flows at prevailing interest

rates. The {air value of assets measured at amortised cost is shown below.

The expected maturity of financial assets and liabilities is not considered to be materially different to their current and non-current

classification.

Fair value of flnancial assets and liabilities measured at amortised cost
The fair value of financial assets and liabilities measured at amortised cost is shown below. The table excludes cash and cash equivatents.
short-term investments, trade receivables/payables, and other receivables/payables where the carrying values approximate fair vaiue.

2021 2020 (restated™)
Carrying Far Carrying Fair
value value value value
£m Em £m © im
Financial assets measured at amortised cost
Loans and advances to customers - Tesco Bank (Level 3) 6,402 6,618 8.451 8.672
Investment securities at amortised cost (Level 1 & 2) 927 932 - -
Joint ventures and associates loan receivables™ {Level 2} 122 153 127 193
Financial llabilitles measured at amortised cost
Borrowings
Amortised cost [Levet 14 2) 4,71} {5,761 5.793) {6.371)
Bonds in fair value hedge relationships (Level 1} {2,557 (2.658) (2.431 2.432)
Customer depaosits - Tesco Bank {Level 3) {5,738} (5.744) (7.7207} 7.7m)
Deposits from banks - Tesco Bank (kevel 2) {600} {600) [500) (500)

(a) Refer to Note 1 for further details regarding the prior year restatement.

b) Jont ventures and associates lnan receivables carrying amounts of £122m (2020: £127m) are presented in the Group batance sheet net of deferred profits of £38m {2020: £54m)

histerically arising from the sale of property assets to joint ventures.

Fair value measurement by level of fair value hierarchy

The following table presents the Group's financial assets ang liabilities that are measured at fair value, by level of fair value hierarchy:

- quoted prices (unadjusted} in active markets for identical assets or liabilities (Level 1)
- inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (that is, as prices) or

indirectly (that is, derived from prices) {Level 2: and

- inputs for the asset or liability that are not based on observable market data (that is. unabservable inputs! (Level 3).

Level Level 2 Level 3 Total
At 27 February 2021 £m £m £m tm
Assets
Financial assets at fair value through other comprehensive income - 3 11 14
Cash and cash equivalents at fair value through profit or loss - 14 - 14
Derivative financial instruments:
Interest rate swaps - 42 - 42
Cross-currency swaps - 298 - 298
Index-linked swaps - 1.080 - 1,080
Forward contracts - 42 - 432
Total assets ~ 1,479 1" 1,490
Liabilities
Derivative financial instruments:
Interest rate swaps - 162) - (162)
Cross-currency swaps - {38) - (38
Index-linked swaps - {729) - (729)
Forward contracts - (78) - (78]
Total liabilities - (1,007} - {1,007)
Net assets/(liabllities} - 472 " 483
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Note 24 Financial instruments continued

Level Level 2 Level 3 Total
At 29 February 2020 Em Em fm £m
Assets
Financial assets at fair value through other comprehensive income 1.058 - ¢ 1,068
Cash and cash equivalents at fair value through profit or loss - 26 - 26
Derivative financial instruments:
Interest rate swaps - 47 - 47
Cross-currency swaps - 497 - 497
Index-linked swaps - 541 - 341
Forward contracts - 61 - 61
Total assets 1,058 1,172 10 2,240
Liabilitles
Derivative financial instruments:
Interest rate swaps - 70! - (70
Cross-currency swaps - - - -
Index-linked swaps - (818} - 1816}
Forward contracts ~ 162) - 62}
Total llabilitles - (948} - (948}
Net assets/lllabilltles} 1,058 224 10 1,292
The following table presents the changes in Level 3 instruments:
2021 2020
£m fm
At the beginning of the year 10 (1
Gains/(losses) recognised in the Group statement of comprehensive income/(loss) 3 1
Disposal of financial instrument at fair value through profit or loss ) (4 &
Addition of financial asset at fair value through other comprehensive income 2 4
At the end of the year ' 1" 10

During the financial year. there were no transfers {2020: ne transfers) between Level 1 and Level 2 fair value measurements, and nc transfers

into and out of Level 3 fair value measurements {2020: no transfers).

Offsetting of financial assets and liabllities

The following tables show those financial assets and liabilities subject to offsetting, enforceable master netting arrangements and similar

agreements.
Related amounts not offset in
the Group balance sheet
Gross amounts of
Gross amounts of  financial assets/ Het amounts
recognised  lliabilities) offset presented
fingncial assets/ in the Group inihe Group Financial
liapilities) balance sheet balance sheet instruments Calateral Net amouynt
At 27 February 2021 £m Em fm £m £m £m
Financial assets
Derivative financial instruments 1462 - 1462 {234) - 1228
Trade receivables 520 (96} 424 - - 424
Total assets 1,982 (96} 1,886 1234) - 1,652
Financial {iabilities
Derivative financial instruments 0.ca0 - (1.007) 234 42 731)
Trade payables {5,227 96 {5,131 - - (5.131)
Total liabllities 6,234} 96 {6,138) 234 42 15,862}
Related amounts nat offset in
the Group balance sheet
Gross amounts of
Gross amounts  financial assets/ Net amounts
of recogmised  lliabilities) offset presented
financial assets/ in the Group inthe Group Financial
Uiabitities} balance sheet ‘balance sheet instruments Collateral Net amount
AL 28 February 2020 (restated*] £m £m £m £m £m £m
Financial assets
Derivative financial instruments 1.146 - 1146 (168) - 978
Trade receivables 735 {240) 495 - - 495
Total assets 1,881 (240) 1,641 (168} - 1,473
Financial liabilities
Derivative financial instrurmnents {348) - 948} 168 45 {735}
Trade payables (5.819} 240 {5.579) - - (5.579)
Total liabilities (6,767} 240 6,527 168 45 (6,314}

* Refer to Note ) for further detaifs regarding the prior year restatement.
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For the financial assets and liabilities subject to enforceable master netting arrangements above. each agreement between the Group and the
counterparty allows for net settlement of the relevant financial assets and lizbilities when both elect to settle on a net basis. In the absence of
such an election, financial assets and kabitities will be settled on a gross basis. However, each party to the master netting agreement or similar
agreement will have the option to settie alt such amounts on a net basis in the event of default of the other party.

Note 25 Financlal risk management

The Group's financial risk management is carried out under policies approved and authority delegated by the Board of Directors. inclutting
parameters for risk management across the Group. The financial risk management in relation to Retait is carried out by a central treasury
department. Tesco Bank has a separate formal structure for reporting, meonitoring and managing its financial risks appropriate to the nature
of its business as a regulated financial institution.

The main financial risks faced by the Group, including Retail and Tesco Bank, and the management of these risks are set out below and inctude
market risk {foreign exchange, interest rate, inflation and commodity prices). credit risk. liquidity risk, ¢apital risk and insurance risk. Additional
information on the management of the financial risks relating to Tesco Bank is also set out below.

(a) Market risk
The Group is exposed to various elements of market risk. which include foreign exchange risk, interest rate risk, commaodity price risk and
inflation risk.

Foreign exchange risk
The Group is exposed to foreign exchange risk principally via:

transactional exposure that arises from the cost of future purchases of goods, where those purchases are denominated in a currency
other than the functional currency of the purchasing company:

net investment exposure that arises from changes in the value of net investments denominated in currencies other than Pound Sterling:
loans to and from subsidiaries in currencies other than in the entity's functional currency; and

debt issued in a currency other than Pound Sterling.

The foreign exchange risk for each of the above is managed via:

Transoctional exposure

~ forward foreign currency contracts or purchased currency options, which are designated as cash flow hedges. The Group's poficy is to
hedge currency exposure that could significantly impact the Group income statement with a minimum (20%) and maximum 80%) hedge
level of forecast uncommitted exposure within at least the next 12 months.

Net Investment exposure
- foreign currency derivatives and borrowings in matching currencies, which are formally designated as net investment hedges. The Group's
policy is to hedge a part of its investments in international subsidiaries.

Intercompany loon hedging
- the use of foreign currency derivatives and borrowings in matching currencies. The Group's policy is that 100% of the fareign exchange risk
is hedged. These are not formally designated as accounting hedges as gains and losses will naturally offset in the income statement.

Foreign currency debt
- cross-currency swaps which swap the non-sterling debt back into a net sterling exposure. The Group's policy is ta swap foreign currency
debt back to Pound Steriing, unless there are appropriate matching foreign currency assets.

Interest rate risk
The Group is exposed to interest rate risk principally via:

- debt issued at variable interest rates. as wetil as cash deposits and short-term investments, giving rise to cash flow risk: and debt issued at
fixed interest rates, giving rise to fair value risk.

The interest rate risk for each of the above is managed via:

- the issuance of debt at variable and floating interest rates as well as forward rate agreements. interest rate swaps. and caps and floors,
which may be used to achieve the desired mix of fixed and floating rate debt Hedging relationships are formally designated as either fair
value or cash filow hedges. The Group's policy is to target fixing a minimum of 50% of interest costs for senior unsecured debt excliuding Tesco
Bank. At 27 February 2021, the percentage of interest-bearing debt at fixed rates was 67% (2020: 68%). The weighted average rate of interest
paid on senior unsecured debt this financial year, excluding joint ventures and associates, was 3.07% (2020: 3.30%).

The Group has RPI-linked debt where the principal is indexed to increases in the RPI. RP| debt is treated as floating rate debt. The Group
also has LPI-linked debt. where the principal is indexed to RPI, with an annual maximum increase of 5% and a minimum of 0%. LPt debt is
treated as fixed-rate debt. RPI-linked debt and LPI-linked debt are hedged for the effects of inflation until maturity.
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Note 25 Financial risk management continued
During 2021 and 2020, Group net debt was managed using derivative instruments to hecdge interest rate risk.

2021 202C Irestated®)
Fued Fioating Total Fixeg Floating Total
£m Em im fm £m Em
Cash and cash equivalents - 2,510 2,510 - 4,137 4137
Loans and advances to customers - Tesco Bank 6.402 - 6.402 4.370 4.081 8,451
Investment securities at amortised cost 502 425 927 - - -
Short-term investments - 1.011 [Xe])] - 1.076 1,076
Financial assets at fair value through other comprehensive 14 - 4 659 409 1.068
ncome
Joint ventures and associates loan receivables 101 2 122 108 2 127
Lease liabilities (8.402) - (8.402) {9.566) - 19,566)
Bank and other borrowings {6,102 (1,166} {7,268} {6.260} {1.964) {8.224)
Customer depasits - Tesco Bank (5,738} - 15.738) {3.164) (4.543) (7.707)
Deposits from banks - Tesco Bank - {600} {600) 1500) - {500}
Derivative effect;
interest rate swaps 1.206} 1.206 - (1.092) 1,082 -
Crass-currency s$waps 1905) 905 - 40 {410) -
Index-linked swaps (299) 299 - (294) 294 -
Total (15,633} 4,61 {11,022} {15,331} 4,193 [11,138)

* Refer ta Mote 1 for further details regarding the prior year restatement

Commodity price risk
The Group is exposed to commodity price risk via:

- changes in commaodity prices largely relating to diesel for own use.
The commedity price risk is managed via-

- forward derivative contracts which are designated as cash flow hedges. These are used to hedge future purchases of diesel for own use
which are forecast to occur within a 12-month period. The Group policy is to hedge a minimum of 50% of the forecast uncommitted
exposure within the next 12 months.

Inflation risk

The Group is exposed to infiation risk in relation to its financial assets and fiabilities via:

- index-linked debt. where the principal is indexed to increase/decrease in line with the RPl or LPI.

- lease liabilities where rent payments are indexed to increases/decreases in inflation indexes such as RPIL.

The inflation risk is managed via:

- index-linked debt
~ index-linked swaps. which are used to hedge RPI-linked and LPI-linked debt for the effect of inflation until maturity.

- index-linked lease liabilities
- index-Finked swaps, which are used to hedge inflation-linked rent payments for the effect of inflation until maturity of the lease.

Hedge accounting of market risks

Derivatives are used to hedge exposure to market risks, some of which are economic hedges and others are formally designated hedging
instruments with hedge accounting applied. The main sources of hedge ineffectiveness are the effect of the counterparties’ and the Group's
own credit risk on the fair value of derivatives,

Fair value hedges
The Group maintains interest rate and cross-currency swap contracts as fair value hedges of the interest rate and currency risk on fixed-rate
debt issued by the Group and investment securities held by the Group.

Derivative contracts hedging fixed-rate debt issued by the Group receive a fixed rate of interest and pay s variable interest rate.

Derivative contracts held by the Group receive a fioating rate of interest and pay a fixed interest rate to hedge investment securities where
the Group receives a fixed rate of interest.

There is an economic relationship between the hedged item and the hedging instrument as the terms of the swap contracts match the terms
of the fixed-rate borrowings, including notional amount. maturity. payment and rate set dates. The Group has established a hedge ratio of 111
for the hedging relationship as the underlying risk of the swap cantract is identical to the hedged item.
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Cash flow hedges
The Group is exposed to foreign currency risk arising from purchases of goods for resale in currencies other than the functional currency of
the purchasing entity. Foreign currency forwards are utilised to hedge this risk and are formally designated as cash flow hedges.

Under the Group's hedging policy. the critical terms of the forward contracts must align with the hedged items. The foreign currency forwards
are denominated in the same currency as the highty probable future sales and purchases, which are expected to occur within a maximum
24-month period. and the hedging relationship is determined to be 1:1.

The Group also uses forward contracts to hedge the price of certain commodities, these mainly relate to forward contracts to hedge future
purchases of diesel for own use, which are forecast to occur within a 12-month period. These are denominated in the same currency and
volume as the forecast purchases and the hedging relationship is determined to be 1:).

The Group alsa uses index-linked swaps to hedge cash flows onindex-linked debt and interest rate swaps to hedge interest cash flows on debt.

Net investment hedging

The Group uses Eurc-denominated borrowings to hedge the exposure of a portion of its net investments in overseas operations which have

a kuro functional currency, against changes in value due to changes in foreign exchange rates. The hedged risk in the net investment hedge is
the risk of a weakening Euro against Pound Sterling that will result in a reduction in the carrying amount of the Group's Euro net investments.

To assess hedge effectiveness, the Group determines the economic relationship between the hedging instrument and the hedged item by
comparing changes in the carrying amount of the debt that is attributable to a change in the spot rate with changes in the investment in
fareign operations due to movements in the spot rate. The Group has established a hedge ratio of 1:1. s the underlying risk of the hedging
instrument is identical to the hedged risk component.

The details of the hedging instruments and movements in cumulative losses on net investrent hedges in other comprehensive income are set
out below:

Nominal amount  Nominal amaount Movement on Movemnent on

of the hedped of the hedging continuing chscontinued

itemn Instrument hedges hedpes

Gains/llosses) on net investment hedges £m Em £m Em
At 23 February 2019 1,281 1,281 {42) (976}
Change in value for calculating ineffectiveness 9 9 48 (89}
At 29 February 2020 1,290 1,200 6 (1,065}
Change in value for calculating ineffectiveness 10 10 §[o2] -
Recycled to Group income statement, - 57
At 27 February 2021 1,300 1,300 14) {1,008}

Net investment hedge ineffectiveness was £nil {2020: £nil) during the year.

During the current financial year, the Group disposed of its Asia business resulting in a recycle to the income statement from the translation
reserve of £57m (2020: £nil} relating to net investment hedging.

During the current financial year, currency movements decreased the net value. after the effects of hedging. of the Group's overseas assets
by £68m {2020: decrease by £68m). The Group also ensures that each subsidiary is appropriately hedged in respect of its non-functional
currency assets.

Finoncial instruments not qualifying for hedge accounting

The Group's policy does not permit use of derivatives for trading purposes. However. some derivatives do not qualify for hedge accounting,
or are specifically not designated as a hedge where gains ang Josses on the hedging instrument and the hedged item naturally offset in the
Group income statement. These instruments include index-linked swaps, interest rate swaps, cross-currency swaps and forward foreign
currency contracts.

1BOR reform

tn the prior year. the Group early adopted the ‘Interest Rate Benchmark Reform Phase 1" amendments to IFRS 9. JAS 39, IFRS 7, IFRS 4 and
IFRS 1B. This allowed the Group to continue hedge accounting for its benchmark interest rate exposures during the period of uncertainty from
interest rate benchmark reforms.

In the current year, the Group has early adopted the 'Interest Rate Benchmark Reform Phase 2" amendments to IFRS 9, 1AS 39, IFRS 7, IFRS 4,
and IFRS 16 and has applied this to hedging relationships where no uncertainty remains as IBOR based benchmarks have been reptaced by
risk-free benchmarks for a number of hedging relationships.

Both Phase 1 and Phase 2 are relevant to the Group because it applies hedge accounting toits interest rate benchmark exposures and
modifications in response to the reform have been made to some but not all of the Group's derivative and non-derivative financial
instruments.

where new hedging arrangements have been entered into during the year these have been set up utilising risk-free rates.

During the year, the Group transitioned some of its exposures from IBOR based to risk-free rate indices. These included interest rate swaps
and floating intercompany lending which were transitioned to Sterling Overnight Index Average (SONIA} based indices.
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Note 25 Financial risk management continued
None of the Group’s current IBOR linked contracts include adequate and robust fall-back provisions for cessation of the referenced
benchmark interest rate.

The Group continues to monitar the market and the output from various industry groups managing the transition to new benchmark interest
rates, and will look to implement fall-back language for different instruments and IBORs when appropriate.

For the Group's derivatives. the International Swaps and Derivatives Association (SDA) fall-back clauses were made available at the end of
2019 and the Group has entered discussions with its banks and other counterparties with the aim to implement this language into its ISDAs
and other relevant agreements.

The Group’s transition to alternative benchmark rates is managed by cross-functional teams, led by the Treasury teams in the Retail business
and Tesco Bank. with the aim to complete this transition during the financial year ending 26 February 2022. There are a number of potential
risks arising from the transition, however the Group does not envisage that these will materialise, as significant progress on the transition has
been made with its banks and other counterparties.

The following table sets out the hedging relationships as at 27 February 2021, which include IBOR benchmarks and are yet to be transitioned to
risk-free rate benchmarks.

Carrying value
Notional Asset Liability Intetest rate
Hedging instrument Em Em £m benchmark Hedged item Hedge relationship
Interest rate swaps 650 1) - EURIBOR MTN Fair value hedge
Interest rate swaps 465 22 - LIBOR MTN Fair value hedge
Interest rate swaps 346 - {108) LIBOR Borrowing Cash flow hedge
Cross-CuUtrency interest rate swaps 256 137 13 LIBOR MTN Not in formal hedge relationship
Investments in subordinaled loans 21 21 - LIBOR - Not in formal hedge relationship

Derivatives and hedging exposures
The fair value and notional smounts of derivatives analysed by hedge type are as foliows:

2021 2020
Asset Liability Asset Liakility
Fair value National Fair value Notionat Fair value Notional Fair value Notional
£m £m £m Em £m Em £m £m

Fair valug hedges
Interest rate swaps 47 2.018 54) 2774 47 1,710 51 2.404
Cross-cUrrency Swaps - - 35) 650 232 403 - -
Cash flow hedges
Interest rate swaps - - (o8 346 - - (19} 50
Cross-currency swaps - - - - 265 1.477 - -
Index-linked swaps 203 860 - - 186 649 - -
Forward contracts 37 118 [59) 1,468 38 1133 (29) 854
Derivatives not in a formal hedge
relationship
Interest raie swaps - 13 - i) - 35 - 13
Cross-currency swaps 298 782 (3} 86 - - - -
Index-iinked swaps 877 3.20% {7293 4,982 355 3.025 (816} 5130
Forward contracts 5 478 119 1.043 23 1138 33 1,416
Total 1,462 8,279 01,007} 1,450 1,146 9,577 (948) 8,967
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The foilowing tables set out the maturity profile and average interest rates and foreign currency exchange rates of the hedging instruments
used in the Group's non-dynamic hedging strategies.

2021 2020

Upto One to More than Upto One 1o Meore than
Maturity profile one year five years five years one year flve years five years

Fair value hedges

Interest rate risk

tnterest rate swaps - GBR

- Notional amount {£m) 1,384 2.156 602 953 1.910 607
- Average netinterest rate [pay)/receive 0.32% 1.29% 0.59% 1.08% 0.84% 1.39%

Interest rate swaps - EUR
- Notional amount (£m) - 650 - - 645 -
0.63% -

- Average nel inlerest 1ale (pay)/recelve - 0D.66% -

Interest rate/Foreign currency risk

Cross-currency swaps (GBP.EUR)

- Notionat amount (Em) - - 650 - - -
- Average exchange rate - - L3 - - -
- Average netinterest rate (pay}/receive - - {0.771% - - -

. Cross-currency swaps (GBP:USD)

~ Notional amount [£m) - - - _ _ 409
- Average exchange rate - - - - - 1.50
- Average netinterest rate (payl/receive - - - . - 3.15%

Cash flow hedges

interest rote risk

Index-linked swaps

- Netianal amount [£m) - 360 300 - - 649
- Average netinterest rate (payl/receive 14.23)% {4.21% - - (4.22)%

'

Interesi rate swaps
- Notional amount (Em} - - 346 - - 50
- Average net interest rate (pay)/receive - - 4.9N% - - 14.23K%

interest rate/Foreign currency risk

Cross-currency swaps (GBP:USD) fioating

- Notional amount (Em) - - - 272 - -
- Average exchange rate - - - 129 - -
- Average net interest rate (payl/receive - - - 0.84% - -
Cross-currency swaps (GBP:EUR) fixed

- Notional amount (£m} - - - 254 645 306
- Average exchange rate - - - 119 1.25 147
- Average net interest rate {payl/receive - - - (0.8N% {1.46)% {0.321%

AL 27 February 2021, forward foreign currency contracts, designated as cash flow hedges, equivalent to £2.5bn were outstanding (2020: £2.10n).
These forward contracts are largely in relation to purchases of Euros (notional €1.0bn] (2020 notional €0.8bn) and US Doliars {notional S1.3bnt
[2020: notional 50.9bn) with varying maturities up to August 2022

For the above currencies the rates ranged from Euro/GBP 1.08 to 1.156 and USD/GBP from 1.222 to 1.416.

Forward commodity contracts hedging diesel purchases for own use as at 27 February 2021 had a GBP notional of £54m (2020: £69m) at a rate
of £277 to £457 per tonne.

The notional and fair vajues of these contracts is shown on page 162.
The following table sets out the detaiis of the hedged exposures covered by the Group's fair value hedges.

Accumulated amounts of fair value

Carrying smount adjustments on hedged item
Changes in fair
value for
calculating hedge Residual hedge
Assats Liabilitigs Assels Lighilities  ineffectiveness adjustments
At 27 February 2021 £m £m Em £m Em £m
Falr value hedges
interest rote risk
Fixed-rate loans® 3,653 - 7 - {3 (3
Fixed-rate savings® - 1,666) ~ - - -
Fixed-rate investment securities® 500 - 10 - 8 -
Fixed-rate bonds® - (2.926) ~ {95} {58) 97)

{a} Accumulated amount of falr value hedge adjustments remaining in the Group batance sheet for any hedged items that have ceased to be adjusted for hedging gains and losses.
ib} Classified a5 Loans and adivances to customers and banks.

Ic} Classified as Customer depasits and deposits from banks.

1d} Classified as Borrowings.
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Note 25 Financlal risk management continued

Carrying amount

Accumulated amounts of fair value

adjustments on hedged item

Changes in {air vaiue for
calculating hedge

Residual hedge

Assets Liabiiities Assets Liabilities ineffectiveness adjustments™
At 29 February 2020 fm Em £m £m £m Em
Fair value hedges
Intereést rate risk
Fixed-rate loans and mortgages® 4.4 - 0 - 12 &
Fixed-rate savings® - (3.003) - ] 4] %
Fixed-rate investment securities® 650 - 2 - 7 -
Fixed-rate bonds? - {2,348} - (216) 140 {34)

{al-{al Refer to previous table for footnotes.

The following tables set out information regarding the change in value of the hedged item used in calculating hedge ineffectiveness as well as
the impacts on the cash flow hedge reserve and cost of hedging reserve.

Cumulative impact on hedging reserve
and cost of hedging reserve*

Change In

value of hedging Change in value of
instrument for  hedged item for

caltulating hedge calculating hedge Continulng Discontinued
ineffecti ineffect hedges hegges
At 27 February 2021 riedging instrument £m fm Em £m
Interest rate risk
Index-linked bonds Index-linked swaps 1 m N -
Borrowings Interest rate $waps 30 (301 8 -
Foreign currency risk
Trade payables Forward contracts (44) 44 {24) -
Interest rate/Foreign currency risk
MTNs Cross-currency swaps 6 6) - 43

* Excludes deferred tax.

Cumulative impact on hedging reserve
and cost of hedging reserve”

Change in

vatue of hedging Change in value of
instrumer? for  hedged item for

calculating hedge caiculating hedge Continuing Discontinued
neffectiveness  ineffectiveness hedges hedges
At 29 February 2020 Hedging instrument £Em £m £m £m
interest rate risk
Index-linked bonds Index-linked swaps 22 (221 69 -
Borrowings Interest rate swaps V] 2 (4) -
Foreign currency risk
Trade payables Forward contracts 55 {55) 8 -
Interest rate/Foreign currency risk
MTNs Cross-currency swaps 28 (28} 137 (44)

*  Extludes deferred tax

The following table sets out information regarding the effectiveness of hedging relationships designated by the Group, as well as the impacts

on profit or 1055 and other comprehensive income:

2021 2020

Hedge Hedge

Line item in Group ineffectiveness ineffectiveness
income statement recogmised recognised

that includes hedge
ineftectiveness

in profit or loss

£m

in profit or loss
£m

Cash Row hedges

Net investment hedges

Fair value hedges - interest rate risk
Berrowings
Derivatives

Finance incaome/lcasis)
Finance income/{costs)

Finance income/[costs)
Finance income/lcosts)

(18}

6]
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The following table presents a reconciliation by risk category of the Cash flow hedge and Cost of hedging reserves and an analysis of other
comprehensive income in refation to hedge accounting:

20021 2020
Cost of hedging Cost of hedging
Hedging reserve resgrve Hedging reserve reserve
£m £m Line item £m £m Line item
Opening balance 154 (15} 118 {8
Interest rate risk
index-finked swaps
- Net fair value gains/(I0sses) 6 - 1 -
- Amount reclassified to Group income {i15) - Finance {2) - Finance
statement income/costs income/costs
interest rate swaps
- Met fair value gains/llosses) 30 - {2
- Amount reclassified te Group income 6) - Finance m - Finance
statement income/costs income/costs
Interest rate/Forelgn currency risk
Cross-currency swaps
- Net fair value gains/{losses! (4) 7 70 (12)
- Amount reclassified to Group income 165) - Finance 14) - Finance
statement ) income/costs income/costs
Forelgn currency risk
Forward contracts
- Net fair value gains/(losses) (3 - 49 -
- Amount reclassified to Inventories (28) - Inventories (B4} - inventories
Tax ] 2) (1 2
Closing balance 90 - 154 (15}

Sensitivity analysis
The impact on the financial statements of the Group, including Retail and Tesco Bank. from foreign currency. inflation and interest rate
volatility is discussed below.

The analysis excludes the impact of movements in market variables on the carrying value of pension and other post-employment benefit
obligations and on the retranslation of overseas net assets. However, it does include the foreign exchange sensitivity resulting from local entity
non-functional currency financial instruments.

The sensitivity analysis has been prepared on the basis that the amaount of net debt. the ratio of fixed to floating interest rates of the debt
and derivatives portfolio, and the proportion of financial instruments in foreign currencies are all constant and on the basis of the hedge
designations in place at 27 February 2021. i should be noted that the sensitivity analysis reflects the impact on income and equity due to
financial instruments held at the balance sheet date. It does not reflect any change in sales or costs that may result from changing interest
or exchange rates.

The following assumptions were made in calculating the sensitivity analysis:

- the sensitivity of interest payable to movements in interest rates is calculated on net floating rate exposures on debt, deposits and
derivative instruments with no sensitivity assumed for RPI-linked borrowings, which have been swapped to fixed rates:

- changes in the carrying value of derivative financial instruments designated as fair value hedges from movements in interest rates or foreign
exchange rates have an immaterial effect on the Group income statement and equity due to compensating adjustments in the carrying
value of debt;

- changes in the carrying value of financial instruments designated as net investment hedges from movements in foreign exchange rates are
recorded directly in the Group statement of comprehensive income/lloss);

~ all other changes in the carrying value of derivative financial instruments designated as hedging instruments are fully effective with no
impact on the Group income statement; and

- the floating teg of any swap or any floating rate debt is treated as not having any interest rate already set, therefore a change ininterest
rates affects a full 12-month period for the interest payable portion of the sensitivity calculations.

Using the above assumptions, the following table shows the quantitative effect on the Group income statement and Group statement of
changes in equity that would resuit, at the balance sheet date. from changes in interest rates, inflation rates and currency exchange rates
that are reasonably possible for major currencies where there have recently been significant movements:

200 2020
Income Equity Incomse Equity
gain/lloss} gain/lloss) pain/(loss] gain/{lass)
£m £m £m £m
1% increase in interest rates (2020: 1%) {3n 3 39 (42)
10% appreciation of the Euro (2020: 10%! (5) {96) 1 m7
10% appreciation of the US Dollar (2020: 10%:) 3 97 5 78
25 basis points parallel upward shift in the forward inflation curve 116 - 86 -

(2020 25 basis points)
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Notes to the Group financial statements continued

Note 25 Financial risk management continued
A decrease in interest rates, depreciation of foreign currencies and downward shift in the forward inflation curve would have the opposite
effect to the impact in the table above.

The impact on the Group income statement resulting from changes in foreign exchange rates against GBP in relation to financial instruments
{excluding those arising on consalidation) are minimal as Group policy dictates that all material income statement foreign exchange exposures
are hedged.

During the current and prior financial year, the Group entered into a number of derivative ingex-linked contracts with external counterparties,
to economically hedge a propartion of the Group's exposure to index-linked lease liabilities with its joint ventures. These are specifically not
designated as accounting hedges. but are economic hedges. However, the gains and losses on the hedging instrument and hedged item do
not naturaliy offset in the Group income statement. This mismatch arises due to different accounting outcomes of IFRS 9 and iIFRS 16,

which results in a timing difference.

The impact on the Group statement of comprehensive income/{loss) from changing exchange rates results from the revaluation of financial
liabilities used as net investment hedges. The impact on the Group statement of comprehensive income/lioss) will iargely be offset by the
revaluation in equity of the hedged assets in the Group statement of changes in equity.

(b} Credit risk

Credit risk represents the risk that a counterparty will not meet its cbligations leading to a financial loss fer the Group. Credit risk arises from
cash and cash equivalents, short-term investments. trade receivables. other receivables, joint venture and associate loan receivables, loans
and advances to customers - Tesco Bank, Igans and advances to banks - Tesce Bank, investment securities at amortised cost, financial assets
at fair value through cther comprehensive income, and derivative financial instruments,

Faor financial assets other than trade receivables, other receivables, joint ventures and associates loan receivables. and loans and advances to
customers - Tesco Bank, the Group holds positions with an approved list of investment-grade rated counterparties and monitors the
exposure, credit rating. outlook and credit default swap levels of these counterparties on a regular basis. Counterparty credit limits are
reviewed on an annual basis, and may be updated throughout the financial year. The limits are set to minimise the concentration of risk and
are set taking into account the type and value of the specific financial asset.

For trade receivables, other receivables, joint venture and associate loan receivables. and foans and advances to customers - Tesco Bank. the
Group's credit risk is managed with various mitigating contrals including credit checks. credit insurance and master netting agreements. Due
to the nature of the Retail and Tesco Bank businesses, there is little concentration of nisk due to the large number of customers which are
spread across wide geographical areas.

Maximum exposure to credit risk

The maximum exposure to credit risk at the end of the reporting period reflects the carrving amount of each c¢lass of financial assets.
including loan commitments which are not recognised on the balance sheet. Joint venture and associate loan receivables in the table below
are gross of deferred profits historically arising from the sale of property assets to joint ventures (see Note 31). The Group's maximum
exposure to credit risk is £26.0bn (2020: £28.9bn).

The net counterparty exposure under derivative contracts is £1.2bn (2020: £1.0bn).

The Group's maximum gross exposure to credit risk is analysed below by class of financial instrument, including for financial instruments that
are not subject to ECL .. derivative financial instruments and cash batances with centrat banks:

00 2020
Em £m
Cash and cash equivalents™ 2.510 4.137
Short-term investments 10N 1.076
Trade receivables 424 495
Other receivables 430 439
Joint venture and associate loan receivables 160 181
Loans and advances to customers - Tesco Bank 6.402 8.451
Investment securities at amortised cost 927 -
Financial assels at far value through cther comprehensive income 14 1.068
Derivative financial instruments:
Interest rate swaps 42 47
Cross-currency swaps 288 487
Index-linked swaps 1,080 541
Forward contracts 42 61
Off balance sheet:
Loan commitments 12,668 11,872
Maximum exposure to credit risk 26,008 28,865

[a) Refer ta Note 1 for further details regarding the prior year restatement in redation to notional cash poaling arrangements
(b} Cash batances with central banks of £1.6bn (2020: £2 6bn) are included within €ash and cash equivelents.
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Counterparty cregdit rating
The table below provides detail of financial assets by long-term credit rating of investment-grade rated counterparties:

W02 2020
Rating AAA AA A BBe Total AAA AA A BBB Total
Money market funds 955 - 56 - 1,01 1076 - - - 1,076
Investment securities at amortised cost 560 65 302 - 927 - - - - -
Investment securities at fair value - 5 - - 5 525 248 274 L] 1,061
through other comprehensive income
Derivative financial assets
Interest rate swaps - 9 27 5 a3 - 8 39 - 47
Cross-Cumency swaps - - 21 87 298 - - 287 210 497
Index-linked swaps - - 613 467 1,080 - - 95 446 541
Forward contracts - 1 27 14 42 - ] 35 17 61

The law credit risk exemption has been appiied to cash and cash eqguivalents, short-term investments, financial assets at fair value through
other comprehensive income (FYOCI), financial assets at amortised cost and investment securities as these are held with counterparties with
investment-grade ratings (BBB or above] or are shart-term in nature. The expected credit loss is immaterial.

Expected credit losses

For trade receivables, contract assets and lease receivables the Group applies the simplified approach with lifetime ECLs recognised from
initial recognition of the receivables. For lcans and agvances to customers, short-term investments, investment securities at amortised cost,
debt instruments at fair value through othaor comprehensive income and loan receivables from joint ventures and associates, the three-stags
model for impairment has been applied. The expected lifetime of a financial asset is generally the contractuat term.

The Group's financial assets are written off when the balance is known not ta be recoverable or the Group is tme-barred from recovering a
balance under local legislation.

The expected credit losses for Retail are immaterial. For details on the expected credit losses relating to Tesco Bank see below.

Gross loans to related parties of £160m (2020: £i81m} are presented net of loss aliowances of £nil (2020: £2m) and deferred profits of
£38m (2020: £54m) on the Group balance sheet. The ECL is determined by multiplying together the probability of default [PD), exposure at
default {EAD) and the loss given default {LGD) for the relevant time period and for each specific loan and by discounting back to the
balance sheet date.

(¢} Uquidity risk
Liguidity risk is the risk that the Group will encounter difficutty in meeting the obligations associated with its financiai liabilities.

The Group finances its liquidity position and its operations by a combination of retained profits. disposals of assets, debt capital market
issuance, commercial paper. bank borrowings and leases. The policy is to maintain a prudent level of cash together with sufficient committed
bank faciiities to meet liquidity needs as they arise, to maintain a smooth debt profile and ensure maturing senior unsecured debt will not
exceed E1.5bn in any 12-month period.

The Group retains access to capital markets 50 that maturing debt may be refinanced as it falls due and the Group is investment-grade rated
with all three major credit rating agencies.

piszal 2020
Short-term Long-term Short-term Long-term
rating rating QOutlook rating rating Outlook
Rating agency
Fitch F3 BBB- Stable F3 BBB- Stable
Moody's P-3 Baal Stable P-3 Baald Stable
Standard & Poor’s A-3 BBB- Stable A-3 BBB- Stable

The Group has a £15.0bn Euro Medium Term Note programme, of which £4.0bn was inissue at 27 February 2021 (2020: £4.0bn), plus £0.3bn
equivalent of USG-denominated notes issued under 144A documentation (2020: £0.4bn).

Liquidity risk is continuously monitored by short-term and long-term cash flow forecasts.

During the year, the Group accessed the capital markets twice, issuing £450m (maturing in 2030} and €750m (maturing in 2029). The €750m
issuance was the Group's first sustainability-linked bond, The bond includes a coupon step-up of 25 bps for the final three coupon payments.
if science-based carbon reduction targets of 60% are not achieved compared to a 2015/16 baseline.

Borrowing focilities
The Group has the following undrawn committed facilities available at 27 February 2021, in respect of which all conditions precedent had been
met as at that date:

200 2020

Em £m

Expiring in less than one year 38 38
Expiring between one and two years - 3.000
Expiring in more than two years 2.500 -
2,538 3,038
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Notes to the Group financial statements continued

Note 25 Financial risk management continued

During the year, a new three-year multicurrency £2.5bn revolving facility was established, replacing the existing £3bn committed facilities.
The new facility is linked to three ESG targets and includes the use of risk-free rates rather than LIBOR.

Tne ungrawn committed facilities include Enil (2020: £0.4bn) of dilateral facilities and a £2.5bn (2020: £2.6bn) syndicated revolving credit
facility, All facilities incur commitment fees at market rates and would provide funding at ficating rates. There were no withdrawals from the

facilities during the year.

For liquidity risk relating to Tesco Bank, refer to the separate section on Tesco Bank financial risk factors on page 169.

The following is an analysis of the undiscounted contractual cash flows payable under financial liabilities and derivative liabilities, taking into
account contractual terms that provide the counterparty a choice of when (the earliest date) an amount is repaid by the Group. The potential

cash outflow is considered acceptable as it is offset by financial assets.

The undiscounted cash flows will differ from both the carrying values and fair values. Floating-rate interest and inflation is estimated using the

prevailing rate at the balance sheet date. Cash flows in foreign currencies are translated using spot rates at the balance sheet date.

Due between Cue between Due between Due between
Due within land 2 2and 3 3and 4 4and 5 Due beyend
1year years years years years 5yesrs
At 27 February 2021 £m £m £m £m Em £m
Non-derivative financial lfabllities
Bank and gther borrowings 1.002) {53) (779 (724) 1888) 3.844)
Interest payments on borrowings 199} (172) {1701 (151 (134) [905)
Customer deposits — Tesco Bank (4.924) {488) {253) (114) (24} -
Deposits from banks - Tesco Bank (500} - (i00) - - -
Lease liabilities (969 (939) [12) 867 1841 (7,999}
Trade paysables (5,131 - - - - -
Other payables 11.543) (23} (3) 1] - 83
Derlvative financia! llabilities
Net settled derivative contracts - receipts 69 51 32 26 4 19
Net settled derivative contracts - payrments &8) 1533) 217 (186} 23) {78)
Gross settled derivative contracts - receipts 2 2 2 1 1 2
Gross settled derivative contracts - payments {71 (8} 10) () {12) {61)
Total on balance sheet (14,292} (2,163) 12,410) (2,027) (1,97 (12,949)
Off balance sheet
Contractual lending commitments (12,668} - - - - -
Tetal (26,960} (2,163) 12,410) (2,027) 11,917} {12,949)
Due between Due between Due between Due dbetween
Due within land 2 Zand 2 Jand 4 4and 5 Due beyond
1year years years years years S years

At 29 February 2020 (restated®) £m £m £m Lm £m £m
Non-derivative financial llabilitles
Bank and other borrowings 12.120) {467 53 1795) 19561 (3.776)
Interest payments on borrowings 227 {208B) 181) {179) {159} $1.237
Customer deposits - Tesco Bank 16,426) (757 1233) ngn ms} -
Deposits from banks - Tesco Bank {3) [t (501) - - -
Lease liabilities 1.087 {1.018) (996) {993) e5n 9,584)
Trade payables {5.409) - - - - -
Other payables {1,623) (22 (18 (2) {1t 027
Derlvative financia! llakilities
Net settled derivative contracis - receipts 10 n 467 16 - 25
Net settled derivative cantracts - payments (17 {42 {470) (148 {160} (1B
Gross settled derivative contracts - receipts 2.534 - - - - -
Gross settled derivative contracts - payments [2.585) - - - - -
Total on balance sheet (17,647) (2,544) (1,985} (2,188) 2,342) 14,717
Off balance sheet
Contractual lending commitments {1.872) - - - - -
Total 29,519) 12,544} 11,985) (2,188) (2,342) 14,7171

* Refer to Note 1for further details regarding the prior year restatement.

The Group is not subject to covenants in refation to its facilities and borrowings. There is an element of seasonality in the Group's operations,
however the overall impact on liquidity is not considered significant.

The Group cash flow statement inciudes net linvestment inl/proceeds from sale of financial assets at fair value through other comprehensive
income and amortised cost of £116m infiow (2020: £6m outflow) within cash flows generated from/{used in} investing activities. The gross cash

flows are £20tm inflow (2020: £774m inflow) and £85m outflow (2020: £780m outflow).

The Group cash flow statement includes net cash flows from derivative financial instruments of £580m outflow [2020: £17m outfiow) within
cash flows generated from/lused inl financing activities. The gross cash flows are £2.276m outflow (2020: £346m outflow) and £1.696m inflow

(2020- £329m inflow).
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(d) Capital risk

The Group's objectives when managing capital {defined as net debt plus equity) are to safeguard the Group's ability to continue as a going
concern in order to provide returns to shareholders and benefits for other stakeholders, while protecting and strengthening the Group
halance sheet through the appropriate balance of debt and equity funding. The Group manages its capital structure and makes adjustments
toit. in light of changes to economic conditions and the strategic objectives of the Group.

To maintain or adjust the capital structure. the Group may adjust the dividend payment to shareholders, buy back shares and cancel them or
issue new shares.

The Group raises finance in the public debt markets and borrows centrally and locally from financial institutions, using a variety of capital
market instruments and borrowing facilities to meet the requirements of each local business.

In line with the Group's objectives, during the current financial year. the Group issued a E450m bond maturing in 2030 and undertook a liability
management exercise by combining an Issuance of a €750m bond maturing in 2029 with a debt buyback, the latter resulting in notionals of
£0.6bn bought back across eight bonds

Refer to Note 32 for the value of the Group's net debt (£12.0bn; 2020: £12.3bn), and the Group statement of changes in equity for the value of
the Group's equity (£12.3bn: 2020: £13.4bn).

{e} Insurance risk
The Group is exposed to the risk of being inadeguately protected from liabilities arising from unforeseen events. The Group purchased assets.
earnings and combined liability protection from the open insurance market for higher value losses only.

The risk not transferred to the insurance market is retained within the Group with some cover being provided by the Group's captive
insurance company, ELH Insurance Limited in Guernsey, which covers assets. earnings and combined liability.

Tesco Bank
Information on the management of the financial risks relating to Tesco Bank. which is additional to the information provided for the Group
overall, is set out below.

Interest rote risk

interest rate risk arises mainly where assets and liabilities in Tesco Bank's banking activities have different repricing dates and from
unexpected changes to the yield curve. Tesco Bank is exposed to interest rate risk through dealings with retail customers as well as through
lending to and borrowing from the wholesale market. Tesco Bank has established timits for risk appetite and stress tests are performed
using sensitivity to fluctuations in underlying interest rates in order to monitor this risk. Tesco Bank also use the capital at risk approach.
which assesses the sensitivity (value change) of a reduction in the Bank’s capital to movements in interest rates.

The scenarios considered include both parallel and non-parallel mavements of the yield curve and have been designed to assess impacts
across a suitable range of severe but plausible movements in interest rates. Interest rate risk is primarily managed using interest rate swaps as
the main hedging instrument.

Liquidity risk

Liquidity risk is the risk that Tesco Bank has insufficient liquidity rescurces to meet its obligations as they fall due. Funding risk is the risk that
Tesco Bank does not have sufficiently stable and diverse sources of funding.

Tesco Bank operates within a liquidity risk management policy framework (LRMP) to ensure that sufficient funds are available at all times to
meet demands from depositors. to fund agreed advances, to meet other commitments as and when they fall due, and to ensure risk appetite
is rmet.

Liquidity and funding risks are assessed through the individual liquidity adequacy assessment process on at least an annual basis. Formal limits
are set within the LRMP to maintain liquidity risk exposures within the liquidity risk appetite set by Tesco Bank's Board of Directors and key

_liguidity measures are monitored on a regular basis. Tesco Bank maintains a conservative liquidity and funding profile to confirm that it is abie

to meet its financial obligations under normal and stressed market conditions.

Credit risk

Credit risk is the risk that a retail custormer or counterparty to a wholesale transaction will fail to meet its obligations in accordance with
contractually agreed terms and Tesco Bank will incur losses as a result. Credit risk principally arises from the Bank’s retail lending activities but
also from the ptacement of surplus funds with other banks and money market funds, investments in transferable securities and interest rate
and foreign exchange derivatives. In addition, credit risk arises from contractual arrangements with third parties where payments and
commissions are due to the Bank for short periods of time. To minimise the potential exposure to bad debts that are outside risk appetite,
processes. systems and limits have been established that cover the end-to-end retail credit risk customer life cycle. These include credit
scoring, affordability, credit policies and guides, and monitoring and reporting. The Bank is also exposed to wholesale credit risk primarily
through its treasury activities. Controls and risk mitigants include daily monitoring of exposures, investing in counterparties with investrnent-
grade ratings, restricting the amount that can be invested with one counterparty and credit-rating mitigation techniques. Assessment of the
expected credit loss (ECL) on loans and advances to customers has taken into account a range of macroeconomic scenarios.
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Notes to the Group financial statements continued

Note 25 Financial risk management continued

Maxirnum exposure to credit risk

The table below presents Tesco Bank’s maximum exposure Lo credit risk i e, total gross exposure, by stages and by class of financial

instruments. For financial assets, the balances are based on gross carrying amounts. For loan commitments, the amounts represent the
amounts for which Tesco Bank is contractually committed:

Stage 1 Stege 2 Stage 3 Total
Not past <30 days »30 days
due past due past due Totai
27 February 2001 £m £ £m £m £rn £mn tm
Loans and advances 1o customers 5.749 981 25 25 1.031 242 7.022
Investment securities at FVOCH 5 - - - - - 5
lvestment securities at amortised 928 - - - - - 928
cost®
Loan commitments - loans and 12,379 283 2 - 285 4 12.668
advances to customers®
Total gross exposure 19,061 1,264 27 25 1,316 246 20,623
Loss aliowance
Loans and advances to customers® 131 314 n 6 n 153 625
Investment securities at FVOCI - - - - - - -
Investment securities at amortised cost 1 - - - - - 1
Total loss allowance 132 4 " 16 3 153 626
Net exposure B
Loans and advances 1o customers 5.618 667 14 9 690 B9 6.397
Investrent securities at FYOCI 5 - - - - - 5
Investment securities at amortised cost 927 - - - - - 927
Total net exposure 6,550 667 14 9 690 a9 7,329
Coverage
Loans and advances 1o customers 2% 3% A4% BA% 33% £3% 5%
(@) On 1 March 2020 the Group's partfolic of debt investment securities measured al FVOC! was reclassified to amortised cost following a change in business model.
(b) The loss allowance in respect of loan commitments is included within Lhe total loss allowance for ioans and advances Lo customers as above to the extent that it is below the gross
carrying amount of lo2ns and agvances to customers. Where the loss allowance exceeds the gross carrying amount. any excess is included within the provisions.
Stage 1 Stage 2 Stage 3 Totai
<30 days =30 days
Not past due past due past due Totai
29 February 2020 £m £m £m tm £m £m £m
Loans and advances ta customers 7.688 869 52 32 953 289 8.930
Investment securities at FYOCI® 1,061 - - - - - 1.061
Investment securities al amortised - - - - - - -
cost®!
Loan commitments - icans and 1,755 116 - - 116 1 1.872
advances to customers™
Total gross exposure 20,504 985 62 32 1,069 280 21,863
Loss sllowance
Loans and advances to customers® 83 178 21 20 219 186 488
Investment securities at FVOC) - - - - - - -
Investment securities at amortised cost - - - - - - -
Total loss allowance 83 78 21 20 219 186 488
Net exposure
Loans and advances Lo customers 7.605 69] kil 12 734 103 8.442
Investment securities at FvoC) 1.061 - - - - - 1.05)
Investment securities at amortised cost - - - - - - -
Total net exposure 8,666 ()] k1l 12 734 103 9,503
Coverage
Loans and advances to customers 1% 20% 40% 63% 23% 64% 5%

(2}-(b) Please refer to previous table for footnotes.
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Expected credit losses (ECL)

The ECL is determined by multiplying together the prabability of default (PD). exposure at default (EAD} and loss given default (LGD) for
the relevant time period and for each asset category and by discounting back to the balance sheet date. The ECL calculation and the
measurement of significant deterioration in credit risk both incorporate forward-looking information using a range of macroeconomic
scenarios, with key variables being the Bank of England base rate. unemplayment rate, house price index and gross domestic product.
The key economic variables are hased on historical patterns observed over a range of economic cycles.

The tables below present the reconciliations of ECL allowances on loans and advances to customers.

2021

Stage 1 Stape 2 Stage 3 Total
27 February 2021 £m £m £Em £m
Gross exposure 5.749 1.031 242 7.022
Loan commitments 12.379 285 4 12.668
Total exposure 18,128 1,316 246 19,690
Allowance for expected credit losses
At 29 February 2020 (83} 219) 1186} (488}
Transfers:
Transfers from stage ! to stage 2 20 20 - -
Transfers from stage 2 1Q stage | \)] 9 - -
Transfers to stage 3 2 42 {44) -
Transfers from stage 3 (2 (2) 4 -
Movements recognised in the Group income statement:
Net remeasurement foliowing transfer of stage & (36) an (102)
New financial assets originated 25) 15 (2) {32
Financial assets derecognised during the current financiat year B 9 3 20
Changes in risk parameters and other movements (561 (134) (83) (273)
Other movements:
write-offs and asset disposals - 3 227 230
Transfers to provisions for liabilities and charges 8 12 - 20
Reclassification of morigage book balances to fair value through profit or loss - - - -
At 27 February 2021 (131} (341} 153) (625)
Reconclliation to Group balance sheet
Gross exposure 5.749 1.03 242 1.022
Allowance for expected credit lasses 131) (34Y) (153) {625)

5,618 £90 89 6,397
Fair value adjustment 5
Carrying value at 27 February 2021 5,402

2020

Stage | Stage 2 Stage 3 Total
29 February 2020 m £m tm £m
Gross exposure 7.688 953 289 B,930
Loan commitments 11,755 116 1 1,872
Total exposure 19,443 1,069 290 20,802
Allowance for expected credit losses
At 23 February 2019 (a4} (229) (172) (485)
Transfers:
Transfers from stage 1 1o stage 2 1 1 - -
Transfers from stage 2 to stage 1 64) 64 - -
Transfers ta stage 3 3 50 (53} -
Transfers from stage 3 (2) 2) 4 -
Movements recognised in the Group income statement:
Net remeasurement foliowing transfer of stage 38 (23} (93) (78)
New financial assets originated 127 (21} {10) (58)
Financiat assets derecognised during the current financial year 9 12 3 24
Changes in risk parameters and other movements a2 63} {60) {9
Other movements:
write-offs and asset disposals - 3 195 196
Transfers to provisions for liabilities and charges - - - -
Reclassification of mortgage bock balances to fair value through profit or loss 1 1 - 2
At 29 February 2020 (83} {219) 166) {488)
Reconciliation to Group balance sheet
Gross exposure 7688 953 289 8.930
Allowance for expected credit losses (83} {19) {186) (488)

7,605 734 103 8,442
Fair value adjustment 9
Carrying value at 29 February 2020 8,451
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Notes to the Group financial statements continued

Note 25 Financial risk management continued
The Bank defines four classifications of credit quality for all credit exposures: high, satisfactory. low and below standard. Credit exposures are
segmented according to the probability of default (PD). with credit impaired ceflecting a PD of 100%.

12 manth PO Stage 1 Stage 2 Slage 3 Total
At 27 February 2011 % £m im £m £m
Loens and advances to customers:
High quality €102 5314 445 - 5,759
Satisfactory quality »3.03- 1110 392 389 - 81
Low quality and below standard 210 43 197 - 240
Credit impaired 100 - - 247 242
5,749 1,031 242 1,022
12 month PD Stage 1 Stage 2 Stage 3 Total
At 28 Fepruary 2020 % £m £m Em £m
Leans and advances to customers:
High quality €3.02 6.608 37 - 5.646
Satisfactory quality =3.03-1110 1.037 485 - 1.822
Low quahty and below standard 211 42 43 - 473
Credit impaired 100 - - 289 289
7,688 953 289 8,930
Default

An account, is deemed 1o have defaulted when Tesco Bank considers that a customer is in significant financial difficulty and that the customer
meets certain quartitative and qualitative criteria regarding their ability to make contractual payments when due. This includes instances where:

- the customer makes a declaration of significant financial difficutty:

- the custorer or third-party agency communicates that it is probable that the customer will enter bankruptcy or another form of financial
restructure such as insolvency or repossession;

- the account has been transferred to recaveries and the relationship is terminated;

- an account's contractual payments are more than 90 days past due: or

- where the customer is deceased.

Aloan deemed uncollectable is written off against the related provision after all of the necessary procedures have been completed and the
amount of the l0ss has been determined. Tesco Bank may write off Icans that are still subject to enforcement activity. The dutstanding
contractual amount of such assets written off were £154m (2020: £140mj).

Significant increase in credit risk

At each reporting date, the change in credit risk of the financial asset is cbserved using a set of quantitative and qualitative criteria, together
with a backstop based on arrears status. For each financial asset, Tesco Bank compares the lifetime PD at the reporting date with the lifetime
PD that was expected at the reporting date at initial recagnition (PD threshold). Tesco Bank has established PO thresholds for each type of
product which vary depending on initial term and term remaining. A number of qualitative criteria are in place such as: forbearance offered to
customers in financial difficulty; risk-based pricing post-origination: credit indebtedness; credit limit decrease: and pre-delinquency
infermation. As a backstop. Tesco Bank considers that if an account’s contractual payment are more than 30 days past due then a significant
increase in credit risk has taken place. Tescao Bank has used the low credit risk exemption in respect of its portfalia of investment securities in
both the current and prior year.

Tesco Bank has commissioned four scenarios from its third-party provider, gl of which were based on an economic outlook that sought to
take account of the potential ramifications of the current COVID-19 pandemic. These scenarios include a Base scenario, an Upside scenario
and two ditferent Downside scenarios. As the economic outlook remains uncertain, the scenarios are based on the success of the COVID-18
vaccine rollout against emerging strains of the virus and, as the restrictions are lifted, the speed at which consumer and business confidence
will support the recovery in GDP and the labour market. The Base scenario anticipates a delayed economic recovery, with consumer
confidence remaining weak in the near term and unemployment peaking in Q3 2021. The Upside scenario involves a sharper economic
recovery while Downside 1 scenario assumes a longer delay unti! the economy recovers. Downside 2 is a prolonged and sustzined recession
with a slow economic recovery thereafter. These scenarios are also reviewed to ensure an unbiased estimate of ECL by ensuring the credit
foss distribution under a larger number of scenarios is adequately captured using these four scenarios and their respective weightings. The
Base. Upside. Downside 1 and Downside 2 scenarios have been assigned weighting of 40%. 30%. 25% and 5% respectively.

The economic scenarics used include the following ranges of key indicators:

Base Upside Downside 1 Downside 2 COVID-19
As at 27 February 202t (5 year average) 40% 30% 25% 5% n/a
Bank of England base rate™ 0% 0.2% Q1% QY% nfa
Gross dornestic product™ 2.6% 3.5% 2.2% 18% n/a
Unemployment rate 5.5% 4.7% 8.7% 8.6% n/a
Unemployment rate peak in year 5.8% 4.9% 74% 93% n/a

Base Upside Downside 1 Downside 2 COVID-19
As at 29 February 2020 (S year average) 40% 20% 30% 9% 5%
Bank of England base rate® 0.6% 0.2% 1.4% 2.3% 2.3%
Gross domestic product™ 16% 2.0% 1.0% 0.7% 0.7%
Unermployment rate 39% 3.9% 5.3% 6.1% B.1%
Unemployment rate peak in year 39% 3.9% 5.5% 6.3% 6.3%

(a} Simple average.
(b} Annua! growth rates.
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Key assumptions and sensitivity

The key assumptions to which the Tesco Bank ECL is most sensitive are macroeconomic factors, probability of default {PD). loss given default
ILGD). PD threshold [staging), and expected lifetime {revolving credit facilities). The table below sets out the changes in the ECL allowance that
would arise from reasonably possible changes in these assumptions from those used in Tesco Bank's calculations as at 27 February 2021.

tmpact on the loss allowance

Reasonably 02 2020

Xey assumption possible change Em £m
Closing ECL allowance 625 488
Macroeconomic factors (100% weighted) Upside scenario (66) (41)
Base scenario 0] (28

Downside scenario 1 57 40

Downside scenario 2 117 103

Probability of default Increase of 2.5% 8 n
Decrease of 2.5% (8) (11}

Loss given defauit Increase of 2.5% 10 12
Decrease of 2.5% 10) (12]

Probability of default threshold {staging) Increase of 20% {7 t7)
N R Decrease of 20% e n 2
Expectérdrlifetime {revolving credit facility) ' Increase of i_\;'-é_ar T 9 z
Decrease of 1 year (9} (2)

COVID-13 has had a significant impact on the global economy and there remains a large degree of uncertainty around the scale and stress of
the peak of the economic downturn and the speed and shape of any subsecuent recovery. The extension of government support measures
such as furlough has been unprecedented and this. coupled with the granting of payment holidays by Tesco Bank, have broken traditional
modelled relationships between unemployment and default. Although projected levels of unemployment remain high, Tesco Bank is yet to see
significant defaults emerge in its lending portfolio and, as such, CCVID-19 specific adjustments to the modelled ECL provision to capture the
estimated impact of the stress within the ECL provision have been recognised for an overall post-model adjustment of £214m which includes
three management overlays. A first £129m adjustment is in respect of the beneficial modelling impact of lower consumer spending through the
pandemic. Anincrease or decrease of 10% on the adjustment for lower drawn balances would not result in a material increase or decrease of
this management overlay. A second £64m adjustment is to recognise the expected emergence of defaults once support measures such as
furlough and the various temparary customer support measures Tesco Bank has put in place are removed and a third £21m adjustment is to
recognise an increase in credit risk in respect of customers who sought an extension to their initial payment holiday.

Forbearance

Tesco Bank could be exposed to unacceptable levels of bad debt and also suffer reputational damage if it did not provide adequate support

to customers who are experiencing financial difficulties. Forbearance is relief granted by a lender to assist customers in financial difficulty,

through arrangemonts which tomporarily allow tha custemer to poy an amount other than the contractual smounts due. These temporary

arrangements may be initiated by the customer or Tesco Bank where financial distress would prevent repayment within the originzl terms and

conditions of the contract. The main aim of forbearance is to support customers in returning to a position where they are able to meet their

contractual obligations.

Tesco Bank has adopted the definition of forbearance in the European Banking Authority's (EBA} final draft Implementing Technical Standards

(ITS) of July 2014 and reports all accounts meeting this definition, proviging for them appropriately.

Tesco Bank has well defined forbearance policies and processes. A number of forbearance options are made available to customers.

These routinely. put not exclusively. include the following:

- arrangements to repay arrears over a period of time. by making payments above the contractual amount, that ensure the ioan is repaid
within the criginal repayment term;

- short-term concessions, where the borrower is allowed to make reduced repayments {or in exceptional circumstances, no repayments) on
a temporary basis to assist with short-term financial hardship: and

- for secured products, it may also be acceptable to allow the customer to clear the arrears over an extended periad of time, provided the
payments remain affordable.

Gross loans and Forbearance programmes as 8 Proportion of forbearance
advances subject to proporuon of total loans and programmes covered by allowance

forbearance programmes advances by category for expected credit losses
o 2020 202 2020 20 2020
£m £m % % % %
Credit cards - UK 19 108 4 3 50 50
Credit cards - Commercial - - 5 5 96 94
Loans 48 49 1 ] 56 43

Insuronce risk

Tesco Bank is indirectly exposed to insurance risks through its ownership of 49.9% of Tesco Underwriting Limited (TU}. an authorised insurance
company. Insurance risk is defined as the risk accepted through the provision of insurance productsin return for a premium. The timing and
quantum of the risks are uncertain and determined by events outside the control of Tesco Bank. The key insurance risks within TU relate to
underwriting risk and reserving risk. TU ocperates a separate framework to ensure that the TU insurance portfolio operates within agreed risk
appetite. Tesco Bank closely monitors performance of the portfolio against specific thresholds and limits.
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Notes to the Group financial statements continued

Note 26 Customer deposits and deposits from banks

202 2020
£m Em
Customer deposits 5.738 7.007
Deposits from banks 600 500
6,338 8,207

COf which:
Current 5,321 6.377
Non-current 1.087 1.830
6,338 8,207

Deposits from banks include balances of £500m (2020: £500m) drawn under the Bank of England's Term Funging Scheme (TFS} and
£100m (2020: £nil} drawn under the Bank of England's Term Funding Scheme with additional incentives for small and medium-sized enterprises
(TFSME)

Note 27 Provisions

Property Restructuring Other
provisions provisions provisions Tota!
£m Em £m £m
At 29 February 2020 156 64 72 292
Foreign currency transiation - 3 (6) )
Acquired through business combinations 5 - - 5
Reciassifications - (3) 38 35
Amount released in the year (24) {29) - i53)
Armount provided in the year 49 N 105 185
Ameunt utilised in the year (4) B0 (25} (891
Transfer to disposal group classified as held for sale {51 (6} [LaH [{1:1]
Unwinding of discount 1 - - ;
At 27 February 2021 132 - 173 305
The balances are ana1ysed as foliows:
00 2020
£m Em
Current 186 155
Non-current 1] 137
305 292

Property provisions

Property provisions comprise onercus property provisions, including non-lease contracts related to unprofitable stores and vacant
properties, remediation works. dilapidations provisions and asset retirement obtigation provisions. Property provisions related to leased
properties are expected to be utilised prior to the end of the leases. Refer to Note 12 for a maturity analysis of the Group's contractual
undiscounted lease payments.

Restructuring provisions

Of the £2m net charge £31m charge, £(29)m releasel recognised in the year, £2m (2020: £43m) has been classified as an exceptional iterm
within discontinued operations, and £nif (2020: £108m charge) has been classified within exceptional items as ‘Net restructuring and
regundancy costs’ within continuing operations, of which £nil (2020: £95m} related to UK & RO and Enil (2020: £13m) related to Tesco Bank.
Refer to Notes 4 and 7 for further details. The restructuring provisions were fully utilised in the financial year ta 27 February 2021

Other provisions

QOther provisions include a £88m (2020: £nil} provision refating to claims from Homeplus (Korea) purchasers. Refer to Note 7 for further details.
Aduitional provisions included in other provisions are individually nntialerial. The majorily ol pruvisions e expected (o be utilised in the riext
financial year.
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Notes to the Group financial statements continued

Note 28 Share-based payments

The Group income statement charge for the financial year recognised in respect of share-based payments is £69m (2020: £129m).
which is made up of share option schemes and share bonus payments. Of this amount, £60m {2020: £113m) will be settisd in equity and
£9m (2020: £16m) in cash representing National Insurance contributions.

Share option schemes
The Company had nine share option schemes in operaticn during the financial year, alt of which are equity-settled schemes:

i,

i,

viii.

The Savings-related Share Option Scheme (1981) permits the grant to colleagues of options in respect of Ordinary shares inked to a
building society/bank save-as-you-earn contract for a term of three or five years with contributions from colleagues of an amount
between £5 and £500 per four-weekly period. Options are capable of being exercised at the end of the three or five-year period at 2
subscription price of not less than B0% of the average of the middie-market quotations of an Ordinary share over the three dealing
days immediately preceding the offer date.

The Irish Savings-related Share Option Scheme (2000) permits the grant 1o RO1 cofleagues of options in respect of Ordinary shares
linked to a building society/bank save-as-you-earn contract for a term of three or five years with contributions from colleagues of

an amount between €12 and £500 per four-weekly period. Options are capable of being exercised at the end of the three or five-year
period at a subscription price of not less than 80% of the average of the migdle-market quotations of an Ordinary share over the
three dealing days immediately preceding the offer date.

The Executive (ncentive Plan (2004) permitted the grant of options in respect of Ordinary shares to selected senior executives.
Options are normally exercisable between three and 10 years from the date of grant for nil consideration. No further options wilt

be granted under this scheme.

The Executive Incentive Plan (2014} permits the grant of options in respect of Ordinary shares to selected senior executives as

a proportion of annual bonus following the completion of a required service pericd and is dependent on the achievement of corporate
performance and individual targets. Options are normally exercisable between three and 10 years from the date of grant for nil
consideration. Full details of this plan can be found in the Directors’ remuneration report.

The Performance Share Plan (2011) permits the grant of options in respect of Ordinary shares to selected executives. Cptions are
normally exercisable between the vesting datels} set at grant and 10 years from the date of grant for nil consideration, The vesting

of options will normally be conditional upon the achievement of specified performance targets over a three-year period and/or
continuous employment.

The Group Bonus Plan permits the grant of options in respect of Ordinary shares to selected senior executives as a proportion of
annual bonus following the completion of a required service period and is dependent on the achievement of corporate performance
and individual targets. Options are normally exercisable between three and 10 years from the date of grant for nil consideration. No
further options will be granted under this scheme.

The Long Term Incentive Plan {2015} permits the grant of options in respect of Ordinary shares 1o selected executives. Options are
normally exercisable between the vesting datels) set at grant and 10 years from the date of grant for nil consideration. The vesting

of options will normally be conditional upon the achievement of specified performance targets over a three-year period ang/or
continuous employment.

The Booker Group PLC Savings Related Share Opticn Plan (2008) {(Booker SAYE) permitted the grant to Booker colleagues of options

in respect of Ordinary shares in Booker Group PLC (Booker Shares! linked to a building society/bank save-as-you-earn contract for a
term of three years with contributions from Booker colleagues of an amount between £5 and £500 per four-weekly period. Following
completion of the acquisition of Booker Group PLC by Tesco PLC, Booker colleagues elected to roll over their existing options over
Booker Shares under the Booker SAYE into equivalent options over Crdinary shares in Tesco PLC (Tesco Shares). The options over
Tesco Shares are capable of being exercised at the end of the three-year period at a subscription price equivalent to not less than 80%
of the average of the middle-market quotations of a Booker Share over the three dealing days immediately preceding the offer date.
The Booker Group PLC Performance Share Plan (2008) (Booker PSP) permitted the grant of options in respect of Booker Shares to
selected Booker senior colleagues (Booker PSP Options). Under the Booker PSP, tax approved Company Share Option Plan options
{Booker CSOP Options) were also granted to selected Booker senior colleagues. Following completion of the acquisition of Booker
Group PLC by Tesco PLC. Booker senior colleagues elected to roll over their existing Booker PSP and Booker CSOP Options over Booker
Shares into equivalent options over Tesco Shares. Bocoker PSP Options are normally exercisable between the third anniversary of the
original date of grant and 1 years from the date of grant for nil consideration. The vesting of options is normally conditional upon the
achievement of specified performance targets over a three-year period and continuous employment. Conditional on the vesting of the
relevant Booker PSP Qptions, Booker CSOP Options are normally exercisable between the third anniversary of the original date of grant
and 10 years from the date of grant at a subscription price equivalent to the market value of the Booker Shares at the time of grant.
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Note 28 Share-based payments continued
The following tables reconcile the number of share options outstanding and the weighted average exercise price (WAEFP):

For the 52 weeks ended 27 February 2021

Bocker Group PLC Booker Group PLC
Savings-reiated Irish Savings-related Nil cost Savings Related Performance Share
Share Cplion seheme Share Option Scheme Share Option Scheme' Share Opticn Plan Plan Scheme Other Schemes
Options WAFEP Options WAEP QOptions WAEP Options WAEP Options WAEP QOptions  WAEP

Outstanding at 215,812,094 175.06 6,855,613 18535 18,455,841 - 5,100,148 15121 4,975,238 - - -
29 February 2020
Granted 60.005 859 198.00 2.800.186 198.00 516,622 - - - - - - -
Forfeited (18.268.028) 197.73 (808.107) 194.80  {3.675.500) - (271.569) 149.39 {2.257.156) - - -
Exercised (91.142.849) 151.29 (1.261.423) 153.20 (8.079.580) ~ 14,141.825) 151.10 {1.858,323) - - -
Qutstanding at 166,407,076 193.86 7,586,269 19435 7,217,383 - 686,755 152.58 860,757 - - -
27 February 2021 .
Exercise price 150.00 150.00 - t37.45 - -
range (pence) to to to

219.00 219.00 152.78
weighted average 2.86 278 5.18 0.42 - -
remaining
contractual life
{yearsye
Exercisable at 4,780,919 151.11 108,223 151.00 7,212,383 - 686,755 152.58 860,757 - - -
27 February 2021
Exercise price 150.00 150.00 - 137.45 - -
range (pence) to (=) to

213.00 213.00 152.78
weighted average 0.42 042 518 0.42 - -
remaining
contractual life
[yearsi®

{a} The special dividend and associated share consolidation had a neutral impact te the number of options.
{b) Contractual life represents the period from award to the scheme end date. Certain schemes may be exercised (ater than vesting date at the discretion of the individual.

Share options were exercised on a regular basis throughout the financial year. The average share price during the 52 weeks ended 27 February
2021was 227.07p{2020: 237.69p).

For the 53 weeks ended 29 February 2020

Booker Group PLC Booker Group PLC
Savings-related Irish Savings-related Nil cost Savings Related Performance Share
Share Dption Scheme Share Option Scheme Share Option Schemne Share Option Plan Plan Scheme QOther Schemes”

Options WAEP Options WAEP Options WAEP Optlons WAEP Options ~ WAEP Options ~ WAEP
Qutstanding at 215,591,248 168.04 6,470,978 175.06 25,377,129 - 9827705 14536 11,222,347 - 12,379,637 -
23 February 2019
Granted 44,387,158 21900 1.977.338 219.00 537.2N - - - - - - -
Forfeited {23.512.462) 200.62 (1.062.090) 187.69  {5.502.793) - (766.057) 147.40  {2.870.980) - 112.379.637) -
Exercised (20.653.850) 167.18 (530.614) 180.60 11.955.766) - {3.961.498} 137.46 (3.375.131) - - -
Outstanding at 215,812,094 175.06 6,855,613 185.35 18,455,841 - 5,100,149 151.21 4,976,236 - - -
29 February 2020
Exercise price 150.00 150.00 - 13713 - -
range (pence) to 10 to

322 .00 219.00 152.78
weighted average 2.09 255 6.39 1.32 c.5 -
remaining
contractual life
tyears}
Exercisable at 2,948,5M 189.92 243,866 190.00 9,359,089 - 523,817 137.45 977,437 - - -
29 February 2020
Exercise price 150.00 18C.00 - 137.45 - -
range (pence) to
32200

weighted average Q.41 0.42 560 0.42 - -

rernaining
contractual life
[years)

* Other Schemes includes Approved Share Option Scheme (Approved), Unapproved Share Option Scheme (Unapproved). and International Executive Share Option Scheme (Internationall.
The WAEP for all other schemes at 29 February 2020 was 138 40p and all aptions were forfeited during the year.
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The fair value of savings-related share options schemes are estimated at the date of grant using the Black-Scholes option pricing modet.
The following table gives the assumptions applied to the options granted in the respective periods shown. No assumption has been made to
incorporate the effects of expected early exercise.

2021 2020

SAVE SAYE
Expected dividend yield {%} 4,90-5.05 3.70-4.28
Expected volatitity (%) 23.00-2560 22.60-28.09
Risk-free interest rate (%) 0.15-0.26 0.81-0.84
Expected life of opticn lyears) 3or3 3orb
Weighted average fair value of options granted (pence) 2713 38.56
Prabability of forfeiture (%) 6-10 7-10
Share price [pence} 219.60 243.00
Weighted average exercise price (pence! 198.00 219.00

Volatility is a measure of the amount by which a price is expected to fluctuate during a period. The measure of valatility used in the Group’s
option pricing models is the annualised standard deviation of the continuously compounded rates of return on the share over a period of
time. In estimating the future volatitity of the Company's share price. the Board considers the historical volatility of the share price over the
most recent period that is generally commensurate with the expected term of the option. taking into account the remaining contractual life
of the option.

Share bonus and incentive schemes

Selected executives participate in the Group Bonus Plan, a performance-refated bonus scheme. The amount paid to colleagues is based on a
percentage of salary and is paid partly in cash and partly in shares. Bonuses are awarded to selected executives who have completed a
required service period and depend on the achievement of corporate and individual performance targets.

Selected executives participate in the Performance Share Plan (2011) and the Long Term Incentive Plan (2015). Awards made under these plans
will normally vest on the vesting datels) set on the date of the award for nil consideration. Vesting will normally be conditional on the
achievement of specified performance targets over a three-year performance period and/or continucus ernployment.

The Executive Directors participate in short-term bonus and long-term incentive schemes designed to align their interests with those of
shareholders. Full detaifs of these schemes can be found in the Directors’ remuneration report.

The fair value of shares awarded under these schemes is their market value on the date of award. Expected dividends are not incorporated
into the fair value.

The number and weighted average fair value (WAFV) of share bonuses and share incentives awarded were:

202 2020
Number WAFYV Number WAFV
of shares pence of shares pence
Group Bonus Plan 15.602.105 246.70 11,496,310 237.80
Performance Share Plan 25.024.509 221.72 39.136,637 233.77

Note 29 Post-employment benefits

Pensions
The Group aperates a variety of post-employment benefit arrangements, covering both funded and unfunded defined benefit schemes and
defined contribution schemes.

Defined contribution
Defined contribution schemes are open to al! Tesco employees in the UK.

Under the Group's defined contribution pension schemes, employees of the Group pay contributions to an independently administered fund,
into which the Group also pays contributions based upon a fixed percentage of the employee’s contributions. The Group has ne further
payment obligations once its contributions have been paid. Contributions paid for gefined contribution schemes in continuing operations of
£347m (2020: £329m} have been recognised in the Group income statement. This includes £132m (2020: £116m) of salaries paid as pension
contributions.

Defined benefit schemes

The Group has a defined benefit pension deficit of £1,222m {2020: £3.085m}, comprising a number of schemes. The most significant of these
are for the Group’s employees in the UK, which are closed to future accrual, and ROI. The defined benefit pension deficit in the UK represents
86% of the Group deficit {2020: 92%).

Guaranteed minlmum pension

During the year, a further high court judgerment was handed down regarding the Lioyds Banking Group's defined benefit pension schemes,
which affects many schemes in the UK, including the Group's UK schemes. This ruling requires pension schemes to also consider the impact of
guaranteed minimum pensions (GMPs) equatisation on individual transfer payments made since May 1990. In consultation with independent
actuaries, the Group recognised the financial effect of this as a one-off £7m exceptional past service cost in the current year. This is
presented as an exceptional item in the income statement (Note 4).
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Notes to the Group financial statements continued

Note 29 Post-employment benefits continued

United Kingdom

The principal plan within the Group is the Tesco PLC Pension Scheme {the Scheme}, the assets of which are held as a segregated fund and
administered by the Trustee.

The Scheme is established under trust law and has a corporate trustee {the Trustee) that is required to run the Scheme in accordance
with the Scheme's Trust Deed and Rules and to comply with all relevant legislation. Responsibility for governance of the Scheme lies with
the Trustee. The Trustee is a company whose directors comprise:

1. representatives of the Group; and
2. representatives of the Scheme participants, in accordance with its articles of association and UK pension law.

Scheme funding

The Group considers two measures of the pension deficit. The accounting position is shown on the Group balance sheet. The funging position.
calculated at the triennial actuarial assessment. is used to agree contributions made to the schemes. The two measures will vary because
they are for different purposes, and are calculated at different dates and in different ways. The key calculation difference is that the funding
position considers the expected returns of scheme assets when calculating the liability, whereas the accounting position calculated under

1aS 19 discounts liabilities based on corperate bond yields.

The most recent completed triennial actuarfal assessment of the Scheme was performed as at 31 Decermnber 2019 using the projected unit
credit method. After the £2.5bn contribution in refation to the Group’s sale of its operations in Thailand and Malaysia. the funding position
was a surplus of £570m. The market valye of the Scheme's assets was £18,492m and these assets represented 103% of the benefits that had
accrued to members, after allowing for expected increases in pensions in payment.

Subsequent to this triennial actuarial assessment it was agreed that no further pension deficit contributions would be required. with
contributions being assessed at the next triennial review. The £2.5bn contribution has significantly reduced the prospect of having to make
further pension deficit contributions in the future. The Group will continue to pay £25m per annum to meet expenses of the Scheme. including
the Pension Protection Fund levy. Additionally, as part of the triennial review it was agreed that the market value of assets held as securityin
favour of the Scheme would increase to at least £775m (2020: £575m).

The most recent Booker Pension Scheme triennial valuation showed a funding deficit of £103m at 31 March 2019, with agreed contributions of
£15m per annum untii the end of 2028. No contributions were required for the Budgens or Londis schermes.

IFRIC 14
The Group is not required to recognise any additional liabilities in relation to funding plans. or limit the recognition of any surpluses. as any
future economic benefits will be available to the Group by way of future refunds or reductions to future contributions

Maturity profile of obllgations

The estimated durstion of the Scheme obligations is an indicator of the weighted average term of benefit payments after discounting. Far the
Scherme this is 23 years.

Around 40% of the undiscounted benefits are due 1o be paid beyond 30 years' time, with the last payments expected to be over 80 years
from now. The estimated undiscounted benefit payments expected to be paid out over the life of the Scheme is shown below:

The liabilities held by the Scheme are broken down as follows:

%
Deferred members 78
Current pensioners 22
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Risks

The Group bears a number of risks in relation 1o the Scheme, which are described below:

Risk Descrigtion of risk Mitigation

investment The Scheme’s accounting liabilities are calculated  The Trustee and the Group regularly monitor the funding position

Using a discount rate set with reference to
corporate bond yields. If the return on the
Scheme’s assets underperform this rate, the
atcounting deficit will increase.

If the Scheme's assets underperform the
expected return for the funding valuation.
this may require additional contributions to
be made by the Group.

and operate a diversified investment strategy.

The Trustee and Group take a balanced approach to investment
risk and have a long-term plan to significantly recduce the
investment risk within the Scheme.

Inflation The Scheme's benefit cbligations are linked to
inflation. A higher rate of expected long-term
inflation will therefore lead to higher liakilities,

both for the 1AS 19 and funding liability.
If the Scherne's funding liability increases, this

May require additional contributions to be made

by the Group.

As part of the investment strategy. the Trustee aims to mitigate
this risk through investment in a liability-driven investment
(LD portfolic.

The portfolic invests in assets which increase in value as inflation
expectations increase. This mitigates the impact of any adverse
mavement in long-term inflation expectations.

The Scherne’s holdings are designed to hedge against inflation
risk up to the value of the funded liabilities.

Additionally, changes to future benefits were intreduced in June
2012 to reduce the Scheme's exposure to inflation risk by changing
the basis for calculating the rate of increase in pensions to CPI
{previously RPI).

Interest rate
the accounting deficit under (AS19. Similarly, a

decrease in gilt yields will have an adverse impact

on the funding position of the Scheme. This may
lead to additional contributions to be made by
the Group.

Adecrease in corporate bond yields will increase

As part of the investment strategy, the Trustee aims to mitigate
this risk through investment in a LDI portfolio.

The portfolio invests in assets which increase in value as interest
rates decrease. The Scheme's holdings are designed to hedge
against interest rate risk up to the value of the funded liabilities.

Because the aim of the portfoiio is to mitigate risk for the funding
position, ineffectiveness in hedging for the accounting deficit
under |AS 19 can arise where corporate bond and gilt yields diverge.
This is partially offset by Scheme holdings in corporate bonds,

Life expectancy

expectancy will lead to higher habilities.

The Scheme's obligations are to provide benefits
for the life of the member and s¢ increases in life

To reduce this risk, changes to future benefits were introduced in
June 2012 to increase the age at which members can take their ful
pension by two years.

The Trustee and Group regularly monitor the impact of changes in
longevity on Scheme obligatians.

The operations and audit pensions committee was established to further strengthen the Group’s Trustee governance and provide greater
oversight and stronger internal control over the Group's risks, The Group pensions committee was also set up to provide an additional layer
of governance and risk management. Further mitigation of the risks is provided by external advisors and the Trustee who consider the funding

position. fund performance and impacts of any regulatory changes.

Scheme principal assumptions

Finonciol assumptions
The principal assumptians. on 2 weighted average basis, used by the actuaries to value the defined benefit obligation of the Scheme were
as follows:
2021 2020
% %
Discount rate 2.0 1.9
Price inflation 2.9 2.8
Rate of increase in deferred pensions™ 25 2.0
Rate of increase in pensions in payment*
Benefits accrued before 1 June 2072 28 2.7
Benefits accrued after 1 June 2012 2.5 2.1

* In gxcess ¢f any guaranteed minimum pension IGMP) element

Tesco PLC Annual Report and Financial Statements 2021

179



Notes to the Group financial statements continued

Note 29 Post-employment benefits continued

Discount rate

The discount rate for the Scheme is determined by reference to market yields of high-quality corporate bonds of suitable currency and
term to the Scheme cash flows and extrapolated based on the trend observable in corporate bond yields to produce a single equivalent
discount rate.

inflation
The inflation assumption is used to determine increases in pensions linked to RPI and CPl inflation within sections of the Scheme, subject to
relevant maximum and minimum increases.

RPIinflation is derived by reference to the difference between fixed-interest and index-linked long-term government bonds. To account for
the premium that investors are willing to pay to mitigate the risk that inflation is higher than expected. the inflation assumption incorporates
an inflation risk premium. CP|inflation is set by reference to RPI.

The Government announced RP| reforms in 2019 and subsequently responded to a consultation in November 2020, with changes to align RPI
with CPIH expected from 2030 onwards. The Group uses a bifurcated approach to pre- and post-2030 assumptions, reflecting the impact of
the RPI reforms fram 2030 onwards. In consultation with external actuaries, the inflation risk premium has been set at 0.42% (2020: 0.25%),
representing the weighted average of 0.3% p.a. pre-2030 and 0.5% p.a. post-2030. The CPI differential has been set as 0.43% lower than RPI
[2020: 0.80%). representing the weighted average of 1.0% p.a. pre-2030 and 0.1% p.a. post-2030.

Mortality assumptions

The Group. in consultation with an independent actuary. conducted a mortality analysis of the Scheme as part of the triennial actuarial
valuation process. Subsequent to this analysis, the Group adopted the best estimate assumptions for the calculation of the IAS 19 pension
liability for the main UK scheme.

The mortality assumptions used are based on tables that have been projected to 2017 with CMI 2018 improvements. In addition, the
allowance for future mortality improvements from 2017 have been updated to be in line with CMI 2019, with a long-term improvement
rate of 1.25% per annum.

The base tables used in calculating the mortality assumptions are different for various categories of members, as shown below:

Pensioner Non-Pensioner
Male Staff 90% of SAPS $3 Normal Heavy 97% of SAPS 53 Normal Heavy
Senior Manager 95% of SAPS 53 Normal Light 104% of SAPS 53 Normal Light
Female Staff 110% of SAPS 53 Normal Heavy 114% of SAPS §3 Normal Heavy
Senior Manager 95% of SAPS $3 All Middle 100% of SAPS 53 Ali Middle

The following table illustrates the expectation of life of an average member retiring at age 65 at the balance sheet date and a member
reaching age 65 at the balance sheet date +25 years. A comparison between the two retiree dates illustrates the expected improvements in
mortality over the next 25 years,

2021 2026
Years Years
Retiring at the balance sheet date at age 65: Male 20.7 22.0
Femaie 222 238
Retiring at the balance sheet date +25 years at age 65: Male 220 23.4
Female 239 25.8
Sensitivity analysis of significant actuariat assumptions
The sensitivity of significant assumptions upon the Scheme defined benefit obligation are detailed below:
2021 2020
Discount rate inflation rate Discount rate Inflation rate
Financial assumptrons - Inerease/{decrease) in UK defined benefit obligation £m £m Em £m
Impact of 0.1% increase of the assumption (460} 400 {460) 383
Impact of 0.1% decrease of the assumption 480 (380) 479 (383
Impact of 1.0% increase of the gssumption {4,038} 4.318 {4,002 4.289
Impact of 1.0% decrease of the assumption 5.577 (3.418] 5.672 (3.313)
2021 2020
Mortality assumptions - Increase/(Gecrease) in UK defined benefit obligation £m fm
Impact of 1 year increase in longevity 900 88i
$mpact of i year decrease in longevity {920) (881)

Sensitivities are calculated by changing the relevant assurnption while holding all other assumptions constant. The sensitivities reflect the
range of recent assumption movements and illustrate that the financial assumption sensitivities do not move in a linear fashion. Movements
in the defined benefit obligation from discount rate and inflation rate changes may be partially offset by movements in assets.
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Overseas

The Group operates defined benefit schemes in RO, An independent actuary, using the projected unit credit method. carried out the
latest actuarial assessment of the ROl schemes as at 27 February 2021. At the financial year end, the IAS 19 deficit relating to RO was
£169m (2020: £206m).

Past-employment benefits other than pensions
The Group operates a scheme offering post-retirement healthcare benefits. The cost of providing these benefits has been accounted for on
a similar basis to that used for defined benefit pension schemes.

The liability as at 27 February 2021 of £7m (2020: £8m} was determined in accordance with the advice of independent actuaries. During the
current financial year, £nil (2020: Enil) has been charged to the Group income statement and £nil (2020: Enil) of benefits were paid.

Plan assets
The Group's pension schemes hold assets that both provide returns and mitigate risk, including the volatility of future pension payments.

The table below shows a breakdown of the combined investments held by the Group's schemes:

207 202G
Queted Unquoted Total Cuoted Unquoted Total
£m tm £m % £m fm £m %
Equlties
UK &9 - §9 1 255 - 255 2
Europe a89 - 8849 4 746 - 746 4
Rest of the waorld 4,502 - 4,502 22 4.347 - 4.347 25
5,480 - 5,480 27 5,348 - 5,348 N
Bonds
Government 1.377 - 1,377 G 750 - 750 4
Corporates - investrnent grade 3.334 - 3.334 i 1.362 - 1.362 8
Corporates - non-investment grade 197 - 97 1 2z - ¢ -
4,908 - 4,908 24 2,114 - 2,114 12
Property
UK 78 1.041 1119 [ A4 1,036 1,080 6
Rest of the world 6 440 445 2 7 475 482 3
84 1,481 1,565 8 51 1,511 1,562 9
Alternative assets
Hedge funds 1 312 313 2 z 304 306 2
Private equity - 1020 1.020 5 - 881 8 5
Other 210 1,288 1,468 7 225 1,043 1.268 I
amn 2,620 2,831 14 127 2,228 2,455 14
LD portfollo 324 (493} 2,748 14 4,580 444 5,024 23
Cash 2,550 - 2,550 13 922 - 922 5
Total falr value of plan assets 16,474 3,608 20,082 100 13,242 4,183 17,425 100

Quoted assets are those with a quoted price in an active market. Unguoted assets are valued in accordance with IFRS 13, using the most
appropriate level within the fair value hierarchy based on the specifics of the asset class. and in line with industry standard guidelines.
inciuding the RICS methodolegy for property and the IPEV puidelines for private equity.

The LDI portfolio consists of assets. including gilts and index-linked gilts. of the value of £8,425m (2020: £8,115m} and associated repurchase
agreements and swaps of £(5.677)m (2020: £(3.091)m). Other alternative assets include infrastructure and private credit investrments.
Other derivatives are included in the asset category to which they relate, reflecting the underlying nature and exposure of the derivative.

The plan assets include £222m (2020: £209m) relating to property used by the Group. Group property with net carrying value of £826m
{2020: £478m) [Ncte 11) and a value to the Scheme of at least £775m (2020: £575m]is held as security in favour of the Scheme.
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Notes to the Group financial statements continued

Note 29 Post-employment benefits continued

Movement in the Group pension deficit during the financial year
Including all movements of discontinued operations up to classification as held for sale®

Fair value of plan assets Cefined benefit obligation Net defined benefit surplus/ideficit)
2021 2020 07 2020 07 20207
im £m Em £m Em £rn
Opening balance 17,425 15,054 (20,510) (17,862} {3,085} (2,808)
Current service cost - ~ {41 40) 141 40
Past service cost - - n (5) %] (5}
Finance income/{cost) 341 409 1384) 1480) (43) {71)
Included In the Group income statement 341 409 (432) {525) [L:)] (118)
Remeasurement gain/{loss):
Financial assumnptians gain/{loss) - - {1.193) (2.867] {1,193) (2.867)
Demographic assumplions gain/{loss) - - 8 182 18 182
Experience gain/lloss) - - 354 61 354 61
Return on plan assets excluding finance ingome (136) 2158 - - {136) 2,158
Foreign currency translation ! (3) {4} 5 {3} 2
In¢luded In the Group statement of comprehensive (135} 2,155 (825} (2,619} (960} (464)
income/loss)
Member contributions 2 2 (2} (2 - -
Employer contributions 34 36 - - 34 36
Additional emplayer contributions 2,836 262 - - 2.836 262
Benefits paid (421 (493) 436 498 15 5
Classified as heid for sale - - 29 - 29 -
Other movements 2,451 (193} 463 496 2,914 303
Closing balance 20,082 17,425 {21,304) {20,510} (1,222} 13,085}
Deferred tax asset 218 212
Deficit in schemaes at the end of the year, net of 11,004) (2,573}

deferred tax

(a} Movements in the yeer include Enil relating to discontinued operations up to classification as held for sale, After classification as held for sale pest-employment benefit obligations
rmovements within discontinued operations included E{)m within the Group income statement, £16im remeasurement '0ss in the Group statement of comprehensive income/{loss) and

£2rm in other movements.
{b) Movements in the prior year in relation to discontinued operations included £(8Im within the Group income statement. £13)m in the Group statement of comprehensive income/lloss) and

£im in other mevements.

Note 30 Called-up share capital

00 2020
Number of Number of
Ordinary shares £m Ordinary shares £m
Allotted, called~up and fully pald:
At the beginning of the year 9,793,496,561 490 9,793,496,561 490
Share consolidation {including shares issued*) 12.061.788.741) - - -
At the end of the year 7,731,707,820 480 9,793,496,561 480

*  Teeffect the share ¢consolidation, 1 additionsl Qrdinary shares were issued $0 that the Lotal Qrdinary shares is exactly divisible by 19,

Cn 26 February 2021. the Group paid a special dividend of £4 9bn to shareholders in relation ta the sale of its businesses in Thailand and
Malaysia. In order to maintain the comparability of the Company's share price before and after the special dividend. a share consolidation
was approved at the General Meeting helg on 11 February 2021 Sharehotders received 15 new Ordinary shares of 6 ¥ pence each for every
existing 19 Ordinary shares ¢f 5 pence each.

No shares were issued during the current financial year in relation t¢ share options.

The Group has a share forfeiture programme. following the completion of a tracing and notification exercise to any shareholders who have
not had contact with the Company over the past 12 years. in accordance with the provisions set out in the Company's Articles of Association.
Under the share forfeiture programme, the shares and dividends assaciated with shares of untraced members are forfeited, with the
resulting proceeds transferred to the Group to use for good causes in line with the Group's corporate responsibility strategy. For more
informaticn on how these proceeds have been spent. please see our Little Helps Pian Report (avaitable at www.tescople.com/littlenelpsplan),
During the current financial year. the Group received £nil (2020: £nil} proceeds from sale of untraced shares and £nil (202C: £nil) write-back of
unclaimed dividends. which are reflected in share premium and retained earnings respectively.

As at 27 February 2021, the Directors were authorised to purchase up 10 a maximum in aggregate of 773.2 million (2020: 879.3 million) Ordinary
shares until the conclusion of the 2021 AGM on 25 June 2021,

The helders of Ordinary shares are entitled to receive dividends as declared from time 1o time and are entitled to ane vote per share at
general meetings of the Company.

Own shores purchased
Own shares represent the shares of Tesco PLC that are held in Treasury or by the Employee Benefit Trust. Qwn shares are recorded at cost
and are deducted from equity.
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The own shares held represents the cost of shares in Tesco PLC purchased from the market and held by the Tesco International Empioyee
Benefit Trust to satisfy share awards under the Group's share scheme plans (refer to Note 28). The number of Ordinary shares held by the
Tesco International Employee Benefit Trust at 27 February 2021 was 58.4 million (2020: 87.6 miltion). This represents 0.76% of called-up share

capital at the end of the year (2020: 0.89%).

No own shares held of Tesco PLC were cancelled during the financial years presented.

Note 31 Related party transactions

Transactions between the Company and its subsidiaries, which are related parties, have been eliminated on consolidation and are not
disclosed in this note. Transactions between the Group and its joint ventures and associates are disclosed below:

Transactions

Joint ventures Asscciates
20n 2020 200 2020
im £m £m £m
Sales to retated parties 479 491 - -
Purchases from refated parties 87 100 i0 12
Dividends received B 29 8 13
Injection of equity funding 14 - - 12
Sales to related parties consist of service/management fees and loan interest.
Transactions between the Group and the Group's pension plans are disclosed in Note 29.
Balances
Joint ventures Associates
on 2020 202 2020
£m m £m £m
Amounts owed 1o related parties 23 26 - -
Amounts owed by related parties 40 a7 - -
Lease liabilities payable to related parties 278 3.206 144 148
Loans to related parties (net of deferred profitsi* 122 127 - -

* Loans to related parties of E122m (2020: £127m) are presented net of deferred profits of £38m (2020 £54ml. histarically erising from the sale of property sssets to joint ventures Refer to
Note 14 for further detalls. For (oans to related parties. a 12-month gxpected credit loss {ECL) allowance is recorded on initial recognition. Inthe current and prior financial years, the ECL
allowance was immaterial.

A number of the Group's subsidiaries are members of one or more partnerships to whom the provisions of the Partnerships {Accounts)
Regulations 2008 (Regulations) apply. The financial statements for those partnerships have been consclidated into these financial statements
pursuant to Regulation 7 of the Regulations.

Transactions with key management personnel
Members of the Board of Directors and Executive Committee of Tesco PLC are deemed to be key management personnei.

Cost of key management personnel compensation for the financial year was as follows:

202 2020
£m £m
Salaries and short-term benefits 20 20
Pensions and cash in lieu of pensions 2 2
Share-based payments 20 15
Jaining casts and loss of office costs - 1
42 a9

Attributable to:
The Board of Directors (including Non-executive Directors) 14 0
Executive Commitiee [members nat on the Board of Directors) 28 29
42 39

During the year. 6,403,308 (2020: 8.470 986) Performance Shares and 2,615,921 (2020: 1,538.924) bonus shares were granted to key
management personnel under the Performance Share Plan and Deferred Bonus Plan 2013, respectively. Vesting will be conditional on the
achievernent of specified performance targets over a three-year performance period and/or continucus empioyment. The cost of these
awards will be spread over the vesting period.

Of the key management personnel who had transactions with Tesco Bank during the financial year, the following are the balances at the
financial year end:

Credit card. martgage and Current and saving

personal joan balances deposit accounts
Number of key Number of key
management management
personnel fm personnel Em
At 27 February 2021 4 - 7 -
At 29 February 2020 6 - 13 1
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Note 32 Analysis of changes in net debt

Non-cash movements

Cash flows
Al arising from Interest  Acquisitions At
29 February financing  Other cash Fair value Foreign income/ and Discontinued 27 February
2020 activities flows gains/llosses) exchange {charge) disposals®' Other  operaticns 2021
£m £m £m £m £m im £m Em fm Em
Total Group
Bark and other borrowings. (7.18} ] 223 {an 2 {226} (288} - - (6.736)
excluding overdrafts
Lease labilities 19,566} 621 488 - - (488) an (568!} 134 {8,402
Net derivative financial 198 580 18 (203) - 20} {118} - - 455
instruments
Arising fram financing (16,488) 1,917 729 (244) 2) {734) LAl 1568) 134 (14,683}
actlvities
Cash and cash equivalents in 4,137 - 1.607) - 8 - - - 28) 2,510
the Group balance sheet
Overdrafts®™ (1,108} - 539 - - - - - 35 1532)
Cash and cash equivalents 3,03 - {1.068) - 8 - - - 7 1,978
{incluging overdraftsl in the
Group cash flow statement
Short-term investments 1.076 - {62) - {3) - - - - (Rl
Joint venture loans 127 - 2 - - 2 9) - - 122
Interest and other receivables 1 - (12} - - n - - - -
Net debt of the disposal - - - - - - - - {147) (141
group
Total Group (12,251) 1,917 411 [244) 3 721 562 (568) - 1,713}
Tesco Bank
Bank and other borrowings. (1.260) T4 4 [\l - 4 - - - (487}
excluding overdrafts
Lease liabilities {33) 3 z - - 2 - - - 130)
Net derivative financia! (45) - - 3 - - - - - {42)
instruments
Arising from financing {1,338} n & 2 - (6} - - - (559)
activities
Cash and cash equivalents in 1,364 - {584) - - - - - _ 780
the Group balance sheet
Overdrafts® - - - - - - - - - -
Cash and cash eqguivalents 1,364 - (584) - - - - - - 780
including overdrafts)in the
Group cash flow statement
Joint venture loans 21 - - - - - - - - bl
Tesco Bank a7 77 15781 2 - 6] - - - 242
Retall
Bank and other borrowings., 15.858) (58) 219 (4o (2] (222 (288} - - {6.249)
excluding overdrafts
Lease liabilities 19,533) 618 486 - - (4861 977 (568) 134 (8.372)
Net derative financial 243 580 8 208] - 120 mg) - - 497
instruments
Arising from financing 15,148) 1,140 723 (2486) {2) (728} 571 (568} 134 (14,324)
actlvitles -
Cash and cash equivalents in 2.773 - 1,023} - 8 - - - (28) 1730
the Group balance sheet
Overdrafis™ {1.106) - 539 - - - - - 35 (532)
"Cash and cash equivalents 1667 - {484} - 8 - - - 7 1,198
{including overdrafts) in the
Group cash flow statement
Short-term investments 1076 - 162 - 3 - - - - 1.01
Joint venture toans 106 - 2 - - 2 [ie]] - - 101
Interest and other receivables I - (12} - - # - - - -
Net debt of the disposal - - - - - - - - 141) {141)
group
Net debt 12,298) 1,140 167 (246) 3 {715} 562 (568) - 11,955)

(a} Movements in Graup net debt arising from the disposal of the Group's Thailand and Malaysia operations. the acquisition of The Tesco Property (No. 2) Limiled Parinership and the
acquisition of Lhe trade and assets of Best Food Logistics. Refer o Notes 7 ang 33 for further details.
(b} Overdraft balances are included within Bank and other borrowings in the Group batance sheet. and within Cash and cash equivalents in the Group cash flow statement Refer to Note 20

Net debt excludes the net debt of Tesco Bank but includes that of discontinued operations. Balances and movements in respect of the total

Group and Tesco Bank are presented 1o allow reconciliation between the Group balance sheet and the Group cash flow statement.
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Cash fllows
Al arising from Falr value Interest Aequisition At
23 February financing Other cash goins/ Foreign income/ of joint 29 February
2018 sctivities flows llosses) exchange icharge) venture® Other 2020
£m Em £m £m Em £m Em £m £m
Tota! Group
Bank and other borrowings. {6,794) 484 255 ez 2 251 622 - 7.n8
excluding overdrafts
Lease liabylities 10505} 634 541 - 1 (541 455 (51 (9.566)
Net derivative financial 591 17 7 208) - 14 (223} - 198
instruments
Arising from financing {16,708) 1,135 8O3 {400) 3 1778} (390} (151 (16,486
activitles
Cuashiand cash equivalents 4227 {48) (42) - - 4137
in the Group balance sheet
COverdrafis™ {1,660) - 554 - - - - - {1,106}
Cash and cash equivalents 2,567 - 506 - {42) - - - 3,04
(including overdrafts) in the
Group cash flow statement
Short-term investrments 390 ~ 687 - (n - - - 1.076
Joint venture loans 133 - 8 - - 2 - - 127
Interest and other 1 - 18 - [t}] 19 - - 1
receivables
Total Group {13,617) 1,135 1,970 {400) 141) (757} 13904 (151} 12,251
Tesco Bank
Bank and other borrowings. (1.421) 160 5 1 - (5} - - {1.260)
exciuding overdrafts
Lease liabilities (35) 2 3 - - (3} - - 33
Net derivative financiat 29} - - (16} - - - - (45!
instruments
Arlsing from financing 11,485) 162 8 T3] - (8} - - 1,338
activities
Cash and cash equivalents 1.043 - 3 - - - - - 1,364
in the Group balance sheet
Overdrafts® - - - - - - - - -
Cash and cash equivalents 1.043 - 32 - - - - - 1.364
{including overdratts) in the
Group cash flow statement,
Joint venture loans 29 - {8} - - - - - 21
Tesco Bank {413) 162 3N {15) - (8) - - 47
Retall
Bank and other borrowings. 5.373) 324 250 (193 2 {246) (622) - {5.858)
excluding overdrafts
Lease liabilities [10.470) 632 538 - 1 (538) 455 s {9.533)
Net derivative financial 620 7 7 (192 - 14 (223 - 243
instruments
Arising from financing 115,223) 973 795 (385) 3 (770) (390) 51 (15,148)
activities
Cash and cash equivalents 3,184 - (369} - 142) - - - 2,073
in the Group balance sheet
Overdrafis®™ (1.660) - 554 - - - - - (1,106}
Casn and cash equivalents 1,524 - 185 - {42) - - - 1.667
(including overdrafis} in the
Group cash flow statement
Short-term investments 390 - 687 - n - - - 1.076
Joint venture loans 104 - - - - 2 - - 106
Interest and other 1 - h8l - {0 19 - - 1
receivables
Net debt {13,204) 973 1,649 (385) {41) (749} (330} 1151) (12,298)

(a) Movements in Group net debt arising from the acquisition of The Tesco Atrato Limited Partnership.
(b Overdraft balances are included within Bank and other borrowings in the Group batance shaet, and within Cash and cash eguivalents in the Group cash flow statement. Refer to Moto 20.
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Notes to the Group financial statements continued

Note 32 Analysis of changes in net debt continued
Reconciliation of net cash flow to movement in Net debt

2071 2020
£ £
Net increase/{decrease) in cash and cash equivalents including overdrafts n.068) 506
Elimination of Tesco Bank movement in cash and cash equivalents including overdrafts 584 (321}
Retail cash movement in other Net debt items:
Net increase/ldecrease) in short-term investments 62) 687
Net increase/(decrease) in joint venture ioans 2 -
Net {increase)/decrease in borrowings and lease liabilities 560 956
Net cash flows from derivative financial instruments ’ 580 17
Net interest paid on components of Net debt il 77
Change In Net debt resulting from cash fiow 1,307 2,622
Retait net interest charge on components of Net debt [715) {749)
Retail fair value and foreign exchange movements (243) {428)
Retail other non-gash movements 568} (asn
Acquisition of property jaint venture (Note 33) (161) {390)
Acquisition of Best Food Logistics (Note 33} (42) -
Disposal of the Asia business {Note 7) 765 ~
{Increasel/decrease in Net debt 343 906
Opening Net debt {12.298) (13.204)
Closing Net debt* [11,855) (12,298}

*  Refer to pages 210 to Zh for a reconciliation from Net debt (Retall net debt) shown above 10 the Group's 52-week alternative performance measure.

Note 33 Acquisitions

Acquisition of Best Food Logistics

On 7 March 2020, the Group acquired the trade and assets of Best Food Logistics itrading name of 8FS Group Ltd). which has been accounted
for as an acquisition of a business in accordance with IFRS 3 ‘Business Combinations’. Best Food Logistics provides a foad supply chain and
logistics services to national fast food and casual dining clients. The acquisition builds on the Group's expertise in wholesale operations in the
UK market and will further enhance its foodservice offer to customers within procurement, warehousing and distribution solutions. The
purchase consideration received by the Group of £15m was fully satisfied by cash. There is no deferred or contingent consideration.

The fair value of the assets and liabilities recognised as a result of the acquisition of Best Food Logistics are as fallows:

£m
Acquired intangible assets 4
Property. plani and equipment 12
Right of use assets 41
Inventories 27
Trade and other receivables 7
Frade and other payables (128)
Lease liabilities (42)
Deferred tax liabilities (2)
Provisions (5)
Total assets and llabilitles acqguired (16)
Goodwill 1
Purchase conslideration received (15

The goodwill is primarily attributable to synergies. None of the goodwill is expected to be deductible for tax purposes.

Acguired intangible assets comprise software of £1m and customer relationships of £3m, which are amortised over 3 years. The amortisation
charge on the acquired intangibles is excluded from the Group’s operating profit before exceptional items and amortisation of acquired intangibles.

The fair value of acquired trade and other receivables is £77m. The gross contractual amount for trade receivables due was £78m, of which
£imis expected to be uncollectable.

Best Food Logistics contributed revenues of £715m and net 10ss after tax of £14m to the Group from 7 March 2020 to 27 February 2021. The
£14m loss includes £1m of amortisation expense on acquired intangible assets. If the acguisition had occurred on 1 March 2020, Group revenue
and net Inss after tax far the A7 weeks ended 27 Fehruary 2021 woulld nnt he materislly different. Transaction rosts nf Fnil have heen mr‘lnﬂPn‘
in Administrative expenses for the 52 weeks ended 27 February 2021 {53 weeks ended 29 February 2020: £2m).

Acquisition of property joint venture - The Tesco Property (No. 2) Limited Partnership

On 18 September 2020, the Group obtained control of The Tesco Property iNo. 2) Limited Partnership ithe partnership), previously accounted
for as a joint venture. through the acquisition of the other partner’s 50% interest for £54m. The partnership had bond and derivative liabilities,
and owns 12 stores and two distribution centres, which the partnership previously leased to the Group. The acquisition, which has been
treated as an asset gcquisition. increased the Group's owned property portfolio and borrowings. replacing the Group's associated right of use
assets and lease liabilities. which are eliminated on consolidation.
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The table below sets out the values to the Group in respect of obtzining control of the partnership:

Notes Em
Property. plant and equipment n 492
Cash and cash equivalents 2
Borrowings 32 (288
Derivative liabilities 32 (kN
Jaint venture partnership loans pavable to the parent {48}
Deferred Lax asset 19
Total assets and liabilitles acquired 58
Consideration paid in cash and cash equivalents 54
Joint venture loan receivable from the other former joint venture partner 25}
Net consideration paid 29
Revaluation of the Group's original 50% investment 29
Total cost 58

The Group recognised the following gains and losses as an exceptional item within cost of sales on the Group income statement. The related
tax charge of £23m has also been classified as an exceptional item. Refer to Note 4 for further details.

Notes £m
Revaluation of the Group's original 50% investment 29
Impairment of property, plant and equipment acquired 15 (32}
Derecognition of the Group's lease liabilities with the partnership 32 254
Derecognition of the Group's right of use assets with the partnership 12 {130}
Derecognition of dilapidation provisions and other consclidation adjustments on acquisiticn 13
Total exceptional gain within cost of sales 134
Taxation - exceptional 4 23)
Total exceptional gain after taxation m

Note 34 Commitments and contingencies

Capital commitments
At 27 February 2021, there were commitments for capital expenditure contracted for, but not incurred, of £203m (2020: £140m), principally
relating to store deveiopment.

Contingent liabllities

There are a number of contingent liabilities that arise in the normal course of business. which if realised, are not expected to result ina
rmaterial liability to the Group. The Group recognises provisions for liabilities when it is more likely than not that a settlement will be required
and the value of such a payment can be reliably estimated.

In July and August 2020, the Group settled claims brought by two claimant groups against Tesco PLC for matters arising out of or in
connection with the overstatement of profit announced in 2014, As a result of the settlement and associated legal costs, Tesco has taken a
one-off charge in the amount of £93m. Two claimant law firms issued proceedings against the Group in September 2020 in respect of the
same matters. The Group will vigorously defend any further proceedings. The merit, likely outcome and potential impact on the Group of any
further litigation that might potentially be brought against the Group is subject to a number of significant uncertainties and, therefore, the
Group cannot make any assessment of the likely outcome or quantum of any such litigation as at 27 February 2021. There are substantial legal
and factual defences to these claims and the Group will vigorously defend any further proceedings.

Prior to the disposal of its Korean operations (Homeplus), Tesco PLE provided guarantees in respect of 13 Homeplus lease agreements in
Korea in the event of termination of the relevant lease agreement by the landlord due to Homeplus' default. Entities controlled by MBK
Partners ang Canada Pension Plan Investment Board as the purchasers of Homeplus, undertaok to procure Tesco PLC's release from these
guarantees following the disposal of Homeplus. At 27 February 2021. four guarantees remained outstanding. This liability decreases over time
with all relevant leases expiring in the period between 2027 and 2031, The maximum potential liability under these outstanding guarantees is
between KRW 110bn (£70m} and KRW 189bn (£121m). In the event that the guarantees are called. the potential economic outflow is estimated at
KRW 73bn (£E46m), with funds of KRW 32bn (£20m) placed in escraw to provide the payment mechanism for these guarantees. The net
potential outflow to Tesco is therefore estimated at KRW 4ibn (£26m). Additionally, Tesco PLC has the benefit of an indemnity from the
purchasers of Homeplus for any claims made over and above the amounts in escrow.

Following the sale of Homeplus for £4.2bn in 2015, Tesco PLC has received claims from the purchasers relating to the sale of the business. In
July 2015, an arbitral tribunal dismissed the majority of the ¢laims. It made findings of liability in relation to the remaining claims but reserved
its position in relation to quantum. The parties are in the process of making submissions on the damages that should be awarded in relation to
the remaining claims. A provision in the amount of £88m has been recognised in the accounts.
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Notes to the Group financial statements continued

Note 34 Commitments and contingencies continued

As previously reported. Tesco Stores Limited has received ¢laims from current and former Tesco stare colieagues alleging that their work is of
equal value to that of colleagues working in Tesco's distribution centres and that differences in terms and conditions relating to pay are not
objectively justifiable. The claimants are seeking the differential between the pay terms lpoking back. and equivalence of pay terms moving
forward. At present. the likely number of claims that may be received and the merit, likely outcome and potential impact on the Group of any
such litigation is subject to a number of significant uncertainties and therefore. the Group cannot make any assessment of the likely outcome
or quantum of any such litigation as at the date of this disclosure. There are substantial factual and legal defences to these claims and the
Group intends to vigorously defend them.

Subsidiary audit exemptions
The following UK subsidiary undertakings are exempt from the requirements of the Companies Act 2006 (the Act) relating to the audit of
individual accounts by virtue of section 473A of the Act.

Company Campany Company

Name numbar Name number Name number
Buttoncable Limited 5294246 T & S Stores Limited 1228935 Tesco FENL Limited 5479938
Buttoncase Limited 5298861 Tapesilver Limited 5205362 Tesco Red (3P} Limited 10127765
Day and Nite Stores Limited 1746058 Tesco Agqua (GP) Limited 5721654 Tesco Red (GP) Limited 5721630
Dillons Newsagents Limited 140624 Tesco Briglington Limited 0701640 Tesco TLB Properties Limited 3158425
Dunnhumby Holding Limited 8071909 Tesco Family Dining Limited 8514605 The Tesco Aqua Limited Partnership LPOI1520
Launchgrain Limited 5260856 Tesco Food Sourcing Limited 7502096 The Tesco Red Limited Partnership LPON522
Qakwaod Distribution Limited 5721635 Tesco Freetime Limited 4345023
Spen Hill Develapment Limited 4827219 Tesco Gateshead Property 8312532

Limited
Spen Hill Management Limited 2460426 Tesco Mobile Communications 4780729

Limited
Spen Hill Properties (Holdings) PLC 2412674 Tesco Mobile Services Limited 4780734
Spen Hill Regeneration Limited 6418300 Tesco PEG Limited 6480309

Tesco PLC will guarantee all outstanding liabilities that these subsidiaries are subject to as at the financiaf year ended 27 February 2021 in
accordance with section 479C of the Act, as amended by the Companies and Limited Liatility Partnerships (Accounts and Audit Exemptions
and Change of Accounting Framewcrk) Regulations 2012. In addition. Tesce PLC will guarantee any contingent and prospective liabilities that
these subsidiaries are subject to.

Subject to and with effect from an amendment to the Companies Act of reland 2014 coming into force which permits Irish incorporated
subsidiaries of an English incorporated company to avail of section 357. Tesco PLC has irrevocably guaranteed the liabilities and commitments
of the following Irish subsidiary undertakings: Chirac Limited: Cirrus Finance (2009) Limited: Clondalkin Properties Limited: Commercial
Investrnents Limited: Edson Investments Limited: Edson Properties Limited: Monread Developments Limited; Nabola Development Limited:
Orpingford: Pharaway Properties Limited; R.J.D. Holdings: Tesco Ireland Holdings Limited; Tesco Ireland Limited; Tesce Irefand Pension
Trustees Limited: Tesco Mobile Ireland Limited; Tesco Trustee Company of Ireland Limited: Thundridge: Wanze Properties {Dundalk) Limited,
WSC Praperties Limited.

Tesco Bank
At 27 February 2021, Tesco Bank had ¢ontractuai lending commitments totalling £12.7bn (2020: £11.9bn). The contractual amounts represent
the amounts that would be at risk should the available facilities be fully drawn upon and not the amounts at risk at the reporting date.

Note 35 Tesco Bank capital resources
The following tables analyse the regulatory capital resources of Tesco Personal Finance PLC {TPF), being the regulated entity at the balance
sheet date:

202t 2020
£m £m
Common equity tier 1 capitat:
Shareholders’ funds and non-controlling interests. net of tier 1 regulatory adjustments 1.443 1,567
Tier 2 capital:
Cualifying suborgnated debl 235 23%
Other interests - -
Total tier 2 regulatory adjustments {21 121
Total regulatory capital 1,657 1,781

On 27 June 2013, the final Capital Requirements Directive [V (CRD IV) rules were published in the Official Journal of the European Unicn.
Following the publication of the CRD Iv rules. the Prudential Regulation Authority {PRA) issued a policy statement on 19 December 2013 detailing
how the rules will be enacted within the UK with corresponding timeframes for implementation. The CRD IV rules are currently being phased in.

Itis the Graup’s policy to maintain a strong capital base. 1o expand it as appropriate and to utilise it efficiently throughout its activities to
optimise the return to shareholders while maintaining a prudent relationship between the capital base and the undertying risks of the
business. In carrying out this palicy, the Group has regard to the supervisory requirements of the PRA.

Note 36 Events after the reporting period

During the year, the Board approved plans to dispose of the Group's operations in Poland. The disposal of the Group's corporate business in
Poland compieted after the balance sheet date on 16 March 2021. Refer to Notes 1and 7 for details of the Group's operations in Poland
classified as held for safe at the balance sheet date.
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Tesco PLC - Parent Company balance sheet

Financial statements

27 Febrvary 29 February
001 2026
Notes £m Em
Non-current assets
Investments 6 16.963 17.829
Receivables 7 259 1,043
Derivative financial instruments 10 1,536 1,167
18,758 10,03%
Current assets
Receivables 7 1.514 547
Cash in hand 96 245
! 1.610 796
Current llabilitles
Borrowings 9 {463) (43)
Payables 8 {810} (238)
(1,273 (281)
Net current assets/{liabllitles) 337 515
Non-current liabllities
Borrowings 9 (1.415} [2.285)
Payables 8 1,293} (82
Derivative financial instruments 13 1630} {735}
13.338) {3,102}
Net assetls 15,757 17,452
Equlity
Share capital i3 450 490
Share premium 5.165 5,155
All other reserves 2.972 2.950
Retainad earnings lincluding profitAlossl} for the financial year of £4,250m (2020: £(21m) 7.130 8.847
Total equlity 15,757 17,452

The notes on pages 191 to 196 form part of these financial statements.

Ken Murphy
Alan Stewart
Directors

The Parent Company financial statements on pages 189 to 196 were approved and authorised for issue by the Directors on 13 April 2021,

Tesco PLC
Registered number 00445790
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Tesco PLC - Parent Company statement of changes in equity

All other reserves

Capital Cost of
Share Share  redempuon hedging Hedging ~ Ownshares Merger Retained Total
capital premium reserve reserve reserve held reserve earnings aquity
£m Em £Em Em Em £m £m £m £m
At 29 February 2020 490 5,185 16 (19} 153 250) 3,050 8,847 17,452
Profit fiipss) for the year - - - - - - - 4,250 4.250
Other comprehensive
income/lloss}
Gains/llossesl on cash flow - - - 20 18] - - - Y4
hedges
Rectassified and reponted inthe - - - - (47 - - - an
Company income statement
Tax relating to components of - - - m 6 - - - 5
other comprehensive income
Total other comprehensive - - - 19 {59) - - - (40)
income/{loss}
Total comprehensive - - - 19 {59) - - 4,250 4,210
income/lloss)
Transactlons with owners
Purchase of own shares - - - - - {246) - - (248)
Share-based payments - - - - - 308 - 75} 233
Dividends - - - - - - - 5.8921 {5.892!
Total transactions with owners - - - - - 62 - (5,967} [5,905)
At 27 February 2021 490 5,165 16 - 94 188} 3,050 7.130 15,757
Allother reserves
Capital Cost of
Share Shlare redemption hedging Hedging Own shares Merger Retained Total
capital premium reserve reserve resenve held reserve earnings equity
im £m Lm Em £m m fm £m frm
At 23 February 2019 430 5,185 16 (13) 95 (179) 3,050 9,468 18,092
Profit/{loss) for the year - - - - - - - {2 (21
Other comprehensive
income/(loss)
Gains/{losses) on cash flow - - - {7 92 - - - a5
hedges
Reclassified and reported in the - - - - (23) - - - (23
Company income statement
Tax relating to components of - - - 1 a - - - {10)
other comprehensive income
Total other comprehensive - - - (6) 58 - - - 52
Income/{loss}
Total comprehensive income/ - - - L] 68 - - (211 i
llossl
Transactions with owners .
Purchase of own shares - - - - - {221 - - {221
Share-based payments - - - - - : 150 - 56 2086
Dividends - - - - - - ~ {656) 656)
Total transactions with owners - - - - - i71) - 600} 671)
At 29 February 2020 490 5,165 18 {19} 153 {250) 3,050 8,847 17,452

The Company has considered the profits avaitable for distribution to shareholders. At 27 February 2021, the Company had retained earnings of
£7.1bn, of which the unrealised profit elements are £1.6bn of share-based payment reserves and £0.7bn of dividends received from subsidiary
undertakings not yet settled by qualifying consideration. After deducting the cost of its own shares held in trust of £0.2bn. the Company had
profits available for distribution of £4.6bn.

The notes on pages 197 to 196 form part of these financial statements.
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Financial statements

Notes to the Parent Company financial statements

Note 1 Authorisation of financial statements and
statement of compliance with FRS 101

The Parent Company financial statements for the 52 weeks ended
27 February 2021 were approved by the Board of Directers on

13 April 2021 and the Company balance sheet was signed on

the Board's behalf by Ken Murphy and Alan Stewart.

These financial statements were prepared in accordance with
Financial Reporting Standard 101, 'Reduced Bisclosure Framework'
{FRS101). The Company meets the definition of a qualifying entity
under FRS 100, ‘Application of Financial Reporting Requirements’
as issued by the Financial Reporting Council.

The Company’s financial statements are presented in Pounds
Sterling, its functional currency. generally rounded to the
nearest million.

The principal accounting policies adopted by the Company are
set out in Note 2. The financial statements have been prepared
under the historical cost convention, except far certain financial
instruments and share-based payments that have been
measured at fair value.

Note 2 Accounting policies

Basis of preparation of financial statements
The Parent Company financial statements have been preparedin
accordance with FRS 101 and the Companies Act 2008 lthe Act).

FRS 101 sets out a reduced disclosure framework far a ‘gualifying
entity’ as defined in the standard which addresses the financial
reporting requirements ang disclosure exemptions in the individual
financial statements of qualifying entities that otherwise apply the
recognition. measurement and disclosure requirements of
adopted IFRS.

The financial year represents the 52 weeks to 27 February 2021
{prior financial year 53 weeks to 29 Fetruary 2020).

As permitted by FRS 101, the Company has taken advantage of the
disclosure exemptions available under that standard in relation to
business combinations. financial instruments, capital management,
presentation of cornparative information in respect of certain
assets, presentation of a cash fiow statement. impairment of
assets, share-based payments and related party transactions.
Where required, equivalent disclosures are given in the
consolidated financiat statements of Tesco PLC.

The Parent Company financial statements are prepared on 2 going
concern basis as set out in Note 1 of the consolidated financial
statements of Tesco PLC.

The Directors have taken advantage of the exemption available
under section 408 of the Companies Act 2006 and not presented
an income statement or a statement of comprehensive income
for the Company alone

A summary of the Company's significant accounting policies is set
out below.

Investments in subsidiaries and joint ventures

Investments in subsidiaries and joint ventures are stated at cost
less, where appropriate, provisions for impairment. The Company
tests the investment batances for impairment annually or when
there are indicators of impairment.

Foreign currencies

Transactions in foreign currencies are translated to the functional
currency at the exchange rate on the date of the transaction. At
each balance sheet date, monetary assets and liabilities that are
denominated in foreign currencies are retranslated to the functional
currency at the rates prevailing on the balance sheet date.

Share-based payments

The fair value of empioyee share option plans is calculated at the
grant date using the Black-5choles or Monte Carle modet. The
resulting cost is charged to the Company income statement over
the vesting period. The value of the charge is adjusted to reflect

expected and actuat levels of vesting. Where the Company awards
shares ar opticns to employees of subsidiary entities. this is
treated as a capital contribution.

Own shares held

Own shares represent the shares of Tesco PLC that are held in
Treasury or by the Employee Benefit Trust. The Company adopts
a 'took-through' approach which, in substance, accounts for the
trust as an extension of the Company. Own shares are recorded
at cost and are deducted from equity.

Financial Instruments

Financial assets and financial liabilities are recognised in the
Company balance sheet when the Company becomes party to the
contractual provisions of the instrument.

Receivables

Receivables are recognised initially at fair value, and subsequently
at amortised cost using the effective interest rate method, less any
expected credit losses.

Financial llabilities and equity instruments

Financial liabitities and equity instruments are classified according
to the substance of the contractual arrangements entered into.

An equity instrument is any contract that gives a residual interest in
the assets of the Company after deducting all of its liabilities. Equity
instruments issued by the Company are recorded as the proceeds
received, net of direct issue costs.

Interest-bearing borrowings

Interest-bearing bank loans and overdrafts are initially recognised
at fair value and net of attributable transaction costs. Subsequent
toinitial recognition, interest-bearing borrowings are stated at
amortised cost with any differences between proceeds and
redemption value being recognised in the Company income statement
over the period of the barrowings aon an effective interest basis.

Payables
Payables are recognised initially at fair value, and subsequently at
amortised cost using the effective interest rate method.

Derivative financial instruments and hedge accounting

The Company uses derivative financial instruments to hedge its
exposure to foreign exchange and interest rate risks arising from
operating, financing and investing activities. The Company does not
hold or issue derivative financial instruments for trading purposes.

Derivative financial instruments are recognised and stated st fair
value. Where derivatives do not qualify for hedge accounting, any
gains or losses on remeasurement are immediately recognised in
the Company income statement. Where derivatives gualify for
hedge accounting, recognition of any resultant gain or loss depends
on the nature of the hedge relationship and the item being hedged.
In order to qualify for hedge accounting, the Company is required
to document from inception, the relationship between the item
being hedged and the hedging instrument.

The Company i5 also required to document and demonstrate an
assessment of the rejationship between the hedged item and the
hedging instrurment, which shows that the hedge will be highly
effective on an ongaing basis. This effectiveness testing is
performed at each reporting date to ensure that the hedge
remains highly effective.

Derivative financial instruments with maturity dates of more than
one year from the reporting date are disclosed as non-current.

Fair value hedging

Derivative financial instruments are classified as fair value hedges
when they hedge the Company’s exposure to changes in the fair
value of a recognised asset or liability. Changes in the fair value of
derivatives that are designated and qualify as fair value hedges are
recorded in the Company income statement. together with any
changes in the fair value of the hedged item that is attributable t¢
the hedged risk.
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Notes to the Parent Company financial statements continued

Note 2 Accounting policies continued

If the hedge no longer meets the criteria for hedge accounting,
the adjustment to the carrying amount of a hedged item is
amortised to the Company income statement over the
remaining period to maturity.

Cash flow hedging

Derivative financial instruments are classified as ¢ash flow hedges
when they hedge the Company's exposure to variability in cash
flows that are either attributable to a particular risk associated
with a recognised asset or liability, or & highly probable forecasted
transaction. The effective element of any gain or loss from
rerneasuring the derivative designated as the hedging instrument
is recognised directly in the Company statement of comprehensive
income and accumulated in the hedging reserve. Any cost of
hedging, such as the change in fair value related to forward points
and currency basis adjustment is separately accumulated in the
cost of hedging reserve. The ineffective element is recognised
immediately in the Company income statement.

The associated cumulative gain or 10ss is reclassified from

other comprehensive income and recognised in the Company
income statement in the same period or pericds during which

the hedged transaction affects the Company income statement.
The classification of the effective portion when recognised in the
Compaty income statement is the same as the classificatian of the
hedged transaction. Any element of the remeasurement criteria of
the derivative instrument which does not meet the criteria for an
effective hedge is recognised imrmediately in the Company income
statement within finance income or costs.

Hedge accounting is discontinued when the hedging instrument
expires ar is sold. terminated or exercised. or no longer qualifies
for hedge accounting. At that point in time, any cumulative gain or
loss on the hedging instrument recognised in equity is retained in
the Company statement of changes in equity until the forecasted
transaction occurs or the original hedged item affects the
Company income statement. If a forecast hedged transaction

is no longer expected to occur, the net cumulative gain or [0ss
recognised in the Company statement of changes in equity is
reclassified to the Company income statement,

Pensions

The Company participates in defined benefit pension schemes.
The Company cannot identify its share of the underlying assets
and liabilities of the schemes. Accordingly. as permitted ty 1AS 19
'Employee benefits', the Company has accounted for the schemes
as defined contribution schemes, with the schemes recognised in
another Group compary. Tesco Stores Limited, as per Group policy.

The Company aiso participates in a defined contribution scheme
open to all UK employees. Payments to this scheme are recognised
as an expense as they fall due.

Taxation
The tax expense included in the Company income statement
consists of current and deferred tax.

Current tax is the expected tax payable on the taxable income

for the financial year, using tax rates enacted or substantively
enacted by the balance sheet date. Tax expense is recognised in
the Company income statement except to the extent that it relates
to items recognised in the Company statement of comprehensive
income or directly in the Company statement of changes in eguity.
in which case it is recognised in the Company statement of
comprehensive income or directly in the Company statement

of changes in equity. respectively.

Deferred tax is provided using the balance sheet liability method.
providing for temporary differences between the carrying amounts
of assets and liabilities for financial reporting purposes and the
amounts used for taxation purposes.
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Deferred tax is calculated at the tax rates that are expected to
apply in the perigd when the liability is settied or the asset
realised based on the tax rates that have been enacted or
substantively enacted by the balance sheet date. Deferred taxis
Charged or credited in the Company income statement, except
when it relates to items charged or credited dicectly to equity or
other comprehensive income/f{lossl, in which case the deferred
taxis also recognised in equity. or other comprehensive
incame/{loss), respectively.

Judgements and sources of estimation uncertainty

The preparation of the Company financial statements requires

management to make judgements, estimates and assumptions

in applying the Company’s accounting policies to determine the
reported amounts of assets, liabilities, income and expenses.

The estimates and associated assumptions are based on historical
experience and various other factors that are believed to be
reasonable under the Circumstances. Actual resuits may differ
from these estimates. The estimates and underlying assumptions
are reviewed on an ongoing basis. with revisions to accounting
estimates appiied prospectively.

The preparation of the Company financial statements for the
financial year did not require the exercise of any critical
accounting fudgements apart from those involving estimates
discussed below.

Key sources of estimation uncertainty

The key assumptions atyout the future, and other key sources af
estimation uncertainty at the reporting period end that may have
a significant risk of causing a material adjustment to the carrying
amount of assets and liabilities within the next financial year are:

Impoirment of investment in Tesco Bank

The key source of estimation uncertainty is in relation to the
Company's investment in Tesco Personal Finance Group PLC (Tesco
Bank). The Company considers impairment of its investments in
subsidiaries based on the value in use of the subsidiary. Value in
use 15 calculated from cash flow projections based on the Group's
three-year internal forecasts. The forecasts are extrapolated to
five years based on management’s expectations, and beyond five
years based on estimated long-term growth rates. See Note 6.

New standards and amendments effective for the current

financial year

- ‘Definition of a business’ amengment to IFRS 3, 'Business
combinations’ guidance has been applied when evaluating
whether acquisitions in the period are asset acquisitions or
husiness combinations.

- 'Interest rate benchmark reform’ phase 2 amendments. which
have been adopted early. Refer to Note 25 to the Group financial
statements for the impact of IBOR Reform amendments an the
Company.

- FRS 101 amendments 'UK exit from the European Union' have
been early adopted.

Other standards ond omendments
Refer to Note 1 to the Group financial statements.

Note 3 Auditor remuneration

Fees payabie to the Company's auditor for the audit of the
Company and Group financial statements are disclosed in Note 3
to the Group financial statements.

Note 4 Dividends
For detsils of dividends see Note 8 to the Group
financial statements.



Financial statements

Note 5 Employment costs, including Directors’ remuneration

200 2020

Notes £m ' £m

Wages and salaries 17 16

Social security costs 2 2

Pension costs 12 1 2
Share-based payment expense 1 4

Total 24 27

The amounts above include recharges from other Group companies for Tesco PLC-related activities.
The average number of employees (all Directors of the Company) during the financial year was 13 (2020: 13).

The Schedule 5 reguireménts of SI 2008/410 for Directors’ remuneration are included within the Directors’ remuneration report on
pages 72 1o 96.

Note 6 Investments

202
Em

Cost
At 29 February 2020 . 20,688
Capital contributions 61
Return of capital contributians (684
At 27 February 2021 20,063
Accumulated impairment losses
At 29 February 2020 (2,857}
Impairment (243)
At 27 February 2021 {3,100}
Net carrying value
At 27 February 2021 16,963
Al 29 February 2020 17.829

The impairment losses of £243m includes the £234m impairment of its subsidiary holding company Cheshunt Holdings Guernsey Limited to a
recoverable amount of £7m based on remaining net assets subsequent to a dividend payment. and £9m refating to immaterial impairments in
various small holding companies.

The key source of estimation uncertainty is in relation to the Company's investment in Tesco Personal Finance PLC (Tesco Bank), for which
no impairment was required. The impairment review for the Company's investments was performed using the same projections used in the
impairment review performed in refation to the Group's goodwill. Details. including sensitivity analyses showing the impact of the reasonably
possible changes in key assumptions upon the value in use of Tesco Bank. are disclosed in Note 15 in the Group financial statements.

The list of the Company’s subsidiary undertakings and joint ventures is shown on pages 197 to 201.

Note 7 Receivables

02 2020

£m £m

Amounts owed by Group undertakings* 1.737 1530

Amounts owed by joint ventures and associates N 24

Other receivables 36 36

Total receivables 1,773 1,590
Of which:

Current 1.514 547

Non-current 259 1,043

1,773 1,590

* Amounts owed by Group undenf\akings are either interest-bearing or non Interest-bearing depending on the type and duration of the receivable relationship. with interest rates ranging
fram ©.7% to B.3%. with maturities up to and including January 2032,

The expected credit loss On receivables is immaterial 2020: immaterial}.
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Notes to the Parent Company financial statements continued

Note B Payables

200 2020
£m im
Amcunts owed to Group undertakings* 2.0 278
Other payables 60 n
Taration and social security 4 4
Deferred tax liability 22 27
Total payables 2,103 320
Of which:
Current . 810 238
Non-current . 1.293 82
2,103 320

T Amounls owed to Group undertakings are erher interest-bearing or non interest-besring depending on the type and duration of the creditor relationship. with interest rates ranging from

0.6% to 11%, with maturities up 10 and inchuding February 2091

The deferred tax liability recognised by the Company, and the movements thereon, during the current financial year are as follows:

Financial Other timing

instruments differences Total
fm Em fm
At 29 February 2020 127} - z7n
Mavement in Gther comprehensive income for the year 5 - 5
At 27 February 2021 22) - 122)

Note 9 Borrowings
plerd] 2020
Par value Maturity Em £m
Bank loans and overdrafts 21 43
6.125% MTN £417m Feb 2022 417 416
5% MTN £93m Mar 2023 79 103
3.322% LPILMTN® £354m Nowv 2025 364 358
6% MTN® £48m Dec 2029 45 58
5.5% MTN®W £109m Jan 2033 80 133
1.582% RPYMTHS £294m Mar 2036 302 97
$.15% USD Bond® 5$525m Nov 2037 333 555
4.875% MTN" £20m Mar 2042 [0} 20
5125% MTN' £€356m Apr 2047 209 36
5.2% MTN® £30m Mar 2057 14 29
1,878 2,328

Of which:

Current a63 43
Non-current 1.415 2.285
1,878 2,328

{al During the year the Group underiook a wender for outstanding bonds and as a result the following, notionat amounts were repaid early. 5% MTN Mar 2023 £22m_6% MTN'Dec 2029 £10m.

5.5% MTN Jan 2033 £42m. 6.15% USD Bond Nov 2037 $170m, 4.875% MTN Mar 2042 £6m. 5,125% MTN Apr 2047 €121m and 5.2% MTN Mar 2057 £16m.

{b] The 3.322% LPI MTN is redeemable st par. indexed for increases in the RFI over the life of the MTN. The maximum indexaton of the principal in any one year is 5%. with 2 minirmum of 0%.

{ct The 1.982% RPI MTN Is redeemable at par, indexed for increases in the RPI over the life of the MTN.
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Note 10 Derivative financial instruments

202 2020
Assel Liability Asset Liability
Fair value Notional Fair value Notonal Fair value HNoetiona! Fair value Netional
£m £m tm £m £m £€m im £m

Fair value hedges
Interest rate swaps and similar g 65 - - 10 65 - -
instruments
Cross-currency swaps - - - - 228 409 - -
Cash flow hedges
Cross-currency swaps - - - - 208 306 - -
Index-linked swaps 199 660 - - 185 649 - -
Derlvatives not in a formal hedge
relationship
Cross-currency swaps 266 72 (3} a6 - - - -
Index-linked swaps 1,062 4,008 (627) 3.964 536 3339 (735} 4,451
Total 1,536 5,103 (630} 4,050 1,167 4,768 (735} 4,461

Note 11 Share-based payments
The Company’'s equity-settled share-based payment schemes comprise various share schemes designed 1o reward Executive Directors.

For further information on these schemes, including the valuation madels and assumptions used. refer to Note 28 to the Group financial
statements.

Share option schemes

The number of options and weighted average exercise price IWAEP) of share option schemes relating to the Company employees are:

For the 52 weeks ended 27 February 2021

Savings-related Nil cost
Share Optlon Scheme share options

Qptiens WAEP Qgtions WAEP
Outstanding at 29 February 2020 19,148 188.00 10,633,867 -
Granted® - - 318,623 -
Forfeited (9.574) - {1,587,586) -
Exercised - - 16.224.090) -
Qutstanding at 27 February 2021 9,574 188.00 3,140,804 -
Exercise price range {pence) - 188.00 - -
Weighted average remaining contractual life {years) - 1.01 - 5.05
Exercisabte at 27 February 2021 - - 3,140,804 -
Exercise price range [pence) - -
Weighted average remaining contractual life {years) - 5.05
{8) The special dividend and associated share consolidation had a neutrat impact to the number of options.
For the 53 weeks ended 29 February 2020

Savings-related Nil cost
Share Option Scheme share options

Options WAEP Options WAEP
Owutstanding at 23 February 2019 19,148 188.00 12,743,733 -
Granted - - 295,554 -
Forfeited - - {2.405.420) -
Exercised - - - -
Outstanding at 29 February 2020 19,148 188.00 10,633,867 -
Exercise price range pence) - 188.00 - -
Weighted average remaining contractual life [years} - 2.0 - 6.15
Exercisable at 29 February 2020 - - 6,454,736 -
Exercise price range {pence) - -
Weighted average remaining contractual life (years} - 5.46

Share bonus and Incentive schemes

Executive Directors participate in the Group Bonus Plan, a performance-related bonus scheme. The amount paid is based on a percentage of
salary and is paid partly in cash and partly in shares. Bonuses are awarded to Executive Directors who have completed a required service
period and depend on the achievement of the corporate and individual performance targets. For further information on these schemes,
including the valuation models and assumptions used, refer to Note 28 1o the Group financial statements.
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Notes to the Parent Company financial statements continued

Note 11 Share-based payments continued
The number and weighted average fair value (WAFV) of share bonuses awarded during the financial year were:

7021 2020
Number WAFV Number WAFV
of shares pence of shares pence
Group Bonus Pian 777,044 246.7 506.768 2441
Performance Share Plan 990,404 221.6 2,388,395 230.3

Note 12 Pensions
The total cost of participation in the Tesco Retirement Savings Plan (a defined contribution scheme) to the Company was £1m (2020: £2m).
Further disclosure relating to all schemes can be found in Note 29 to the Group financial statements.

Note 13 Called up share capital
Refer to Note 30 to the Group financial statements.

Note 14 Contingent liabilities

In addition to the contingent liabilities shown in Note 34 to the Group financial statements. the Company has entered into financial guarantee
contracts to gusrantee the indebtedness of Group undertakings amounting to £3.200m (2020: £2,589m). It has also guaranteed derivative
agreements of Group undertakings with a gross ligbility of £790m {2020: £168m) at the reporting date. These guarantees are treated as
contingent liabilities until it becomes probable they will be calied upon.

In addition. the Comparny has guaranteed the rental payments of certain Group undertakings relating to a portfolio of retail stores, distribution
centres and mixed-use retail developments.

The likelihood of the above items being called upon is considered remote.
Note 15 Events after the reporting period

During the year, the Board approved plans ta dispose of the Group's operations in Poland. The disposal of the Group's corporate business in
Polanc completed after the balance sheet date on 16 March 2021, Refer to Note 36 of the Group financial statements for further details.
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Related undertakings of the Tesco Group

Financial statements

In accordance with section 409 of the Companies Act 2006 and Schedule 4 of The Large and Medium-sized Companies and Groups
{Accounts and Reports) Regulations 2008. a full list of related undertakings. registered office address and the percentage of share class

owned as at 27 February 2021 are disclosed below. Changes to the list of related undertakings since the year-end date are detailed in the
footnotes below. All undertakings are indirectly owned by Tesco PLC unless otherwise stated.

Subsidiary undertakings incorporated in the United Kingdom

Registered % held by Registered % held by
Name of undertaking address Class of share held Group Name of undertsking address Class of share held Group
Acklam Management Company t Limited by Guarantee - Linnco Limited 8 £1.00 Crdinary 100
Limited Londss (Holdings} Limited 8 £50.00 Ordinary 100
AMfred Preedy & Sons Limited 2 £1.00 Deferred 00 Londis Pension Trustees B £1.00 Ordinary 100
£1.00 Ordinary 00 Limited
Armitage Finance Unlimited ¥ £0.90 Grdinary 1] Makro Holding Limited 8 £1.00 Ordinary 100
Bath Upper Bristol Road 1 Lirnited by Guarantee - Makro Properties Limited 8 £1.00 Crdinary Wo
Management Company Limited Makro Self Service Wholesalers 8 £1.00 Ordinary A 100
Berry Lane Management 1 Limited by Guarantee - Limited
Company Limited £1.00 Ordinary B 00
BF Limited & £1.00 Orinary 0 Maldon Finance Limited ) £1,00 Ordinary 100
Bishop's Group Limited B £0.01Orcinary 100 USS1.00 & Preference 100
Booker Cash & Carry Limited 8 £1.00 Ordlinary 100 USS0.50 B Preference 100
Baoker Direct Limited 8 £0.030rdinary 100 US50.25 C Preference 100
Bocker Group Lumited a E0.0000UODOOS:%ZS 100 Munster Road Management 1 Limited by Guarantee .
Ordinary Comparny Limited
Booker Limited 8 £1.00 Ordinary 100 Murgoch Norton Limited B £0.05 Ordinary 100
E_m_“e' Retafl Partners (GB} 8 £1.00 Ordinary 0o Oakwood Distribution Limited 1 £4.00 Ordinary 100
mited i Ona Stop Community Stores 7 £0.00001200004 Ordinary 100
Booker Retail Limived 8 EQ.1Q Ordinary 100 timited
Boqker Pension Trustees a Limited by Guarantee - One Stop Convenience Stores 2 £1.00 Ordinary 00
Limited Limited
Booker Wholesale Haldings 8 £0.010rdinary Al 100 One Stop Stores Limited'™ 2 £1.00 Ordinary 100
Cimi
mited . One Stop Stores Teustee z £1.00 Grefinary 100
Booker Unapproved Scheme 8 Limited by Guarantee - Services Limited
Trustees Ltg . . .
. . . Crpington (Station Road) 1 £1 00 Ordinary 100G
Bournre End Residential 1 Limitedt by Guarantee - Limited
imited
Management Company Limi Oxford Fox and Hounds 1 Limited by Guarantee -
Broughton Retail Park Nominee 1 E1.00 Ordinary 100 Management Company Limited
1 Limited
Lim i ) Paper Chain (East Angiial Limited 2 £1.00 Deferred 100
Broughton Retait Park Nominee 1 E1.00 Orainary 100 001 Ordi I
2 Limated o 1/550.001 Ordinary 00
Broughton Retail Park Nominee 1 £1.00 Crainary 100 PILL Limited ! £1.00 Ordinary 102
3 Limited Ritter-Courivaud Limited ] £0.10 Ordinary 100
Broughton Retail Park Nominee 1 £1.00 Créinary 100 Seacroft Green Nominee ) 1 £1.00 Ordinary 100
4 Limited Limited
Buggen Holdings Limited 8 £1.00 Ordinary 100 s_ea»_:roﬂ Green Nominee 2 t £1.00 Ordinary 100
Budgens Pension Trustees No.Z 8 £1.00 Oreinary 100 Limited
Urmited Spen Hill Develapments Limited 3 £1.00 Ordinary 100
Buggens Property Investments 8 £1.00 Ordinary 100 Spen Hilt Management Limited™ ] £1.00 Ordinary 100
Limited Spen Hill Properties (Hokdings! ) £100 Ordinary 100
Budgens Stores Limited 8 £1.00 Ordinary 100 ple’
Buttoncable Limited 1 £1.00 Ordinary 100 Spen Hill Regeneration Limited 1 £1.00 Crdinary 100
Buttoncase Limited* 1 £1.00 Cumulative 100 $pen Hill Residential No 1 1 £1.00 Ordinary 0o
Redeemable Preference Limited
£1.00 Ordinary 100 Spen Hill Resicential No 2 1 £1.00 Ordinary e
Canterbury Road Management i Limited by Guarantee . Limited
Lirmited Station House Weling 1 Limited by Guarantee -
Cardiff Cathays Terrace 1 Limitad by Guarantee - Management Limited
Management Company Limited Statusfloat Linuted 1 £1.00 Ordinary 100
LComar Limited' 1 £1.00 Ordinary 100 T8 § Steres Limited® 2 EQ.05 Ordinary 100
Day And Nite Stores Limited 2 E£1.00 Cumulative Corvertible 100 Tapesilver Limited’ 1 £1.00 Ordinary 09
Participating Pre':jrred Teesport (GP) Limited 3 £1.00 Orginary 100
£100C or I'”:’Y 100 Tesco {Overseasl Limiteg® ] £1.00 Ordinary 100
: umulative . §
Redeemable Preference Tesco Aqua (3!.PJ lell:edv 3 £1.00 Ordfnary 109
£1.00 Ordinary 100 Tesco Agua {FinCo2) Limited t £1.00 Ord!nanf 100
Difions Newsagents Limited*® 2 £0.25 Non-Voting Ordinary 0o Tesco Aqua (GP) Limited f £1.00 A Ordinary 0o
££.00 B Ordinary 100
dunnhumby Internatianal 4 £3,00 Ordinary 100 Tesco Agua (Nominee 1) Limited 1 £1.00 Ordinagry 100
Limited Je3c0 Aqua (Nominee 2} Limited 1 £1.00 Ordinary 0o
dunnhumby Limited 4 £3.59 Ordinary oo TEsr_:D Agua {Nominee Holdcot 1 £1.00 Ordinary 00
dunnhumby Overseas Limited 4 £1.00 Ordirary 100 Umited . .
dunnhumby Trustees Limited 4 £1.00 Crdinary 00 Tesco Atrato (ILP) Limited ! £1.00 Ordinary Ko
Giant Bidco Limited 8 £1.00 Ordinary 100 Tesco Atrato (GP) Limited ! £1.00 A Ordinary 100
Giant Booker Limited B £0.25 Ordinary 100 _ £1.C0 B Ordinary w0
Giant Midco Limited & £1.00 Ordinary 100 [esco Mrato {Nominee 1) ! £1.00 Ordinary 100
Highams Green Menagement ! Limited by Guarantee - Tesco Atrato (Nominee 2) 1 £100 Ordinary 300
Company Limited Limited
IRTH (15) Limited 8 £1.00 Ordinary 100 Tesea Atrato (Norminee Holdco! 1 £ 00 Ordinary ‘00
IRTH {19) Limited 8 USS0.000000052352172 100 Limited
) Ordinary Tesco Atrato Depot Progco ¥ £1.00 Crdinary 0o
Launchgrain Limited 1 £1.00 Ordinary 100 Limited
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Related undertakings of the Tesco Group continued

Subsiﬁiary undertakings incorporated in the United Kingdom continued

Registered % held by Registered % held by
Name of undentaking address Class of share held Group Name of undertaking address Class of share held Group
Tesco Blue {3LP} Limited 1 £1.00 Oralnary 100 Tesce Property Holdings (No.2} 1 £1.00 Ordinary 10
Tesco Blue (GP) Limited 1 £1.00 A Ordinary 100 Limited
£1.00 B Ordinary 190 Tesco Property Holdings 1 ELOOQ Ordinary 00
Tesca Bive (Naminge Il Limited 1 £1.00 Ordinary 100 ?m"e: o , 00 Ona 0
N
Tesco Blue INGminee 2} Limited 1 £100 Omfnaw 100 [:;c; Uﬁﬁ:dy ominees reinary
'{gs;o Blue iNominge Holdco) 1 £1.060 Ordinary 100 Tesco Froperty Nominges 3 £100 Ordinary Ty
imited . ] iNo.6) Limited
Tesco Brisfingtan Limited ! £1.00 Ordinacy 100 Tesco Property Pariner (GP) Limitec! 1 £1.00 A Ordinary 100
;:so_o Co;po:'aze Treasury 1 ELQO Qrdinary e £1.00 B Ordinary 100
rvices PLC Tesco Property Partner (GP 1 £1.00 A Ordinary 100
Tesco Depot Propeo Lirmited 1 £1.00 Ordinary 100 No.2) Limited £1.00 B Ordinary 100
Tesco Distribution Holdings 1 £1.00 Ordinary lelsd
Lirnited Tesco Property Partner (No. i ] £1.0C Ordinary 100
Tesco Distribution Limited 1 £1 00 Ordinary 100 Limited’
Teste Dorney ULP) Limited 4 £1.00 Orginary 100 Tesca Property Partner (No.2) 1 £1.00 Crdfinary 100
Tesco Employees® Share 1 £100 Ordinary 100 Limited" ‘ ,
Scheme Trusiees Limiteg's Tesco Red (3LP} Limited i £1.00 Ordinary 100
Tesco Famnily Dining Limited 1 £1.00 Ordinary 1090 Tesco Red (GP) Limited t EL0Q Ordinary A 100
Tesco Food SeurcingLimited i E£1.00 Ordinary 100 £1.00 Crdinary & 100
Tesco Frestime Limited 1 £100 Gretinary 100 Tesco Red (Nominee ¥ Limited 1 £1.00 Crdinary 100
Tesco Fuchsia (3LP} Limited 3 £1.00 Ordinary 100 Tesco Red iNominee 2] Limited i £1,00 Creinary 100
Tesco Gateshead Property 1 £1.00 Ordinary 100 Tesco Red {Nominge Hoidcol 1 £1.00 Ordinary 100
Limited Limited
Tesco Holdings Limited® 1 £0.10 Ordinary 100 Tesca Sarum (1LF] Limited i £100 Ordinary 00
£1.00 Preference 100 Tesco Seacroft Limted ¥ £1.00 Ordinary 100
Tesco International Services 1 ELOO Ordinary 100 Tesco Secretaries Limited 1 E£1.00 Ordinary 100
Limited" Tesco Services Limited 1 £1.00 Ordinary 100
Tesco Lagoen GP Limited 5 E.O0 Ordinary 00 Tesco Stores Limited 1 £1.00 A Preference 190
Tesco Maintenance Limited 1 £1.00 Ordinary 100 £1.00 8 Preferénce 100
Tesco Mabile Communications 1 E1.D0 Ordinary 0o £1.00 Ordinary 100
Limited ) ] Tesco TLB Finance LImited ! £1,00 Ordinary 100
Tesco Mobile Services Limited ' £1.00 Qrefinary e Tesco TLB Properties Limited 1 £1.00 A Oretlnary 190
Tesco Navona {ILP} Limrited 1 £1.00 Ord:narv 100 £100 B Ordinary 100
Tesco Nevona GP) Limited ' £1.00 Orginary A w0o The Big Food Growp Limited 8 £0.10 Orginary 100
£1.00 Ordinary 100 The Teesport Limited 1 Lirnited Partnership 100
Tesco Navona (Nominee 1) 1 £1.00 Qrdinary 100 Partnership
Linuted The Tesco Aqua Limited 1 Limited Partnership 100
Tesca Navana (Nominee 2} 1 £1.00 Crainary 100 Partnership
Limited The Tesco Atrato Limited 1 Limited Partnership 100
Tesco Navona (Nominee 1 £1.00 Crdinary 100 Partnership
Hafdeo) Limited The Tesca Blue Limited 1 Limited Partnership 100
Tesco Navona PL Propeo 1 £1.00 Qrdinary 00 Partnership
Limied The Tesco Navona Limited 1 Limited Partnership 100
Tesco Overseas Investments 1 £1.00 Crdinary 0o Partpership
Limited The Tesco Passaic Limited \ Limiteq Partnership 00
Tesco Fassaic {ILP) Limited 1 £1.00 Ordinary o Partnership
Tesco Passaic (GP) Limited 1 £3.00 Ordinary A 100 The Tesca Praparty Limited 1 timited Partnership 0o
E£1.00 Ordinary B 100 Partnership
Tesco Passaic (Nominee 1} 1 " £1.00 Grdinery 100 The Tesco Property iNo.2) 17 Limited Partnership 00
Limited Limited Partnership
Tesco Passeic {Nomnee 2) ) £100 Crdinary 100 Tre Tesco Red Limited ’ Umited Partnership 0o
Limiteg Partnersnip
Tesco Passaic {INominee 1 £1.00 Ordinary 100 TPi Fund Managers Limited 1 £100 Ordinary 100
Holdeo) timited TPT Holdco No 1 Limited 1 £1.00 Ordinary e
Tesco Passaic PL Propeo 1 £1.00 Orginary 100 Weymouth Avenue [Dorchester) 1 E1.00 Ordinary 100
Limited Lisnived
Tesco PEG Limited 1 £0.010rginary 100
Tesco PENL Limited 1 £1.00 Qrdinary 00
Tesco Pensicn Investment 1 £1.00 Crdinary 100
Limited<
Tesco Pension Trustees Limited” } £1.00 Crdinary 00
Tesco Personal Finance Group PLC 6 EC.10 A Qrdinary 100
£0.10 6 Ordinary 100
£0.10 C Ordinary 00
Tesco Personal Finance PLC 6 £0.10 Ordinary 100
Tesco Property iNominees) n EN.00 Ordinary 100
INe 1) Limited
Tesco Property INominees) n £1.00 Ordinary 00
INo 2) Limited
Tesce Property (Nominees) n £1.00 Ordinary 00
Limited
Tesco Property Finance | 1 £1.00 Ordinary 100
Heldoo Limited
Tesco Property Finance | PLC ] £1.00 Crdinary 100
£C.25 Ordinary 120
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International subsidiary undertakings

Financial statements

Registered % hald by Registered % heid by
Name of undertaking address Class of share heid Group Name of undertaking address Class of share held Group
Agate Jewel sp 2.00% 5 PLN 80 Ordinary 10¢ Monread Developments Limited 24 €0.001 Ordinary 100
ﬁ':ﬁ:é‘:erml Management 33 E1.00 Ordinary o Mabola Development Limited 24 £1.25 A Ordinary a0
Amethyst Jewel sp. 2 0.0. 75 PLN 50 Ordinary 160 £1.258 Ord!nary 100
i i Onyx Jewelisp. Z.o.o" 75 PLN 50 Ordinary 100
Cheshunt Holdings Guernsey 27 £1.00 Ordinary 100 .
Limitedt Opal Jeweisp. Loo. 75 PLN 50 Ordinary 100
Chirac Limited 24 €1.25 Ordinary 100 Orpingford Uniimited Company 24 €1.00 Ordinary 100
Cirrus Finance {2009) Limited 24 £1.000 A Ordinary 100 Parijude Limited 45 £1.00 Ordinary 100
€1.00 Ordinary 100 Pharaway Properties Limited 22 €1.00 Ordinary 100
Clondalkin Properties Limited 24 €1.25 Ordlinary 100 Pearl Jewel sp. 20.0. 73 PLN 50 Crdinary 100
Commercial Investments 24 €1.2& Ordinary w0n R..J.0. Holdings Unlimited 24 €1.269736 Ordinary 100
Limited Campary
Caral Jewel sp. .0.0 75 PN 50 Ordinary 100 Ruby Jewelsp. za.0' I FLN 50 Qrdinary oo
Crest Ostrava 8.5 15 CIK 100.000 Ordinary 100 Sapphire Jewel sp. 1.0.0.* 75 PLN 50 Ordinary 100
Diemond Jewe! sp. 20.0, 75 PLN 50 Ordinary 100 Shopping Mall Chrudim s.r.o® 7 CIK 100,000 Ordinary 00
dunnhumby (Korea) Limited 66 KR 5.000 Ordinary 100 Shopping Mall Ecen s.r.0.” 7 C2X100.000 Ordinary 100
dunnhumby IMalaysia) Sdn Bhd 10 RM 100 Ordinary 100 Shappiag Mall Karlovy Vary 7 CIx 100.000 Ordinary 100
5.r.0
ul ilarwd} Limited N \ i 100
dunmhumby {Thailand) Limi 7 TH3 1.000.000 Grdinary Shopping Mall Dpeva 5.r.0.° ? CZX 100,008 Ordinary 100
dunnhumby Advertsing 23 €130.000 Registered Capital 100 . ° .
(Shangha Co.. Ltd Shopping Mall Ostravasro ¥ CZK 100.000 Ordinary 100
dunnhumby Australia PTY &5 AUD 100 Ordinary 100 Sociomantic Labs Internet 51 TRY 25.00 Qrdinary 100
Limited Rizmetleri Limited Sireketi
dunnhumby Brasil Consultora 7 BRL$1.00 Ordinary 100 Tesco (Polska) $p. 2 6.0.2 2 PLN 500.00 Ordirary 100
Lida Tesco Akadémia Képzési és 32 HUF 1.00 Business $harg 100
dunnhumby Caneda Limited 59 CAS1.60 Ordinary 100 i:ﬁ':::;:s' Korétoh Felelbssegh
dunnhumby Chile SpA 48 CLP 500,00 i 100
unrhumby Ehle Sp 0 Orcinary Yesco Bengaluru Private Limited 4 INR 10.00 Ordinary 100
dunnhumby Colombia $.A.5. 74 COP 2.000 Type A 100 N o )
COP 41,00 T 8 a0 Tesco Capital No 1 Limited’ 28 £0.50 A Qrdinary 100
oo Type £0.50 B Ordinary 00
COR1.00 Type G 100
. £0.0' Preference -
dunnhumby Computer 13 TL 25.00 Ordinary 100 .
information Technology and Guaranteed Cumuiative Fixed 100
Consultancy Services LLC Rate Preference
dunnhumby Consulling $ervices 80 INR 10.00 Ordinary 100 £0.01 Preferred Ordinary 100
india Private Limited £1.0C Ordinary 100
dunnhumby Czechsro. 18 CIK 200.000 Ordinary 100 Tesco Chile Sourcing Limitada 1 CLP 1.00 Ordinary 100
dunnhumby Denmark vS 57 OKK 1.00 Ordinary 100 Tesco Digital Ventures Pte Lid 49 SGD +.00 Ordinary 100
dunnhumby Finland Oy ac 100 Kovellinum Qy 150 Tesco Dystrybucja Sp. 200 42 PLN 50.00 Ordinary 100
dunnhumby France SAS 61 €2.00 Ordinary 00 Tesco Franchise Stores CR B CIK 2.000.000 Ordinary 100
dunnhumby Gerrmany GmbH 14 €1.00 Ordinary 00 sr.o.
dunnhumby Hungary Kft 3z Registered capital HUF 100 TescoFranchise Steres SR s r.o. €8 €1.00 Ordinary 00
3.000,000 Tesco-Global Stores Privately 32 HUF 10.00 Commen 00
dunnhumby Inc. a5 No par value - Held Cornp.any Limited ]
dunnhumby Informatien 62 Repistered capital 00 Tesco Holdings B.V. 40 €1.00 Ordinary 100
Technology Consulting USS140.000 Tesco international Clething 58 €1.00 Ordinary 100
{Shanghail Company Limited Brang s.r.0.
dunnhumby (reland Limited &7 €1.00 Ordinary 00 Tesco international Franchising €1.00 Ordinary 100
dunnhumby IT Services India 36 INR 10,00 Ordinary 00 sr.o.
Private Limited Tescointernational Sourcing 20 HKD 10.00 Ordinary 100
dunnhumby ltalia Sr), 37 £1.00 Ordirary 100 Limited
dunnhumby Japan K.K 38 JPY10.000 Ordinary 100 Tesco Ireland Hoidings Limited u €1.25 Ordinary 100
cunnhumby Mexico § de R L. 69 MXN 2.970 Ordinary A 100 Tesco Ireland Limited 24 €1.25 Ordinary 100
deC.V. Tesco Ireland Pension Trustees 24 €1.25 Ordinary 100
MXN 30 00 Ordinary B 100 Limited ]
dunnhumby Netherlands B.Y. 70 €1.00 Ordinary 100 (T;hm :"!;‘g“ﬁ‘ﬂ f:;“'ce % US51.00 Qrdinary 108
. anghai) Co.. Limi
humby New Zealand 64 NZD 100. din 100
uanhumby Mew Zealan ZD 100.00 Orelinary Teseo Mobite Ireland Uimited 2 €100 Ordinary 100
dunnhumby Poland Sp. 1 0.0. 42 PLN 50.000 Ordinary 100 ;e .
i . Tesco Property {No.1 Limited 28 £1.00 Crdinary 108G
dunnhumby Russia LLC il RUB 1.00 Ordinary 100 ) oL .
X ) Tesco Sourcing India Private 80 INR 10.00 Crdinary 100
dunnhumby Singapore Pte Ltd ] SGD 1.00 Ordinary 100 Limited
dunnhumby SARL 61 €100.00 Ordinary 100 Tesco Stores CR 3.5, 18 CZK 250 Ordinary 100
dunnhumby Servicos de 7 R$1.00 Ordinary 100 Tesco Stores SR. a.5. 54 €33.193 92 Ordinary 100
Promogao Digital Ltda .
y . Tesco Technology end Services
dunnhumby Slovakia s.r.o. 58 No shares in issue - Europe SP. 2.0.0. 75 PLN 50 Ordinary 100
dunnbumby Sp. 2 0.0, a7 PLN 50.00 Ordinary 100
dunnhumby $pain 5.L 50 €1.00 Orcinary 100 Tesco TGJS‘E*-' Company of 24 €1.25 Ordtinary w0
treland Limited®
dunnhumby South Africa (Pty) 43 Ho par value Ordinal 100 -
L:d Gl ¥ pa i TESCO Uzleti és Technoldgiat 25 HUF 1,000.00 100
Lc " _ _ Szolgaitatdsok Zartk&rugn
dunnhumBoy VQnture.s L- ] Mukddd Részvényidrsasdg
Edsan Investments Limited 24 €2.00 Ordinary 109 Thundridge Unlimited 24 £1.00 Ordinary 100
Edson Properties ljlrmled 4 €1.00 Ordinarv 100 Topaz Jewelsp. 2 0.0. 5 PLN 50 Ordinary 00
ELH Insurance Limited n £1.00 Ordinary 100 Victoria BB $p. 2 0.0. 42 PLN 800.00 Ordlinary 100
Emerald Jewel $p. 2 0.0. 75 PLN 50 Ordinary 100 wanze Properties (Dundaik) 24 £1.00 Ordinary 00
Epicier Limited 46 £1.00 Ordinary 100 Limiteg
Genesls sp.z0.0% 4z FLN 500.00 Orginary 100 WSC Properties Limited 24 £0.0000005 Ordinary 100
JasperSp.zo.0¥ 42 PUN 100.00 Ordinary 100
Lethany Development lang 2 18 CIK 100,660 Ordinary 00

5.1.0
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Related undertakings of the Tesco Group continued

Subsidiary undertakings in liquidation
The following subsidiary undertakings were incerporated in the

United Kingdom
Registered % hekd by
Name of undertaking address Class of share held Group
Adminstore Limited 9 £0.00000000177758 A 100
Ordinary
£0.00000000177758 & 198
Ordinary
£0.00000QQ0177758 C 100
Ordinary
Cheshunt Finance Unlimiteg™ 9 £0.000000001 Ordinary 100
Cheshunt Overseas LLP 3 Limiied Liability Partnership 100
dunnhumby Advertising Limited 9 £0.001 Ordinary 100
dunnhumby Holding Limited L) £1.00 Ordinary 0G
Europa Foods Limited g £Q.000000175 Ordinary 100
Fresh Food Trager Limited 9 £1.00 Orginary ]
£1.00 Prefererce 100
JSmytie & Sons (OM] Limited 72 £1.0C Ordinary 100
kS5 Retait Limitedt 9 £0.060000851 Qrdinary 00
M & W Limited 9 £0.0000000582261 Ordinary 100
Motorcause Limited 9 £1.00 Orginary 100
Reefknot Technology Limited 9 £1.00 Ordinary 100
Stewarts Supermarkets Limitea” 9 £1.00 Ordinary 100
Tesco Aqua (FinColi Limited 9 £1.00 Ordinary 100
Tesco Blue tFinCo2) Limited 9 £1.00 Ordinary 00
Tesco FFC Limited 9 £0.01 Crdinary 100
Tesco Imernatonstintarnet 9 £0.0000013543 Crainary 100
Retaliing Limited"
Tesco Overseas ULC 9 E0.0D000025 A Crdingry 100
£0.00000025 B Ordinary 100
£0.00000D25 C Oramary 00
EQ 00000025 D Ordinary 100
£0.00000025 E Ordinary 100
ED DOOOOO2S F Ordinary 00
£0.00000025 G Grdinary 100
£0.00000025 HOrdinary 0o
£0.00000025 J Crdinary 00
£0 00000025 K Ordinary 100
£0.00000025 L Ordinary 0
EQ.0000C02% M Ordinary 100
£0.00000025 N Ordinary 100
£0.00000025 O Ordinary 100
£0.00000025 P Ordinary 10

The following subsidiary undertakings were incorparated outside of

the United Kingdom

Registered % held by

Mame of undertaking agdress Class of share held Group

Avantil Services Company Limited 39 £1.00 Ordinary 100

Booker Cyprus Lirmited Hi €1.00 Qrdinary 100

China Property Holdings (HK) Limited 20 HKD 1.00 Ordinary 190

Saneyla Limiteg 2 €1.00 Ordinary 100

Soclomantic Labs Private Limied 78 HR 10.00 Ordinery 0o

Tesco Globat Employment 34 THB 100.00 Ordinary 190
Company Limited

Tesco Capital No.2 Limitest 9 E0.01 Floating Rate we

Redgemabie Preference
£1.00 Orginary 100
Tesco Vin Plus S A 52 €1.60 Ordinary 100

Associated undertakings

The following associated undertakings were incorporated in the

United Kingdom

Registered % held by
Name of undertaking address Class of share held Group
Broadfields Management Limited ” £0.10 Ordinary 353
Clarepharm Limited" k] E0.10 Qrdinary 6.5
Shire Park Limited 5 £1.00 Orginary 48.57
Tesco Coral IGP) Limited* 1 £100 A Ordinary 100
Tesco Caral INominge! Litnited 1 £1.00 Grawary e}
Tesco Dorney IGP} Limitea* 1 £1.0¢ A Orelinary 100
Tesco Dorney (Nominee 1} 1 £1.00 Ordinary 100
Limited
Tesco Corney (Nominee 2) 1 £1.00 Ordinary Q0
Limited
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Regisiered % held by
Name of undertaking address Class of share held Group
Tesco Dorney (Nominee Holdco) 1 £1.00 Ordinary 100
Limited
Tesco Jade (GF} Limited 29 £1.00 A Ordinary 30
E1.00 B Crdinary 30
Tesce Mobile Limited* 1 £0.0 AOrdinary 100
£6.9¢ 8 Ordinary 100
Tesco Property (Spana 1 £1.00 Ordinary 100
Nominees) Limited
Tesce Property INominees) 1 £1.00 Qrdinary 100
{No.3) Limited
Tesco Property iINominees) 1 £1.00 Crdinary e
{No.4} Limite@
Tesco Propearty Partner (GP 1 £1.00 A Qrdinary 100
No.2} Limited
Tesca S$arum (GP) Limited™ 1 £1.00 A Ordinary 100
Tesco Sarum (Nominee 1 1 E1.00 Ordinary 100
Limited
Tesco Sarum (Nominee 2) 1 E1.00 Ordinary 100
Limited
Tesco Sarum (Nominee Hoidcol 1 £1.00 Ordinary 0
Limited
Tesco Underwriting Limited 31 £1.00 Ordinary 49.9
The Tesco Cora! Limited 1 Limited Parinership S0
Partnership
The Tesco Dorney Limited 1 Limited Partnership 50
Partnership
The Tesco Property (No.2) 17 Limited Partnership 50
Limited Partnecstup
The Tesco Sarum Limited 1 Limited Partnership 50
Partnetship

The foliowing associasted undertakings were incorporated outside
of the United Kingdom

Registered % held by
Name of undertaking address Ctass of share held Group
Arena Unit Trust 33 - 50
Booker (ndia Limited 54 INR 1.00 Ordinary a9
Bocker Satmam wholesale 54 INR 1.OD Ordinary a9
Limited
China wisdom dunnhumby 53 RMB 264,800 Ordlinary 50
Limited
China Wisdom dunnhumby [%] RMB 264,000.000 50
[Shanghail Limited Registered Capital
dunnhurtioy Mitsui Bussan 53 JPY 1.000 Ordinary 50
Customer Science Co.. Ltd
dunnhumby Norge A.S, 56 NOK 1.000 Ordinary 5Q
Merrion Shopping Centre 24 €0.012697 Ordinary 519
Limited
Tesco Mobile CR s.r.q. 1] C2ZK 100.000 Qrdinary 50
Tesco Mobile Skovakia s.r o ) £1.00 Ordinary 50
Trem Hypermarket Private i) INR 1000 Equity 50
Limited

Consolidated structured entities

Registered

Narme of undertaking address Nature of business
Delamare Cards Hatdco Limited 47 Securitisation entity
Delamare Car¢is MTN Issyer ple ar Securitisation entity
Delamare Cards Receivables Trustee 47 Securitisation entity
Limited

Delamare Cards Funding 1 Limited 47 Securitisation entity
Delamare Cards Funding 2 Limited 47 Securitisation entity
Delamare Finance PLC 1 Securitisation entity
Belamare Group Holdings Urmited n Securitisation entity

*  Undertaking where other share cClasses are held by & third party
t Interest held directly by Tesco PLC

{a} 95% held by Tesco PLC

o) £6.6% hetd by Tesco PLC,

fc) 50% held by Tesco PLC.

(d) Shares heldt by Tesco Pension Trustees Limited (TPTL}, the corporate trustee of the
Teseo PLC Pension Scheme fine Seheme! On benall of the Scheme, TRTL hotds & 50%
shareholding in three property joint veniures with Tesco. and is the sole shareholder
of TPT Holdco No.1 Limited and Tesco Pension Investment Limited

{e) Maced into liquidation on D1/03/2021,

) Interest sold on 02/93/2021.

{g) Sold on 15/03/202k.

th) Dissolved on 21/03/2021.

{i} Incorporated on 06/04/2021.



Registered office addresses

] Tesco House, Shire Park. Kestrel Way, Welwyn Garden City. AL7 1GA,
United Kinggom

Apex Road, Brownhills, Walsall. West Midlands, WSB 7HU, United Kingdom
KPMG LLP. 15 Canada Square. London. £14 S5GL. United Kingdom

184 Shepherds Bush Road. London. W6 7NL. United Kingdorm

C/0 Morton Fraser LLP, 5th Floor, Quartermile Two. 2 Lister Square. Edinburgh.
Scotland. EH3 9GL, United Kingdom

2 South Gyle Crescent. Edinburgh, EH12 9FQ. United Kingdom

Vriovickd 1527/68b, Vriovice, 100 00 Prague 10. Czech Republic

8 Equity House. Irthlingborough Road. Wellingborough, Narthamptonshire, NN8 ILT.
United Kinggom

9 Ernst & Young LLP, Y More London Piace. London, SEI 2AF. United Kingdom
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Supplementary information (unaudited}

Total sales performance at actual rates {exc. VAT, exc. fuel) for continuing operations*

0 20 k] 4Q H H FY
2020/ 2020/21 2020/21 2020/2 2020/ 2020/21 2020/21
UK & RO 9.4% 7.8% 8.7% 9.4% 8.6% 9.1% 8.8%
UK 9.1% 6.3% 7% 9.3% 7.7% 8.3% 8.0%
RO 23.0% 9.6% 15.3% 19.8% 16.3% 17.5% 16.9%
Booker 6.1% 15.7% 15.1% 5.9% 1.0% 10.6% 10.5%
Central Europe 0.8% (6.91% ©0.7% 0.8% 14.3)% 0.1% (2%
Tesco Bank (26.5% 135.91% {28.51% 33.61% (3r.4% 31.01% (31.21%
Group 7.9% 5.4% 7.2% 7.9% 6.6% 7.5% 7.1%
Total sales performance at constant rates lexc. VAT, exc. fuel) for continuing operations*
¢] 20 3G a0 H 2H FY
2020/ 2030/ 2020/21 2020/ 2020/21 2020/ 2020/
UK & ROI 9.2% 7.8% 8.5% 9.1% 8.5% 8.8% 8.6%
UK . 9.1% 6.3% 7.2% 9.3% 7.7% 8.3% 8.0%
RO! 19.7% 9.4% 1.7% 14.0% 14.5% 12.9% 13.7%
Booker 6.1% 15.7% 15.1% 59% 1.0% 10.6% 10.5%
Central Europe 3.3% 5.71% 0.7% (0.5)% n.sk% 0.1% (0.81%
Tesco Bank 126.51% 135.9% 128.51% 133.81% BLA% (31.01% 3.1%
Group 8.0% 5.6% 7.1% 7.5% 6.8% 7.3% 7.0%

* Ingrder to ensure the best comparability year-on-year. sales growth in 2H is reported as sales for 26 weeks ending 27 February 2021 against sales for 26 weeks ending 29 February 2020,

Like-for-like sales performance {exc. VAT, exc. fuel) for continuing operations

Q 20 ki) 4G H 2H FY
2020/ 2020/2} 2020/ 2020/2) 2020721 2020/ 2% 2A0R0/N
UK & ROI 8.2% 6.2% 6.1% 6.9% 1.2% 6.5% 6.8%
UK 8.7% £.4% 8.7% 8.8% 76% 7.8% 17%
ROI 20.5% 10.6% 1.8% 13.3% 15.5% 12.6% 14.0%
Boaoker 0.6% 3.7% 0.1% (8.31% 2.2% 4.0)% 0.8)%
Central Europe 3.9% (5.31% 0.9% 0.6)% 10.91% 0.1% 10.4)%
Tesco Bank n/a n/a n/a n/a n/a n/a n/a
Group 7.9% 5.2% 5.7% 6.3% 6.5% 6.0% 6.3%
Country detail - Retail
Revenue (exc. VAT, inc fuall
Local currency Average exchange Closing exchange
iml £m rate rate
UK 43,750 43,750 10 L0
ROI 2.998 2.684 11 1.2
Booker 6.736 6.736 10 1.0
Czech Republic 41,339 1,391 29.7 30.2
Hungary 545,409 1376 396.4 417.9
Slovakia 1.357 1,215 1.1 1.2
UK sales area by size of store
27 February 2021 25 February 2020
% of total % of tota)
Siore size (5. fl.) No. of stores Million sq. ft. sq, ft. No. of stores Million sq. ft. sq. ft.
0-3.000 2.534 5.5 14.2% 2,508 5.4 14.0%
3.001-20.000 282 3.0 7.8% 284 3.0 7.8%
20.001-40.000 285 8.2 21.2% 284 82 21.3%
40,001-60,000 82 a8 22.8% 182 g8 22.9%
60.001-80.000 120 8.4 21.8% 120 84 218%
80.001-100.000 45 37 9.6% 45 37 9.6%
Over 100,000 8 1.0 2.6% 8 1.0 2.6%
Total* 3,456 38.6 100.0% 3,431 38.5 100.0%

*  Excludes Booker and franchise stores.
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Other Information
Group space summary
Actual Group space - store numbers™
W9/20 Closures/ Net gain/ 2020/21 Repurposing/
year end Openings disposals {reductiont™ year end extensions®
Large 796 ! 2 I 795 -
Convenience 1.920 20 121 18 1.938 -
Dotcom only [ - - - 6 -
Total Tesco 2,722 21 (4} 17 2,739 -
One Stop!® 697 8 - 8 705 -
Booker 196 - (2} (2) 194 -
Jack's 12 - - - 12 -
UK® 3627 29 {6) 23 3.650 -
. ROM 150 | - 1 151 i
UK & ROI® 3,777 30 {6) 24 3.801 1
Czech Republic® 186 1 (4) 3) 183 4]
Hungary 202 - )} n 201 -
Slovakia'® 150 3 - 3 153 {3)
Central Europe'® 538 4 {5} (1) 537 {4}
Group'® 4,315 34 i 23 4,338 (3]
UK (One Stopl 19 35 (19} 16 207 -
Czech Republic 107 20 (4) 16 123 -
Slovakia - 5 - 5 5 -
Franchise stores 298 [ 23} 37 a3s -
Actual Group space - '000 sq. .
2019/20 Closures/ Repurposing/ Net gain/ 2020/
year end Openings dispesals extensions* {reduction} year end
Large 31336 20 (17 - 3 31,339
Convenience 5.204 44 14) - 40 5.244
Dotcom only 716 - - - - e
Total Tesco 37,256 B4 21) - 43 37,299
One Stop'™® 1139 15 - (4) 1" 1150
Booker 8.376 - (92) - 92) 8,284
Jack's 19 - - - - ng
UK 46.890 79 m3) {4) 38) 46.852
ROl 3.274 56 - 5 61 3.335
UK & ROIW 50,164 135 (13) 1 23 50,187
Czech Republict? 4.289 14 (19} (ig) (23} 4.266
Hungary 6.000 - 3 - (3} 5.997
Stovakia™ 3.180 6 - {45) (29} 3,151
Central Europe'? 13,469 30 {22) [63) (55} 13,414
Group*! 63,633 165 (135} (62) [32) 63,601
UK (One Stop) 237 44 (25) - 19 256
Czech Republic m 19 2) - 17 [1:]
Slovakia - 5 - - 5 5
Franchise stores 338 68 27} - 41 379

{a) Continuing operations,

(b) The net gain/lreduction) reflects the number of store openings less the number of store closures/disposals.

{¢) Repurposing of retail seling space.
1d) Excluties franchise stores.
te) Prior year reststement included within repurposing/extensions
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Supplementary information (unaudited) continued

Group space forecast to 26 February 2022 - '000 sq. ft.

I8}

2020/2% Closures/ Repurposing/ Net gain/ 2020/22
year end Openings disposals extensions (reduction) year end
Large 31.33¢ 56 - - 56 31,395
Convenience 5.244 42 i - a5 5,329
Dotcom only 716 - - - - 716
Total Tesco 37,299 148 7 - 141 37,440
One Stop™ 1,150 - - - - 1.150
Booker 8,284 - - - - 8.284
Jack's 19 12 - - 12 131
UK® 46,852 60 %] - 153 47.005
RO} 3.335 - - 29 29 3,364
UX & ROI™ 50,187 160 7 29 182 50,36%
Czech Republic®™ 4,266 86 - an 415 4.31
Hungary 5.997 - ng) sy (166} 5.83
Slovakiatt 3,151 57 - {6} 51 3.202
Central Europe®™ 13,414 143 15) (198} {701 13,344
Group® 63,601 303 {22} (169} 12 63,713
UK {One Stop) 256 - - - - 256
Czech Republic 118 9 - - 29 147
Slovakia 5 16 - - 16 2
Franchise stores 379 45 - - 45 424
{a} Continuing operations
{b} Excludes franchise stores.
Tesco Bank income statement
2021 2030
£m £m
Revenue
Interest receivable and similar income 542 733
Fees and commissions receivable 193 335
735 1,068
Direct costs
Interest payable {83) (166)
Fees and commissions payable (i7) (25)
(100) (191}
Gross profit 635 B7?
Other expenses
Staff costs (176} 64)
Premises and equipment 175 (72)
Other administrative expenses 1421 1191
Depreciation and amortisation (57 {78)
Impairment loss on financial assets (360) {179)
Cperating profit before exceptional items (175} 193
Exceptional items®™ (295) {119)
Operating profit 1470} 74
Net finance costs: movements on derivatives and hedge accounting (2} m
Net finance costs: interest (74 23
Share of profit/iloss) of jeint venture L5} 10
Profit for the year {463} 86

{a) These results are for the 12 months ended 27 February 2021 and the previcus period regresents the 12 months ended 29 February 2020,
(b] Exceptional items in 2021 comprise of & goodwillimpairment chorge of £1205)m (2020: Paymem Protection Insurence provislen charge £[45im. restructuring costs E(13)m, accelerated
amortisation and costs related to the sale of the morgage book and Personal Current Account E{6Wm).
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Glossary - Alternative performance measures

Introduction
In the reporting of financial information, the Directors have
adopted various APMs.

These measures are not defined by International Financial Reporting
Standards [IFRS) and therefore may not be directly comparable with
other companies’ APMs, including thase in the Group’s industry.

APMs should be considered in addition to, and are not intended to
be a substitute for, or superior to, IFRS measurements.

Purpose

The Directors believe that these APMs assist in providing additional
useful information on the underlying trends. performance and
position of the Group.

APMs are also used to enhance the comparability of information
between reporting periods and geographical units (such as
ltke-for-like sales), by agjusting for non-recurring or uncontreliable
factors which affect IFRS measures, to aid users in understanding
the Group's perfarmance.

Consequently, APMs are used by the Directors and management
for performance analysis, planning. reporting and
incentive-setting purposes.

Some of the Group’s IFRS measures are translated at constant
exchange rates. Constant exchange rates are the average actual
periodic exchange rates for the previous financial period and are
used to eliminate the effects of exchange rate fluctuations in
assessing performance. Actual exchange rates are the average
actual periodic exchange rates for that financial period.

Changes to APMs

The Directors and management have redefined Free cash flow and
Retail free cash flow to be from continuing cperations. Redefining
Free cash flow and Retail free cash flow to exclude the cash flows

Closest equivalent

APM IFRS measure to iFRS measure

Adjustments 1o reconcile

Other information

of the Group's discontinued operations ensures consistency with
the Group's Retail operating cash flow APM. and is a more
appropriate measure of the ongoing cash generation of the Group.

The Directors and management have added Retail sales as a new
APM, which is defineg as Group sales excluding Tesco Bank sales
and sales made at petrol filling stations. This metric is used to
demonstrate the underlying performance in the Group's core
Retail businesses and rernoves the volatilities associated with the
movement in fue! prices.

The Directors and management have added Diluted earnings per
share from continuing operations before exceptional iterms and
amortisation of acquired intangibtes, net pension finance costs and
fair value remeasurements of financial instruments (adjusted for
share consolidation) as a new APM. This is defined as profit after
tax before exceptional items and amortisation of acquired
intangibles from continuing operations, net pension finance costs
and fair value remeasurements attributable to owners of the
parent divided by the weighted average number of ordinary shares
in issue during the financial period adjusted for the effects of
potentially dilutive share options and to reflect the full impact of
the share consolidation as if it had taken place at the start of the
previcus financial year. This metric is used to demonstrate the
underlying earnings per share of the Group’s centinuing operations.
and removes any distortion from the sale of our businesses in
Thailand and Malaysia as the earnings from discontinued operations
are excluded, but the weighted average share base used in the
statutory IAS 33 denominator does not yet refiect the full impact of
the share consclidation and special dividend. To aid comparability.
this new APM. which is presented on a basis other thanin
accordance with 1AS 33 includes the full impact of the share
consolidation as if it had taken place at the start of the previous
financial year.

Definition
and purpase

Income statement

Revenue measures

Group sales Revenue

v

- Exclude sales made
at petrol filling stations

Excludes the impact of sales made at petrol filling stations
to demonstrate the Group's underlying performance in
the tore Retail and financial services businesses by
removing the volatilities associated with the mavement in
fuel prices. This is a key management incentive metric.

Growth in sales No direct equivalent - Consistent with

accounting policy

- Growth in sales is a ratio that measures year-on-year
movement in Group sales for continuing operations for
52 weeks. It shows the annual rate of increase in the
Group's sates and is considered a good indicator of how
rapidly the Group’'s core business is growing.

Like-for-like Ho direct equivalent - Consistent with

accounting policy

Like-for-like is a measure of growth in Group online sales
and sales from stores that have been open for at least a
year (but excludes prior year sales of stares closed during
the year) at constant foreign exchange rates. It is a widely
used indicator of a retailer’s current trading performance
and is important when comparing growth between
retailers that have different profiles of expansion.
disposals and closures.

Retail sales

Revenue - Exclude Tesco Bank sales - Group sales excluding Fesco Bank sales to demonstrate
- Exciude sales made at
petrol filling stations

the Group's underiying performance in the core Retail
businesses.
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Glossary - Alternative performance measures continued

Clasest equivalent
APM IFRS measure

Adjustmenis to reconcile
10 IFRS measure

Dedinition
gnd puUrpose

Profit measures

- Exceptional items
- Amortisation of
acquired intangibles

- QOperating profit before exceptional items and amortisation of
acquired intangibles is the headline measure of the Group's
performance, and is based on operating profit from continuing
operations before the impact of exceptional items and
amortisation of intangible assets acquired in business
cembinations. Exceptiona! items relate tc certain cost or
incomes that derive from events or transactions that fall within
the normal activities of the Group but which, individually or, if of
similar type, in aggregate. are excluded by virtue of their size
and nature in order to reflect management’s view of the
underlying performance of the Group. This is a key management
incentive metric.

Operating profit before Qperating profit*
exceptional items and

amortisation of acquired

intangibles

Retail operating profit Operating profit*

Tesco Bank operating
profit

Retail exceptional items
Retail amortisation of
acguired intangibles

Retail operating profit is a measure of the Group’s operating
profit from continuing operations from the Retail business
excluding Tesco Bank. it is based on Retail operating profit
before exceptional items and amortisation of acquired
intangibles.

Operating margin No direct equivalent

- Consistent with
accounting policy

- Operating margin is caiculated as operating profit before
exceptional items and amortisation of acquired intangibles
divided by revenue. Progression in operating margin is an
important indicator of the Group's operating efficiency.

Retail earnings before
exceptional items, interest.
tax. depreciation and
amortisation (Retail EBITDA)

Operating profit*

- Exceptional items

- Depreciation and
amortisation

- Tesco Bank earnings

before exceptional items,

interest, tax, depreciation

and amortisation

Discontinued operations

~ This measure i5 based on Retail operating profit from continuing
operations. It excludes Retail exceptional items, depreciation
and amortisation and is used to derive the Total indebtedness
ratic and Fixed charge cover APMs.

Profit before tax before Proiit before tax
exceptional items and

amortisation of acquired

intangibtes. net pension

finance costs and fair value

remeasurements of financial

instruments

1

Exceptional items
Amortisation of acquired
intangibles

Net pension finance costs
Fair value remeasurements
of financial instruments

This measure excludes exceptional items and amortisation of
acquired intangibles. net finance costs of the defined benefit
pension deficit and fair vatue remeasurements of financial
instruments. Net pension finance costs are impacted by
corporate bond yields, which can fluctuate significantly and are
reset each year based on often volatile external markel factors
Fair value remeasurements are impacted by changes to credit
risk and various market indices. which can fluctuate
significantly. Also included in these items are fair value
remeasurements of financial instruments resulting from liability
management exercises.

Total finance costs before Finance costs
exceptional iterns. net

pension finance costs and

fair value remeasurements

of financial instruments

Exceptional items

Net pension finance costs
Fair vaiue remeasurements
of financial instruments

- Total finance ¢osts before exceptional items. net pension
finance costs and fair value remeasurements of financial
instruments is the net finance costs adjusted for non-recurring
one-off items, net pensicn finance costs and fair value
remeasurements of financial instruments. Net pension finance
costs are impacted by corporate bond yields, which can
fluctuate significantly and are reset each year based on often
volatile external market factors. Fair value remeasurements are
impacted by changes to credit risk and varicus market indices,
which can fluctuate significantly. Also included in these ems
are fair vaive remeasurements of financial instruments resulting
from tiability management exercises.

Diluted earnings Diluted earnings per
per share from continuing share

operations before

exceptional items and

amonrtisation of acquired

intangibles, net pension

finance costs and fair vaiue

remeasurements of financial

instruments

Exceptional items
Amartisation of acquired
intangibles

Discontinued operations
Net pension finance costs
- Fair value remeasurements
of financial instruments

- This relates to profit after tax before exceptional items and
amartisation of acquired intengibles from continuing
aperations. net pension finance costs and fair value
remeasurements attributable 1o owners of the parent divided
by the weighted average number of ordinary shares in issue
during the financial period adjusted for the effects of potentially
dilutive share options.

- It excludes net pension finance costs and fair value

remeasurements of financial instruments. Net pension finance
costs are impacted by corporate bond yields, which can
fluctuate significantly and are resel each year based on often
volatile external market factors. Fair value remeasurements are
impacted by changes to credit risk and various market indices.
which can fluctuate significantly. Also incluged in these items
are farr value remeasurements of financial instruments resulting
from liability management exercises.

* Operating profitis presented on the Group incame statement. It is nat defined per IFRS, however, is 2 generally accepted profit measure.
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Closest equivatent
APM 1€RS measure

Adjustments to reconcile
ta IFRS measure

Other information

Definition
and purpose

Diluted earnings per share Diluted earnings per
from continuing operations share

before exceptional items and

amoartisation of acquired

intangibles. net pension

finance costs and fair value

remeasurements of financial

instruments {adjusted for

share consolidation)

Exceptional items
Amortisation of acquired
intangibles

Discontinued operations
MNet pension finance costs
Fair value remeasurements
of financial instruments
Weighted average number
of diluted shares

- This relates to profit after tax before exceptional items and
amortisation of acquired intangibles from continuing
operations, net pension finance casts and fair value
remeasurements attributable to owners of the parent divided
by the weighted average number of ordinary shares in issue
during the financial period adjusted for the effects of potentially
dilutive share options and to reflect the full impact of the share
consolidation as if it had taken place at the start of the previcus
financial year This metric is used 1o demonstrate the underlying
earnings per share of the Group's continuing operations, and
removes any distortion from the sale of our businesses in
Thailand and Malaysia as the earnings from discontinued
operations are excluded, but the weighted average share base
used in the statutory IAS 33 denominator does not yet reflect
the full impact of the share consolidation and special dividend.
To aid comparability, this new APM, which is presented ona
basis other than in accordance with 1AS 33, includes the fult
impact of the share consclidation as if it had taken place at the
start of the previous financia! year.

It excludes net pension finance costs and fair value
remeasurements of financial instruments. Net pension finance
costs are impacted by corporate bond yields, which can
fluctuate significantly and are reset each year based on often
volatile externat market factors. Fair value remeasurements are
impacted by changes to credit risk and various market indices,
which can fluctuate significantly. Also included in these items
are fair value remeasurements of financial instruments resulting
from liability management exercises. This is a key management
incentive metric.

Tax measures

Effective tax Effective tax rate
rate before
excepticnal items and

amortisation of acquired

Exceptional items and their
tax impact

Amortisation of acquired
intangibles and their tax

Effective tax rate before exceptional items and amortisation of
acquired intangibles is calculated as total income tax credit/
(chargel excluding the 1ax impact of exceptional items and
amortisation of acquired intangibles from continuing operations

intangibles impact divided by profit before tax before exceptional items and
amortisation of acquired intangibles from continuing
operations. This provides an indication of the angoing 1ax rate
across the Group.

Effective tax Effective tax rate - Exceptional items and their - Effective tax rate before exceptional items and amertisation of

rate before

exceptional items and
amortisation of acquired
intangibles. net pension
finance costs and fair value
remeasurements of financial
instruments

tax impact

Amortisation of acquired
intangibtes and their tax
impact

Met pension finance costs
and their tax impact

Fair value remeasurements
of financial instruments
and their tax impact

acquired intangibles. net pension finance costs and fair value
remeasurements of financial instruments is calculated as total
income tax credit/Icharge} excluding the tax impact of
exceptional itermns and amortisation of acquired intangibles
items, net pension finance costs and fair value remeasurements
from continuing aperations divided by the profit before tax
before exceptional items and amortisation of acquired
intangibles. net pension finance costs and fair value
remeasurements from continuing operations.

Balance sheet measures

Net debt Borrowings less cash

and related hedges

Net debt from Tesco Bank

- Netdebt excludes the net debt of Tesco Bank but includes

that of the discontinued operations to reflect the net debt
obligations of the Retail business. Net debt comprises bank
and pther borrowings, [ease liabilities. net derivative financial
instruments, joint venture foans and aother recewables and net
interest receivables/payables, offset by cash and cash
equivatents and short-term investments, It is a useful measure
of the progress In gererating cash and strengthening of the
Group's balance sheet position and is a measure widely used
by credit rating agencies,

Total indebtedness Borrowings less
cash and

related hedges

Consistent with
accounting policy

- Total indebtedness is the net debt plus the IAS 19 deficit in the

pension schemes (net of associsted deferred tax} to provide
an overall view of the Group’s obligations. It is an important
measure of the fong-term obligations of the Group and is a
measure widely used by credit rating agencies.

Total indebtedness ratic No direct equivalent

Consistent with
accounting policy

- Total indebtedness ratio is calculated as Total indettedness

divided by the rolling 12-month Retail EBITDA, It is a measure of
the Group's ability to meet its payment obligations and is widely
used by analysts and credit rating agencies.

Fixed charge cover No direct equivalent

Consistent with
accounting policy

- Fixed charge cover is calculated as the rolling 12-month Retail

EBITEA divided by the sum of net finance costs {excluding net
pension finance costs, finance charges payable on lease
liabilities. exceptional items. capitalised interest and fair value
remeasurements) and all iease liability payments from
continuing operations. It is a measure of the Group's ability to
meet its payment obligations and is widely used by analysts
and credit rating agencies.
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Glossary - Alternative performance measures continued

APM

Clasest equivalent
IFRS measure

Ad{ustments Lo reconcile
to IFRS measure

Definition
and purpose

Cash flow measures

Retail operating cash flow

Cash generalted from
operating activities

Tesco Bank operating
cash flow
Discontinued operations

- Retail operaiing cash flow is the cash generated from continuing

operations, excluding the effects of Tesco Bank's cash flows.
Itis @ measure of the cash generation and working capital
efficiency of the Retail business, recognising that Tescc Bank is
run and regulated independently from the Retail operations.
This is a key management incentive metric.

Free cash flow

Cash generated from
operating activities

Net cash generated from/
{used in) investing
activities. and the market
purchase of shares issued
in relation to share
schemes

Repayment of obligaticns
under feases

Investing cash fiows that
increase/decrease items
within Group net debt
Cash flows from major
corporate acquisitions
and disposals

Free cash flow includes ali cash flows from continuing
operations from operating and investing activities, the market
purchase of shares net of proceeds from shares issued in
refation to share schemes, and repayment of obligations under
leases. The following items are excluded: investing cash flows
that increase/decrease items within Group net debt, and cash
flows from major corporate acquisitions and disposals. This
measure reflects the cash available to shareholders.

Retail free cash flow

Cash generated from
operating activities

Tesco Bank operating
cash flow

Retail net cash generated
from/(used in} investing
activities. and the market
purchase of shares issued
in relation to share
schemes

Repayment of obligations
under leases

tnvesting cash flows that
increase/decrease items
within Net debt

Cash flows from major
corparate acquisitions
and disposals

Retail free cash flow includes all cash flows from continuing
operations from aperating and investing activities for the Retail
business. the market purchase of shares net of proceeds from
shares issued in relation to share schemes, and the repayment
of obligations under leases. The following items are excluded:
investing cash flows that increase/decrease items within Net
debt. and cash flows from major corporate acquisitions and
disposals. This measure reflects the cash available 1o
shareholders. This is a key management incentive metric.

As detailed in the basis of consolidation, refer to Note 1. for the UK & RO the prior year results are far the 53 weeks ended 29 February 2020

For all cther operations. the prior year resuits are for the calendar year ended 29 February 2020.

In order to provide comparability with the current year results for the 52 weeks ended 27 February 2021, the tables below present the Group's

prior year statutory results on a 53-week basis to 29 February 2020, adjusted to rémove the results of week 53 for the UK & ROI to also

separately present the APMs on a 52-week basis to 22 February 2020. In determining the week 53 adjustment for the UK & RO, revenue, sales

and cost of goads sold represent the actual trading performance in that week, with overhead expenses allocated proportionally to week 53
based on the reported results for the 53 weeks to 28 February 2020. No week 53 adjustments are required with respect to the Group's
operations in Central Europe. Asia or Tesco Bank. which report on a calendar year basis.

The prior year results on a 53-week basis to 29 February 2020 and APMs ¢n 8 52-week basis to 22 February 2020 have been restated to
present Thailand, Malaysia and Poiand as discontinued cperations. See Note 7 for further details.
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APMs: Reconciliation of income statement measures

Other information

2020 APM
As reportedon a 2020
APM 53-week Exclude 52-week
200 basis week 53 basis
UK & ROI Notes £m £m fm Em
Continuing operations
Group sales 2 48,848 45,752 (843} 44,903
Revenue 2 53170 52.898 {983) 51,915
Operating profit before exceptional items and amortisation of 2 1,866 2,202 1486) 2,156
acquired Intangibles
Operating margin 2 3.5% 4.2% - 4.2%
Growth [n sales at actual rates 8.8% 2.0% 11.9¥% 0.1%
Growth [n sales at constant rates 8.6% 2.1% 1.9)% 0.2%
2020 APM
Asrepartedeona 2020
APM 53-week Exclude 52-week
20 basis week B3 basis
Total Group Nates £m £Em £m £m
Caontinulng operations
Group sales 2 53,445 50,788 (843) 49,945
Revenue 2 57.887 58.091 983) 57.108
Operating profit before exceptional items and amortisation of 2 1,815 2,5M (46} 2,525
acquired intanglbtes
Operating margin z 3.1% 4.4% - 4.4%
Growth [n sales at actual rates 1.1% 1.4% (1.8)% {0.4)%
Growth in sales at constant rates 7.0% 1.7% (1.8)% {0.1)%
2020 APM
As reported 2020
APM on a S3-week Exclude 52-week
Notes 2021 Basis week 53 basis
Operating profit before exceptional items and amortisation of acquired 2 1,815 2,5M {46) 2,525
intangibles (Em])
Share of post-tax profits/{losses) of joint ventures and associates before 26 - - -
exceptional items and amortisation of agquired intangibles (Em)
Net finance ¢osts before exceptional items and amortisation of acquired intangibles {Em) 5 1937 01.019) 27 1992)
Profit hefore tax from continuing operations before exceptional items and 904 1.552 ng) 1.533
amortisation of acguired intangibles (Em)
Add: Net pension finance costs {£m) 5 43 7 - n
Add: Fair value remeasurements of financial instruments {£m) 5 214 246 {18} 228
Profit before tax from continulng operations before exceptiona! items and 1,161 1,869 3n 1,832
amortisation of acquired Intangibles, net pension finance costs and falr value
remeasurements of financlal instruments (Em}
Total income tax credit/{charge) before exceptional items, net pension finance g (249) (400) 7 (393}
costs and fair value remeasurements of financial instruments (Em)
Effective tax rate before exceptional items, net pension finance costs and fair 21.4% 21.4% 0.1% 21.5%
value remeasurements of financial instruments (%}
Profit before tax from continuing operations before exceptional iterns and amortisation 9 1168 1.869 37 1832
of acquired intangibles, net pension finance costs and fair value remeasurements of
financial instruments attributabte to the owners of the parent (Em)
Taxation on profit from continuing operations before exceptional items and amonrtisation 9 249 (400} 7 {393)
of acquired intangibles, net pension finance costs and fair value remeasurements of
financial instruments attributable to the owners of the parent (£m)
Profit after tax from continuing operations before exceptional tems and amortisation of 919 1.469 {30 1.439
acquired intangibles, net pension finance costs and fair value remeasurements of
financial instrurnents attrinutable to the owners of the parent (Em)
Basic weighted average number of shares {millions) 9 9,629 9,716 - 9.716
Basic earnings per share from continuing operations before exceptiona! items and 9.54 1512 {0.31 14.81
amortisation of acquired intangibles. net pension finance costs and fair value
remeasurements of financial instruments [pencel
Diluted weighted average number of shares (millions) 9 9,656 9783 - 9.783
Diluted earnings per share from continuing operations before exceptionat items 9.52 15.02 0.31) 147

and amortisation of acquired intangibles, net pension finance costs and fair
value remeasurements of financial instruments (pence}
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Glossary -~ Alternative performance measures continued

Dituted earnings per share from continuing operations before exceptional items and amortisation of acquired intangibles, net
pension finance costs and fair value remeasurements (adjusted for share consolidation)

2020 APM
APM  Asreportedona Exclude 2020
Notes 20N 53-week basis week 53 52-week basis
Welghted average number of diluted shares
Diluted weighted average number of shares {millions) 9656 9.783 - 9,783
Adjustment to reflect the post-consolidation share base as if it had been in place {1,956} (2.045) - (2,045}
from the start of the previous financial year {millions)
Adjusted diluted weighted average number of shares (adjusted for share 7.700 7.738 - 7738
consolidationt imiions)
Diluted earnings per share from continuing operations before exceptional items 9.52 15.02 10.31 4.7
and amortisation of acquired Intangibles, net pension finance costs and fair
value remeasuremants [pence)
Adjustment to reflect the post-consolidation share base as if it had been in place 242 3.96 Q.07 3.69
from the start of the previous financial year {pence)
Diluted earnings per share from continuing operations before exceptional items 1.94 18.98 {0.38) 18.60
and amortisation of acquired Intangibies, net pension finance costs and fair
value remeasurements (adjusted for share consolidation} (pence)
Retall EBITDA
2020 APM
As reported 2020
APM on a S3-week Exclude 52-week
02 basis week 53 basis
- Netes £m £m om m
Mparating profit hefore exceptional items and amortisation of acquired ? 1,815 2,57 (4R 2,575
intangibles
Add/less): Tesco Bank operating loss/(profit} before exceptional items 2 175 {193) - 1193
Retall operating proflt 2 1,990 2,378 {486} 2,332
Add: Depreciation and amortisation {excluding amortisation of acquired 2 1671 1730 {29 170
intangibles)
Less: Tesco Bank depreciation and amortisation 2 {57) {14% - (141}
Retail EBITDA 3,604 3,967 {75} 3,892
APMs: Reconciliation of balance sheet measures
Total indebtedness ratio
2020 APM
Asréportedona 2020
2P 53-week Exthute 52-week
Notes 2021 basis week 53 basis
Net debt (Em)®** 32 1,955 12,298 (197} 12,101
Add: Defined benefit pension deficit. net of deferred tax [Erm)™ 29 1.004 2,573 - 2.573
Total Indebtedness (Em)«! 12,959 14,871 97 14,674
Retal EBITDA (Em) 3,604 3,967 175 3,892
Total Indebtedness ratlo 3.6 3.7 0.1 3.8

[a) Mot debt. Totalindebtednecs and the defined benclit ponsion doficit, not of doforrod 1o on 3 52-weok bazic are as at 22 February 2020,
{b) Free cash outllow in week 53 of £197m has been deducted from Net debt a5 at 29 February 2020 to determine the Group's 52-week Total indebtedness ratio.
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Fixed charge cover

Other information

2020 APM
Asreportedona 2020
APM 53-week Exclude 92-week
Notes 2021 basis week 53 basis.
Net finance costs (Em] 5 937 LI70 27 1,143
Less: Net pension finance costs (Em) 5 (43) 71 - 7
Less: Exceptionat fair value remeasurement loss on derivative 5 - {180) - (180
restructuring (Emil
Add: Exceptional fair value remeasurement gain on Tesco Bank mortgage 5 - 29 - 29
book disposal {£m)
Add:; Fair value remeasurements of financial instrurnents (€m) 5 [214) {246) 18 (228)
Total finance casts before exceptional litems, net penslon finance costs 680 702 9} 693
and fair value remeasurements of financlal Instruments (Em)
Add: Capitalised interest {£m) - - - -
Less: Finance charges payable on lease ligbilities {£m) 5 {446) {486) [3] (4B0)
Net finance cost, excluding net pensicn finance costs. exceptional items, 234 216 ] 213
capitalised interest, fair value remeasurements of financial instruments
andg finance charges payable on lease liabijlities {Em)
Add: Retail total lease liability payments {Em) 12 1104 1170 - 1.970
Less: Retail discontinued operations total lease liability payments {£m) 199) (122} - N2z}
1.239 1.264 13) 1.26%
Rotail EBITDA [Em} 3.604 3,967 {75} 3,892
Fixed charge cover 2.9 3.1 - 3.1
APMs: Reconcillation of cash flow measures
2020 APM
As reporied on a 2020
APM 53-week Exclude 52-week
7021 basis week 53 basis
Notes £m £m fm m
Retail cash flows generated from operations excluding working capital z 723 3.633 (63) 3.570
Retall {increase)/decrease in working capital 2 439 (53) 240 187
Retait operating cash flow 2 1,162 3,560 17 3,757
Retail interest and corporation tax paid™ 2 (841 1958) 27 {931
Retail cash generated from/{used in} operating activities 2 3 2.622 204 2.826
Retail cash generated from/{used in} investing activities 2 6.890 {1.102) 1] {1.109)
Retail own shares purchased 2 (5] 1491 ~ (149)
Retail repayments of obligations under leases 2 {561) {565) - (565)
Less: Retail cash inflow from major disposal®™ 2 {5,337} - - -
Less: Retail increase/{decrease) in loans to joint ventures and associates 2 2 - ~ -
Less: Retail net investments in/lproceeds from sale of} short-term investments 2 162} 687 - 687
Retail free cash flow 2 1,187 1,493 197 1,690
Tesco Bank free cash flow 2 192 476 -~ 476
Free cash flow 1,379 1,969 197 2,166

[} Retall interest paid in week 53 amounted to £27m,

(b} Retall cash fiow from major disposal of E5.337m principally comprises the £7.8bn proceeds on disposal of the Group's Asia operations, exchuding cash disposed and intercompany loan
repayments. less the ;2.5bn additional pension contrivution. Refer to Notes 4 and 7 for further details.
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Glossary - Alternative performance measures continued

Other

Capital expenditure (Capex)

The additions to property, plant and equipment. investment
property and intangible assets (excluding assets acquired under
business combinations).

Capital employed
Net assets plus net debt plus dividend creditor less net assets of the
disposal group and non-current assets classified as held for sale.

CPI
CPl refers to consumer price index.

Enterprise value
This is calculated as market capitalisation plus net debt.

EURIBOR
Euro Interbank Offered Rate.

ESG
Environmental, social and governance.

FTE
FTE refers to full-time equivalents.

LIBOR
Londen Inter-Bank Offered Rate.

LPI
LPI refers to limited price inflation,

Market capitalisation
The total value of all Tesco shares calculated as total number of
shares multiplied by the closing share price at year end.

MTN
MTN refers to medium term note.
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MREL
Minimum requirements for own funds and eligible liabilities
(European Banking Authority).

Net promoter score (NPS)

This is a loyalty measure based on a single question requiring a
score between 0-10. The NPS is calculated by subtracting the
percentage of detractors (scoring 0-6) from the percentage of
promoters (scoring 9-10). This generates a figure between -100
and 100 which is the NPS.

Return on capital employed (ROCE)
Return divided by the average of opening and closing
capital emplayed.

Return
Profit before exceptional items and interest. after tax (applied at
effective rate of tax).

RPI
RPI refers to the retail price index.

SONIA
Sterling Overnight Index Average.

Total shareholder return

The notional annualised return from a share, measured as the
percentage change in the share price, plus the dividends paid with
the gross dividends, reinvested in Tesco shares. This is measured
over both a one and five-year period.



Other information

Five-year record

The statistics below reflect the Iatest published information. For financial years prior to 2021, these statistics represent the comparatives from
the following years' financial statements, except statistics for 2018 which have been restated for IFRS 15 ‘Revenue from contracts with
customers’ and statistics for 2019 which have been restated for IFRS 16 ‘Leases’. In addition, during 202, the Group disposed of its operations in
Asia and agreed to dispose of its operations in Poland, which were treated as discontinued in 2021, The 2020 statistics have been restated to be
consistent with 2021 t¢ present Asia and Poland as discontinued operations, with years prior to 2020 not restated.

During the 2018 financial year, the Group reassessed its reportable segments and determined that the retailing and associated activities
previously disclosed within the International segment should be disaggregated into the Central Europe and Asia segments. Following the
presentation of the Group's operations in Asia as discontinued operations, the Group no longer presents Asia as a separate reportable segment
in 2021, with 2020 segment statistics restated and years prior to 2020 not restated. The Group redefined profit APMs during 2019 to exclude the
amortisation of acquired intangibles. Historical data for the redefined measures have not been restated as the impact is not considered material.
Refer to Note 1and the Glossary for a full list of APMs and their Gefinitions. as well as changes to APMs.

2020

2017 2018 2019 (restated"™] (2w
Financlal statlstics (€m)
Salest
UK & ROI 37.692 38.656 44.883 45752 48.848
Central Europe 59717 6.343 6,030 3968 3.862
Asia 5.188 4,947 4,873 - -
Tesco Bank 1.012 1.047 1097 1.068 735
Group sales” 49.6867 50.993 56.883 50.788 53.445
Revenue
UK & RO 43.524 44,914 51.643 52.858 53.970
Centrzl Europe 8,195 6,585 £.268 4.125 3.982
Asia 5,186 4,947 4.873 - -
Tesco Bank 1.012 1.047 1.057 1,068 735
Group revenue 55917 57,493 63911 58,001 57,887
Operating profit/{loss) before exceptlonel items and amartisation of acquired Intanglbies*™
UK & ROY 803 1.059 1868 2,202 1.856
Central Europe 58 ns pril 176 124
Asia 262 299 319 - -
Tesco Bank 157 169 199 93 075!
Group operating profit/lioss} before exceptlonal tems and amortisstion of acquired Intanglbles*™” 1,280 1,846 2,607 2,57 1,815
Operating profit margin before exceptional kems and amortisation of acquired intanglbles* 2.3% 2.9% 4.1% 4.4% 3.1%
Operating profit/(loss)
UK & ROY 519 1.205 1949 1923 2.0719
Central Europe wo nz 279 209 127
Asia px)l 277 252 - -
Tesco Bank 7 145 169 74 1470)
Group operating profit/(loss} 10077 1,839 2,649 2,208 1,736
Share of post-tax profits/llosses) of joint ventures and associates (17 (6 32 8 25
Net finance costs (765) {533) (1064} L1720} 937
Profit/{loss) before tax 145 1,300 1,617 1,028 815
Taxation 87 {306) 1347 2901 (104)
Profit/{loss) for the year from continuing operations L1:3 994 1,70 138 mn
Qiscontinued aperations {nz2) 216 - 238 5.426
Profit/lloss} for the year 154 1.210 1,270 973 6,147
Attributable to:
Owners of the parent @ 1208 1.272 oan 6.143
Non-centroliing interests (14) 2 2 2 4
Profit before tax, exceptlonsl items and smortisatlon of acquired intanglbles, net penslon finance costs and falr 781 1,284 1,806 1,869 1,161
value remeasurements of financlal Instruments*”
CQrther fMnancial statistics
Diluted eamings/llosses) per share = continuing aperations 0.8 12p 13.04p 7 5dp 7.54p
Diluted earnings per share - continuing operabwons before exceptional items and amortisation of acquired intangibles. ret 7.30p 1190p 1.01p 15.02p 9.52p
pension finance costs and fair value remeasuremeants of financial instruments®
Diluted EPS before exceptional and other items (adjusted far share consolidstion)®d - - - 18.98p 11.94p
Dividend per share* - 3.00p 5.77p 9.15p 8.15p
Cash generated from retail oparating activies(Em) 2.278 2773 3637 3.580 1162
Free cash fiow (EmP 1.288 1.388 839 1.493 1.187
Retumn on capital emgployed ROCE B.1% n.0% 1.9% 5.1% 65.2%
Total shareholder return® {7.51% 8.7% 10.2% 5.2% 26%
Net debt {Emje rm 2,625 13.204 12.298 1.955
Discounted operating lease commitments - continuing operations 7.440 693 - - -
Pension deficit, net of deferred tax - Group (Lm) 5.504 2.728 2.338 2573 1,004
Tetal Indebtedness {Em)e 16,673 12,284 15,542 14,871 12,959
Enterprise value (Em 1.262 19.452 35.024 34,676 29.336
Group retall statistics
Number of stores™ 5.809 7.033 6993 4,613 4,673
Total sales srea ('000 sq. ft.)™ 89,041 92,983 §1.208 63.9N 63.980
AvETage employees 464,620 44B.98B  484.505 354.451 362321
Averape full-time eguivalent employees {FTE} 342770 327916 321490 243,01 242,81
UK & ROl retail statlstics
Number of stores™ 3739 3.852 3.961 3.968 4.008
Total sales area ("000 sq. fr.)™ 43510 42,032 50.521 50.401 50.443
Average tull-time equivalent employees {FTE} 218,522 210352 223542 210.M 14,470
Revenue lexc. fuell {per FTE - £} 172.486 183,804 200.781 217.070 227.761
Weekly revenue (exc. fuell [per sg. ft. - £) 6.3 17.38 18.65 17,41 18.63

A 2020 APM reconciliations in Glossary section on pages 164 (o 169. {2) Prepared on an IFRS 15 basis. {b) Prepared on an IFRS 9 basis. k) Prepared on an IFRS 16 basis. (d} 53 weeks. le Dividend
per share refating to the nterim and proposed final dividend. [f) See Glossary for definitions. {g) Diluted EPS before exceptional and other items [adjusted for share consolidation is
provided to aid comparability, as the sale of our businesses in Thailand and Malaysia, and the share consolidation and special dividend which followed. distort our financial result in the
year. As such, this metric is presented or g basis other then in accordence with 1AS 33 and captures the full Impact of the share consolidation as if it had taken place &t the start of the
2019720 financial year. Please see page 210 for a reconcitiation 1& diluted adjusted EPS. th) Including franchise stores.
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Shareholder information

Managing your shares and shareholder communication
The Company's share register is maintained by our Registrar. Equiniti.

Shareholders can manage their holdings online or elect to receive

sharehoider documentation in electronic form by setting up a

Shareview portfolio at www.shareview.co.uk. Some benefits of

having a Shareview porticiio include:

- receiving the latest shareholder communications electronically;

voting online for the resclutions at the AGM, and any other

shareholder meetings;

- managing all your shareholdings in one place:;

- buying and selling shares instantly online with the share dealing
service; and

- easily updating your contact details.

For more information and to register for this service, please visit
www. shareview.co.uk. Registration can be completed in just four
easy steps and you will need your Shareholder Reference Number.

E-comms

We encourage our shareholders to acceépt all shareholder
communications and documents electronically, in place of receiving
traditional paper copies by post. This helps us to reduce ire
environmental impact of our business and to reduce costs. If you
would like to sign up to receive all future shareholder communications
electronically. please register with Shareview by visiting
www.shareview co.uk. Once you have signed up, you will receive an
email to let you know when shareholder documents became available
on our website. including our annual financial results, notices of
shareholder meetings and other shareholder documents,

Tesco Share Account

The Tesco Share Account (TSA) is a free service available to

Tesco shareholder s which aliows you 10 hold your Tesco shares
electronically. Your shares are held in the name of Equiniti Corporate
Nominees Limited and hetd on your behalf on a private register.
Holding your shares electronically removes the need to hold paper
share certificates. making dealing quicker and more secure. You wil!
also receive preferential dealing rates through the TSA.

The TSA is a sponsored nominee service operated for Tesco by
Equiniti Financia! Services Limited {Equiniti Financial), authorised
and regulated by the Financial Conduct Authority (FCA). When
you join the TSA, you remnain the beneficial owner of your
shares and continue to have the right to receive shareholder
communications, vote at general meetings and to receive any
dividends paid on your shares.

For further information or to join the TSA, please contact Equiniti.

Annual General Meeting (AGM}
A copy of the Notice of Meeting can be found on our website at
www.tescoplc.com/investors.
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Dividend

Aninterim dividend of 3.20 pence per Ordinary share was paid on
27 Novemnber 2020 and a special dividend of 50.93 pence per
Ordinary share was paid on 26 February 2021, Shareholders will be
asked to approve a fina! dividend of 5.95 pence per Ordinary share
for the year ended 27 February 2021 at this year's AGM. If approved.
this will be paid on 2 July 2021 to all shareholders on the Register

of Members at the close of bysiness on 21 May 2021

You can save time and receive your dividends faster and securely
by electing to have them paid girectly into your bank or building
saciety account. You may also choose to have your dividends
reinvested in further Tesco shares through our dividend
reinvestment plan (DRIP) (terms and conditions appiy).

For more information or to change your dividend payment instructions
contact Equiniti or register online at www.shareview.co.uk.

Share consclidation

In order to maintain the comparability of the Company’s share
price before and after the special dividend, a share consolidation
was approved at a General Meeting held on 11 February 2021
Shareholders received 15 new Ordinary shares of 6 4 pence each
for every existing 19 Ordinary shares of 5 pence each. For more
information please visit the Sharehoider meetings archive page on
our website.

Share dealing service

Equiniti offers telephone, postal and internet services for dealing in
Tesco PLC shares. Dealing fees vary between brokers and you are
recommended to check that you are being charged the mast
competitive rate. You will need your Shareholder Reference
Number as shown on your share certificate.

For further information please visit www.shareview.co.uk/dealing
or calt 0345603 7037, lines open between 8.00am and 4.30pm.
Monday to Friday {excluding UK public holidays).

Shareholder security

In recent yesrs, Tesco PLC has becorne aware that its shareholders
{and holders of other Tesco securities) have received unsolicited
phone cafls or correspondence concerning investment matters.
These callers can be very persistent and exiremely persuasive angd
often have professional websites and telephone numbers to
support their activities, These callers will sometimes imply
connection to Tesco and provide incorrect or misleading
information. Shareholders are advised to be very wary of any
unsolicited advice, offers to buy shares at a discount or offers of
free company reports.

Always check that any firm contacting you about potential
investment opportunities is authorised by the FCA. You can find out
more about protecting vourself from investrment scams by visiting
the FCA’s website at www .fca.org.uk/consumers, or by calling the
FCA's consumer helpline on 0800 111 6768.



Financial calendar 2021/22

+ 27 February 2021
Financial year
end 2020/

February » » October
2021 2021

: 18 June 2021

: 1G trading update
2 July 2021

+ Proposed payment date
: for final dividend

Please note that these dates are provisional ang subject to change.

American Depositary Receipts (ADRs)

The Company has a sponsored Level [ ADR programme for
which J.P. Morgan Chase Bank N A. acts as depositary. The ADRs
are traded in the US. where one ADR represents three Ordinary
shares. The ADR programme confers the right to receive
dividends in US dollars.

ADR details

Symbol YsCOY
CusIP 881575401
Exchange oTC
Ratio 1:3
Effective date 1 April 1992

All enguiries relating to the ADR programme should be directed to:

Shareowner Services
£.0, Box 64504
St. Paul. MN 55164-0504

Ernail: StockTransfer@equiniti. com
Telephone {US) +1 BOO 39G 1135
Telephone (outside US) +1 651 453 2128
Website www.adr.com

Other information

6 Qctober 2021
interim results announcement

13 January 2022

rEsRSEdesnsnnana eyl

statement

Share register analysis

sssasanusng

3Q and Christmas trading

- 26 February 2022
Financial year
end 2021/22

February

As at 27 February 2621, the Company had 7.731,707.820 shares in
issue (29 February 2020: 9,793,496.561) ang 230,018 registered

holders of Ordinary shares (29 February 2020: 239,600).

Shareholdings are analysed below:

% of issued
Range of shareholding Number of holdings share capital
1-500 151,992 0.23%
501-1.000 21645 0.20%
1,001 - 5.000 40,587 1.21%
Over 5.001 15,784 98.36%
Total 230,018 100%
Breakdown of holders with over 5,000 shares
% of issued
Range of shareholding Number of holdings share capital
5.001 - 10,000 B8.530 0.77%
10,001 - 50.000 5.722 1.35%
50.001 - 100.000 359 0.33%
100.001 - 500.000 502 1.55%
500.001- 1,000,000 179 1.64%
1.000,001 - 5,000,000 302 9.09%
5.000.00+ - 190 83.61%
- Total 15,784 98.36%
Category of shareholders
% of total Number of
Number of registered Qrdinary % of issued
hotdings halders shares share capital
Private 225,140 97.88% 385.574.100 4,99%
Institutional 4878 2% 7.346.133,720 95.01%
and corporate
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Shareholider information continued

Useful contacts
Tesco PLC registered office:

Tesco House

Shire Park

Kestrel wWay

welwyn Garden City
AL7 1GA

Investor Relations
Investor Relations Department
Tesco House

Shire Park

Kestrel Way

Welwyn Garden City

ALTIGA

Telephane +44 {0) 1707 912 922

Registrars
Equiniti Limited
Aspect House
Spencer Road
Lancing

West Sussex
BNOS 6DA

Email: customer@equiniti.com

Telephone (UK) 0371 384 2977

[Outside UK) +44 (0121 4157053

Calls are charged at national rates.

Calls from a mobile device may incur network extras

Website www.equiniti.co.uk

Group Company Secretary
Robert Welch

Corporate brokers
Barclays Bank PLC
Citigroup Global Markets Limited

Independent auditors
Deloitte LLP

General queries
Switchboard +44 (0} 1892 632 222
Website www.tescoplc.com
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