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JUST EAT operates the
world’s leading online
and mobile marketplace
for takeaway food.

Our mission is to
empower consumers
to love their takeaway
experience.

Contents

Str
1
2
4
6
8
10
12
14
18
24
25
26
28
36
40

ategic Report

2014 Highlights

At a Glance

Strategic Summary

Chairman’s Statement

CEQ's Statement

History & Development

Market Overview

Qur Business Model

Strategic Inibiatives

Our People

Disaphned Approach to M&A
Key Performance Indicators
CFO Update and Financial Review
Principal Risks and Uncertainties
Corporate Social Responstbility

Corporate Governance

42
44
46
52
58

Carporate Governance Report

Our Board

Report of the Board and Nomination Commuttee
Report of the Audit Committee

Report of the Remuneration Committee

Financial Statements

81
86
87

88
89
90
91

Independent Auditors’ Report

Consohdated Income Statement
Consoldated Statement of

Other Comprehensive Income

Consolidated Balance Sheet

Consolidated Statement of Changes in Equity
Consolidated Cash Flow Statement

Notes to Consolidated Financial Statements

138 Company Balance Sheet
139 Company Reconcihabon of Movements

n Shareholders’ Funds

140 Notes to the Company Financial Statements
146 Directors’ Report

150 Four Year Summary

151 Glossary of Terms

153 Company Information




Our brand journey...

Belly & Brain

In 2009, JUST EAT Jaunched its first major marketing push, creating two animated characters,
Belly and Brain The campaign targeted busy people n their 20’s, pnncipally students, gamers
and professionals "Belly”, representing a hungry stomach, and “Brain” who knows how to
“order takeaway the smart way”

The "Don‘t Cook, JUST EAT”

In 2012, the marketing team launched a global campargn to ban
cooking The “Don't Cook, JUST EAT” campaign launched on

several platforms, and centred around Mr Mozzarella and a fictional
crew of takeaway chefs The brand success meant we soon overtook
Domino’s Pizza as the top-of-mind-brand for “delivered takeaway”
We also won several marketing awards, including a 2013 SABRE
award for Best Guerrilla Marketing Campaigns included standing

in the Corby by-election and the high-profile “kidnapping”

of celebnty chef Antony Worrall Thompson

#minifistpump

Following the success of "Don’t Cook, JUST EAT”,
the resulting growth 1n orders and awareness
was such that we needed to extend our target
audience demographic aimed more toward
young professionals and families

Qur new brand

Our campaign, #minifistpump, launched in
September 2014 It better reflects our purpose and
values, appealing to a broader audience

The #mimfistpump personifies that momentary,
yet wonderful feeling you get when ordering
takeaway from JUST EAT It also plays well with
countless small victories in other areas of everyday
Ife The campaign naturally lends itself to all
communication channels, including TV,

radio, outdoor, digital and social medwa



2014 Highlights

Welcome to our first Annual Report as a pic.

In 2014, our platforms processed transactions with a food value of over
£1 billion (2013: £0.7 billion) for our restaurant partners.

Orders* up 520/ Oto

61.2v

Underlying EBITDA*

up 1310/0 to

£32.6Mm

Basic earnings/{loss) per share

up 5530/0 to

0.8r

Revenue* up 620/0 to

£157.0m

Underlying EBITDA margin

up4 /O to

20.8%

Adjusted basic earnings/{loss)

per share up 2000/0 to

4.2p

* Highleghts that are Key performance indicators as detailed further on page 26

Active Users* up 370/0 to

8.1v

Operating cash flow I1s 1170/ (o]

of underlying EBITDA

£38.1m

We have refreshed our brand
with the launch of our
#minifistpump campaign

www.just-eat.com




At a Glance

What we do

At JUST EAT, we operate the world’s leading online and mobile
marketplace for takeaway food, providing consumers with an
easy and secure way to order and pay for food from local
takeaway restaurants Takeaway restaurants who join the

JUST EAT platform have their menu made accessible to online
consumers These consumers search for local restaurants using
their postcode and any cuisine preference We transmit the
details of their order to the takeaway restaurants via proprietary
Just Connect Terminals ("JCTs"), which restaurants use to accept
orders and send confirmations to the consumer Once prepared,
the restaurant will deliver the food to the consumer, who can
choose to pay securely online at the point of ordering or cash
upon delivery

We denve the vast majority {(76%) of our revenue from
commission charged to restaurants on the value of successful
orders placed This, plus certain administration fees, typically
related to card payments, compnse the B2C order-driven revenue
that in total accounts for 89% of all revenues The remaining
11% of our revenue consists of one-off connection fees paid by
restaurants to join JUST EAT, top-placement advertising fees

and other revenues

Qur mission 1s to empower consumers to love their takeaway
experience It's about providing breadth of selection,
transparency, secunty and conventence

We want to give consumers better infermation and more choice
With the huge range of cuisines we offer through the 45,700
contracted restaurant partners on our platforms, supported by
over seven mitlion reviews, consumers can make more informed
choices than ever, whether ordenng through anline, mobile

and apps

Where we are

Since the first JUST EAT website was launched in Denmark in
2001, we have expanded globally with operations in Belgium,
Brazil, Canada, Denmark, France, Ireland, Italy, the Netherlands,
Norway, Spain, Switzerland and the UK In early 2015, we
expanded into Mexico with the acquisition of Sindelantal Mexico
We are market leader in the majonty of our countries, a key
success factor in our sector The UK, where we are clear market
leader, 1s the largest of JUST EAT’s operations in terms of
number of takeaway restaurants, orders and medium term
opportunity, represanting 73% of total Group revenues

Our team continues to grow with over 1,500 people now working
for JUST EAT globally Qur headquarters are in the heart of
London, but this is very much a local business and we have
teams on the ground in every country including dedicated
in-house customer care teams

How We Generate Value

Technology Scalability

Our technology 1s making
Iife easier for consumers and
restaurants The JUST EAT
system enables restaurants
to efficiently manage their
order process by reducing
communication errars that
could be made over the
phone and reducing the
time spent on processing
The JUST EAT websites and
apps enable consumers

to make informed choices
about what food to order in
a quick and convenient way

When creating, developing
and maintaining our
technology, we recognise
the importance of scalability
We invest heavily to ensure
our platferms and apps are
robust, flexible and secure
enough to meet increasing
peaks of demand from
consumers and restaurants

People Brand

Qur people are integral to all
that we do at JUST EAT We
have an outstanding central
team who are responsible
for designing, implementing,
mawntaining, supporting

and promoting our websites
and apps, as well as great
local teams who lead sales,
marketing and operational
functions in-country

Consumers have the
reassurance of ordering
from a well-known, trusted
brand, recerving customer
service threugh JUST EAT
online support or offline
through our call centres
Brand association helps
restaurants to dnive scale In
orders by enabling efficient
entry to the online market

JUST EAT plc Annual Report & Accounts 2014




Simple, Success-Based Revenue Model

— By, |

Connection fees revenue

Restaurants pay a one-off fee to join the JUST EAT
network The pricing varies, depending on market
matunty and thereafter any compulsory fees are
success-based

13%

Payment card/admin fees revenue

This 1s a small fee typically charged when consumers
choose to pay onhine

76%

Commission

Commussion 1s charged to restaurants on the value
of successful arders placed by consumers The rate
charged vanes by country, averaging 11 4% across
the Group

6%

Top-placement fee and other revenue
Restaurants can choose to pay for additiona! services
such as promottonal top-placement on the JUST EAT
platform and can purchase low-cost branded
commodity products

1 With the exception ¢f Denmark and France, where restaurants pay a
small annual subscription fee in addition to commisson and admin fees

See page 14

www just eat com




Strategic Summary

Our strategy is focused on three interlinking areas for business growth: improving
the consumer experience, bringing greater choice and ultimately driving channel
shift. Given the strategic importance of the UK, our initiatives are first trialled and
launched in this geography and then rolled out to our other countries.

Set out below 1s a summary of our key strategic inibiatives, our achievements during 2014, how we measure our progress and what
nsks could disrupt us from delivering on our strategic iniiatives

Strategic Business  sccpape1s What Have We Been
Initiatives Model Doing In 2014?
Improving +« Technology Continued innovation

+ Scalability We have started developing and are tnialling real-time
the Copsumer order tracking, which will enable consumers to track their
Experlence + People order through every stage from placement to delivery
See page 18 Better information

Alongside adding 2 2 milhon consumer reviews in 2014, we
have added dnve distance to our Search Engine Results Page
("SERP") When using a web browser, drive distance 15 shown
next to the restaurant name and rating On tablet devices,
search results can be shown on a map view Geo-location 15
now functional on the iPhone and Android apps and tablets

Bringing +» Technology Technology advances
Greater + Scalability Qur purchase of EPOS-technology business Meal2Go, has
. helped us develop a takeaway-focused central system of
ChOICE + People order management to provide to cur restaurant partners
Aimed predominantly at higher-volume outlets, this wall
See page 20 help us to become more fully integrated into how those

restaurants operate
Coverage

We have expanded into the collection market and are developing
our collection-speafic capability on the JUST EAT platforms

Driving » Technology Mobile-led strategy
Channel » Brand In the UK, orders can now be made threugh Android
N (tablets and phones), IPhone, PPad or Windows 8 mobile,
Shift * People Kindle Fire tablets and, of course, a PC This has
resulted in over 60% of JUST EAT UK orders now being
See page 22 placed using a mobile device (including tablets)

Building the brand

Consumers trust well-known brands with which they
identify In October we refreshed our brand with
the launch of our #mimfistpump campaign

4 JUST EAT plc Annual Report & Accounts 2014




Our Mission: Empower consumers to love

their takeaway experience.

Principal Risks and  secpage3s
Uncertainties

Key Performance Indicators  seepsgess

« Competition

e Culture

+ Data protection

+ Technology dependency

Number of active users

8.1m

Revenue

£157.0M

+ Business growth

« Competition

¢ Culture

« Regulation and legislation
+ Technology dependency

Number of restaurants

45,700

Average revenue per order

£2.29

+ Competition

+ Consumer behaviour

« Corporate regulation

« Culture

+ Data protection

* Regulation and legislation

Number of orders

61.2v

Underlying EBITDA

£32.6M

www just-eat com




Chairman’s Statement

This has been another excellent year

for JUST EAT, with revenue up 62% to
£157.0 million and Underlying EBITDA up
131% to £32.6 million, demonstrating
the scale of the market opportunity and
our ability to drive top and bottom line
growth by meeting the needs of
consumers and restaurants.

A year of excellent progress

We aim to deliver predictable and transparent financial
performance JUST EAT's significant operational leverage saw
margmns expand as revenues grew, more than offsetting our
substantial ongoing investrments in group Infrastructure, technology
and markets. Furthermore, the business has an attractive cash
profile, with a very favourable working capital cycle.

As well as sharply higher order volumes in 2014, which increased
52% year-on-year, we have seen a continuing shift to mobile
Through our mobile-led strategy, this channel now provides over
60% of orders for the UK We also enhanced our relationship
with our restaurant partners, who are embracing the improved
tools we offer them

2014 was a landmark year, with our IPO in April being an
important milestone and we were delighted to attract such a
high-quality shareholder base We believe that the investment
community 1s increasingly recognising the value of JUST EAT,
as we continue to deliver on our commitments Qur business
model delivers value to consumers and restaurants, which in
turn creates value for shareholders

The IPO has given us the financial strength to develop through
acquisition If apportunities to buy leading positions in markets of
scale present themselves In the short-term, our strategy 1s to
continue to buld our business by extending our leadership in
existing markets and to focus on technology and innovation

Strong governance

Governance 15 at the heart of the way the Board operates and
central to the way the Company behaves Although at the time
of the IPO the Board did not fully comply with the requirements
of the Corporate Governance Code, as the financial sponsor
shareholders sell down, we are committed to developing a Board
that fully complies By the end of the 2014 financial year we had
already ensured that all committees of the Board were and
remained fully Code compliant

This year we have recruited three extremely experienced
independent Non-Executive Directors, and I welcome Gwyn Burr,
Andrew Griffith and Henn Moissinac to the Board Therr
backgrounds in major consumer, food and mobile technology
businesses are already proving immensely valuable, and their
subject matter expertise highly complements our plans for

the Company

Laurel Bowden stepped down from the Board on 1 Cctober 2014
and I would like to extend my thanks for her invaluable
contnbution since becoming a Director in 2011

JUST EAT plc Annual Report & Accounts 2014




An outstanding team

JUST EAT has built a senior management team with tremendous
depth and understanding of both our business and the market
in which we operate Cur ambitions mean we will continue to
strengthen our leadership, bringing in the capabilities we need
to take full advantage of the opportunities presented to us

On behalf of the Board, I would lke to thank everyone at
JUST EAT for therr commitment and contribution to our success
this year

Looking ahead

JUST EAT has an extensive opportunity to grow over the
coming years We are determined to grasp that opportunity
and to maximise the benefits for our consumers, restaurants,
employees and shareholders

Our prospects are underpinned by our leadership positions,

a takeaway food market growing faster than global GDP, and
above all, the sizeable potential for channel shufting orders from
phone to online, which s still in its early stages

Over time, our opportunity to continue to builld the global leader
in this space 1s clear The strength of our brand and technology
and our ability to innovate will also open up adjacent markets for
us, such as collection, giving us access to new sources of
growth, revenues and profits

John Hughes, CBE
Chairman

We are fully committed to
Corporate Governance and
have added to our already
outstanding team during
the year.

Andrew Griffith

Senior Independent Non-Executive
Director

{Chairman of the Audit Commiittee)

Gwyn Burr

Non-Executive Director
{Chairman of the Remuneration
Comniittee)

Henn Meissinac
Independent Non-Executive Director

See page 45
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CEQ'’s Statement

Order growth is a key measure of
JUST EAT’s success. It illustrates how
well we have executed on our strategy
and reinforces the attractiveness of
our market for the long-term. In 2014,
orders grew by 52% to 61.2 million,
worth over £1 billion to our restaurant
partners,

Revenue grew 62% to £157.0 million.
Underlying EBITDA increased to £32.6
million from £14.1 million, which is an
excellent result in a period where we
made significant investment in our
future growth.

Continued strategic progress

We are committed to leading the industry and tmproving our
consumers’ expenience Dunng 2014, we continued our mobile-
led product evolution, with our web refresh meaning users see
the same product flow, whatever device they are using We
expanded our pilot In real-time order tracking with tnals now
in 11 restaurants In the long-term, we believe our abtility to
Innovate at scale wil profoundly change the consumer
experience and reinforce the benefits of bullding the leading
market place for the fragmented takeaway industry

Our technology gives us a real competitive advantage in bringing
greater choice JUST EAT has more than a decade of experience
in building, operatmg and enhancing a complex real-time
eCommerce platform At peak, we now process 1,100 orders

per minute through our contracted network, demonstrating

our ability to reliably deliver scalable solutions to our 45,700
restaurant partners We have recently worked on expanding

into the collection market and have now signed over 1,000
collechien-only restaurants in the UK, imitial results from this
market are positive

Consumers trust strong brands We believe that television
remains the best way to reach a mass-market audience, to help
create and strengthen our brand and accelerate channel shift
from telephone to online We remain strongly committed to
building our brand in all of our markets, and we are now a TV
prand in the majonty of them This nvestment increases loyalty
and consumer allegiance to JUST EAT, ensuring we remain the
clear choice for hungry consumers In the UK, top-of-mind
awareness' increased from 39% in December 2013 to 44%

in December 2014

In our business, being market leader s critical for many reasons,
crucially to ensure the consumer has a strong single source of
information and choice in a highly fragmented sector We
conbinue to build clear leadership positions wherever we operate
In Brazil, we merged our business with 1Food to give us a 25%
share of the undisputed market leader, increasing our stake to
30% after year-end In France we increased our share in market
leading alloresto fr from 50% to 80% These deals have
strengthened our position in two of our key international
markets We also cemented our leadership position n Ireland
with the purchase of Eatcity ie in November 2014

1 Based on a UK survey conducted by YouGov of adult takeaway users

JUST EAT ple Annual Report & Accounts 2014




Clear priorities

We have a clear focus on delivering on our three strategic
initiatives, including completing appropriate M&A and developing
our people for the long-term

We are continuing to increase our investment tn engineenng and
product into 2015, to accelerate the introduction of new features
on our platforms We are driving channet shift through inihatives
such as mobile and brand refresh, improving the consumer
experience through innovation and improved information whilst
expanding choice through restaurant signings

We completed seven M&A transactions during the year and three
post year-end These delivered on our stated aims of acquiring
leaders in markets of scale, making in-market acquisitions and
advancing our technology base

People are integral to what we do and we have an cutstanding
team of more than 1,500 passionate and dedicated JUST EATers
We are committed to enhancing our team by selective
recrutment and developing our existing team through our
in-house talent management programmes We have opened a
new office in Brnistol with support from Invest Brnistol & Bath and
are bullding a relabonship with the University of Bristol to attract
the best technical engineenng graduates in the West Country
and Wales, an area with a history of success within the
technology sector

Outlook

Looking forward, we must capitalise on our clear leadership
positions both in established markets such as the UK and in
large, developing markets such as France, Brazil and Spain,
markets of significant scale but in which online ordering 1s still at
an early stage Bullding leadership positions in those markets will
create great long-term value for shareholders

Going into 2015, JUST EAT I1s 1n & very strong posttion We are on
track to deliver on our growth targets and in 2015 we currently
expect revenues marginally in excess of £200 million, at current
exchange rates

We will continue to drive channel shift and further strengthen
our brand We will also continue to innovate and then scale that
innevation, to ensure new products and features are available
to the vast majority of our 8 1 million Active Users, truly
empowering them to love therr takeaway expenence

David Buttress
CEO

Orders up 52% to

61.2m

Revenue up 62% to

£157.0m

Underlying EBITDA up 131%0 to

£32.6M

#minifistpump

We remain strongly committed to building
a brand m all of our markets, further
supported by the launch of our
#mmifistpump campaign this year

www just-eat com




History & Development

The first JUST EAT website was launched
in Denmark in August 2001.

Since then, we have expanded globally,
signed over 45,700 restaurants and
processed more than 150 million orders
for hungry consumers.

In 2014 alone, over £1 billion
of takeaway food was ordered on
JUST EAT platforms.

1im orders tn
Denmark

History

2001 2006 2007 2008

10m orders
in Denmark

im orders
in UK

Received

aver 50,000
reviews In UK

First mobile
website
launched

Over 1,000
restaurants on JE
network in
Denmark

2009 2010

2011

10m orders
in UK

Qver 25,000
restaurants
on JE network

10
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Growth

in Orders
100m orders
in UK
Development
n the Group
wppiraiased Innovation &
technology
Aompveiened”
mrg:tzi;:‘e:gp Brand

Continued growth

Investment
inpeople

Cementing
leadership
positions

w2 o3 2014
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Market Overview

Our aggregator model works best %:" cutrrerllt mir't«;tsmST EAT 15 where e

- . . e optimal market for 15 where eCommerce 1s

in geographles with a fragmented established and where the high street 1s tughly fragmented,
takeaway restaurant market and consisting of lots of Independent takeaway restaurants and few
high eCommerce adoption, chains This has been key in choosing those territories in which

we invest The UK, Denmark, France, Ireland, Italy and Span are
particularly strong examples of a highly fragmented takeaway
market i which aggregators such as JUST EAT should thrive

As might be expected, we expertience some seasonal fluctuations

In our order growth rates, particularly in the UK and Northern |
Europe where the seasons tend to be more pronounced, |
characterised by long cold winters and short days When it |
1s cold and wet, more consumers choose to stay inside and [
order takeaway !

Who are our consumers

The biggest demographic of JUST EAT consumers are famihes
and students Families tend to place orders of higher value, as
opposed to our student consumers who typically order more
cheaply and for fewer people Lifestyles have shifted, with
consumers looking for convenience options that fit with their
increasingly busy daily routines This, combined with the growing
variety of takeaway food, including increasingly healthier choices
becoming avallable, has resulted in consumers embracing
takeaway as a feature of therr daily routine

12 JUST EAT plc Annual Report & Accounts 2014



Current market trends
The markets in which JUST EAT currently operates were

estimated to represent a total annual takeaway order value (for
delivery) of £20 0 billion in 2013, of which the UK represented
the largest amount at £4 4 bilion

This lighlights the significant potential of scale in the online
takeaway delivery market In the UK, our core market, the most
recent survey from February 2015 now puts the market for the
delivery of takeaway food at £5 5 bilion The UK's phone and
collect market, which we are only now starting to address, adds
an estimated further £2 6 billien, highhghting the scale of
opportunity open to JUST EAT

Clear Market Leader

In recent years, the takeaway food market has been growing
faster than GDP, with online ordenng growing much faster
fuelled by the adoption of eCommerce and increased
smartphone/tablet penetration' The online channel shift
expenenced in the ordering of takeaway food 1s simitar to the
migration towards the use of the Internet by consumers i other
highly fragmented markets, such as holiday and airline bookings,
insurance, tickets for live entertainment, classified advertising
and restaurant bookings

1 According to "Consumer Foodservice in the UK” by Euromonitor and EIU

Europe

United Kingdom  Denmark France
Launched Launched Launched
Mar-06 Aug-01 Dec-11
Market Position Market Position Market Position
#1 #1 #1

Spain Ireland Switzerdand
Launched Launched Launched
Nov-10 Apr-08 Mar-11
Market Position Market Position Market Position
#1

Italy Norway Belgium
Launched Launched Launched
May-11 Dec-09 Apr-09

Market Pasition

#2

Market Position

#1?

Market Position

#2

Americas

Netherlands Canada Brazil (30% stake)
Launched Launched Launched
Jul-07 Aug-09 Aug-11
Market Position Market Position Market Position
#2 #12 #1

Mexico

Launched

Feb-15

Source JUST EAT management estimates excuding very smalt competitors considered immatenal in-imarket

2 Canada and Norway exclude restaurant chains

Market Pasition

#1

www just-eat com
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Our Business Model

JUST EAT operates a simple success-based
business model which has a beneficial
cash flow cycle, creating value for
consumers, restaurants and shareholders.

Consumers are attracted to the JUST EAT platform due to the
brand, choice of restaurants, ordenng convenience and the
ratings and reviews avallable Consumer orders on the platform
create benefits for other users by increastng the number of
restaurant ratings and reviews More consumers attracts more
restaurants to sign-up, which in turn increases choice and drives
more consumers to order takeaway through JUST EAT,
completing the virtuous circle

Success-based revenue model

We have a simple success-based revenue model which 1s ughly
scalable Order-driven ("B2C") revenues account for 89% of total
Group revenues, comprising commission paid by the restaurant
on successfully fulfilled orders and payment card or admin fees
Commussion revenue 1s driven by the number of orders placed,
the average order value ("TAOV”) and commssion rates Thus, an
increase in any one of these three vanables will have a positive
impact on the B2C revenue The AOV 1s principally driven by the
demographic of the consumer ordering, such as families or
students and increases with food/service inflation, The
commission rates are agreed in the contractual terms with the
restaurants and vary by country In January, we successfully
raised commission rates in the UK from 11% to 12% with only

a handful of restaurants leaving the network as a result

Revenue Journey

Connection fees Commission

Restaurants pay a one-off
fee to Join the JUST EAT
network The pricing of
connection fees varies
with geography, depending
on market maturity

Commission Is charged to
restaurants on the value of
successful orders placed by
consumers The rate charged
varies by country In January
2014, we successfully rassed
commission rates In the

UK from 11% to 12%

Five per cent of the Group’s revenue consists of connection
fees, which is a one-off charge of up to £850 (depending on
geography) paid by a restaurant to join the JUST EAT network
It is important to JUST EAT that restaurants are making a
conscious decision to join the JUST EAT platform and that
they have an interest in treating the orders sent to them from
our platforms with the same care and attention as all their
other orders

A restaurant may also pay for additional services such as
promotional top-placement on the JUST EAT platform and
branded commodity products, which together constitute 6%

of the Group’s revenue Top-placement fees are charged to
restaurants who want to be listed in one of four clearly-labelled
sponsored slots at the top of search results in a particular
postcode By paying this fee, the restaurant secures a top-
placement slot for a particular postcode for a period of up to
12 weeks Our “organic” listngs below these top-placement slots
are not affected by restaurant payments and are ordered by
restaurant ratings and distance from the consumer

Beneficial cash flow cycle

When a consumer pays online, JUST EAT collects the full order
value on behalf of the restaurant Payment to restaurants of the
funds collected, less our fees, Is typically made twice per month
As over 60% of orders are paid for by card, JUST EAT operates
with a very favourable working capital cycle

Payment card/
admin fees

A small fee is charged

typically on orders paid
for by card Restaurants
can choose to pass this
fee on to the consumer

Top-placement fee
and other revenue

Restaurants can choose to
pay for additional services
such as promotional top-
placement and branded
commodity products,
whtch we can supply

at lower prices

14
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How We Generate Value

The diagram below summarises the key drivers behind how JUST EAT achieves sustainable growth It s based on four
inter-inking value drivers — scalability, technology, brand and people Through cur focus on these areas, we generate

value for our consumers, restaurants and shareholders

Scalability

When creating, developing
and maintaining our
technology, we recognise
the importance of
scalability We invest
heavily to ensure our
platforms and apps are
robust, flexible and secure
enough to meet Increasing
peaks of demand from
consumers and restaurants

People

Qur pecple are integral to
all that we do at JUST EAT
We have an outstanding
central team who are
responsible for designing,
implementing, mamtaining,
supporting and promoting
our websites and apps,

as well as great local
teams who lead sales,
marketing and operational
functions in-country

Technology

Our technology is making
Iife easier for consumers
and restaurants The

JUST EAT system enables
restaurants to efficiently
manage their order process
by reduang communication
errors that could be

made over the phone and
reducing the time spent on
processing The JUST EAT
websites and apps enables
consumers to make
nformed choices about
what food to order in a
quick and convenient way

Brand

Consumers have the
reassurance of ordenng
from a well-known, trusted
brand, receving customer
service through JUST EAT
online support or offine
through call centres

Brand association helps
restaurants to dnive scale tin
orders by enabling efficlent
entry to the online market

www just-eat com
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Business Model
continued

Who we create value for

Consumers

Cur platform allows consumers to make informed chotices about
what food to order and then do so in a converent manner

The consumer can examine the full menu for each takeaway
restaurant and read consumer reviews and ratings In the

UK they can also click on a link to the Food Standards

Agency ratings

Consumers can choose to store their card details securely with
JUST EAT, along with contact detalls, favourite restaurants and
favounte meals They can choose to place an order wherever
they are using one of our mobile apps or mobile website The
consumer has the reassurance of ordering from a well-known,
trusted brand, receving customer service through JUST EAT
onfine support or offline through our call centres

This access to readily accessible relevant and recent information,
combined with ordering simphcity helps to drive channel shift,
one of our strategic initiatives for growth

Shareholders

2014 has been a milestone year for JUST EAT on our long-term
journey of growth and development In April, the Group
successfully entered the High Growth segment of the London
Stock Exchange, subsequently transferring to a Premium Listing
In May and joining the FTSE 250 in June

By delivening value to our consumers and restaurants, we
ulbbmately drive long-term financial value to our shareholders
Given the high growth of the business, the Group intends to
retain any earnings generated in the short-term in order to fund
development and expansion As such, despite a 200% increase
In adjusted EPS to 4 2p, we have not paid a dividend in 2014
since IPO {one was paid in Apnl 2614 prior to the IPO as part of
a capital restructuring) and it 1s anticipated that dividends will
not be pad in the foreseeable future Our focus remains on
driving growth through our strategic initiatives in the medium-
term across all our markets

Consumers

Consumer Journey

Shareholders

Postcode

The local JUST EAT websites
and apps enable consumers
to search for restaurants

in their area using therr
postcode, sorted by cuisine
chorce and preference for
delivery or collection

Choose
restaurant

Consumers can make

an informed choice

by reading customer
reviews and examining

the full menu There are
currently over seven million
reviews on JUST EAT

Delivery method

If the restaurant provides
the option, a consumer can
choose delivery or to collect
the order themselves

Payment method

The final stage in placing an
order 15 for the consumer

to choose to either pay
securely online with stored
card details or pay cash

on delivery/collection
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Restaurants

Takeaway restaurants may not have the knowledge or readily
availlable capital to invest in creating their own platform
Additionally, many do not have the time or investment to spend
on marketing, particularly dealing with the complexities of online
search and promotion or building a broader brand Brand
association helps restaurants to drive scale 1n orders

JUST EAT prowides an easy solution to these problems, enabling
efficient entry to the onhine market In addition, takeaway
restaurants often see an increase in average order values for
online orders as consumers shop the whole menu at theirr own
pace The JUST EAT platform improves restaurant efficiency,
accepting an onhne order Is significantly quicker and more
efficient than processing a telephone order

The receipt of clear print-outs, rather than hand written notes
of consumer orders also reduces communication errors This
improvement in speed and efficiency 1s particularly beneficial
during peak ordening times, reducing or eliminating orders lost
through an engaged phone hne

We help takeaway restaurants to develop their businesses
through feedback for consumer preferences and reviews left on
the JUST EAT platform, ultimately helping to dnive standards in
the takeaway food industry We also utilise our buying power to
offer restaurants JUST EAT branded commodity products at a
lower price than i1s available to them individually

Peak orders per minute

Demand 15 huighly concentrated at weekends and evenings Our
core platform has maintained high avallability whilst managing
peak volumes, such as the 1,000 orders a minute processed for
the hungry romantics ordering on St Valentine’s Day 2014 The
growth in the peak volumes 1s shown below

Restaurants

Strong, Active Relationships with Takeaway Restaurants

JUST EAT prowvides

More orders Higher value

Consumers who order
online through JUST EAT,
on average, tend to
spend more than when
ordening on the phone

An online presence and
access to JUST EAT's

8 1 million Active Users,
helps restaurants to
generate more orders

More efficient Services

order processing

The JUST EAT platform Restaurants have access
reduces communication to other benefits such as

errors and enables
restaurants to significantly
reduce processing time

cheaper menu printing

and branded commodity
preducts, as well as feedback
on consumer preferences

www just-eat com
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Strategic Initiatives

Improving
the Consumer
Experience




When ordering takeaway food for
delivery, consumers are focused on three
aspects: choice, delivery time and the
quality of their food.

Continued innovation

We will continue to invest in technology and product, both to
ensure our platform scalability and to innovate our consumer
offer and restaurant technology platforms During the year,

we have been developing and piloting real-time order tracking,
which will enable consumers to track their order through every
stage from placement to delivery We remain excited about how
this innovation will fundamentally change the consumer ordering
experience and it 15 now being tnalled in 11 restaurants, Qur
focus in 2015 will be on addressing the challenge of scaling
order tracking both technically and operationally across the
JUST EAT network

Better information
Having better information 1s key in enabling consumers to make
empowered choices

Consumer reviews, which can only be placed by those who
have ordered, offer valuable insight into other peopie’s views on
food quality, service and delivery At 31 December 2014, we had
3 7 million reviews on our UK platform In addition to these
reviews which are updated daily, we also include a link to the
Food Standards Agency for access to historical regulatory data

Once a postcode 1s entered, the Search Engine Results Page
("SERP™) lists the restaurants that are available to deliver There
are four clearly labeiled top-placement slots at the top of the
SERP All of the restaurants listed below these are ranked based
on the consumer rating they have received and distance from
the consumer, placing the higher-rated restaurants at the top

In 2014 we added drive distance to our SERP When using a
web browser, the restaurant distances are shown next to the
restaurant name and rating Those ordering on a tablet device
can view the distances on a map Geo-location I1s now functional
on the i1Phone and Android apps and tablets

Progress
elsewhere

» Denmark segment

We had cver 230,000 restaurant reviews on the
Danish platform at the end of 2014

» Other segment

In Spain we successfully implemented saved cards
which enables consumers to securely store their
credit card detatls for ease of future ordering

How this links
to our business
model

See page 15

www just-eat com
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Strategic Initiatives
continued

Bringing
Greater
Choice
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Enhancing our offering to restaurants
will drive loyalty from our existing
restaurant partner base and encourage
other restaurants to join. Consumers
are focused on making informed choices
and by increasing our coverage we

will attract more consumers to the

JUST EAT platform.

Technology advances

Our vision 1s to be fully integrated into how a takeaway
restaurant operates, moving away from tradibional transaction
methods This means not just facilitating JUST EAT orders but
enabling us to offer our takeaway restaurant partners the nght
tools to manage therr businesses In order to accelerate this
initiative we completed the purchase of EPOS technology
business Meal2Go, whose market-leading EPOS technology 15
specifically designed for the takeaway restaurant industry, We
have continued to adapt this technology, now called OrderPoint.
This level of technology will only be applicable to a proportion

of restaurant partners, as it goes beyond the requirements of a
small, independent establishment For those smaller restaurants,
we are developing a less complex, tablet-based order-
management platform called Orderpad. Over 300 takeaway
restaurants have Orderpad tral units installed and as we develop
it further, we plan to expand this number during 2015

Coverage

With the growing populanty of JUST EAT’s mobile apps, we
anticipate that ordenng for collection will become an increasing
part of the Group’s business Entering the collection-only market
offers significant growth opportunity The total phone and collect
takeaway market in the UK alone is estimated at £2 6 billion,

a significant propertion of which should be addressable

by JUST EAT

During the first half of the year we conducted a collection pilot
in Brighton, and based on the findings from this tnal, have made
several improvements to the collection-specific capability offered
on the JUST EAT platform Discounts have been offered on the
connection fees pad by the restaurants to encourage early
sign-up by collection-only restaurants as we build our offering to
the consumer We have now signed over 1,000 collection-only
restaurants to the JUST EAT platform across the UK and are
planning further expansion in 2015

The total number of contracted takeaway restaurants on

JUST EAT platforms has increased by 26% to 45,700 as at

31 December 2014, compared with 36,400 at the end of the prior
year As we continue to broaden our offering to consumers, by
adding collechion-only restaurants and potentially growing our
directory-style listings of restaurant contact details, the number
of takeaway restaurants will no longer provide a clear underlying
performance benchmark and ceases to be a valid KPI in its own
night There 1s now a greater focus on consumer order-driven
metrics Further detall 1s provided within the Key Performance
Indicators section on page 26

Progress
elsewhere

»* Denmark segment

We have focused on the collecticn market and this
now represents 5% of the total Danish estate

* Other segment

We launched an online JUST EAT merchandise
store for restaurants in Span and Ireland

How this links
to our business
model

See page 15
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Strategic Initiatives
continued

Driving
Channel
Shift
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Driving channel shift from traditional
telephone to online ordering continues
to be the focus for JUST EAT. Even in the
UK, one of our more developed markets,
over 70% of takeaway orders are still
placed using the telephone.

Thus channel shift represents the main opportunity for JUST EAT
Consumer migration from offine to online ordering remains in its
early stages in the vast majority of our geographies

We expect to see onhne ordering continue to grow, particularly
with the increasing propensity of consumers to use their mobile
devices to purchase goods and services

We believe improving the consumer experience will help to
drive further channe! shift from traditional telephone to online
ordering During 2014 our Active Users grew by 37% to

8 1 milhon, up from 59 million at 31 December 2013

Mobile-led strategy

Mobile penetration has increased significantly, due to the rise In
populanty of smartphones and tablets In the UK, smartphone
penetration of households has increased to 68% from 51%
between 2013 and 2014 Similarly, tablet penetration has
increased to 46% from 24% over the same time period* Our
mobile-led strategy has resulted in over 60% of JUST EAT UK
orders now being placed using a mobile device Thus 15 coupled
with evidence that shows that app users order more frequently
We will continue to focus on this throughout 2015 In the UK,
orders can now be made through Android (tablets and phones),
IPhone, 1Pad or Windows 8 mobile, Kindle Fire tablets and of
course, a PC The additional benefit of mobiles 1s that orders
coming via app direct to JUST EAT rather than via search
engines avoid search engine fees, the chance of competitor
redirection and reduces the nisks asscciated with changes in
search provider algonthms

1 Source Ofcam Technelogy Tracker

Building the brand

To encourage migration of consumers from offline to online
ordering, we continue to build the JUST EAT brand through
innovative campatgns such as the #minifistpump campaign
launched in October 2014 Consumers trust well-known brands
with which they identify, helping make our business model highly
defensible as we become a more established brand in all of our
gecgraphies We now undertake television marketing in the
overwhelming majority of our countries

JUST EAT's spontaneous brand awareness among UK takeaway
consumers increased from 39% in December 2013 to 44% in
December 2014* This measures the percentage of consumers
for whom a given brand s the first that comes to mind in a
category and demonstrates how brand investment increases
consumer loyalty

2 Source YouGov

Progress
elsewhere

» Denmark segment

Orders can now be made through Android (phone
and tablets), iPhone and 1Pad

» Other segment

We have increased the amount spent on marketing
in Other by 90% dunng 2014 to build the brand
internationally

How this links
to our business
model

See page 15
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Our People

Our people are an integral part of
JUST EAT’s ongoing success. They are
responsible for helping to design,
implement and deliver on our strategic
objectives, as well as developing new
initiatives to enable us to maintain

our growth,

We strive to maintain a high performance, entrepreneunal
culture As part of this, we launched the JUST EAT Academy
n 2013 Its flagship course, the JUST EAT Management Stars
("JEMS™) programme was fully rolled out in 2014 This is
multi-tiered, open to all levels of management and aimed at
developing our future leaders As we transition towards
becoming a large company we have started to focus more on
staff development and career planning, including formalising
our annual review and development process

As well as developing our existing staff, we seek to attract the
best talent in the market We are introducing a new graduate
development programme starting in 2015 We have also opened
our technology site in Bristol, with support from Invest Bristolt &
Bath and are building a relationship with the University of Bristol

to attract the best people from the West Country and Wales We
hope that inbiatives such as these will enable us to attract talent
that fits with the JUST EAT culture and can also be our leaders
and innovators of the future

Losing the Group’s culture 15 considered a principal risk

(see page 36) Whilst the Group has been on a growth journey
and processes and controls sufficient to manage this have been
in place and operating effectively, there 1s no doubt that the
listed environment creates a new dynamic that we are
consciously managing

Please refer to the Corporate Social Responsibility section on
page 40 for further details on our employee policies which
enable us te attract and retain the highest calbre of employees

One of the highlights of the Group's calendar 1s the annual
"World Party” Every eligible employee Is invited to spend the day
with their colleagues from around the world The day consists of
a CEQ update, Executive Team brtefings and awards to celebrate
individual and team successes This 1s combined with team
bullding and social activities to ensure the cultural spint (known
as the "JUST EAT JAM”") that has driven our success to date 15
reinforced and spread

How this links to our
business model

See page 15
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Disciplined Approach

toM&A

There are consumer benefits from having
a single, strong brand which brings
together the highly fragmented
takeaway restaurant market in a single
place. This is the key driver for the
emergence of clear market leaders by
geography in our sector. Network effects
such as the breadth of comparable
information (from reviews), single
branded point of contact, platform scale
and efficiency and depth of restaurant
relationships all drive these consumer
benefits and thus, typically the
emergence of a player of scale.

For this reason, cur approach to M&A 1s one that 1s focused on
achieving our strategic objectives whilst remaining financially
disciphned We will continue to focus on building and maintaining
our existing market leading posittons where we have a proven
track record Acquisiions will ether consolidate our existing
market positions, or enable cur entry 1into new markets of scale
through the acquisition of market leaders

In 2014 we purchased Meal2Go and Orogo for their technological
innovation We acquired number two player Eatcity 1e in Ireland
to consolidate ocur market position there, and completed the
French (alloresto fr) and Brazihan {IFood) deals to secure market
leadership in those markets Since the year end, we have
completed the purchase of Sindelantal Mexico The Mexican
market i1s one of the most exciting in our portfolio and
Sindelantal 1s the largest online takeaway food provider

in the country

After the year end, as wel! as the Mexican acquisition, we
increased our share in our Swiss business from 64% to 100%

Acquisition dates

February 2014 July 2014

July 2014 November 2014

November 2014

How this links to our
business model

See page 15
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Key Performance

Indicators

Achievement of our strategic objectives
is monitored through a set of carefully
selected key performance indicators
("KPIs"). These ensure JUST EAT focuses
its resources appropriately.

As we finalise our trials in the collection-only market and
directory-style service in order to achteve greater completeness
for consumers, the total number of restaurants as a KPI in tself
will cease to be a valid measure We therefore plan to review
the appropriateness of thus KPI, particularly since its relevance
declines as market penetration increases and the focus shifts

to more order/consumer centric measures such as our mobile
app penetraticn

The KPIs used by JUST EAT, together with therr performance
over the last four years, are shown below

Orders

Performance 2014

52%

Growth

» Strategic initiative
maeaasured by this KPI
Driving channel shift

» How we calculate
Number of successful
orders placed

Number of active users

Performance 2014 » Strategicinitiative
measured by this KP1
0 Improving the consumer
(8] experience
Growth »

How we calculate

Number of users who have
placed at least one order
within the last 12 months
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Average revenue per order

Performance 2014

90/0

Growth

Number of restaurants

Performance 2014

26%

Growth

P Strategicinitiative
measured by this KPI
Bringing greater choice

» How we calculate
Tota! of commission
revenue plus payment
cardfadmin fees,
divided by total orders

» Strategic initiative
measured by this KPI
Bringing greater choice

» How we calculate
The number of restaurant
partners capable of
taking orders across
all JUST EAT platforms
at the reporting date

Revenue

Performance 2014

62%

Growth

Underlying EBITDA

Performance 2014

1319

Growth

»

Strategic inthative
measured by this KPI
All intiatives

How we calculate
Total revenue from
all streams generated
by the Group

Strategic imtiative
measured by this KPI
All inttiatives

How we calculate
Earnings before interest,
tax, depreciation

and amortisation,
additionally adjusted

as disclosed below!

Underlying EBITDA additionally excludes the Group's share of depreciation and
amortisation of Joint ventures and associates, long-term employee incentive costs,
exceptional items, foreign currency translation differences and “other gains”™

www just eat com
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CFO Update and
Financial Review

The results of the Group for the year
ended 31 December 2014 demonstrate
the ongoing strength of the JUST EAT
business model, with revenue growth of
62% (65% on a forex neutral basis) and
continued margin expansion.

This significant increase in revenue
and the operational leverage achieved
resulted in the Group Underlying
EBITDA! margin growing to 21% from
15%. This is pleasing in a year in
which we delivered a successful IPO,
completed seven M&A transactions and
continued to drive long-term growth
through further investment in staff,
marketing, technology and product.

Summary and outlook

The Group delivered excellent revenue growth of 62% in 2014,
with all segments trading ahead of expectations These results
are a tangible demonstration of the continued hard work and
commitment from all the teams across the JUST EAT business

Year ended Year ended

31 December 31 December 2014 2013

2014 203 growth growth

£m £m fo %

Revenue 157.0 968 62% 62%

Undertying EBITDA 326 141 131% 513%

Operating profit 19.0 68 179% N/A

Operating cash flow 38.1 192 98% 90%
Adjusted basic EPS

(p per share) 4.2 14 200% N/A

The growth in 2014 was delwvered alongside an increase In
Underying EBITDA in the UK and Denmark and, as planned, our
Other segment losses were In Line with 2013 but generated 83%
more revenue The returns generated in the UK and Denmark
more than offset the ongoing nvestment in Cther and Head
Office resulting in the Underlying EBITDA for the Group
increasing by 131% to £32 6 million

Underlying EBITDA converts strongly to operating cash flow due
to the beneficial working capital cycle inherent in the business
maodel In 2014, operating cash flow represented 117% of
Underlying EBITDA (2013 136%).

The investment seen dunng 2014 i1s expected to continue in 2015
as we strengthen our team, expand our marketing activities and
develop existing and new products This investment 1s expected
to deliver long-term growth and for 2015, the Board currently
expects revenues to marginally exceed £200 mullion (at current
exchange rates)

1 Underlying EBITDA 1s defined as earnings before finance income and costs, taxation,
depreciabion and amortisation and additionally excludes the Group s share of
depreciabon and amortisation of the Jont venture and assocates, long-term employee
incentive costs, exceptional Items, foreign exchange gains and losses and “other gains™
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Group result
The Group’s Income Statement 1s shown below All key metrics
on the Income Statement, Including revenue, operating profit,
profit before tax, basic and adjusted EPS have improved
year-on-year

Year ended Year ended
31 December 31 December
2014 2013
Em £m

Continuing operations

Revenue 157.0 96 8

Cost of sales (16.1) (100)
Gross profit 140.9 86 8

Long-term employee incentive costs (4.9) Qa7
Exceptional items (2.7} (10)

Other administrative expenses (113.5) (77 3)

Total admimstrative expenses {121.1) (80 0)

Share of results of JV and associates (0.8) -
Operating profit 19.0 68
Other gains 38.2 34
Finance income 0.4 02
Finance costs {0.2) (02)
Profit before tax 57.4 102
Taxation (5.6) (34
Profit for the year 51.8 68

The Income Statement includes some significant fluctuations
that are not considered part of normal business operations
These include the “other gains”, long-term employee incentive
costs, exceptional items (such as the IPO costs and acquisition
costs) and foreign exchange These are removed from the
measure of profit before tax, along with interest, depreciation
and amortisation to arrive at Underlying EBITDA This is the
measure we use to assess our operational and segmental
performance We believe this Underlying EBITDA measure
more accurately reflects the key drivers of long-term profitability
for the Group and removes those items (both positive and
negative), which are mainly non-cash and do not impact
underlying trading performance

A reconaliation between Operating Profit and Underfying EBITDA
15 shown below

Year ended Year ended

31 December 31 December

2014 2013

£m £m

Operating profit 19.0 68

Depreciation ~ Subsidianes 3.3 27
Depreciation and amortisation = JV and

associates 0.2 c4

Amartisation — Acquired intangible

assets 2.1 o8

Amortisation — Other assets 0.6 01

Long-term employee incentive costs 4.9 17

Exceptional items 2.7 10

Foreign currency gains and losses (0.2) 06

Underlying EBITDA 32.6 i41

Segmental review

The Group reports ts results under three operating segments,
the UK, Denmark and Other The UK and Dantsh operations are
shewn separately as they are our most established markets 1n
terms of market penetration and maturity The Other segment
contains all other controlled businesses, which are at varicus
stages of growth and development Some are profitable whilst
others are still at an earlier stage requiring significant investment
relative to their size, particularly in sales and marketing To
ensure appropriate measurement of success by segment, the
results of each segment include its fully allocated share of central
technology, product and head office costs, as explained below

Technology and Product continue to be areas of significant
additional investment, with head count in 2014 increasing to 206
from 126 It1s predominantly run as a single integrated team to
improve efficiency and speed up internatienalisation of products
The individua! trading segments are allocated the full cost of this
support and development (including all servers, maintenance,
innovation and engineering) on a per fixed order fee basis for
those nine countries on our “core” platform representing 95% of
orders Dunng 2014, only a small proportion of specific project
costs were not allocated which were either included as part of
Head Office costs or capitalised, As we move to further develop
the innovative technology referred to in the CEQ statement, we
expect some of the additional tnvestment in technology
development to be capitalised in 2015 and beyond

www Just-cat com

29




CFO Update and Financial Review
continued

Head office costs include both the ongoing central costs of United Kinad
operating the Group as a whole and those functions required for Re"’ n ingdom Underlvina EBITDA
efficiency of shared expertise, such as Search Engine Marketing enue rlying

("SEM™), finance, legal and HR Those Head Office costs that can
be reasonably attributed to iIndvidual segments are allocated on 0O / (0]
a consistent basis and therefore, the reported Head Office costs 0 0

are the true central costs remaining after such allocations

YoY growth YoY growth
The results from Joint Ventures are equity accounted and
presented separately since the Group does not control
these operations Year ended Year ended
31 December 31 December
2014 2013
million milhon
Segment orders The UK business had another excellent year and continues to be
United Kingdom 45.5 291 the main driver of revenue growth 1in the Group The order-driven
Denmark 4.5 42 revenues (predecminately commission) continued to grow, both
Other 11.2 69 In absolute terms and as a percentage of revenue These
61.2 40 2 represented 92% of total UK revenue (2013 88%)
Yearended  Year ended The key drivers of UK order growth (up 56% to 45 S million)
31 December 31 December nclude
2014 2013
£m fm = expansion of the restaurant partner network where we added
Revenue over 4,500 new takeaway restaurants to the platform during
United Kingdom 114.1 688 the year {2013 4,700) Included within this number for the
Denmark 12.8 116 first time are over 1,000 new restaurants signed as part of our
Other 29.8 16 3 tral to expand our offering to include collection-only
Total segment revenue 156.7 96 7 restaurants (1 ¢ those who do not offer delivery services)
Head Office 0.3 01 Expansion of this trial will continue In 2015 and our focus will
be on driving consumer adoption,
157.0 9% 8
= an overall Increase in Active Users in the UK to 5 5 million at
31 December 2014 from 29 milhon at 31 December 2013,
Underlying EBITDA and result
United Kingdom 45.9 255 + continuous improvement of our mobile offering, including
Denmark 5.1 46 the launch of IPad and Android tablet apps Duning the year
Other (11.8) (117 total mobile orders (including tablets) in the UK accounted
for almost 61% of total orders (2013 43%) and orders via
Total segment Underlying EBITDA 39.2 184 our apps now account for 55% of these mobile orders (up
Head Office (6.0) 47} from 43%)
Share of equity accounted JV 4
and assocrates! (0.6) 04
32.6 141

1 Excluding depreciation and amortisation
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* nvestment in marketing, which continued to grow with an
Increase in total spend of 42%, all of which was expensed to
the income statement 2014 saw a number of new initiatives,
namely the refresh of our brand and launch of our
#minifistpump campaign, along with sponsoning ITV's Take
Me Out and becoming the main shirt sponsor for Derby
County Football Club These complemented our ongoing
activities in digital, trade and brand marketing Despite the
size of the increase in marketing investment, spend as a
percentage of revenue reduced to 18% from 21% last
year, and

* year-on-year order growth comparatives can be impacted by
particularly hot or cold and wet weather However, the very
wet spefl in the UK at the end of 2013 and into early 2014 has
had little overall effect on the year-on-year growth rates as
the positive impact in January/February 2014 was offset by
tougher pnor year comparatives for December 2014

The UK continued to break daily order records through the year
and in November reached the milestone of processing its 100
millionth UK order since it started trading in March 2006

On 1 January 2014 the commission rate charged to restaurants
on orders increased to 12% from 11%, the first increase in three
years. Only a handful of restaurants left the network following
this price change, which we feel supports the work we have done
in bullding relationships with our restaurant partners and in
demonstrating the value JUST EAT brings to their businesses
This commussion increase was the major driver In the 10%
Increase year-on-year in UK Average Revenue per Order
("ARPO™} This s up from the 2013 year-on-year ARPO growth

of 2 4% that was dniven just by food/service price inflation

Underlying EBITDA margin (the segment result) in the UK
grew to 40% (2013 37%) Our belief in the scale of the
opportunity in the UK means that we will continue to invest
in UK sales, marketing, technology and new products to
drive long-term growth

g:::::l:( Underlying EBITDA
100/0 110

YoY growth
16% on a forex neutral basis

YoY growth

The Danish business has continued to perform well In the
relatively mature Danish online takeaway market, a credit

to the team Revenue, up 10% (2013 16%) to £12 8 million
(2013 £11 6 milhon), was driven mamnly by an increase In
orders up 7% t0 4 5 million (2013 4 2 milhon) and conversion
of top-placement advertising

On a forex neutral basis, revenue growth in Denmark would have
been 16% (2013 10%)

The Underlying EBITDA margin in Denmark was maintained

at 40% (2013 40%) generating £5 1 milhion of Underlying
EBITDA {2013 £4 6 milhon) As with revenues, the weakness
of the Danish Kroner reduced the reported 2014 EBITDA on
conversion to Pound Sterling compared with 2013 We continue
to believe there remains steady revenue growth prospects in
the Damish market and as such we will manage margtns in
Denmark to maximise such growth rather than optimise for
short-term profitability.
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CFO Update and Financial Review

continued
Other
Revenue Underlying EBITDA
83% (1)%
YoY growth YoY change

96% on a forex neutral basis

This segment consists of the trading entities we control outside
the core UK and Danish businesses, including cur higher
potential growth opportunity countries of France, Canada and
Spain Our French business became part of this segment in July
2014 when we obtained control by increasing our shareholding
from 50% to 80% Brazil ceased to be consolidated from
November following that businesses’ merger with (Food when
JUST EAT's stake reduced to 25% We increased this stake to
30% post year-end

Progress in this segment remains goed with total revenue up
83% to £29 8 midlion 1n 2014, up 96% on a forex neutral basis
This growth includes the impact of consolidating the French
business from July but having to exclude the Braziian business
from November Adjusting for these changes, the growth would
have been 64% on a forex neutral basis Additionally, the
contraction of our Dutch business has a notable detnmental
impact on our reported growth n this segment

This segment represents a blend of growth rates across the nine
geographies Spain and Italy are amongst the fastest growing
countnies, with shightly slower growth in our more mature
markets such as the now profitable Irish business The only
outlier 1s the highly competitive Benelux region, which contracted
shghtly dunng the year and where we remain the number two In
the market

Orders remain the key driver of growth in this segment, growing
by 62% year-on-year (2013 60%) On a like for like basis
(adjusting for the changes in control), orders grew 51% The
Other segment also benefitted from nising food prices and
commussion rates being gradually increased In some territories,
leading to an ARPO increase of 8 7% (2013 15 7%)

With continued investment in growth full-year Underlying EBITDA
losses i the Other segment remain in ine with 2013 at £11 8
million, although reducing significantly as a percentage of
revenues Initiatives including the launch of television advertising
Iin Spam and the expansion of French sales activities outside
Paris, were planned and delivered with considerable success The
additional revenue generated by these initiatives was reinvested
to build long-term growth potential This, combined with the low
levels of online penetration for takeaway ordering in the majority
of these geographies, provides substantial runway for JUST EAT
and we will continue our Investment to drive consumer channel
shift and secure market share

Share of profits from the joint venture and associates
The Indian associate remained in this category all year and was
the main drniver of the reported IV losses It was classified as
Held for Sale in the balance sheet as it was sold after the
year-end (Ssee note 20)

The results of the French business maved from being classed as
a Joint Venture into being a subsichary in the Other segment In
July 2014

The joint venture and associates continue to perform strongly
We are delghted to have merged our business with iFood to
create the undisputed market leader in Brazil in which we owned
25% at the year-end Following the merger, this bustness has
become one of the fastest growing gecgraphies in the Group
and now has over 480,000 orders per month Given the market
potential in Brazil we expect to continue to invest heavily In

this associate

Head Office Costs

Head Office costs, after recharges, have significantly increased
year-on-year due to the expenses of being a publicly histed
company and the impact of further investment in people,
technology and product The vast majonty of technology and
product costs are expensed as incurred As described above,
technology and certain Head Office costs are allocated to the
Group‘s operational businesses such that segmental EBITDAs
include all appropriate costs

The Group has opened a second UK technology site in Bristol in
order to attract talent from the West Country and Wales
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Items between Underlying EBITDA and Operating Profit
Depreciation

The depreciation charges mainly relate to the JCT terminals that
are In situ In the vast majonty of the 45,700 restaurants on the
JUST EAT network These are depreciated over three years

Amortisation

The amortisation charge principally relates to the intangibles
acquired as a result of the many acquisitions completed by the
Group The assets principally acquired are the restaurant
contracts, the brand of the acquired company and any
intellectua! property, typically relating to the underlying
technology platform The increase in the charge in 2014
compared to 2013 {up £1 8 million to £2 7 million excluding the
Joint venture and associates) 1s principally a result of the
ntangible assets recognised as part of the Meal2Go purchase In
February 2014 and the French step-up in July 2014 The full year
impact of this additional amortisation will be felt in 2015

Long-term employee incentive costs

Long-term employee ncentive costs of £4 9 million (2013 £17
milion) primarily relate to share awards granted to employees,
recognised over the vesting penod of the awards The increased
charge reflects the additional awards granted at or around the
time of the IPC, mcluding the free share award granted to all
qualifying employees in April 2014 As a rapidly growing
technology business, we expect equity participation to remain an
important element of attracting and motivating the right people

Exceptional items

Exceptional items of £2 7 miliion (2013 £1 0 million) ncluded
£2 3 million of costs relating to the IPO and £0 4 million of
acquisition costs

Foreign currency translation

A foreign currency transaction gain of £0 2 million (2013 loss of
£0 6 milhon) arose due to retranslating monetary assets and
labilities in foreign currencies

Items below operating profit

Other gains

The business has recorded a significant non-cash gain on two
deemed disposals n relation to our French and Brazihan operations

The Group increased its stake in the French business from 50%
to 80% This resulted in a change 1n control and so the business
was no longer treated as a joint venture, but as a subsidiary The
transaction resulted in a non-cash gain of £32 0 million, of which
£17 8 milhon was the gain on the deemed disposal of the Joint
Venture and £14 2 million resulted from the fair value gains on
the Group's option to acquire the remaining shares

The control of the Brazilian business also changed in the year
The business changed from being classified as a subsidiary to an
associate, resulting in a further non-cash gam of £5 8 million

The 2013 comparative comprised £3 4 million non-cash gains on
control changes In cur Swiss and Indian businesses

These non-cash gains are considered to be non-operational and
so are excluded from Operating Profit and Underlying EBITDA
The gains recorded in 2014 are substantial, but are not taxable
as they do not anse in the local books of the business

Net finance income

The finance income results from interest on deposits held This
15 offset by the unwinding of the present value of the deferred
consideration due on the French business, where an annual
charge of ¢ £0 1 million is expected through to 2017

Profit before tax

Profit before tax for the year of £57.4 million (2013 £10 2 million)
mamly in¢luded the operational profits of the Group, plus

the non-cash gains made on the disposal of the French and
Brazilian cperations
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CFO Update and Financial Review

continued

Taxation

The income tax expense was recognised at the tax rate
prevailing i the respective Jurisdictions on the estimated taxable
profits for the year The Group’s tax charge has increased to £56
milion {2013 £3 4 milion) but the Effective Tax Rate (*"ETR") has
fallen to 9 8% from 33 3% last year The Adjusted ETR, after
adjusting for the impact of the other gains, exceptional items,
long-term employee incentive costs, foreign currency translation
differences, amortisation tn respect of acquired intangibles and
therr associated tax impact, 1s 22 6% (2013 37 6%)

The reduction in the Adjusted ETR results primarily from the
recognition of deferred tax assets in the UK and Switzerland, and
the reducing corporate tax rates in the UK and Denmark

The Group pays significant tax on prefits made in the UK and
Denmark, but as losses generated in other junsdictions cannot
be offset against these profits, the Group’s ETR 1s higher than
the prevailing UK corporate tax rate of 21 5% We expect the
Group's ETR to trend towards this rate over time

Earnings per share
Basic earnings per share were 9 8p (2013 1 5p), representing a
553 3% year-on-year Increase

Adjusted earnings per share were 4 2p (2013 1 4p), up 200%
This excludes the impact of non-trading items that fluctuate
from year to year, many of which have no cash impact The
Directors believe that this adjusted measure more appropriately
reflects the underlying performance of the Group Adjusted
earnings per share 1$ calculated using the adjusted profit
attnbutable to the holders of Ordinary shares as set out

In the table below

Year ended Year ended

31 December 31 December

2014 2013

£m £m

Profit attnbutable to the holders of

Ordinary shares in the parent 520 70
Long-term employee incentive costs 4.9 17
Exceptional items 2.7 10
Other gains (38.2) (34)
Foreign currency gains and losses (0.2) 06

Amortisation — Acquired intangible
assets 2.1 08

Tax impact of the adjusting items (0.9) {(07)
Adjusted profit attnbutable to the holders

of Ordinary shares in the parent 22.4 70
Adusted EPS excluding acquired

amortisation 4,2 14

The movement year-on-year oh both measures 1s due to
the higher Group profit, partly offset by dilution arising
predominantly on the primary issue of shares on IPO

Balance sheet

The relatively straightforward business model and low
operational capital expenditure requirements of JUST EAT
results in a simple balance sheet at an operating level
The consolidated balance sheet 1s more complex due to

the impact of business combinations Asat As at

31 December 31 December
2014 2013
£m Em
Non-current assets
Goodwill 51.2 102
Property, plant and equipment 7.2 55
Other non-current assets 28.4 121
86.8 278
Current assets
Cash and cash equivalents 164.9 616
Other current assets 12.4 49
176.8 66 5
Current liabilities {65.6) (38 5)
Net current assets 111.2 280
Non-current liabilities
Provisions for liabilibes {(9.3) 01)
Other long-term liabilities total (4.9) (21)
{14.2) (22)
Total hiabdities {79.8) (40 7)
Net assets 183.8 536
Equity
Share capital & share premium 126.2 558
Other reserves {(6.3) 13
Retained earmings/(accumulated losses) 63.1 (39)
Equity attributable to owners of
the Company 183.0 532
Non-controlling interests 0.8 04
Total equity 183.8 536

The non-current assets of the Group have increased by £59 0
million to £86 8 million This 15 & result of the M&A completed in
the year, which resulted in the recognition of goodwill, other
Intangible assets and increased interests In associates
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Cash balances have increased mainly due to trading, the net
proceeds from the IPO in April 2014 and the increase in cash
held on behalf of restaurants due to order growth Restaurant
cash of £277 millon was paid across to them shortly after
the year-end

Other current assets increased primanly due to the loans 1ssued
to emplayees and directors in relation to recent Jaint Share
Option Plan ("JSOP™) grants There 1s a corresponding entry in
share capital and share premium, and overall the cash impact on
the Group from this transacbon was nil

Current habilities increased due to growth in our operations,
which ncreases trade payables and also results in a higher
balance owed to restaurants at the year-end The Group acquired
borrowings of £0 5 milllon as a result of the French acquisition,
Of these borrowings, £0 2 milhlen has since been repaid and the
remaining £0 3 million will be repaid during 2015

Non-current habilities increased by £12 million to £14 2 million,
primanly due to forward contracts to acquire non-controlling
interests as explained in note 26 to the financial statements

Cash flow

The Group continued its high level of cash conversion, benefiting
from collecting the gross order value ahead of making twice-
monthly net payments to restaurants In 2014, cash generated
from operations was £38 1 million {2013 £19 2 million)

Year ended Year ended

31 December 31 December

2014 2013

£m £m

Underlying EBITDA 326 141
Net change in working capital 12.3 116
JSOP loans 5.2 -
Tax cash out flow (4.4) (4 2)
Other 0.3 (08)
Free cash flow before exceptional items 46.0 207
IPO costs (2.3) (14)
Acquisition costs (0.4) (0 1)
Free cash flow 43.3 192
JSOP loans (5.2) -
Net cash flow from cperating activities 38.1 192

When compared to underlying EBITDA, this represents a
conversion of 117% Adjusting for the operational cash flow
impact of the Joint Share Option Plan (“JSOP™ which has no
impact on the Group’s overall cash flow, this conversion would
have been 133%

Cash flow statement

Year ended Year endted
31 December 31 December
2014 2013
£m £m
Net cash from operating activities 38.1 192
Net cash used in investing activities (19.3) (77
Net cash from financing activibes 84.2 -
Net increase in cash and cash
equivalents 103.0 115
Cash and cash equivalents at
beginning of year 61.6 500
Effect of changes in foreign exchange
rates (0.5) 01
Net cash and cash equivalents at
end of year 164.1 616

The Group invested £19 3 milllon in investing activities during
the year Of this, £13 2 mullion (2013 £3 7 million) was spent
acquiring subsidianes and associates The £3 7 million Meal2Go
acquisibion in February enabled us to acquire the market-leading
EPOS technology for the UK takeaway sector and later in 2014
we acquired the collection-app business Orogo The Group
strengthened its position in Ireland by buying number the two
operator, Eatcity 1e, in France by acquiring a further 30% stake
in Alloresto for £5 8 million, and in Brazil through its merger
with IFood,

The Group raised £95 7 milion (net of fees) through the pnmary

proceeds of the IPO and pad a pre-IPO dwvidend of £18.1 million

At the balance sheet date, the Group had cash balances totalling

£164 4 million (2013 £61 6 million) and borrowings of £0 3 million
(2013 £nil)

The Board has not recommended a dividend since the IPQ, as In
order to deliver longer term value, the Group intends to retain
any earnings to invest In development and expansion as
opportunities arise

Post balance sheet events

The Group has completed three M&A transactions since the

year end (Mexico, India and Switzerland) and has signed a
faciity agreement with a syndicate of banks consisting of
Barclays Bank plc, HSBC plc and RBS plc, for a revalving credit
faciity for £90 millon Thes has a one-off fee and will result In

an increase In interest costs for the Group n 2015, depending

on the amount drawn down As at the date of signing, the facility
15 unused

Mike Wroe
CFO
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Principal Risks and
Uncertainties

The Board is responsible for leading the development of a comprehensive risk
framework and a system of internal controls. This is to ensure the Group properly
identifies, evaluates, prioritises and addresses the principal risks and uncertainties.

There are general busmess risks faced by JUST EAT, which are those generally faced by other comparable online businesses

However, there are also more concentrated rnisks and uncertainties that affect our specific industry The principal nsks presented
below are those risks considered by the Board to have a potentially matenal impact on the Group not achveving its long-term strategic
objectives There may be cther risks that affect the Group’s performance

As this is our first Annual Report as a listed Group, the change in the risk status has not been presented In the future we plan to
report the year on year change in nsk status

Risk description Strategic initiative potentially impacted
Competition Improving the consumer experience
The Group faces competrtion and potental new entrants Bringing greater choice

to the industry and to the markets in which the Group

currently operates Driving channel shift

Regulation and legislation Bringing greater choice

Regulation and legislation for the food mdustry m key Driving channel shift

markets around the world can change, sometimes at

short notice

Culture Improving the consumer experience
The Group’s culture may change detrimentally as the Bringing greater choice

business grows
Driving channel shift
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Impact

Demand for the Group's services and thereby its
prices, revenues, margm and ulbmately its market
share could be affected

Controls to mitigate

In ine with our strategic intiatives, we wili continue bullding on and
maintaining our existing market leading posihons This includes focusing
on our consumers, our restaurants and new innovation

The Group continues to expand its restaurant network and Active Users
in order to satisfy the increasing consumer demand

Costs could be incurred in ensuring compliance with
any new laws or regulattons Non-compitance could

be damaging to the Group's reputation, and result in
penalties and heightened nsk in the industry

New regulation or legislation could materially impact
the behaviour of restaurants and/or consumers in our
sector to our detnment

As part of their Continuing Professional Development each member of
the legal team regularly attends traiming sessions at external law firms
which are Law Society accredited courses, in order to ensure they
rematn abreast of developments in legislation and case law which could
potentially affect our areas of practice This enables us to identify,
assess and adapt to changes Iin the regulatory and legal environment

In key markets, regular communication 1s maintained, in conjunction
with the commercial functions of the business, with different regulatory
authorities such as trading standards and other Government agencies

Loss of culture may cause key employees to
leave or operate differently within the business,
resulting in a loss of crucial knowledge and/or
our competitive advantage

We focus on reinforcing the cultural JUST EAT “JAM” values n all
manner of activities that staff are engaged n from work to social
events Further information on the JUST EAT culture 15 provided in the
CSR section on page 40

Specially appointed employees are engaged to ensure the JUST EAT
culture 1s promoted throughout the business led proactively by senior
management where appropnate

We recognise the importance of attracting and retaiming our highly
gualfied employees and strive to maintain a positive working
environment which encourages innovation
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Principal Risks and Uncertainties

continued

Risk description

Technology dependency

High dependency on technology and advanced information
systems and the risk that such technology or systems could
fail or could not be scaled rapidly to meet business needs

In particular, any damage to, or failure of online systems and
servers via external attack (such as DDCOS), access to JCT
terrunals and other restaurant systemns, could result in
interruptions tc consumer services

Strategic initiative potentially impacted

Improving the consumer experience

Bringing greater choice

Data protection

The risk of consumer data being accessed
without authorisation

Improving the consumer expernence

Driving channel shift

Business growth

Challenges in growing the business both organically
and through mergers and acqusitions and scaling
those operations

Bringing greater choice

Consumer behaviour

Consumer behaviour can change over time

Driving channel shift

Corporate regulation

Non-compliance wtth corporate regulation such as the Listing
Rules, especially as these requirements are new to the Group
followng our histing this year

Driving channel shift
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Impact

The inability to satisfy changing consumer demand
will result in reputational damage and financial loss

Controls to mitigate

« The Group has invested and committed considerable resources into
upgrading its existing technology, IT infrastructure, communication
systems, as well as developing and acquiring new platforms
and products

» A continuous testing programme 15 employed to ensure that a continued
high-quality of product offenngs and services are maintained

« Continual monitoring of the market 1s performed by a dedicated team
to ensure all new developments are assessed for therr impact on
our operations

+ The Group has a business recovery plan to minimise the disruption
experienced durtng any potential service interruption

* The Group carefully monitors all new products in development and
invests m high-calibre support when required

Reputational damage and financial losses ansing from
penalties and fines

» Secunty systems are deployed to protect transactional data and
sophisticated security mechanisms are used to ensure all sensitive and
confidential data 1s fully encrypted

» The Group has established processes and systems to detect misuse of
systems in order to reduce the likehhood of data loss

= We employ a dedicated team led by our Head of Information Secunty
who 1s responsible for mitigating IT security violation risks

Fragmentation of new or expanded operations, which
are not alhgned with the Group’s strategy Loss of
control resulting in financial or reputational damage

* We have a dedicated mergers and acquisitions team who focuses on
completion and integration planning for acquisitions

+ We have a proven track record for successfully integrating our previous
acguisitions in France and Switzerland, as well as in-market acquisitions
in Spain and Canada

The potential reduction in existing consumer [oyalty
and an inability to attract new consumers

« The Group continues to focus on bullding market leading services to
improve 1ts proposttion to its consumer base

» We also remain engaged with both our consumers and the restaurant
estate to understand any changes in the way they use the Group's
services, through such tools as consumer reviews

If the Group’s does not comply with required
regulation we could face regulatery censure and
potential penalties

* The Group employs an expenenced Company Secretary to ensure that
all bisting Rules are apphed

* All employees complete online compliance courses and further tramning
1s provided where required We continuingly evolve the compliance
programme to ensure It 15 appropriate for our industry and size

« Sentor staff with previous experience working within a listed Group,
have been recruited and training provided to existing senior staff, to
ensure we have the relevant knowledge in-house
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Corporate Social
Responsibility

At JUST EAT we recognise our wider
responsibility to manage and conduct
our business in a socially responsible and
ethical manner.

We are progressing with a comprehensive review of the Group’s
Corporate Social Responsibility policies, with the aim to integrate
this as part of our broader corporate values and strategy

People policies

The Group’s employment policies are designed to ensure that the
Group 15 able to attract the best people from all sectors of the
communities 1n which 1t cperates, enabling JUST EAT to compete
at the highest level We value diversity in the workplace and are
committed to providing equalty of epportunity to all current and
potential employees

Qur focus on advanced technologies requires a high level of
technical expertise, and management works closely with vendors
to ensure that employees are trained appropriately We are
committed to building an environment where each employee can
fulfil their potential and encourage contmuous traming and skill
development Our multi-biered in-house JUST EAT Management
Stars programme (“JEMS”) 1s aimed at identifying and developing
our leaders of the future We also create a training schedule
each year in order to meet our wider employee development
needs as dentified during their personal development reviews
External suppliers create bespoke courses based on these needs
and individuals can choose to sign up online In order to manage
their own development

Our personnel practices ensure that every employee, wherever
they work, whatever their role, 1s treated equally, farrly and
respectfully at all tmes Adherence to health and safety
standards ensures that our people are properly protected and
cared for, wherever they operate

To support our commitment to open communication, we diSCuss
with employees, through briefings and an international portal,
matters likely to affect employees’ interests Information on
matters of concern i1s given through notices, meetings and
reports, including information to help employees achieve a
common awareness of the factors affecting the performance

of the Group We stnive to achieve this whilst continuing to
maintain a fun and energetic environment

The Group's whistleblowing policy 15 avallable to all employees
on the Company intranet This details how employees can raise
concerns surrounding nisk, malpractice or wrongdoing that may
affect our employees, consumers, restaurants, or which may be
of public interest

We conduct an externally managed annual employee satisfaction
survey 1n order to gain Insight into our people’s opinons on
working at JUST EAT We use this insight to continuing making
JUST EAT great place to work We have used this external
consultancy company for two years, and have been listed

in the top quartile of the 250 companies they survey

Supporting graduates

Over the course of the year we have been developing new
graduate development programmes which are due to commence
in September 2015 The roles will inciude time spent 1n sales,
operations, marketing, finance and HR, gaining exposure to all
parts of the business

Diversity

We maintain consistent and transparent diversity policies

across all our markets We firmly believe that career opportunity,
recognition and reward sheuld be determined by a person’s
capabilities and achievement, not their age, sex, race, religion
or nationality

Cur policy for the employment of disabled persons 1s to provide
equal opportunities compared with other employees, having
regard to the maintenance of a safe working environment

Gender
A breakdown of our Board, senior managers and all employees
by gender at 31 December 2014 1s provided below

Number %
Male Female Male Female
Directors 8 i 89% 11%
Senior managers 27 4 87% 13%
All employees 901 584 61% 39%

We have determined that those members of management within
the General Management Team ("GMT") meet the definition of a
senior manager

At JUST EAT we remain committed to gender diversity and
acknowledge the Davies report recommendations that at least
25% of Board members should be fermale by 2015, We firmly
believe in recruiting the right people but recognise we must
progress a longer-term succession plan process to improve the
gender balance in senior management positions
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Culture

The JUST EAT culture goes hand-in-hand with the success of our
business, helping our people around the world work together
harmoniously to grow the business, whilst remaining a fun and
energetic place to work Our culture s driven by four key values
known as “The JAM”, being frank, innovate, passionate and
working as a team It governs all that we de, and we belreve 1t's
important that our people Iive and work by our values as this i1s
what makes JUST EAT a unique, engaqing and fun place to work

Frank

+ Listen carefully

+ Challenge honestly

» Laugh about It afterwards

Passionate

* Love what you do

* Push yourself

« Inspire others by your example

Innovative

= Try new things

+ Create the future
+  Keep improving

Working as a team

+ Help each other

s Share success

» Put the team before the player

Community

In 2014 we chose Starlight to be our nominated charity partner
Starlight 1s a chanity who helps grant wishes for seriously and
terminally 1ll chuldren They also provide entertainment, fun,
laughter and distraction in every children’s hospital ward and
hospice throughout the UK All of their activities are aimed at
distracting children from the pain, fear and isolation they can
often feel as a result of their iliness

A total of 93% of funds raised by Starlight are put back into
chartable spending, which was one of the factors used to select
thern Since becoming our norminated charty, employees at
JUST EAT have helped raise over £7,000 which has been
matched by the Company and has gone towards granting wishes

Human rights issues

Whilst the Group has no specific policy in place regarding human
rights, we have an equal opportunities and a Code of Ethics
policy that governs how all employees, officers, consultants,
contractors, volunteers, interns, casual workers and agency
workers are treated We remain mindful of the spint of any
regulation when conducting our business

Greenhouse gas emissions

Greenhouse Gas (“"GHG") emissions for the financial year ending
31 December 2014 have been measured as required under the
Large and Medium-Sized Companies and Groups (Account and
Reports) Regulations 2008 as amended in 2013 There i1s no
comparative data as this Is the first year for the Group to present
such information The mamn achvities which release GHG include
usage of purchased electricity, waste disposal, business travel,
usage of vehicles, and staff commuting

We have used the GHG Protocol Corporate Accounting and
Reporting standards (revised edition), data gathered to fulfil the
requirements under the CRC Energy Efficiency scheme, and
emission factors from the UK Government's GHG Conversion
Factors for Company Reporting 2014 to calculate the disclosures

tCOe
Emissions from operations (scope 1) 1,154
Emissions from energy usage (scope 2) 1,058
Emissions from employee travel (scope 3) 432
Total 2,644
Intensity ratio (tCO,e/£m) 16 84

Scope 1 compnses vehicle emissions in relation to operational
visits to restaurants

Scope 2 comprises our energy consumption in bulldings
Scope 3 compnises other business travel

Intensity ratio

We have chosen to present our total emissions in relation to
revenue in order to represent how our emissions are impacted
by the growth of the business

Environmental policies

We are striving to make our ways of working as environmentally
friendly as possible We are now using paper which has been
made from agricultural waste rather than from trees, which has a
tower carbon footprint (n transportation when compared to
recycled paper

Approval of the Strategic Report
Pages 1 to 41 of the Annual Report form the Strategic Report

On behalf of the Board

David Buttress
CEO
16 March 2015
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Corporate Governance

Report

Bringing a company to the public
markets provides its Board with an

ideal opportunity to look afresh at its
governance arrangements. Transparency
is both welcomed and expected.
Independent Board representation is
mandatory. Directors’ remuneration
arrangements are often amended.

In the case of JUST EAT, although a relatively young company,
we already had good governance practices in place before our
IPO There were regular and structured Board meetings with
active participation by Executive and Non-Executive Directors
alike We had active Audit and Remuneration Committees
comprised solely of Non-Executive Directors We had a
commitment to good practice In corporate governance as an
essential part of creating shareholder value over the long-term
These were not adjuncts to the success of the business — they
were right at the core of that success being achieved

Building on these firm foundations, we took the opportunity
of the Company’s IPO to refresh our Board and Committee
governance arrangements and bring them into line with
recognised good practice for fully-listed companies based
on the UK Corporate Governance Code (the “UK Code™)
This has included

1 Appointing three new independent Directors, Gwyn Burr and
Andrew Griffith, in advance of our IPC, and Henri Moissinac
following the IPO They provide diverse, valuable and fully
independent representation to our Board

2 Reconstituting the Audit and Remuneration Committees with
our new independent Directors and with updated terms of

reference, and appointing a new Nominations Committee on a
similar basis Each of these Committees Is now fully comphant

with the recommendations of the UK Code

3 Appointment of Andrew Gniffith as our Senior Independent
Director in addition to his role as Chairman of the
Audit Committee

4 Formalising other governance arrangements such as the

dwision of responsibtlities between David Buttress as CEQ and

me as Chairman and expanding the matters specifically

reserved for the decision of the Board (reported on mare fully

in the report of our Board commencing on page 46}

5 Moving the remuneration of our Executive Directors towards
more typical practice for listed companies (reported on more
fully in the report of our Remuneration Committee
commencing on page 58)

We view these developments as part of an ohgoing process Qur
view Is that achieving best practice in corporate governance is a
Journey rather than a destination In the same way as JUST EAT
in the past year completed its IPO so 1t will conbinue to evolve In
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other ways that will require ongoing development of its
governance arrangements Our commitments to high standards
of corporate governance and business integrity will allow us

to continue to set the tone as well as the direction of the
management of the Group This will remain an important
contributor to the continued creation of value for shareholders
on a sustained basis over the long-term

UK Code compliance

This Corporate Governance Report, including the sections that
follow, sets out how the Cornpany has applied the main pnnciples
of good governance confained in the UK Corporate Governance
Code for the period from the date of the Company's IPO to
December 2014 The Board considers that the Company has
been compliant with the Code provisions that applied during this
penod, and will comply with those that apply after, with the
following excepbions

1 Code Provision B 1 2 recommends that at least half the
members of the Board, excluding the Chairman, should
comprise Non-Executive Directors determined by the Board
to be independent For the purposes of assessing compliance
with the Code, the Board considers that Gwyn Burr, Andrew
Griffith, and Henr Moissinac are independent of management
and free from any business or other relationship that could
materially interfere with the exercise of their judgement
The Board also considers that I, as Chairman of the Company,
was Independent at the time of appointment

As well as our two Executive Directors, we have three other
Non-Executive Directors who were nominated by major
sharehclders and are therefore not considered to be
independent for the purposes of the Cade Whilst the Board
1s therefore not fully comphant with this part of the Code, we
believe its current membership works well, and intend to
move to full compliance as the Board changes under the
terms of the Board Representation Agreement, details of
which are given in the Directors’ Report on page 146

2 Although the memberships of our Audit and Remuneration
Committees were not fully compliant with Code Provisions
C 31 and D 2 1 respectively immediately following 1P0, the
Remuneration Committee became fully compliant as soon
as Henr Moissinac was appointed as its third independent
member, and the Audit Committee became fully complant
when Frednc Coorevits stepped down from this following
the transition period to its new Chairman

I look forward to reporting to you next year on how our
governance arrangements continue to develop This will include a
report on the evaluation to be undertaken of the effectiveness of
our Board in the first year since the Company’s IPO and on any
actions we undertake in response to this We view measurement
of performance, targeting improvement and reporting results to
be important for us as a Board as it is for our business

On behalf of the Board

John Hughes, CBE
Chairman
16 March 2015

Later in this corporate
governance report:

1 Anintroduction to our Board 1s given In the biographies of
our Directors on the next pages

2 More detail on the role and activities of the Board and our
Nomination Committee starts on page 46

3 Andrew Griffith, the Chairman of our Audit Committee,
reports on its work commencing on page 52

4 Gwyn Burr reports on the remuneration of our Directors In
her capacity as Chairman of our Remuneration Committee,
commencing on page 58
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Our Board

Our Board comprises a diverse range of directors
with a wide variety of complementary skill sets

and experience.

A Audit Committee N Nomination Committee R: Remuneration Committee
I Independent Non-Executive Director § Nominee of a Major Shargholder

John Hughes, CBE N

Non-Executive Chairman

(Chairman of the Nomination
Committee)

John joined as Chairman in December 2011
He has more than 30 years' expenence
leading complex, ligh technology businesses
operating at a global level This has included
senior executive positions at Thales Group,
Lucent Technologies and Hewlett Packard
John currently serves as Charrman of the
Board for Sepura plc, Spectns plc and
Telecity Group plc, and as a Non-Executive
Director of CSG Systems International, Inc
John holds a Bachelor of Science in Electrical
and Electronic Engineering from University of
Hertfordshire (formerly Hatfield Polytechnic)
from which he was, In 2014, awarded an
honorary Doctor of Science in recognition of
his contribution to the communications and
technology sector and to the wider business
community He was awarded the CBE for
services to international telfecommunications
in the Queen’s 2011 New Year Honours List

David Buttress
Group Chief Executive Officer

Appointed to the Board as Chief Executive
Officer in July 2013, David onginally joined
JUST EAT in March 2006 to launch its UK
business Dawid started his career with
Coca-Cola Enterpnises at the start of 1998
During his tme at Coca-Cola he had a
variety of senior sales roles before moving
into the internet world with JUST EAT He
won the prestigious Account Manager of
the Year award when he was managing the
key national restaurant customers in the
UK for Coca-Cola David holds a Bachelor
of Arts (Hons ) in Law & Business from
Middlesex University Business School

He was named Male Entrepreneur of

the Year in 2014 by Growth Business,

and one of the top 500 most influential
people in Brtain in 2015 by Debretts

Mike Wroe
Group Chief Financial Officer

Appointed a director of the Company

in October 2013, Mike onginally joined

JUST EAT in October 2008 as Chief Financial
Officer Prior to Joining JUST EAT, bis roles
included Chief Financial Officer of listed Radio
Freguency Identification {RFID)/Near Field
Communication (NFC) chip design business
Innovision Research and Technology plc,
which he took public in 2001 Mike now has
over 20 years’ commercial experience having
gualfied as a chartered accountant n 1993
with Deloitte He holds a Joint Honours
Bachelor of Science in Chemistry and
Management Studies from The University of
Nottingham and 1s a Fellow of the Institute of
Chartered Accountants in England and Wales
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Gwyn Burr ARNI
Independent Non-Executive Director
(Chairman of the Remuneration
Committee)

Gwyn was appointed a Director in March
2014 Gwyn is also Non-Executive Director

of Sainsbury’s Bank plc, Hammerson plc

DFS Furmiture Holdings plc, Metro AG, the
Financial Ombudsman Service Limited

and Wembley National Stadium Linited

From May 2005 to March 2013, Gwyn was
Customer Director and a member of the
operating board for J Sainsbury plc, with
responsibdity for brand, own brand customer
service, corporate communications and
corporate and social responsibiity and also,
from 2010, human rescurces Gwyn holds

a Bachelor of Science in Economics and
History from The University of Bradford

Frederic Coorevits [

Non-Executive Director

Fred was appointed a director iy July 2009
Fred 1s an adwisor for SM Trust for which
he has been worlang for more than ten
years He manages SM Trust’s portfolio of
investments which focus on the areas of
eCommerce and cloud computing Prior

to this, Fred worked as a finance director
for +-spire plc and as a semor manager

for PricewaterhouseCoopers transaction
services in London Fred holds a Masters in
Business Admunistration and a Masters in
Organic Chemistry from Louvain (Belgium)

Andrew Griffith ARNI
Senior Independent Non-Executive
Director

{Chairman of Audit Committee)
Andrew was appointed a director Iin

March 2014 Andrew has served as

Chief Financial Officer of BSkyB since

April 2008 where, since 2012, he has also
had executive responsibility for BSkyB's
commercial businesses, having orignally
Joined BSkyB 1n 1999 from Rothschild, the
investment banking organisation Andrew
1s @ member of the 100 Group of Finance
Directors and he serves on the Advisory
Board of the Oxford University Centre for
Business Taxation and a number of BSkyB
associate companies Andrew Is a qualified
Chartered Accountant and holds a Bachelor
of Law from The University of Nottingham

Benjamin Holmes s
Non-Executive Director

Ben was appointed a Director of the
Company in July 2009 Ben is a partner

at Index Ventures and i1s based in the
London office He joned Index Ventures
in 2002, having worked previously as an
investment manager at NewMedia Spark
and as a consultant at OC&C Strategy
Consultants At Index Ventures, Ben focuses
on commerce and consumer nvestments
and played a key role in buillding the
portfolio of games investments Ben holds
a Masters in Engineenng Economics and
Management frem Oxford University

Henri Moissinac AR NI
Independent Non-Executive Director

Henn was appointed an independent
Non-Executive Director of the Company in
August 2014 Henn brnings with him a wealth
of international expenence In consumer
digital, mobile and e-commerce Henn
leads Mobile Business Development at Uber
for Europe, Middle East and Afnca after
spending six years with facebook, leading
mobile partnerships across the world and
helping facebook to grow its mobile users
to almost a billion Previously, he led eBay
mohile and was co-founder and CTO of
1Bazar, an e-commerce marketplace, in
Europe and South America, acquired by
eBay Henr s a graduate of Ecole Normale
Supéneure and holds a PhD in Computer
Science from Télécom PansTech

Michael Risman s
Non-Executive Director

Mike was appointed as a director of the
Company in March 2014 Mike also acted

as the pnmary representative of the former
corporate director of the Company, Vitruwian
Directors I Linuted, from Apnl 2012 to

March 2014 Mike 1s a Managing Partner at
Vitruvian and one of the founders of the firm
He 15 currently Chatrman of the Board for
Benity (Linnealex AB), Snow Software (Iglu
Intressenter AB) and Universal Ublities {Etthad
Topco Limited) and also serves as a Director
on the Board of CRF Health (Chelsea TopCo
Limited), FarFetch com Limuted, JAC Travel
{5ebco TopCo Limited), and Inenco {Energy
Services TopCo Limited) for the Vitruvian
funds Mike holds a MBA from Harvard
Business School and a Masters ("MA") In
Flectncal Engineening and Management
from Cambndge University He 1s Chairman
of the Venture Partnership Foundation, a
chartty that supports social entrepreneurs
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Report of the Board and
Nomination Committee

Our Board provides leadership

to the Group, sets and monitors
implementation of its strategy and,
with its standing Committees, oversees
controls, risk management and senior
remuneration in the Group. It aims

to ensure that the Group has in place
appropriate people, financial and
other resources to enable value to be
maximised for shareholders and other
stakeholders over the long-term.

As part of its role, our Board provides both support and
constructive challenge to management in the review of
proposals, in the monitonng of performance and in the

targeting of achievement of the Group’s aims, over the

both the long and shorter terms

Later in this Governance Report are specific reports from
our Audit and Remuneration Committees This report
summarises the role and activities of our Board and its
Nomination Committee

Membership of the Board
The Board currently has nine members

+ |ts Non-Executive Chairman, John Hughes, who was
independent on appaintment,

* two Executive Directors, David Buttress (Chief Executive
Officer) and Mike Wroe {Chief Financial Officer),

» three independent Non-Executive Directors, Gwyn Burr,
Andrew Griffith and Henn Moissinac, each appointed shortly
before or shortly after the Company’s IPQ, and

+ three non-independent Non-Executive Directors, Frederic
Coorevits, Ben Holmes and Michael Risman, each of whom
have been nominated by a major sharehclder and served
since before the Company's IPO

Further details of our Directors are provided on pages 44 and 45

The diversity of our Directars provides the Board with a broad
range of experience of both the Group's business and of other
businesses, including in the publicly isted environment This
enables high qualty, diverse and relevant input into Board
discussions, enriching debates and allowing carefully considered
judgements to be reached, consensus arrived at, and decisions
then taken

All Directors have a deep interest in helping the Group achieve
its long-term objectives They all devote sufficient time and
attention to their Board duties and responsibilities They take
collective responsibility for the Board’s performance A proper
balance of influence 1s maintained without one person or
separate group of peaple having undue powers of decision-
making All the Non-Executive Directors bring strong and
valuable judgement to bear on the Board’s deliberations and
decision-making process

The Board believes that its current structure and membership
1s appropriate for this stage in the Group’s development and
represents a good balance of skills and experience necessary
to manage the Company and its business in an effective and
successful manner
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Role of the Board

Key activities of our Board include the following

Agrees the Group's strategic aims after considering
recommendations from the Executive Directors,

The Board reviews matters of strategic impeortance at each of
its main meetings This 1s usually done in the context of a
presentation on a specific matter of strategic interest by a
member of seniar management In the past year, this has
included consideration of improvements to the consumer
experience, increasing the choice available to consumers and
driving channel shift It also includes review and, where
considered appropriate, approval of acquisitions and other
new business opportunities As part of Board discussions of
strategic proposals Non-Executive Directors constructively
challenge matters when they feel appropnate as part of
reaching an overall consensus In addition, the Board reviews
and seeks to identify nsks at a strategic level

Aims to ensure that the Group has the necessary
financial strength and human resources in place
to pursue the agreed strategy.

This includes regular reviews of the financial performance
and requirements of the Group It also includes regular
updates from the CEQ on plans for the ongoing development
of the management team in the context of the growth of

the Group

Reviews Group performance against the agreed
strategy and considers any variations that may
become appropriate to this strateqgy.

As well as financial performance, the Board reviews the
operational development of the Group and its markets to
ensure its strategy remains appropnate and to consider and
decide upon any adjustments that may improve this

Where appropriate, works with the operating
management to assist in the achievement of
the strategy.

As well as regularly reviewing presentations at Board
meetings, Directors have open and constructive relationships
with members of senior management who can draw on their
wide business experience

Sets the tone as well as overseeing iImplementation
of the Group’s values and standards.

The Board [eads the Group 1n 2 way that Is intended to
maximise business integnty and allow its people and other
stakeholders to operate in a transparent and ethical way
as an important part of ensuring the long-term success of
the Group
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Report of the Board and Nomination Committee

continued

Board and Committee meetings

The Board meets at reqular intervals through the year both at
scheduled meetings and other meetings as required At these
meetings, it reviews

+ Progress against previously agreed actions,

+ Business Performance,

» Shareholder communications and feedback,

+ The Group’s iIndustry and M&A activity,

* Operational matters of particular note for the Board,
» Strategic considerations, and

* Reports of proceedings of Board Committees

Further details of the meetings of the Board and of our Directors’
attendance at these are given in the adjoining table Where a
Director is unable to attend a particular meeting, full
documentation for the meeting 1s Issued to them, their views
sought in advance and bnefings are provided subsequent to the
meeting as appropriate

Members of management in addition to the Executive Directors
may be invited to present relevant matters to the Board where
considered appropriate Executive Directors and members of
management may also attend and present on relevant matters at
Committee meetings at the invitation of the Committee Chairmen

Directors have the rnight to request that any concerns they may
have are recorded i the appropriate Board or Committee
minutes (although no such requests were made during the
penod) Minutes are arrculated for comment by all Directors
before being formally approved at the next relevant meeting

Support to Directors

The Directors have free access to the Company’s management
and adwviscrs and to visit the Company’s operations When new
Directors are appotnted, they receive a comprehensive induction
faciitated by the Company Secretary This induction includes
meetings with key members of management together with
bnefings an the Group’s business, its industry and public
company duties generally Directors have access to ongoing
training as required

All Directors also have access to the adwvice and services of the
Company Secretary The Company Secretary acts as Secretary
to each of the Board Committees reporting in these roles directly
to their Chairmen, and advises through their Chairmen on
compliance with Board and Committee procedures and applicable
laws and regulations on governance matters Directors are able
to take external advice at the expense of the Company, should
they feel this 1S necessary

Attendance at Meetings

The numbers of and attendance of current Board and
Committee members at meetings and calls during the penod
after IPO 1s shown below

Total meetings Board Commﬂltutil; Cornm“i;:.t:: ICOI'I'II'I'\IE;::
in penod (9 meetings) (Smeetings) (2 meetings) {1 meeting)
John Hughes 9/9! - - /1!
Dawvid 9/9 - - -
Buttress

Mike Wroe 9/9 5/5 - -
Gywn Burr 719 3/5 212 0/1
Frederic 9/9 4/ - -
Coorevits

Andrew 719 5/5 2/2 1/1
Gnrffith

Benjamin 9/9 - - -
Holmes

Henn 5/5 4/4 11 1/1
Moissinac?

Michael 8/9 - - -
Risman

Laurel Bowden also served as a Board member untll the end of September 2014, untll
which time she attended all Board meetngs
1

2
3

Denotes Chawman status

Appanted to the Board and Audit, Nomination and Remuneration Committees in
August 2014

Served as a member of the Audit Commuttee until October 2014 to assist with the
transition to its new membership
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Division of Responsibilities

Whilst the Directors take collective responsibility for the management of the Group, the effective operation of the Board in
conjunction with management benefits from a clanty of responsibiliies Key elements of this are set out below

Matters reserved to the Board

The Board has adopted a formal schedule of matters
specifically reserved for its or its Committees’ decision
which include

« the Group’s strategy, which 1s reviewed by the Board and
management when appropnate during the year,

« the business plan and annual operating budget,

« Internal controls and nsk management, which are reviewed
regularly by the Audit Committee,

+ major Investments and capital projects, in which the Board
monitors their subsequent performance,

» accounting policies, which are reviewed tn detail by the
Audit Committee,

+ shareholder communications, such as announcements of
results, this annual report and the accompanying notice of
AGM to shareholders,

+ the Board structure, composition and succession planning,
which are handled in more detall by the Nomination
Committee,

+ Executive remunerabon policy and the remuneration of the
Chairman, which are handled by the Remuneration
Committee, and

s the remuneration of the Non-Executive Directors

Subject to such reserved matters, and any other matters which
the Board determines are appropriate for its specific decision as
they arise, authority for the operation of the Group 1s delegated
to Executive and other management within a system of defined
authonty limits The matters reserved for the Board's decision
are reviewed periodically and updated as considered
appropriate

The Chairman, CEO and SID

Another important aspect of the division of responsibilibes in

any hsted company 1s between the roles of Chairman and the
CEQ In JUST EAT, these roles are separate and distinct with

a clear division of responsibilities at the head of the Company
established, agreed and set out In wnting at the time of

the IPO

1 The Charman 1s primanly responsible for managing the
Beard, facthtating the effective contribution of all Directors,
and ensuring effective communication with shareholders,
and that all Board members are aware of the views of
major investors

2 The CEQ, together with the CFO, has been delegated
appropnate responsibilibies and authonties for the effective
leadership of the senior management team In the day-to-day
running of the business, for carrying out the agreed strategy
and for implementing speafic Board decisions relating to the
Group’s operations

In additton, Andrew Griffith, as Sentor Independent Director, 15
avallable to fellow non-executive directors, either individually or
collectively, should they wish to discuss matters of concernin
an alternative forum

Standing Board Committees

In addition, certain matters have been delegated to three
principal Board Commuttees within clearly defined terms of
reference which were approved at the time of the IPO These
remits, together with the composition of each Committee, will

be reviewed penodically The current terms of reference for the
Audit, Remuneration and Nominations Committees are avallable
on the Company’s website at www,just-eat com/investors
Summanes of the roles of each of these Committees are
included fater in this Corporate Governance Review

wWww Just-eat com
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Report of the Board and Nomination Committee

continued

Nomination Committee

The Nemination Committee comprises John Hughes, its
Chairman, who was considered independent on appointment,
and our three independent Non-Executive Directors The
Committee 1s responstble for evaluating the balance of skills,
knowledge and experience of the Directors It also reviews

the composition and structure of the Board and makes
recommendations to the Board on retirements and appointments
of additional and replacement Directors, including succession
planning The appomtment of our current Independent Non-
Executive Directors followed a formal, ngorous and transparent
recruitment process with the assistance of The Zyges
Partnership, a leading external recruitment firm with no other
connection with the Company, after assessing the skills and
character profile that would be required This included
candidates meeting ongoing Directors prior to their
recommendation for appointment by the Board

Ore of the key considerations on any appointment to the Board
relates to diversity Gender and international expenence are
two important aspects of diversity In this context, the Board
was particularly pleased to welcome its three new independent
Directors since among them both genders and broad
international experience are represented The Board policy

Is to continue to seek diversity, including with regard to gender,
as part of the overall selection of the best candidate for
Norn-Executive Director roles Any appointments to Executive
Director roles will also be made within the Group’s aims set out
in our CSR Report on page 40

In accordance with the provisions of the Code, all our Directors
will retire at each AGM and, if decided appropnate by the Board,
may be proposed for reappointment In reaching its decision the
Board acts on the advice of the Nominations Committee
Following evaluation of the performance, the Chairman confirms
that the performance of each of the Non-Executive Directors
continues to be effective and to demonstrate commitment to
their role The Beard considers that they each provide distinct
and valuable input to the overall operation of the Board

The Committee has already started discussions regarding the
expected ongoing evolution of the Board and has considered
matters m relation to the senior management team

Performance reviews and Directors’ development

An evaluation of the performance of the Board, its individual
Directors and its Committees, and of the Chairman, will be
undertaken following the first full year after the Company’s IPO
This will be reported on further in next year’s Annual Report
Part of the evaluation of the Board will assess the training
activities and needs of Directors Directors receive regular
brnefings on matters in relation to the Group and more generally

During the period the Chairman held both forma! and informal
discussions with the Non-Executive Directors without the
Executive Directors being present

Shareholder relations

The Board 1s committed to maintaining good communications
with existing and potential shareholders based on the mutual
understanding of objectives A comprehensive imvestor relations
programme underpins this comrmitment The Charman, Chief
Executive Officer and Cheef Financial Officer have regular
dialogue with institutional shareholders in order to develop an
understanding of their views which 1s communicated back to, and
discussed with, the Board

Presentations given to analysts and investors covering the
annual and intenm results, along with all results and other
regulatory announcements and further information for
Investors are included on the Company’s website at
www.ust-eat com/investors Additional Shareholder
Information Is also set out on pages 150 and 153

Shareholders are able to contact the Company through the
Company Secretary or Head of Investor Relations

Andrew Griffith, the Sentor Independent Director, serves as
an addittonal point of contact for shareholders should they
feel that any concerns are not being addressed properly
through the normal channels, He may be contacted through
the Company Secretary
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Annual General Meetings

All shareholders are encouraged to attend, and have the
opportunity to ask questions at, the Company’s Annual General
Meetings and at any other tmes by contacting the Company As
well as the Chairman, CEO and CFO, the Charrmen of the Audit,
Nominations and Remuneration Committees will be avallable at
the Annual General Meeting to answer questions relating to the
responsibilities of those Committees All Directors will retire at
every AGM and, where considered appropriate by the Board, be
proposed for reappointment by shareholders

The Notice convening the 2015 AGM to be held on 13 May 2015
will be issued along with this Annual Report at least 20 working
days in advance of the meeting to provide shareholders with
the appropriate time to consider matters Separate resolutions
will be proposed on each substantially separate matter The
results of the proxy votes on each resolution will be collated
independently by the Company’s registrars and will be published
on the Company's website after the meeting

On behalf of the Board

John Hughes, CBE
Chairman
16 March 2015
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Report of the

Audit Committee

As the Audit Committee, we assist the
Board in its oversight of financial
reporting, internal control and risk
management. This report summarises
our membership and activities during
2014 since the IPO.

Membership

Our committee comprises three independent Directors, Gwyn
Burr, Henr Moissinac and myself, Andrew Gnffith During the
pernicd from the Company’s IPO until October last year, Fredenc
Coorevits alsc served as a member of the Committee to assist
with the transition to the new membership, having been its
Chairman before the IPO We are grateful to Fred for his valuable
input durning this penod

Role and activities

We met five times as a Committee after the IPO during the year,
and three times subsequently since the year-end We considered
this frequency of meetings appropnate during JUST EAT's first
year as a public company although anticipate less frequent
meetings in the coming year Mike Wroe, our Chief Financial
Officer, and senior representatives of the financial management
team also attend our meetings as do representatives of the
external auditors as appropnate At our meetings in the past
year, we recewved presentabions on, and reviewed and considered
the following matters

+ the remuneration and proposed reappointment of our
external auditors,

= the framework for the engagement of the external auditors
In non-audit services,

» the independence, objectivity and effectiveness of the
external auditors,

« the plans for and outcome of the preparation and review of
the Group’s half year results and audit of the full year
accounts including presentations from both management and
the external auditors on these,

« the Group’s accounting policies, procedures and its financial
control environment,

» the Group’s system of internal controls, including financial,
operational and sk management, supplementing at a more
granular level the Board’s consideration of strategic risks,

* key internal policies including anti-bribery and related policies
and whistleblowing arrangements which include an externally
managed hotline,

» the establishment of and reports from the internal audit
function in the Group reporting directly to the Committee and
drawing on and developing control and nsk management
procedures already being undertaken, and

52

JUST EAT pic Annual Report 8 Accounts 2014



+ whether the Annual Report taken as a whole provides a farr,
balanced and understandable assessment of the Group’s
positien and prospects and whether it provides the necessary
information to assess the Group’s performance, business
model and strategy, the ultimate decision on which 1s taken by
the Board, as set out m the Directors’ responsibility statement
in the Directors’ report on page 149

Significant Issues

The Committee also meets privately with the external auditors at
least ance per year and did so prior to its recommendation to the
Board on approval of the Annual Report

Pnior to each meeting of the Audit Committee at which they are to be considered, management produces a paper providing
details of any significant accounting, tax, HR and legal 1ssues Management are also invited to attend these meetings where
further guidance 1s required The significant 1ssues considered by the Audit Committee in respect of the 2014 Annual Report

are as follows

Significant issues the Committee has considered

How the Issue was addressed

Business combinations

There were a number of changes to the Group structure during
the vear, including a number of acquisitions and the merger of
our Brazihan subsidiary with (Food The total cash consideration
paid dunng the year was £14 4 million, which resulted mn an
increase In the Group’s goodwill and acquired intangible assets
balances In the Income Statement a gain has been recognised
in respect of the step acquisition of FBA Invest SaS In addition,
a gan was recognised on the dispesal of JUST EAT Brazil
Services Online Ltda following the merger with IFood These
two gains were based on business valuations performed by
management Provisions have been established in respect of
the buy-out of the minonty shareholders of FBA Invest Sas

and Orogo Limited

The valuations and accounting papers prepared by
management were reviewed and considered by the Audit
Committee, to confirm that the valuations and accounting
treatments adopted are appropriate This included

1

w

considering the cash flows and discount rates used in the
business valuations and the calculations minonty buy-out
provision calculations,

considering the key inputs used on the intangible assets
valuations,

reviewing and considering the other fair value adjustments
made by management to arrive at the fair values of the
assets and labilibes acquired, and

reviewing the approach taken to identifying acquired
intangible assets and challenging the balance of goodwill
as compared with intangible assets

The Committee was sabisfied that management used a
consistently applied model for identifying and valuing assets
that are core to the existing business model Independent
valuation experts were consulted when required such

as for the Meal2Go acquisiion where additional insight

was required

Please refer to notes 33 and 34 to the financial statements
for information on the business combinations
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Report of the Audit Committee

continued

Significant Issues (continued)

Significant issues the Committee has considered

Long-term employee incentive costs

Several share-based incentive schemes are in place for the
Drrectors and employees of the Group The total charge for
long-term employee incentive costs in the year was £4 9 million

The charge relates to grants made prior to the Group’s listing on
the London Stock Exchange As a result the fair value of the
options granted could not be based on the Company’s listed
share price, but had to be based on other valuations available or
determined by management In addition, the plans are bespoke
and are accounted for accordingly

The valuations of the Group prepared by management,

that supported the fair values of the latest grants made

in February 2014 were presented to the Audit Committee

The accounting for each of the vanous schemes was

considered by the Audit Committee Further details

regarding the schemes are disclosed within note 37

to the financial statements \

|
I
I
How the issue was addressed
|
I

The main judgement area concerning share based payments
was with regards to the valuation of the business As this was |
concluded upon IPO, this 1s now less of a judgement area !

Potential impairment of goodwill and intangible assets
At 31 December 2014, the Group had goodwill balances
totalling of £51 2 million and other intangible assets totalling
£12 7 million

Impairment reviews have been performed by management
on the Group's cash generating units ("CGUs") to which
goodwill and other intangible assets have been allocated
The cash flow forecasts used were based on the budgets
approved by the Board together with assumed growth
rates, thereafter The key assumptions around future
growth rates and discount rates used were reviewed

and considered by the Audit Committee In addition, the
Committee reviewed management’s sensitivity analyses
regarding these assumptions

The Committee has been satisfied that there was no
impairment of goodwi!l and cther intangible assets as at

31 December 2014 Please refer to notes 16 to the financial
statements for further information

Meeting the new reporting requirements of being a
listed entity

In April 2014 JUST EAT listed on the London Stock exchange,
bringing with it addibonal regulatory and reporting requirements
Being a listed entity brings with it additronal reporting
requirements and the Group's 2014 Annual Report is the first
prepared under such requirements

Management have employed expenenced individuals to
ensure all reporting requirements are met

The Audit Committee reviewed the disclosures in the Annual
Report, including those included for the first ime, and
discussed them with management and the Group’s auditors
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Internal controls and risk management environment
The Board 1s ultimately responsible for the operation of an
effective system of internal control and risk management
appropriate to the business

The Company has complied with the FRC’s revised Internal
Control Guidance for Directors on the Code published in 2005
(the Turnbull guidance) throughout the pericd and up to the date
on which these financial statements were approved

Day-to-day operating and financial responsibility rests with
senmior management and performance 1s closely monitored on
a monthly basis

Set out below is further comment on the areas of internal control
and risk management

Internal control environment

The following key elements comprise the internal control
environment which has been designed to 1dentify, evaluate and
manage, rather than eliminate, the nsks faced by the Group in
seeking to achieve Its business objectives and ensure accurate
and timely reporting of financial data for the Company and

the Group

* an appropniate organisationa! structure with clear
lines of responsibility,

+ a comprehensive annual strategic and business
planning process,

s systems of control procedures and delegated authonties
which operate within defined guidelines, and approval hmits
for capital and operating expenditure and other key business
transactions and decisions,

+ a robust financial control, budgeting and rolling forecast
system, which includes regular monitoring, vanance analysis,
key performance indicator reviews and risk and opportunity
assessments at Board level,

« procedures by which the Group’s consolidated financial
statements are prepared, which are monitered and
maintained through the use of internal control frameworks
addressing key financial reperting nisks anstng from changes
in the business or accounting standards,

» an expenenced and commercially focused legal function that
supports the Group’s operational and techmical functions,

» established policies and procedures setting out expected
standards of integnty and ethical standards which reinforce
the need for all employees to adhere to all legal and
regulatory requirements,

= an expenenced and qualfied finance function which regularly
assesses the possible financial impact of the risks facing the
Group, and

« an ongoing risk management programme, including
a comprehensive disaster recovery and business
interruption plan

An Internal Audit function was established during the year to
carry out regular reviews of the Group’s systerns of internal
control and nsk management The aim of the Internal Audit
function 1s provide assurance that the system of internal controls
1s operated correctly in the Group

How we manage risk

As shown on the following page, the Company has a robust

nsk management process that follows a sequence of risk
identification, assessment of probability and impact, and assigns
an owner to manage mitigation activities A register 1s kept of all
corporate risks and 1s monitored by senior management and
reported to the Audit Committee

Throughout the penod of review, the nisk register and the
methodology applied 1s the subject of continuous review by
senior management and updated to reflect new and developing
areas which might impact business strategy

The Audit Committee actively review the risk register and assess
the actions being taken by senior management to monitor and
mitigate the nsks Those nisks which are considered to be the
principal rnisks of the Group are presented on pages 36 to 39
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Report of the Audit Committee
continued

Risk management framework

This approach to risk management helps to facilitate top-down and bottom-up perspectives across key business risks within the
organisation The corporate nsk register i1s presented to, and reviewed by, the Audit Committee on a regular basis
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Review of effectiveness

The Audit Committee, on behalf of the Board, has reviewed

the effectiveness of the internal control systems and nsk
management processes In place dunng the period, taking
account of any matenal developments since the financial penod
end. The Committee has not identfied, nor been advised, of any
failings or weaknesses that it has determined to be significant

Independence and performance of the auditors

The Audit Committee has set a policy which is intended to
maintain the independence and integrity of the Company's
Auditors when acting as auditor of the Group’s accounts The
policy governs the provision of audit, audit-related assurance and
non-audit services provided by the auditor and, in summary,
requires approval by the Committee for all projects with an
expected cost in excess of £50,000

Dunng the year, the audit-related assurance services provided
by the Auditors to the Group mainly comprised the review of the
half-year results Other services performed by the Auditors In
2014 related mainly to their work as Reporting Accountants in
connection with the Company’s IPO, and subsequent step-up

to the Main Market from the High Growth Segment, They also
included, tax complance and tax advisory work Primarily due to
their role as Reporting Accountants for the IPC and Main Market
step-up the non-audit fees have exceeded the audit fees in the
2014 financial year

The fees paid for these other services during the year
represented 239% of the fees paid for the statutory audit and
audit-related assurance services together However, excluding
the fees in relation to their role as Reporting Accountants, this
proportion was 54% Further details of these amounts are
included in note 10 of the accounts The Company intends to
comply with the new EU rules in relation to non-audit fees to the
Auditors which are to come into force in 2016 (which excludes
work carned cut as Reporting Accountants)

The external Auditors are not permitted to provide internal
auditor services to the Group PwC have been selected as the
co-spansor for our Internal Audit work Before any former
employee of the external or internal audit team may be
employed by the Group, careful consideration must be given as
to whether the independence of the Auditors will be adversely
affected, and approval of the Audit Committee 15 required This
particular circumstance has not ansen since the IPO

Deloitte were appointed as the Group’s Auditors in 2009 and the
most recent partner rotation took place in 2013 Whilst we do
not consider it hecessary to have a policy for the rotation of the
external audit firm immediately following the Company’s IPO, we
plan to keep this possibility under review 1n the coming years and
will continue to comply with the audit tender rules applying to
the Company The Auditors are required regularly to report on
and confirm their independence in their role

The Audit Committee has assessed the performance and
effectiveness of the 2014 external audit process in the past year
primanly through dialogue with the senior members of the
finance and company secretanal teams A detaled follow-up will
be scheduled upon completion of the audit process {Including the
individual subsidiary statutory accounts audit process) where
additional feedback will be sought from senior managers around
the business {not mited to the finance team) through the use of
audit quality questionnaires The initial results of the assessment
were discussed with the Group finance team, before being
presented to the Committee, to inform our recommendation to
the Board for the annual re-appointment of the external auditors
We believe that the Group's procedures as summansed above
safeguard the objectivity and independence of the Auditors

On behalf of the Audit Committee

Andrew Gniffith
16 March 2015
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Report of the

Remuneration Committee

2014 was a very significant year for
JUST EAT, covering its IPO in April.
During the first nine months of trading
as a publicly listed company, the
Company generated a circa. 19% total
return to its shareholders (from the
Placing Price to the closing price on
31 December 2014) compared with

a 0.2% return for the FTSE 250 as a
whole, As set out more fully earlier

in this Annual Report, our operating
and financial performance remained
strong and provides a good platform
for future growth.

The year-on-year increase 1n all of our KP1s (as presented on
page 26 and 27) demonstrate how successful this first year as a
hsted business has been for the Group The 2014 Directors’
annual bonus scheme was based around two of these KPls
(revenue and Underlymg EBITDA) as well as personal/strategic
objectives The weighting and achievemnent of these targets,
along with the total bonus earned, 1s set out In further detail
later 1n this report (see page 75). Looking forward over the
longer term, in 2015 we plan to grant performance share awards
that vest based on EPS and Total Shareholder Return based
performance conditions over the next three years as summansed
on pages 64 and 65 This aligns to our underlying commitment to
deliver sustainable, above market, returns to cur shareholders

By reporting on a financial year duning which the Company
undertook its IPO, cur Remuneration Report for this year
inevitably shows a position of transition in terms of the payments
made to Directors However, recognising our new status as a
listed company, we are also using the Remuneration Report to
set out our future Directors’ Remuneration Policy which, if
approved at our 2015 AGM, will apply to all payments made to
our Directors for three years from that date

Our Directors’ Remuneration Policy

At the point of IPO the Company concluded that, as its pre-
existing long-term incentive arrangements did not fully vest on
1PO (as was the position with the majonty of other IPO’s in
2014), 1t was unnecessary to distract the IPO process by focusing
on senior executive remuneration Instead, and as referred to in
the Prospectus, the Company decided it was more appropriate
for the newly appointed Remuneration Committee (consisting of
the independent directors appointed at IPO) to undertake its own
review of remuneration following the IPO with a view to putting
In place a clear, robust, farr and not excessve policy to be
applied for the future

To achieve this, the Committee selected its own independent
adviser, commissioned a review of both the underlying policy and
the more detailed remuneration arrangements and consulted
with the Company’s principal shareholders The resulting policy 1s
set out In the appropriate detaill over the following pages, with
the key points being

» The overall remuneration policy 1s to set Executive Directors’
total pay by reference to {but by no means solely driven by)
the median of data for companies with an equivalent market
capitalisation ("*market cap™)

« While the generally accepted main input into remuneration
benchmarking i1s market cap, the Committee was conscious of
the Company’s relatively high market cap to revenue ratio and
felt that some level of discount was appropriate Accordingly,
for the three year Iife of this policy, it I1s currently envisaged
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that a discount should be applied to the indicative benchmark
data of approximately 20%, which is in Iine with our adwisers’
assessment of the typical level of discount in less mature
businesses with a high market cap to revenue ratio The
Committee noted that not all such companies apply a discount
and, particularly as the Company itself matures, it may not be
appropriate to retain such a discount factor during the entire
three year period or beyond

¢ The current adjusted median salary levels for the CEO
and CFO are considered to be £465,000 and £320,000
respectively, which the Committee will move to in two
tranches with effect from January 2015 and January 2016
The second tranche will be subject to adjustment - up or
down — based on the circumstances prevailing at the time
(e g the Company’s performance and size)

s While the Company’s benefits and pension arrangements are
felt to be modest, with the latter currently capped at a 5%
contribution, no change 1s proposed

« Recognising the continued growth aspirations for the
Company to deliver ongoing superior returns for all
shareholders, the below market level of benefits and size-
adjusted salaries should be offset with moderately above
median bonus and LTIP opportunity with

— a bonus maximum for the CEQ and CFO of 150% and
120% of salary respectively, which will now be subject
to newly introduced clawback provisions to reflect
best practice,

— an annual long-term incentive award under the
Performance Share Plan (“PSP”) (which was established at
IPQ) over shares worth 200% and 160% of salary
respectively The first awards at this level will only be
granted in 2016, with the 2015 grants (the first post-IPQ)
set at half the policy leve! to further provide a smooth
transition towards a market-reflective package To reflect
emerging best practice, we are also introducing a two-year
post vesting holding period into the PSP, with clawback
also applying, and

— both plans subject to appropriately demanding
performance hurdles inked to the future success
of the Company

« Qverall, this produces a target package consistent with
the adjusted benchmark median albeit with a bias to
performance-related pay through a size-adjusted market
salary, and below market benefits which are offset by a
moderately higher performance-related pay opportunity
We are also increasing our share ownership guidelines
for the Executive Directors to 400% of salary (from the
current 200%)

Designing a pay structure, particularly for the first time following
our TPO, Involves various judgements We believe that, on behalf
of all shareholders, we have fulfilled our objectives of developing
an appropriate, robust, performance-orientated and not
excessive approach, by transitioning to a size-discounted market
median positioning over two years

Format of the Report and matters to be approved at

our AGM

The regulations governing the directors’ remuneration reports of
hsted companies require that we split our report into two
sections the Policy Repert sets out the Company’s forward-
locking Directors’ Remuneration Policy which provides the
appropriate level of detail of the points explained in the
preceding section The separate Implementation Report provides
details of the payments made to Directors in 2014, as well as
other required disclosures

At our 2015 AGM, we will be holding two votes en remuneration
matters

« avote on the Directors’ Remuneration Policy as set out
in the first part of this Report, and

= a vote on the remaining implementation sections of
this Report

I do hope we can rely upon your support at the AGM

On behalf of the Remuneration Committee and Board

Gwyn Burr
Chairman, Remuneration Committee
16 March 2015
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Report of the Remuneration Committee
continued

Directors’ Remuneration Policy

The Directors’ Remuneration Policy as set out in this section of the Remuneration Report will take effect for all payments made to
Directors from the date of the AGM, which 15 expected to be held on 13 May 2015. The policy has been developed mindful of the new
Corporate Governance Code and 1s felt to be appropnate to support the long-term success of the Company while ensuning that it does
not promote inappropriate risk-taking

Executive Directors
Element and purpose Policy and operation
Base salary Base salaries will be rewewed each year by the Committee

This 1s the core element of pay and reflects the individual’s role

and position within the Group with some adjustment to reflect The Committee does not strictly follow data but uses the

their capabiity and contribution median position as a reference point in considering, in its
Judgement, the appropriate level of salary having regard to
other relevant factors including corporate and individual
performance and any changes in an individual’s role and
responsibilities

Base salary Is paid monthly in cash

Benefits' ? The Executive Directors are reimbursed for their commuting |

To provide benefits valued by recipients costs and associated tax labilibes (up to a value of £12,000)
Additionally, they receive a car allowance or company car (in the
case of the CEQ), private medical cover and insurance benefits
The Committee reserves discretion to introduce new benefits
where it concludes that 1t 1s appropnate to do so, having regard
to the particular circumstances and to market practice

Where appropnate, the Company will meet certain costs
relating to Executive Director relocations and (f necessary)
expatnate benefits

1 Travel and hospitality

While the Committee does not consider 1t to form part of benefits in the normal usage of that term, it has been advised that corporate hospitality (whether paid for by the Company or
another) and business travel for Executive Directors, Non-executive Directors and the Chairman (and exceptionally their families) may technically come within the applicable rules and se
the Committee expressly reserves the right for the Committee to authonse such actiities within its agreed policies

2 Deemed benefits from JSOP participation

Payments to any Director in respect of the deemed cost of interest on loans relating to parbcipation in the JSOP and, if relevant, the writing off of any such loans are benefits within the
scope of the Directors’ Remuneration Policy The value of any such amounts is in addition to the maximum amounts stated in the table above for Benefits for Executive Directors and for
Chairman and Non-executive Directors’ fees
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Maximum Performance measures

Implementation of policy 2015 (for
information purposes, not part of the
Directors’ Remuneration Pohcy)

The Executive Directors’ salaries will not be N/A
increased so as to exceed the medan for the
equivalent roles in companies listed on the
London Stock Exchange with a market
capitalisation ranking which places them within
30 above and 30 below that of the Company at
or about the time when the Committee obtains
such benchmark data In practice, the Company
envisages, for the three-year life of this policy,
further discounting the data by 20% to reflect
the Company's high market cap to revenue ratio
but reserves the right not to apply such discount
should 1t consider that to be necessary to retain
or recruit appropriate executives

Once a switable market level 1s achieved,
further increases would not normally be
increased by more than the average awarded
to staff generally

Base salaries from Admission were as
follows £300,000 for David Buttress,
and £250,000 for Mike Wroe

With effect from 1 January 2015,
these were increased to £420,000 and
£300,000 respectively

Subject to reviewing the benchmark
data in hight of circumstances
prevailing at the time, these wilt
further increase with effect from

1 January 2016 to £465,000 and
£320,000 respectively which wll
broadly position them at the adjusted
(1e discounted to reflect the
Company's relatively mgh ratio of
market cap to revenue) median
against hsted compames of an
equivalent size

It 1s not possible to prescribe the likely change in - N/A
the cost of insured benefits or the cost of some

of the other reported benefits year-to-year, but

the provision of benefits will operate within an

annual hmit of £100,000 (plus a further 100% of

base salary in the case of relocations and

expatnate benefits)

The Committee will monitor the costs of benefits
in practice and will ensure that the overall costs
do not increase by more than the Committee
considers appropnate in all the crcumstances

Details of the benefits received by
Executive Directors are set out on
page 75

There 15 no Intention to introduce
additional benefits in 2015
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Report of the Remuneration Committee

continued

Executive Directors

Element and purpose

Policy and operation

Pension
To provide retirement benefits

Executive Directors can receive pension contributions to
personal pension arrangements or the equivalent amount can
be paid as a cash supplement in heu of pension contributions
(reduced for the impact of employers’ NICs)

Annual Bonus Plan

To motivate executives and incentivise delivery of performance
over a one-year operating cycle, focusing on the short/
medium-term elements of our strategic ams

Annual Bonus Plan levels and the appropriateness of measures
are reviewed annually at the commencement of each financial
year to ensure they continue to support our strategy

Once set, performance measures and targets will generally
remain unchanged for the year, except to reflect events such as
corporate acquisitions or other major transactions where the
Committee considers it to be necessary in its opinion to make
appropriate adjustments

Annual Bonus Plan outcomes are paid in cash following the
determination of achievement against performance measures
and targets

The Committee will keep under review whether it 1s appropnate
for bonuses to be partly deferred into shares Where such
arrangements are operated, individuals would be able to receive
a dividend equivalent in cash or shares equal to the value of
didends which would have accrued duning the vesting pernod

Clawback provisicns apply to the Annual Bonus Plan as
explained in more detail in the notes to the policy table
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Maximum

Performance measures

Implementation of policy 2015 (for
information purposes, not part of the
Directors’ Remuneration Policy)

The maximum employer’s contribution i1s limited
to up to 10% of base salary, although It 1s not
currently anticipated that this wili increase above
the current 5% level for the three-vear life of
this policy

N/A

Contributions rates for Executive
Drrectors are 5% of salary which i1s
not envisaged to change during the
Iife of this policy

The maximurm level of Annual Bonus Plan
outcomes 1s 150% of base salary pa for the
CEOQ and 120% for any other Executive Director
for the duration of this policy

The performance measures applied
may be financial or non-financial and
corporate, divisional or indvdual and
in such proportions as the Committee
considers appropriate

Attaining the threshold level of
performance for any measure will not
produce a pay-out of more than 25%
of the maximum portion of overall
Annual Bonus attributable to that
measure, with a sliding scale to full
pay-out for maximum performance

However, the Annual Bonus Plan
remains a discretionary arrangement
and the Committee retains a standard
power to apply its judgement to
adjust the cutcome of the Annual
Bonus Plan for any performance
measure (from zero to any cap)
should it consider that to

be appropnate

The proposed performance measures
and targets for the financial year to
31 December 2015 will be based on a
mix of Group financial measures
(currently Revenue (40% weighting)
and PBT {40% weighting)), as well as
the achievement of personal/strategic
objectives (20% weighting) The
Committee selected these
performance measures for the Annual
Bonus Plan for 2015 as they represent
a balanced approach to recognising
success against defined objectives

Given the competitive nature of the
Company’s sector, the specific
performance targets for the Annual
Bonus Plan are considered to be
commercially sensitive and
accordingly are not disclosed The
Committee currently intends to
disclose the financial (e g Revenue
and PBT) performance targets for the
year ended 31 December 2015 on a
retrospective basts m the 2015
Directors” Remuneration Report, and
will consider whether the personal/
strategic targets may also be
disclosed
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Report of the Remuneration Committee

continued

Executive Directors

Element and purpose

Policy and operation

Long-Term incentives®

To motivate and incentivise delivery of sustained performance
over the long term, and to promote alignment with
shareholders’ interests, the Group intends to operate the
Performance Share Plan ("PSP"} The Company also has the
ability to grant market value options under an Employee Share
Option Scheme (*ESOS"), although 1t 1s not currently intended
that Executive Directors will receive awards under the ESOS

Awards under the PSP may be granted as mil-cost options,
conditional awards and forfetable shares which vest to the
extent performance conditions are satisfied over a penod of
at least three years

Under the PSP plan rules, vested awards may also be settled
in cash

The PSP rules allow that the number of shares subject to vested
PSP awards may be increased to reflect the value of dividends
that would have been paid In respect of any ex-dividend dates
faling between the grant of awards and the expiry of any
vesting and holding period for awards

Vested awards will be subject to a two-year holding period
during which time awards may not be exercised or released but
are no longer contingent on future employment

Clawback provisions apply to PSP awards and are explained in
more detall in the notes to the policy table

The Company will honour the vesting of all awards granted
under previous policies in accordance with the terms of such
awards, n particular outstanding JSOP awards (and related
ioans) wiil continue on their terms

3 Performance conditions for PSP awards in 2015 (for information and not part of the Directors’ Remuneration Policy)
The performance measures and targets for the PSP awards to be made in 2015 will be based on adjusted EPS and relative TSR performance, summarised as follows

2017 EPS (adyusted as set out below, 50% of award)

% of that part of the award that vests

10 5 pence or more

100%

Between 8 5 pence and 10 5 pence

Pro-rata on straight-line basis between 20% and 100%

B 5 pence

20%

Less than 8 5 pence

0%
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Performance measures

Implementation of policy 2015 (for
information purposes, not part of the
Directors’ Remuneration Policy)

The PSP allows for awards over shares with a
maximum value as at the date of award of 200%
of base salary per financial year, which may be
increased to 300% in exceptional circumstances

The ESOS allows for market value ophions
over shares with a maximum value as at the
date of award of 300% of base salary per
financial year, which may be increased to
400% 1n exceptional crcumstances

The Committee expressly reserves discretion to
make such awards as it considers appropriate
within these limits {although, as stated above, it
1 not currently intended that Executive Directors
will receive awards under the ESOS)

The Committee may set such
performance conditions on PSP
awards as It considers appropnate
(whether financial or non-financial
and whether corporate, divisional
or individual)

Once set, performance measures
and targets will generally remain
unaltered unless events occur which,
in the Committee’s opinion, make it
appropnate to alter the perfermance
conditions 1n such manner as the
Committee thinks fit

Performance pericds may be over
such periods as the Committee
selects at grant, which will not
normally be less than (but may be
longer than) three years

No more than 20% of awards vest for
attaiming the threshold level of
performance conditions

Annual award levels are proposed at
200% and 160% of base salary for
the CEO and CFO respectively

For 2015 only, the awards will be
made at half this level

TSR (50% of award) relative to the constituents, as at the 1 January prior to

grant, of the FTSE250 excluding investment trusts

% of that part of the award that vests

Upper gquintile or more

100%

Between median and upper quintile

Pro rata on straight-ine basis between 20% and 100%

Median

0%

Below median

0%

Performance conditions will be measured over three financial years to 31 December 2017 The EPS condition looks at the EPS achieved in the final year only based on the reported fully
diluted EPS (subject to such adjustments as the Committee conslders appropriate) and TSR compares the TSR over the three months prior to the start of the financial year in which the
grant is made with the three months prior to the end of the third financial year

The Committee selected these performance conditrons as they provide a suitable balance between abselute growth (through EPS) and refative out performance ({through TSR} which are

key measures af success for the Company
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Report of the Remuneration Committee
continued

Executive Directors

Element and purpose Policy and operation

Share ownership guidelines Executive Directors are expected to retan 50% of the ordinary shares

To further align the interests of Executive Directars vesting under all share plans, after any disposals for the payment of

with those of shareholders applicable taxes, until they have achieved the required level of
shareholding (currently 400% of salary)

All-employee share plans Company-operated Sharesave scheme and Share Incentive Plan

To encourage share ownership by employees,

thereby allowing them to share in the long-term These are all-employee share plans established under HMRC tax-

success of the Group and align their interests with advantaged regimes and follow the usual form for such plans

those of the shareholders
Executive Directors are able to participate in all-employee share plans on
the same terms as other Group employees

Clawback

Clawback (being the ability of the Company to claim repayment of paid amounts as a debt within two years of payment) provisions
apply to the Annual Bonus Plan and PSP in certamn arcumstances (e g misstatement of accounts, miscalculation of vesting/payouts
and an actfomission that justifies summary dismissal for misconduct {which has no ttme Imit})}

Stating maximum amounts for the remuneration policy

The Directors’ Remuneration Report regulations and related Investor guidance encourages companies to disclose a cap within which
each element of the Directors’ Remuneration Policy will operate Where maximurn amounts for elements of remuneration have been
set within the Directors” Remuneration Policy, these will operate simply as caps and are not indicative of any aspiration

Differences hetween the policy on remuneration for Directors from the policy on remuneration of other employees
While the appropniate benchmarks vary by role, the Company seeks to apply the philosophy behind this policy across the Company as
a whole Where JUST EAT’s pay policy for Directors differs from its pay policies for groups of employees, this reflects the appropriate
market rate position for the relevant roles The Company takes into account pay levels, bonus opportunity and share awards applied
across the Group as a whole when setting the Executive Directors’ Remuneration Policy

Variations in share capital
The LTIP and ESOS contain standard provisions that allow for the adjustment of awards to take account of vanations in share capital,
demergers, special dividends, etc
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Maximum

Performance measures

400% of base salary for all Executive Directors

The Committee reserves the power to amend (but not reduce)
these levels in future years

N/A

The maximum participation levels for all-employee share plans
will be the mits for such plans set by HMRC from bime to time

Consistent with normal practice, such awards are not subject to
performance conditions
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Report of the Remuneration Committee
continued

Chairman and Non-Executive Directors

Element and purpose Policy and operation

Chairman and Non-Executive Director fees!? The fees paid to the Chairman and to Non-Executive Directors
To enable the Company to recruit and retain a Chairman and aim to be competitive with other fully-listed companies of
Non-executive Directors of the highest calibre, at the equivalent size and complexity

appropriate cost
The fees payable to the Non-Executive Directors are determined
by the Board The fees payable to the Charrman are determined
by the Remuneration Committee

All fees will be subject to penodic review For Non-Executive
Directors the fee structures may involve separate fees for
chairing or for membership of Board committees

Non-Executive Directors will not participate in any new cash or
share incentive arrangements from Admission

No benefits are envisaged for the Non-Executive Directors
{including the Chairman) but the Company reserves the right to
provide benefits (including travel and office support) within the
prescribed limits

1 Travel and hospitality

While the Commitiee does not consider 1t to form part of benefits in the normal usage of that term, it has been advised that corporate haspitality (whether paid for by the Company or
another) and bustess travel for Executive Directors, Non-executive Directors and the Chairman {and exceptionally their families) may techmically come within the applicable rules and so
the Committee expressly reserves the right for the Committee to authonse such actmvities wathin its agreed policies

2 Deemed benefits from JSOP particaipation

Payments to any Director i respect of the deemed cost of interest on loans refating to participation in the JSOP and, If relevant, the writing off of any such loans are benefits within the
scupe of the Directors’ Remuneration Policy The value of any such amounts is in addition to the maximum amounts stated in the table above for Benefits for Executive Directors and for
Chairman and Non-executive Directors’ fees
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Implementation of pelicy 2015

Maxrmum Performance measures (for infermation purposes, not part of the Directors’ Remuneration Policy)

Fees are paid monthly in cash N/A The Chairman currently receives a fee of £100,600

The aggregate fees {and any A breakdown of Non-executive Directors’ current annual fees 1s as

benefits} of the Chairman and the provided below Semor

Non-Executive Directors will not Committee independent

exceed the lirmit from time to Base fee char fee director fee Total
£ £ £ £

time prescribed within the

Company’s Articles of Association Andrew Griffith 50,000 7,500 5,000 62,500

for such fees (currently £2 miilion Gwyn Burr 50,000 7,500 - 57,500

pa In aggregate) Henr Moissinac 50,000 - - 50,000

Any Increases actually made will
be appropriately disclosed As each of the independent Non-Executive Directors was appointed in
2014, a full annual fee has not been earmed during the year

The base fee for Non-Executwe Directors was increased from £45,000
effective from 1 January 2015 The fee levels remain in ine with those
of peer companies

Fee levels will remain subject to pencdic review throughout the term of
the Directors’ Remuneration Pelicy
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Report of the Remuneration Committee
continued

Service contracts

Executive Directors

The Committee’s policy 1s that each Executive Director's service agreement should be of indefinite duration, subject to termination by
the Company on 12 months’ notice or 6 months’ notice by the indmidual The service agreements of all Executive Directors comply
with that policy

The service agreements reserve the nght for the Company to make a payment in eu of notice to an Executive Director for the
amount of 1 2 and 1 1 times (for the CEO and CFO respechively) of base salary for the notice period if notice 1s served on or after

1 January 2015 The small premium to base salary reflects the Company’s estimate of fixed benefits costs Such sums may be paid In
instalments and would cease or be reduced If the indwidual finds an alternative role Contracts do not contain change cf control
provisions but do contain provisions allowing for summary termination

The Committee reserves flexibility, for an appropriate candidate in exceptional circumstances only, to introduce a longer initial notice
pernod (of up to two years) reducing over ime

The date of each Executive Director’s contract 1s

Contract date
Dawvid Buttress 8 Apnil 2014
Mike Wroe 8 Apnil 2014

The service agreements of the Executive Directors are available for inspection at the Company’s registered office during normal
business hours and at the Company's AGM including dunng the fifteen minutes preceding this

Chairman and Non-Executive Directors
Each Non-Executive Director and the Chairman is engaged for an initial penod of two years, subject to annual renewal at the AGM
For Non-executive Directors, other than the Chairman, these engagements can be terminated by either party on three months’ notice

The Non-Executive Directors cannot participate in new awards under the Company’s incentive plans from Admission, are not entitled
to any pension benefits and are not entitled to any payment in compensation for early termination of their appointment beyond the
three months’ notice referred to above

for the Chairman and each Non-Executive Director the effective date of therr latest letter of appointment 1s

Name Date of Appontment Term
John Hughes CBE 15 December 2011 2 years
Bemamin Holmes 10 July 2009 2 years
Michael Risman! 12 March 2014 2 years
Frederic Coorevits 10 July 2009 2 years
Andrew Griffith 12 March 2014 2 years
Gwyn Burr 12 March 2014 2 years
Henr Moissinac 1 August 2014 2 years

The letters of appointment of the Non-Executive Directors are avallable for inspection at the Company’s registered office during
normal business hours and at the Company’s AGM including during the fifteen minutes preceding this

1 Mr Risman also acted as the prnimary representative of the former corporate cirector of the Company, Vitruvian Directors I Limited, from April 2012 to March 2014
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Recruitment Remuneration Policy

The Company’s recruitment remuneration policy aims to give the Committee sufficient flexibility to secure the appointment and
promotion of high-calibre executives to strengthen the management team and secure the skill sets to deliver our strategic aims
However, as an external recruitment at director level has not yet taken place, the preparation of this policy 15 challenging as it

provides for an event which has not been the Company’s practice

In terms of the principles for setting a package for a new
Executive Director, the starting point for the Committee will
be to apply the general policy for Executive Directors as set
out above and structure a package in accordance with that
policy Consistent with the Directors” Remuneration Report
Regulations, the caps contained within the policy for fixed pay
do not apply to new recruits, although the Committee would
not envisage exceeding these caps in practice

The Annual Bonus Plan and long-term incentives will operate
(including the maximum award levels) as detalled in the
genera! policy In relation to any newly appointed Executive
Director Any recruitment-related long-term incentive awards
which are not buy-outs will be subject to the imits as stated
in the general policy (e g 300% in the PSP) Details of any
recruitment-related awards will be appropristely disclosed

For an internal appointment, any vaniable pay element
awarded n respect of the prior role may either continue on its
orniginal terms or be adjusted to reflect the new appointment
as appropriate

For external and internal appointments, the Committee may
agree that the Company will meet certain relocation expenses
as it considers appropriate

For external candidates, it may be necessary to make
additional awards in connection with the recruitment to
buy-out awards forfeited by the individual on leaving a
previous employer For the avoidance of doubt, buy-out
awards are not subject to a formal cap

For any buy-outs the Company will not pay more than 15, In
the view of the Committee, necessary and will in all cases
seek, In the first instance, to deliver any such awards under
the terms of the existing Annua!l Bonus Plan and long-term
incentives It may, however, be necessary in some cases to
make buy-out awards on terms that are more bespoke than
the existing Annual Bonus Plan and long-term incentives

All buy-outs, whether under the Annual Bonus Plan, long-term
incentives or otherwise, will take account of the service
obhgations and performance requirements for any
remuneration relinquished by the individual when leaving a
previous employer The Committee will seek to make buy-outs
subject to what are, in its opinion, comparable requirements
in respect of service and performance However, the
Committee may choose to relax this requirement in certain
cases (such as where the service and/or performance
requirements are matenally completed, or where such factors
are, in the view of the Committee, reflected in some other
way, such as a significant discount to the face value of the
awards forfeited) and where the Committee considers it to be
in the interests of shareholders

A new Non-Executive Director would be recruited on the terms explained above in respect of the main policy for such Directors
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Report of the Remuneration Committee

continued

Termination Policy Summary

It 1s appropriate for the Committee to consider treatments on a termination having regard to all of the relevant facts and
carcumstances available at that ime This policy applies both to any negotiations linked to notice periods on a termination (see Service
Contracts above) and any treatments that the Committee may choose to apply under the discretions available to it under the terms of
the Annual Bonus Plan and PSP plans The potential treatments on termination under these plans are summarised in the table below

Incentives

If a leaver is deemed to be a "good
leaver”, for example, leaving through
death or otherwise at the discretion
of the Committee

If a leaver i1s deemed to be a "bad
leaver”, for example, leaving for
disciplinary reasons or to Join a
competitor

Other exceptional cases,
e g <hange in control

Annual Bonus Plan

Committee has discretion to
determine Annual Bonus
which will typically be imited
to the penod actually worked

No awards made

Committee has discretion to
determine Annual Bonus

Performance Share Plan

Will receive a pro-rated award
subject to the application of
the performance conditions at

All awards will normally lapse

Will receive a pro-rated award
subject to the application of
the performance conditions at

the end of the normal
performance period

the date of the event, subject
to standard Committee
discretions to vary time
Committee retains standard pro-rating
discretions to either vary time

pro-rating or to accelerate

vesting (and release any

holding pericd) to the earlier

date of cessation (determining

the performance conditions at

that tme)

Under the Jaint Share Ownership Plan, “good leavers” will retain the nghts to any vested portions of their awards for a period and
"bad leavers” will have theirr awards repurchased at cost

SIP and Sharesave provides treatments for leavers in ine with HMRC rules for such plans

The Company has the power to enter into settlement agreements with Directors and to pay compensation to settle potential legal
claims In addition, and consistent with market practice, in the event of the termination of an Executive Director, the Company may
pay a contribution towards that individual’s legal fees and fees for outplacement services as part of a negotiated settlement Any such
fees will be disclosed as part of the detall of termination arrangements For the avoidance of doubt, the policy does not include an
explicit cap on the cost of termination payments

External appointments

The Company’s policy 1s to permit an Executive Director to serve as a Non-Executive Director elsewhere when this does not conflict
with the individual’s duties to the Company, and where an Executive Director takes such a role, they will be entitled to retain any fees
which they earn from that appointment No Executive Director currently holds such an appointment
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Statement of consideration of employment conditions
elsewhere in the Group

Pay and employment conditions generally in the Group are taken
into account when setting Executive Directors’ remuneration

The Committee recerves regular updates on overall pay and
conditions in the Group, including {but not iimited to) changes in
base pay and any staff bonus pools in operation There 1s also
oversight of the all-employee share schemes which Executive
Directors and all other Group employees can participate in on the
same terms and conditions

Reflecting standard practice, the Company did not consult with
employees in drawing up this Remuneration Report

Statement of consideration of shareholder views

The 2015 AGM is the first occasion on which the Company will
seek the support of its shareholders for matters relating to the
remuneration of Executive Directors The Committee will ensure
that it considers all of the feedback which it receives from its
shareholders durning this process

Iltustrations of application of remuneration policy

The charts above aim to show how the remuneration policy for
Executive Directors 15 applied using the following assumptions,
as detailed to the nght

E'000

+ Consists of base salary, benefits and
pensicn

+ Base salary 1s the salary to be paid in 2015

+ Benefits measured as benefits paid in the
year ending 31 December 2014 as set out In
the single total figure table

+ Pension measured as the defined
contrnibution or cash allowance in lieu of
Company contributions of S% of salary

Base Salary Benefits Pension Total Fixed

David Buttress 420 74 21 515

Michael Wroe

300 38 15 353

Target

Based on what the director would recewve if
performance was on-target (excl share price
appreciation and dvidends)

* Annual Bonus consists of the on-target
bonus of 50% of maximum opportunity

+« PSP consists of the threshold level of
vesting {20% vesting)

Maximum

Based on the maximum remuneration
recewvable (excl share prnice appreciation
and dividends)

+ Annual Bonus consists of maximum bonus
of 150% of base salary for the CEO and
120% for the CFO

+« PSP consists of the face value of awards
(100% of salary for the CEQ and 80% for the
CFQ although the policy In subsequent years
will be two times this level and so these
grant levels are also indicated in the charts)
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Report of the Remuneration Committee
continued

Implementation Report

Single total figure table (audited)

The remuneration for the Executive and Non-Executive Directors of the Company who performed gualifying services duning the
year Is detailed below With the exception of the Chairman, John Hughes, the Non-Executive Directors received ne remuneration
other than their annuai fee during the financial year

As the Group listed in Aprl 2014, part of the 2014 and all of the 2013 remuneration relates to when JUST EAT was a
privately-owned Group

For the year ended 31 December 2014

Salary Taxable Bonus Long-tern Total

and fees benefits scheme’ incentives* Pension® Other* remuneration

E £ £ E £ £ £

John Hughes 89,692 20,691 - 844,668 — 184,136 1,139,187

Dawvid Buttress 285,101 66,624 303,967 2,204,682 2,847 961,244 3,824,465

Mike Wroe 235,809 35,165 143,237 1,069,590 4,788 466,336 1,954,925

Andrew Gniffith! 47,917 - - - - - 47,917

Gwyn Burr! 43,750 - - - - - 43,750

Henr Moissinac? 18,750 - - - - - 18,750
1 Non-Executive directar appointed with effect from 12 March 2014
2 Non-Executive director appointed with effect from 1 August 2014

3 The bonus numbers above include the Executive Directar annual bonus scheme and cash bonuses paid to cover the tax arising on the reimbursement of taxable expenses relating to

ordinary commuting
4 The long term incentives column includes interests granted under the 2014 JSOP tranche 2 These interests have performance conditions attached to vesting, along with continued
employment, as detailed within the JSOP section These Interests have been included in the single tatal figure table in the year in which the performance condition is measured and
valued at the average share pnice during the last quarter of 2014, which was determined to be £3 06, less the hurdle price
The pension numbers represent employer contribubions to the defined contnbution pension plan which was introduced during 2014
The Other column includes interests granted under the 2014 1SOP tranche 1 This interest has no performance conditions other than continued employment and Is therefore reported
at the date of grant The interest has been valued at the share price at the date of grant as agreed with HMRC, less the hurdle price

o

For the year ended 31 December 2013

Salary Taxable Bonus Total

and fees benefits scheme? Pension Other! remuneratian

£ £ E £ £ £

John Hughes 53,333 10,853 - - - 64,186
David Buttress! 230,684 20,373 116,162 - - 367,219
Mike Wroe? 167,684 12,501 56,862 - - 237,047

1 Dawid Buttress was formally appointed as CEO on 9 July 2013, although he was acting CEQ prior to this His remunerabon for the 12 months ended 31 December 2013 has been
included above in order to provide comparatrve data to bis 2014 remuneration

2 Mike Wroe was formally apponted to the Board on 17 October 2013 His remuneration for the 12 months ended 31 December 2013 has been included above in order to provide

comparative data to hs 2014 remuneration

The bonus numbers above include the Executive Director annual bonus scheme

The Other column includes interests granted under the JSOP 2013 This interest has no perfermance condibions other than continued employment and 1s therefore reported at the

date of grant The interest has been valued at the share price at the date of grant as agreed with HMRC, less the hurdle price, which in this Instance were the same

Fa)

The three non-independent Non-Executive directors, Fredenc Cocrevits, Benjamin Holmes and Michael Risman, received no
remuneration during 2014 or 2013 Laurel Bowden received no remuneration for her services prior to stepping down from the
Board in October 2014
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Taxable benefits (audited)
Until the Jomnt Ownership Awards are sold, the Company makes annual payments to participants, the net amount of which wall
reimburse the participants for the annual iIncome tax charge that arises on such proportion of the outstanding beneficial loan amount
as Is attnbutable to the remaining jointly-owned shares The annual payment made to the Directors and the taxable benefit anising on
the outstanding loan amount are included within the taxable benefits column in the single total figure table The taxable benefit
ansing on the outstanding loan amounts 1s detailed below

Taxable benefit anising
on the JSOP loans

2014 2013

£ £

John Hughes 14,358 6,387
Dawvid Buttress 43,199 8,294
Mike Wroe 22,410 5,858

Further detall on the Joint Ownership Awards Is provided on page 76
The Executive Directors are reimbursed for commuting costs and David Buttress receives a car allowance of £7,900 per annum

The Executive Directors are non-contributory members of the Company’s private health scheme which provides cover for them and
their immediate family currently defined as thewr spouse/partner and dependant children aged under 21,

Although not a taxable benefit, the Executive Directors participate in the Company’s life assurance scheme which pays their
dependants a sum equal to four times salary if they die during their term of employment by the Company

Short-term incentives (audited)

Bonus scheme

Dunng the year, the Remuneration Committee decided bonuses were payable based on certain personal/strategic and financial
performance targets which had been agreed at the start of the year

David Buttress M:ike Wroe

Total bonus Total bonus

Weighting as % achieved earmned Weighting as Yo achieved earned

%o of bonus in 2014 £ % of bonus In 2014 £

Personal/strategic targets 40% 100% 120,000 40% 100% 56,000
Financial targets

Revenue targets* 32.5% 100% 97,500 32.5% 100% 45,500

Underlying EBITDA targets* 27.5% 100% 82,500 27.5% 100% 38,500

Total bonus achieved 100% 300,000 100% 140,000

*  This element of Executive banus 1s inked to a Group KP1

The specific performance targets for the Annua) Bonus Plan for 2014 are considered to be commercially sensitive and accordingly
are not disclosed However, following the conclusion of the year ended 31 December 2015, the Committee will disclose the
financial performance targets for 2015 on a retrospective basis and will consider whether it 15 feasible to disclose the personal/
strategic targets
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Report of the Remuneration Committee
continued

Long-term incentives and Other {(audited)
Awards granted under long-term incentive plans with performance conditions attached are included in the single total figure table
within the long-term incentive column in the year in which perfermance conditions are measured

Awards granted under long-term incentive plans with no performance conditions other than continued employment are included in the
single total figure table within the Other column In the year they are granted.

Joint Share Ownership Plan ("TJSOP")

Joint ownership awards have been made under the JSOP consisting of a joint interest in the shares subject to certain terms

and conditions The Ordinary Shares subject to Joint Ownership Awards are already in 1ssue and are held by an Employee Benefit
Trust (“"EBT")

Under the terms, the participant’s interest in the jointly-owned shares entitles the participants to share in the proceeds of sale of
the jointly-owned shares up to the aggregate of the participant’s subscription amount and the value in excess of a set hurdle Each
participant was required to pay a subscription amount for the jointly-owned shares equal to the market value of the participant’s
interest as determined by HMRC In accordance with the terms of the JSOP, such amount was left outstanding as a hability to

the Company

As a preparatory step to Admission, the Company called alt outstanding subscriptions amounts on the Jointly-owned shares to be
paid up in full In order to facilitate this, the Company has made a loan to the Chairman, Executive Directors and other participants,
the amount of which was equa! to their outstanding subscription The loans become due for repayment at the latest by the date on
which the jointly owned shares are disposed of and termination of continued employment When the shares vest, if the value of the
participants interest 1s less than the outstanding beneficial loan amount, the balance remaintng on the loan once the participants
interest has been deducted 1s no longer payable As detailled in the taxable benefits section on page 75, the Company makes annual
payments to reimburse participants for the income tax charge that arises on the outstanding beneficial loan amount each year,

The Joint ownership awards vest over time, with 25% on the specified date established on grant and then equally on a quarterly or
monthly basis until becorming fully vested on the fourth anniversary of the vest start date Once vested, the participant can require

the shares subject to the Joint ownership award to be sold and the net amount they will receive will equal the proportion of the sale
proceeds that exceed the hurdle amount for their shareholding

During the year, before the Company’s IPO, the following awards under the JSOP were made

Number of

shares over Share valuatron
whach interest Hurdle price Face value! at grant Vesting Length of
Scheme 15 held £ £ £ Grant date start date  vesting period
John Hughes 2014 1SOP tranche 1 352,350 05767 182,700 10993 31012014 01072013 4 years
2014 1S0P tranche 2 352,350 06633 152,685 10993 31012014 01072014 4 years
2014 JS0P tranche 3 352,350 07626 117,450 10953 31012014 01072015 4 years
Dawid Buttress 2014 JSOP tranche 1 1,839,375 05767 953,750 10993 31012014 01012013 4 years
2014 JSOP tranche 2 919,674 06633 398,525 10993 31012014 01012014 4 years
2014 S0P tranche 3 919,701 07626 306,567 10993 31012014 01012015 4 years
Mike Wroe 2014 JSCP tranche 1 892,350 05767 462,700 10993 31012014 01072013 4 years
2014 JSOP tranche 2 446,175 06633 193,343 10993 31012014 01072014 4 years
2014 JSOP tranche 3 446,175 07626 148,725 10993 31012014 01072015 4 years

1 The face value of the JSOP awards has been calculated using the value of the interest in the share at the date of grant as agreed with HMRC
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The 2014 3SOP tranches have the following vesting conditions
Amount vesting

if minimum
performance
Scheme Vesting period Vesting performance conditrons? achieved
2014 JSOP tranche 1 25% one year after the vesting start date and None 100%
then equally on a monthly basis for remaining
three years
2014 1SOP tranche 2 As above Underlying EBITDA must be greater than £13 5 100%
million for the year ended 31 December 2014
2014 ISOP tranche 3 As above Underlying EBITDA must be greater than £15 5 100%

million for the year ended 31 December 2015

1 Underlying EBITDA is defined as excluding any costs of fundralsing (Including an IPO) and excluding any costs assoclated with acquisitions

Dividends payable on the jointly-owned shares are split between the participant and the Employee Benefit Trust, in proportion to the
value of their respective interests at such time There are currently no dividends accrued

The following table summanses the shares over which the Chairman and Executive Directors had an interest in under the JSCP and
those Interests that have vested and been exercised during the year

Number of

shares aver

Number granted Number vested Number exercised whlcl:sn?‘;elae::

Prior to During Prior to During Prior to Dunng 31 December

Scheme 2014 2014 2014 2014 2014 2014 2014

John Hughes JSOP 2011 1,620,000 - 708,750 405,000 - 506,250 1,113,750

JSOP 2013 540,000 - - 202,500 - - 540,000

2014 J50P tranche 1 - 352,350 - 124,767 - - 352,350

2014 JSOP tranche 2 - 352,350 - - - - 352,350

2014 3SOP tranche 3 - 352,350 - - - - 352,350

Dawvid Buttress 2014 )SOP tranche 1 - 1,839,375 - 881,361 - - 1,839,375

2014 JSOP tranche 2 - 919,674 - - - - 919,674

2014 JSOP tranche 3 - 919,701 - - - - 919,701

Mike Wroe JSOP 2011 720,900 - 360,450 180,225 - - 720,900

2014 JSCP tranche 1 - 852,350 - 316,035 - - 892,350

2014 JSOP tranche 2 - 446,175 - - - - 446,175

2014 JSOP tranche 3 - 446,175 - - - - 446,175

The gain made on exercise of JSOP interests in the year was £1,255,313
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Report of the Remuneration Committee

continued

Enterprise Management Incentive ("EMI") Share Option Plans (audited)
Under the terms of the EM] Schemes, the Executive Directors as detalled below have options to purchase shares in the Company

Options are no longer being granted under this scheme and no grants were made during 2014 All remaining options held by Executive
Directors were exercised during 2014

Share options

Share options

at Number at

Exercise prce 31 December vested but Number 31 December

2013 unexercised exercised 2014

Dawvid Buttress 00463 677,700 - 677,700 -

The EMI ophions exercised dunng the year ended 31 December 2014 were done so prior to the IPQ and as such, the market value of
the shares at the date of exercise I1s not easily ascertainable Assuming the share price at date of exercise was equal to the share price
at IPO, the gain made on exercise of the EMI optiens in the year would have been £1,730,645

Statement of directors’ shareholding and share interests (audited)

The table below details for each Executive Director and the Chairman, the total number of Directors’ interests In shares at
31 December 2014 There were no performance measures attached to the EMI share options or shares held There are no

shareholdings or share interests held by the Non-Executive Directors

Number of shares over which nterest 15 held (J5QOP)

EMI share ophons

with performance conditions

Without perfarmance conditions

Without performance conditions

Vested but Exercised Vested but Exercised Vested but Exercised

Unvested unexercised dunng the year Unvested unexercised during the year Unvested unexerctsed  dunng the year

John Hughes 704,700 - - 1,071,333 934,767 506,250 - - -

David Buttress 1,839,375 - - 958,014 881,361 - - - 677,700

Mike Wroe 892,350 - - 756,540 856,710 - - - -
Number of Total of all

shares held  interests held Total

John Hughes 135,000 2,710,800 2,845,800

David Buttress 2,216,511 3,678,750 5,895,261

Mike Wroe 1,107,945 2,505,600 3,613,545

1 Includes those unvested and vested but unexercised interests

The shareholdings and awards set out above include those held by Directors and their respective connected persons

Under share ownership guidehnes implemented by the Remuneration Committee, Executive Directors are required to build and then
maintain a sharehelding (excluding shares held conditionally under any incentive arrangements but including a number of shares to
the value of any vested and exercisable interest under the Company’s Joint Share Ownership Plan) equivalent to at least 400% of base
salary At the 2014 year end, the Executive Directors complied with this requirement
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Performance graph and CEO remuneration table {(unaudited)

The following graph shows the TSR performance of an investment of £100 1n JUST EAT plc’s shares from its listing in April 2014 to the
end of the period, compared with a £100 investment in the FTSE 250 Index over the same period The FTSE 250 Index was chosen as
a comparator because 1t represents a broad equity market index of which the Company s a constituent The TSR was calculated by
reference to the movements in share pnce The Company has not paid a dividend since Apri! 2014 and therefore the Company’s TSR
does not include a dividend amount

E
140

120
100
80
60
40

20

1]

03/04/2014 03/05/2014 03/06/2014 03/07/2014 03/08/2014 03/09/2014 03/10/2014 03/11/2014 03/12/2014
~——JUST EAT ——FTSE 250

The table below details the CEO remuneration over the same period as presented in the TSR graph

Long-term incentive vesting

Single figure of total Annual bonus pay-out rates against maxmum
remuneration against maximum % opportunity %
2014 3,824,465 100% 100%

As the Group listed in April 2014, part of the 2014 remuneration relates to when JUST EAT was a privately owned group

Percentage change in remuneration of Director undertaking the role of CEO (unaudited)

The below table presents the year-on-year percentage change in remuneration received by the CEQ, compared with the change in
remuneration received by all UK employees All UK employees was chosen as a suitable comparator group as this includes the UK call
centre employees and excludes senior management and international employees who are on different pay structures

Percentage increase
n remuneration between
2013 and 2014

CEQ  All colleagues

Salary and fees 24% 18%
Short-term incentives 162% 113%
All taxable benefits 227% -

The nse in taxable benefits for the CEQ reflects benefits relating to the JSOP as descnbed on page 76

Klaus Nyengaard resigned as CEO on 31 January 2013 and Dawvid Buttress was formally appointed to the role of CEO on 9 July 2013
In order to calculate the percentage increase in CEC remuneraticn, the remuneration for Klaus Nyengaard for the one month he was
in position 1n 2013 has been included and 11 months of the 2013 remuneration for David Buttress As the Group listed in April 2014,
part of the 2014 and all of the 2013 remuneration relate to when JUST EAT was a privately owned group
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Report of the Remuneration Committee
continued

Relative importance of spend on pay (unaudited)

The table below details the change in total employee pay between 2013 and 2014 as detaifed 1n note 9 of the financial statements

In ine with our strategic plans, earnings have been retained for growth and development of the business and therefore no dividends
have been paid since the one paid in April 2014 prior to the IPC as part of a capital restructuring Underlying EBITDA and Revenue
have been used as comparative measures as these KPIs are used by the Directors to measure performance These measures have
been calculated in ine with those in the audited financial statements

2014 2013

% change £m Em

Total gross employee pay 44% 52.0 361
Underlying EBITDA 131% 32,6 141
Revenue 62% 157.0 96 8

Consideration by the Directors of matters relating to Directors’ remuneration
The following Non-Executive Directors were members of the Remuneration Committee dunng the year

¢  Gwyn Burr, Chairman,
« Andrew Gnffith, and

e Henn Moissinac

FIT Remuneration Consultants LLP ("FIT"} were selected by the Committee last year as their remuneration advisers, after a tender
and presentation process involving four leading firms FIT exclusively advise the Committee and do not provide any other advice to
the Group nor do they advise management This has, the Committee believes, ensured their objectivity and independence FIT are
members of the Remuneration Consultants Group and comply with its voluntary code of conduct In relation to execubive remuneration
consulting in the UK

FIT have provided advice on the benchmarking and structuning of executive and senior management remuneration together with
assistance in the Committee’s consultations with shareholders and the Company’s Directors’ Remuneration Policy and Report Fees
payable to FIT in respect of thetr work for the year totalled £48,500

Statement of voting at general meeting

As the Company hsted in Aprd 2014, there has not yet been an Annual General Meeting (“AGM™) where a resolution to pass each of
the Directors’ Remuneration Policy and Directors” Remuneration Report has been put forward for voting In next year’s Annual Report
this section will have the voting breakdown of those two resolutions from this year’s AGM
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Independent

Auditor’s Report

Opinion on financial statements of JUST EAT pic
In our opinion

« the financial statements give a true and fair view of the
state of the Group’s and of the Company’s affairs as at
31 December 2014 and of the Group's profit for the year
then ended,

« the Group financial statements have been properly prepared
in accordance with International Financizl Reporting
Standards {“IFRSs") as adopted by the European Union,

+ the Company financial statements have been property
prepared i accordance with United Kingdom Generally
Accepted Accounting Practice, and

« the financial statements have been prepared in accordance
with the requirements of the Companies Act 2006 and, as
regards the Group financial statements, Article 4 of the
IAS Regulation

The financial statements comprise the Consolidated Income
Statement, the Consolidated Statement of Other Comprehenstve
Income, the Consolidated and Company Balance Sheets, the
Consolidated Statement of Changes in Equity, the Consolidated
Cash Flow Statement, the Company Reconciliation of Movements
in Shareholders’ Funds, and the related notes 1 tc 48, The
financial reporting framework that has been applied in ther
preparation i1s applicable law and IFRSs as adopted by the
European Union and, as regards the parent company financial
statements, as appled n accordance with the provisions of the
Companies Act 2006

Separate opinion in relation to IFRSs as issued by the
IASB

As explained 1n note 2 to the Group financial statements, in
addition to complying with its legal obligation to apply IFRSs
as adopted by the European Union, the Group has also appled
IFRSs as 1ssued by the International Accounting Standards
Board (“IASB")

In our opinion the Group financial statements comply with IFRSs
as Issued by the JASB

Going concern

As required by the Listing Rules we have reviewed the directors’
statement on page 146 that the Group 15 a going concern, We
confirm that

» we have concluded that the directors’ use of the going
concern basis of accounting i the preparation of the financial
statements 1s appropnate, and

+ we have not identified any matenal uncertatnties that may
cast significant doubt on the Group’s ability to continue as a
going concern

However, because not all future events or conditions can be
predicted, this statement 1s not a guarantee as to the Group’s
ability to continue as a going concern
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Independent Auditor’s Report

continued

Our assessment of risks of material misstatement

The assessed risks of matenial misstatement described below are those that had the greatest effect on our audit strategy, the
allocation of resources in the audit and directing the efforts of the engagement team

Risk

How the scope of our audit responded to the nsk

Business combinations

As noted in the Report of the Audit Committee on page 53,
there have been several changes in ownership of Group entities
and acquwsitions during the year As detalled in notes 33 and
34, the total cash consideration for the acquisitions paid
during the year was £14 4 milhion and a total of £10 9 million
of intangible assets and £43 1 milhon of goodwill has been
recogrused on acquisition A gain of £32 0 milhon has been
recognised on the deemed disposal of FBA Invest SaS ("FBA™)
and a gain of £5 8 million has been recogrused on the partial
disposal of Just Eat Brazil Services Online Ltda Provisions
totalling £9 1 million have been recorded in respect of the
buy-out of minority shareholders

The accounting for these transactions 1s complex due to the
judgements taken in the application of accounting standards,
for example in the valuation of the businesses, options

and forward contracts, the recognition and valuation of
consideration, and the identification and valuation of intangible
assets The associated judgements and estimates are described
further in notes 4e and 4f to the financial statements and in the
Report of the Audit Committee report on page 53

We have performed the following procedures on the key
judgement areas

considared management’s assessment of the nature of the
combination, when control passed and the level of controf
existing and compared that assessment with the provisions
within IFRS 3 'Business Combinations’,

examined signed sales and purchase agreements and
associated contractual agreements to understand the terms
and conditions of the transactions including the
appropnateness of the farr value of consideration determined
by management,

assessed the valuation models prepared by management to
value the FBA Invest SAS and IF-JE ParticipacGes Ltda
businesses, the FBA option arrangements, and the intangible
assets identified in the acquired businesses, using our
specialists within the audit team to challenge the
assumptions and methodology used by management,

examined the inputs within the valuatien models, including
the future growth patterns to the historical trends achieved
in more developed markets, and

assessed whether the disclosures presented in note 33 and
34 to the financial statements are in line with the
requirements of IFRS 3

Impairment of goodwill and intangible assets
The Group holds goodwilt of £51 2 million and intangible assets
of £12 7 millon on its Balance Sheet at 31 December 2014

As descnibed tn the Report of the Audit Committee report on
page 54, and note 4e to the consoldated financial statements,
the impairment review process to test the recoverabilty of
goodwill and intangible assets arising on acquisitions involves
the application of judgements and estmates by management,

There are particular risks regarding the judgements to
determine the recoverable amount, including the growth rates
underlying projected future cash flows, the discount rates
applied to those forecasts and the scenarios apphed to test the
sensitivity of the calculations to reasonably possible changes in
key assumptions

We tested the assumptions used by management within their
annual impairment assessment to support the recoverability
of the carrying value of goodwill and intangible assets Our
work included

constdenng the projected future cash flow growth patterns
to the histoncal trends achieved 1in more developed markets
and cornparing long-term growth rates to market data,

engaging valuation specialists within the audit team to
provide addiional challenge regarding the calculations of
the discount rate apphed to these cash flows, and

assessing the appropriateness of the sensitivities apphed
by management including considering whether the
scenanos represented reasonably possible changes

In key assumptions

We also considered whether that disclosures on the impairment
test performed by management in the financial statements are
in ine with those prescnbed in accounting standards
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Risk

How the scope of our audit responded to the risk

Share-based payments

The Group provides share based incentive plans for Directors
and employees During the year, there were certain new grants,
schemes and arrangements made As detailed in note 37 to the
Consolhdated Financial Statements, the total charge to the profit
and loss account for the year relating to share-based payments
was £4 4 million

The selection and application of accounting policies in
accordance with IFRS 2 “Share-based payments” (as explained
in note 4b to the financial statements) 1s complex due o the
bespoke nature of the arrangements in place Further they
require significant judgement regarding the assumptions which
are applied in calculating the fair value of the options,
particularly the value of shares at grant date as explained in the
Report of the Audit Committee on page 54

To assess the appropriateness of the applicatton of accounting
standards and the assumptions and judgements made by
management we performed the following procedures

examined the documents setting out the scheme rules and
terms of the schemes to determine the appropnateness of
accounting policies made by management,

assessed the inputs included in the fair value calculations,
using valuation speciahsts within the audit team to consider
the reasonableness of assumptions made and the
methodology followed,

performed recalculations and sample-testing the source
documentation to check the accuracy of the calculations
provided, and

considered the disclosures in the financial statements
regarding the schemes, including the related disclosures in
the Report of the Remuneration Committee and the related
parhies disclosure in note 39 to the financial statements.

The description of risks above should be read in conjunction with the significant 1ssues considered by the Audit Committee discussed
on pages 53 and 54

Our audit procedures relating to these matters were designed in the context of our audit of the financial statements as a whole, and
not to express an opinion on individual accounts or disclosures Our apinion on the financial statements 1s not modified with respect to
any of the nsks described above, and we do not express an opinion on these individual matters.
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Independent Auditor’s Report

continued

Cur application of materiality

We define matenality as the magnitude of misstatement in the
financial statements that makes it probable that the economic
decisions of a reasonably knowledgeable person would be
changed or influenced We use materiality both in planming the
scope of our audit work and in evaluating the results of our work

We determined materiahty for the Group to be £1 0 million,
which 1s below 5% of pre-tax profit adjusted for IPQ costs and
the gains on business combinations due to their one-off nature
in the current year

We agreed with the Audit Committee that we would report to
the Commuttee all audit differences in excess of £20,000, as well
as differences below that threshold that, in our view, warranted
reporting on qualtative grounds We also report to the Audit
Committee on disclosure matters that we identified when
assessing the overall presentation of the financial statements

An overview of the scope of our audit

Our Group audit was scoped by cbtaining an understanding of
the Group and its environment, including Group-wide controls,
and assessing the rnisks of matenal misstatement at the Group
level Based on this assessment we focused on the Group's UK
and Danish operations, which were subject to a full audit for the
year ended 31 December 2014 They were also selected to
provide an approprate basis for undertaking audit work to
address the nsks of materal misstatement identified above
The remaining entittes were subject to a hmited scope audit of
specific account transactions and account balances, where the
extent of our testing was based on our assessment of the nsks
of matenal misstatement and of the matenality of the Group’s
operations at those locations Qur audit work was executed at
levels of matenality apphcable to each individual entity which
were lower than Group materialty and ranged from £433,000
to £850,000. At the parent entity level we performed audit
procedures on material transactions and consolidation
adjustments

As a consequence of the audit scope determined, we achieved
full scope coverage of £127 2 milien out of £157 0 miliion of the
Group’s revenue, £145 1 mithon out of £183 8 milllon of the
Group’s net assets and £67 2 milion out of £574 million of the
Group’s profit before tax (which excludes £9 8 miilion losses in
limited scope entities).

In the current year the Group audit team visited the operations
in Denmark, due to its financial significance to the Group, and
met with the local management team in France, as a result of
the increase in ownership in the year.

Opinion on other matters prescribed by the Companies
Act 2006
In our opinicn

+ the part of the Directors’ Remuneration Report to be audited
has been properly prepared in accordance with the
Companies Act 2006, and

« the information given in the Strategic Report and the
Directors’ Report for the financial year for which the financial
statements are prepared 15 consistent with the financel
statements.

Matters on which we are required to report by exception
Adequacy of explanations received and accounting
records

Under the Companies Act 2006 we are required to report to you
if, In our ocpiMon

« we have not received all the information and explanabions we
require for our audit, or

« adequate 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

Directors’ remuneration

Under the Companies Act 2006 we are also required to report
if in our opinion certain disclosures of directors’ remuneration
have not been made or the part of the Directors’ Remuneration
Report to be audited 15 not in agreement with the accounting
records and returns We have nothing to report ansing from
these matters

Corporate Governance Statement

Under the Listing Rules we are also required to review the
part of the Corporate Governance Statement relating to the
company’s complhance with ten provisions of the UK Corporate
Governance Code We have nothing to report ansing from

our raview
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Our duty to read other information in the Annual Report

Under International Standards on Auditing (UK and Ireland), we

are required to report to you if, in our opinion, infermation in the
Annual Report 15

« materially inconsistent with the information in the audited
financial statements, or

« apparently matenally incorrect based on, or matenally
inconsistent with, our knowledge of the Group acquired in
the course of performing our audit, or

+ otherwise misleading

In particular, we are requrred to consider whether we have
identified any inconsistencies between our knowledge acquired
during the audit and the directors” statement that they consider
the Annual Report is farr, balanced and understandable and
whether the Annual Report appropriately discloses those matters
that we communicated to the Audit Committee which we
consider should have been disclosed We confirm that we have
not identified any such inconsistencies or misleading statements

Respective responsibilities of Directors and Auditor

As explained more fuily in the Directors’ Responsibilities
Statement, the Directors are responsible for the preparation of
the financial statements and for being satisfied that they give a
true and fair view. Our responsibility 1s to audit and express an
opinion on the financial statements in accordance with applicable
law and International Standards on Auditing (UK and Ireland)
Those standards require us to comply with the Auditing Practices
Board’s Ethical Standards for Auditors We also comply with
International Standard on Quality Control 1 (UK and Ireland)

Our audit methodology and tools aim to ensure that our qualty
control procedures are effective, understood and applied. Our
quality controls and systems include our dedicated professional
standards review team and independent partner reviews

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 Cur audit work has been undertaken so that we
might state to the company’s members those matters we are
required to state to them in an auditor’s report and for no

other purpose To the fullest extent permitted by law, we do
not accept or assume responsibility to anyone other than the
Company and the Company’s members as a body, for our audit
work, for this report, or for the opinions we have formed

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts

and disclosures in the financial statements sufficient to give
reasonable assurance that the financial statements are free
from matenal misstatement, whether caused by fraud or

error This includes an assessment of whether the accounting
policies are appropnate to the Group’s and the Parent
Company's circumstances and have been consistently applied
and adequately disclosed, the reasonableness of significant
accounting estimates made by the Directors, and the overall
presentation of the financial statements In addition, we read all
the financial and non-financial information in the Annual Report
to identify matenal inconsistencies with the audited financial
statements and to identify any information that is apparently
matenally incorrect based on, or matenally inconsistent with, the
knowledge acquired by us In the course of performing the audit
If we become aware of any apparent matenal misstatements

or inconsistencies we consider the implications for our report

Anna Marks FCA (Senior statutory auditor)
for and on behalf of Deloitte LLP

Chartered Accountants and Statutory Auditor
Reading, United Kingdom

16 March 2015

s Moo~
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Consolidated Income Statement

Year ended 31 December 2014

Year ended Year ended
31 December 31 December
2014 2013
Notes £m £m
Continuing operations
Revenue 5 157.0 9 8
Cost of sales (16.1) (10 0}
Gross profit 140.9 86.8
Long-term employee incentive costs 6 {4.9) (17
Exceptional items 7 {2.7) (10)
Other administrative expenses {113.5) (77 3)
Total administrative expenses (121.1) (80 O)
Share of results of joint venture and associates 19, 20 {0.8) -
Operating profit 5 19.0 68
Other gans i1 38.2 34
Finance income 12 0.4 02
Finance costs 12 {0.2) (0 2)
Profit hefore tax 5 57.4 102
Taxation 13 {5.6) (34)
Profit for the year 51.8 68
Attnbutable to
Owners of the Company 52.0 70
Non-controlling interests 32 {0.2) 02)
51.8 68
Earnings per Ordinary Share (pence) 14
Basic 9.8 15
Diluted 9.4 14
Earnings per B Ordinary Share (pence) 14
Basic - -
Diluted - -
Adjusted earnings per Ordinary Share (pence) 14
Basic 4.2 14
Diluted 4.0 14
Underlying EBITDA
Operating profit 19.0 68
Depreciation — Subsidianes 3.3 27
Amortisation — Acquired intangible assets 2.1 08
Amortisation — Other assets 0.6 01
Depreciation and amortisation — Joint venture and assoclates 0.2 04
Long-term employee incentive costs 6 4.9 17
Exceptional items 7 2,7 10
Foreign exchange gains and losses (0.2)
Underlying EBITDA 5 32.6

Underlying EBITDA 1s the main measure of profitability used by the Group and 1s defined as earnings before finance income and costs,
taxation, depreciation and amortisation and additionally excludes the Group’s share of depreciation and amortisation of joint venture
and associates, leng-term employee incentive costs, exceptional tems, foreign exchange gains and losses and “other gains”,
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Consolidated Statement of
Other Comprehensive Income

Year ended 31 December 2014

Year ended Year ended
31 December 31 December
2014 2013
Notes £m fm
Profit for the year 51.8 68
Items that may be reclassified subsequently to profit or loss
Exchange differences on translation of foreign operations 30 (2.7) 01
Exchange differences on translation of foreign operations reclassified
to Income statement on disposal 35 -
0.8 01
Items that will not be reclassified subsequently to profit or loss
Tax on share options 2.3 -
Other comprehensive income for the year 3.1 o1
Total comprehensive income for the year 54.9 69
Attributable to
Owners of the Company 5§5.1 7.1
Non-controlling interests 32 {(0.2) {02)
Total comprehensive income for the year 54.9 69
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Consolidated Balance Sheet

31 December 2014

As at As at
31 Decembeer 31 December
2014 2013
Notes Em £m
Non-current assets
Goodwill 16 51.2 102
Other intangible assets 17 12.7 34
Property, plant and equipment 18 7.2 55
Investment in joint venture 19 - 74
Investments In associates 20 13.2 04
Deferred tax assets 21 2.5 0.9
86.8 278
Current assets
Inventories 22 0.9 o8
Trade and other recevables 23 10.2 39
Current tax assets 0.7 0.2
Cash and cash equivalents 38 164.4 616
Associate held for sale 20 0.2 -
Dernvative financial instrument 38 0.4 -
176.8 66 5
Total assets 263.6 94 3
Current liabilities
Trade and other payables 24 (59.1) (334)
Current tax liabilites (2.0) 11)
Deferred revenue 25 (4.0) (4 0)
Provisions for habilities 26 (0.2) -
Borrowings 38 (0.3) -
{65.6) (385)
Net current assets 111.2 280
Non-current liabilities
Deferred tax lhabilities 21 {2.9) (0 4)
Deferred revenue 25 {1.3) (12)
Provisions for liabilities 26 (9.3) 01)
Other long-term habilities 27 (0.7) {0 5)
{14.2) 22
Total habilities (79.8) {40 7)
Net assets 183.8 536
Equity
Share capital 28 5.7 -
Share premium account 29 120.5 558
Other reserves 30 (6.3) 13
Retained earnings/(accumulated losses) 31 63.1 (39
Equity attributable to owners of the Company 183.0 532
Non-controlling interests 32 0.8 04
Total equity 183.8 536

The consolidated financial statements on pages 86 to 137 were authonsed for i1ssue by the Board of Directors and signe

David Buttress Mike Wroe
Chief Executive Officer Chief Financial OF
JUST EAT plc

Company Registration Number 06947854 (England and Wales)
16 March 2015
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Consolidated Statement of
Changes in Equity

Year ended 31 December 2014

i

Share pre?r:?urr: Shares to Other Retained Non-controlling Total
capital account be issued reservas earmings Total interest equity
Notes £m £m £m Em £m £m £m £m
1 January 2013 01 556 c1 14 {10 4) 46 8 (0 3) 46 5
Profit for the year - - - - 70 70 (02) 6.8
Other comprehensive
income 30 - - 01 - 01 - 01
Issue of capital 28 - 01 01} - - - -
Share based payment
charge 37 - - - - 17 17 - 17
Adjustments ansing from
changes in NCI 31,32 - - - - (22) 22) 09 (13)
Treasury shares - - - (02) - 02) - 02)
Transfer to share
premium 01 01 - - - - - -
31 December 2013 - 558 - 13 (39 532 04 536
Profit for the year - - - - 52.0 52.0 {0.2) 51.8
Other comprehensive
Income 30 - - - (2.7) - {(2.7) - {2.7)
Reclassified to income
statement 19,34 - - - 3.5 - 3.5 - 3.5
Issue of caputal {net of
costs) 28 0.5 96.7 - (0.6) - 96.6 - 96.6
Share-based payment
charge 37 - - - - 4.4 4.4 - 4.4
Tax on share options - - - - 2.3 2.3 - 2.3
JSOP subscription 39 - 13.2 - (7.9) - 53 - 53
Exercise of JSOP awards - - - 0.1 - 0.1 - 0.1
Adjustment arnising on
justeat In 31,32 - - - - 0.2 0.2 - 0.2
NCI ansing on
acquisitions 32,33 - - - - - - 0.6 0.6
Bonus share 1ssue 28 5.2 (5.2) - - - - - -
Capital reduction 28 - (40.0) - - 40.0 - - -
Dividend for year 15 - - - - {(18.1) (18.1) - (18.1)
Forward contracts to
acquire non-controliing
interests 33 - - - - {13.8) (13.8) - (13.8)
31 December 2014 5.7 120.5 - {6.3) 63.1 183.0 0.8 183.8
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Consolidated Cash Flow Statement

Year ended 31 December 2014

Year ended Year ended
31 December 31 December
2014 2013
Notes £Em £m

Net cash from operating activities 36 38.1 19.2

Investing activities

Interest recewved 0.4 02

Funding provided to associates (0.1) (0 2)
Net cash outflow on acquisition of interests in Joint venture and associate 34 (4.4) -

Net cash outflow on acquisition of subsidianes 33 (8.8) 37
Purchases of property, plant and equipment 18 {5.4) (33)
Purchases of intangible assets 17 (1.0) {0.7)
Net cash used in Investing activities (19.3) 77
Financing activities

Net IPO proceeds 95.7 -

JSOP subscription proceeds 53 -

Proceeds anising on exercise of options and warrants 1.1 -

Dividend paid {net of dividends receved by the employee benefit trust) 15 (18.1) -

Repayment of borrowings 0.2 -

Net cash from financing activities 84.2 -

Net increase 1n net cash and cash equivalents 103.0 115

Cash and cash equivalents at beginning of year 61.6 500

Effect of changes in foreign exchange rates {0.5) 0.1

Net cash and cash equivalents at end of year 164.1 616
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Notes to the Consolidated
Financial Statements

For the year ended 31 December 2014

1, General information

JUST EAT plc (the “Company”} and its subsichanies (the “Group”) operate an online and mobile market place for takeaway food
Further details about the Group’s operations and prnincipal activities are disclosed within the Strategic Report on pages 1 to 41,

The Company 1s a public imited company histed on the premium listing segment, of the Official List of the Financial Conduct Authority
and I1s incorporated and domiciled in the United Kingdom The registered address i1s Masters House, 107 Hammersmith Road,

London W14 0QH

2. Basis of preparation

The financial statements have been prepared in accordance with International Financial Reporting Standards (“IFRS") and
International Financial Reporting Interpretation Committee interpretations as endorsed by the European Union, and with those parts
of the Companies Act 2006 applicable to companies reporting under IFRS, and therefore comply with Article 4 of the EU IAS
Regulation and IFRS as 1ssued by the International Accounting Standards Board

The financial statements have been prepared on the historical cost basis, except for certain financiat instruments which have been
measured at fair value The pnincipal accounting policies adopted are set out below These policies have been consistently applied to
all years presented

Going concern

For reasons noted on page 146, the financial statements has been prepared c¢n the going concern basis, which assumes that the
Group will continue to be able to meet its llabilities as they fall due for the foreseeable future, being a penod of at least 12 months
from the date of signing these financial statements At the date of approving the financial statements, the Directors are not aware of
any circumstances that could lead to the Group being unable to settle commitments as they fall due duning the 12 months from date
of signing these financial statements

At 31 December 2014, the Group had net current assets of £111 2 mifhon, cash net of borrowings of £164 1 millkon and generated
cash inflows from operating actvities of £38 1 million for the year ended 31 December 2014 The Group’s business activities, together
with the factors likely to affect its future development, performance and position are set out in the Strategic Report on pages 1 to 41
Note 38 describes the Group's objectives, policies and processes for managing its exposure to credit nisk and hguidity nsk

New standards, interpretations and amendments adopted
No new standards or amendments to standards had any impact on the Group’s financial position or performance ner the disclosures in
these financial statements

Early adoption
The following new standards and amendments to existing standards are 1n 155ue, but have not been adopted by the Group as they are
either subject to EU endorsement or are not yet effective

« IFRS 9 Fnancial Instruments (effective 1 January 2018)

+ IFRS 15 Revenue from Contracts with Custorners (effective 1 January 2017)

« Annual Improvements 2010-2012 {effective 1 July 2014)

+ Annual Improvements 2011-2013 {effective 1 July 2014}

+ Annual Improvements 2012-2014 (effective 1 January 2016)

+« Amendments to IAS 16 and IAS 38 Clarification of Acceptable Methods of Depreciation and Amortisation {effective 1 January 2016)
+« Amendments to IAS 27 Equity Method in Separate Financial Statements (effective 1 January 2016}

« Amendments to IFRS 10 and IAS 28 Sale or Contributton of Assets between an Investor and its Associate or Joint Venture
{effective 1 January 2016)

* Amendments to IFRS 11 Accounting for Acqunsttions of Interests in Joint Operations (effective 1 January 2016)

With the exception of IFRS 15, the Directors do not expect that the adoption of the standards listed above will have a maternal impact
on the financial statements of the Group in future periods IFRS 15 may have an impact on the Group’s revenue recognition polices
and disclosures, however, until management’s detailed review has been completed 1t 1s not practicable to provide details of the impact
that its adoption wiil have on the Group's financial statements
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Notes to the Consolidated Financial Statements
continued

For the year ended 31 December 2014

3. Summary of significant accounting policies

a) Basis of consolidation

The consolidated financial statements of the Company incorperate the financial statements of the Company and entities controlled by
the Company (its subsidianes} made up to 31 December each year

Control 1s achieved when the Group 1s exposed, or has rights, to vanable returns from its involvement with the investee and has the
ability to affect those returns through its power over the investee Specifically, the Group controls an investee If and only If the Group
has 1) power over an investee, 1} exposure, or nghts, to varable returns from its involvement with the investee, and m) the ability to
use its power over the investee to affect the amount of the investor’s returns

When the Group has less than a majonty of the voting or similar nghts of an investee, the Group considers all relevant facts and
crrcumstances in assessing whether it has power over an investee, including 1} the contractual arrangement with the other vote
helders of the investee, i) rights ansing from other contractual arrangements, and m) the Group’s voting nghts and potential
voting nights

The Group re-assesses whether or not it controls an investee if facts and circumstances indicate that there are changes to one or
more of the three elements of control Consolidation of a subsidiary begins when the Group obtains contro! over the subsidiary and
ceases when the Group loses control of the subsidiary

Assets, llabilities, income and expenses of a substdiary acquired or disposed of during the year are included in the consolidated
mcome statement from the date the Group gains control until the date the Group ceases to control the subsidiary

Where necessary, adjustments are made to the financial statements of subsidiaries to bring the accounting policies used into hne with
those used by the Group All intra-group transactions, balances, Income and expenses are eliminated on consclidation

Non-controlling interests in subsidianes are identified separately from the Group’s equity therein. The interests of non-controlling
shareholders may be initialty measured at fair value or at the non-controlling interests’ proportionate share of the fair value of the
acquiree’s identifiable net assets The choice of measurement 1s made cn an acquisiion-by-acquisition basis Subsequent to
acquisition, the carrying amount of non-controlling interests i1s the amount of those interests at iniial recognition plus the non-
controlling interests’ share of subseguent changes in equity Total comprehensive income 1s attributed to non-controlling interests
even If this results in the non-controlling interests having a defiat balance,

Changes in the Group’s interests in subsidiaries that do not result in a loss of control are accounted for as equity transactions The
carrying amount of the Group’s interests and the non-controling interests are adjusted to reflect the changes in their relative interests
n the subsidianes Any difference between the amount by which the non-controlling interests are adjusted and the fair value of the
consideration paid or receved 1s recognised directly in equity and attnbuted to the owners of the Company

When the Group loses control of a subsidiary, it de-recogmses the carrying amount of any non-controlling interests and the cumulative
translation differences recorded in equity It further recogrises the fair values of the consideration received and any investment
retained, with any surplus or deficit being recogrised in profit or loss

Amounts previously recognised in other comprehensive income in relation to the subsichary are accounted for (1.e reclassified to profit
or loss or transferred directly to retained earnings) in the same manner as would be required if the relevant assets or iabilities were
disposed of The fair value of any investment retained in the former subsidiary at the date when control 1s lost 1s regarded as the far
value on instial recognition for subsequent accounting under 1AS 39 Financal Instruments Recogmition and Measurement or, when
applicable, the costs on initial recognition of an investment 1n an associate or jointly controlled entrty

b} Business combinations and goodwill

Business combinations are accounted for using the acquisition method, in accordance with IFRS 3 {2008} Business Combmnations
("IFRS 3") The consideration for each acquisition 1s measured at the aggregate of the fair values (at the date of exchange) of assets
given, habilities incurred or assumed, and equity iInstruments i1ssued by the Group in exchange for control of the acquiree, For each
business combination, the Group elects whether to measure the non-controlling interests in the acquiree at fair value or at the
proportionate share of the acquiree’s identifiable net assets Acquisition-related costs are recognised tn profit or loss as incurred and
included within exceptional items
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3. Summary of significant accounting policies {continued}

When the consideration for the acquisition includes an asset or liabilty resulting from a contingent consideration arrangement, the
contingent consideration 15 measured at its acquisition-date fair value and 15 included as part of the consideration transferred in the
business combination Changes in the fair value of the contingent consideration that qualify as measurement penod adjustments are
adyusted retrospectively, with corresponding adjustments against goodwill Measurement pernod adjustments are adjustments that
anse from additional information obtained during the “measurement period” (which cannot exceed one year from the acquisition date)
about facts and circumstances that existed at the acquisiion date

The subsequent accounting for changes in the fair value of the contingent consideration that do not qualify as measurement period
adjustments depends on how the contingent consideration I1s classified Contingent consideration that 1s classified as equity 1s not
re-measured at subsequent reporting dates and its subsequent settlement 1s accounted for within equity Contingent consideration
that 1s classified as an asset or habilities re-measured at subsequent reporting dates in accordance with 1AS 39 or TAS 37 Provisions,
Contingent Liabilities and Contingent Assets, as appropnate, with the corresponding gain or loss being recognised in profit or loss

When a business combination 15 achieved in stages, the Group’s previously-held interests in the acquired entity are re-measured to
fair value at the acquisition date (1 e the date the Group attans control} and the resulting gain or loss, if any, i1s recognised in profit
or loss. Amounts arising from interests in the acquiree prior to the acquisition date that have previously been recognised in other
comprehensive Income are reclassified to profit or loss, where such treatment would be appropriate if that interest were disposed of

The acquiree’s identifiable assets, habilities and contingent habilities that meet the conditions for recogrmition under IFRS 3 are
recognised at therr fair value at the acquisition date, except for certain items which are measured in accordance with the relevant
IFRSs. If the mitial accounting for a business combination ts incomplete by the end of the reporting peniod in which the combination
occurs, the Group reports provisional amounts for the items for which the accounting 1s incomplete Those provisional amounts are
adjusted dunng the measurement penod, or additional assets or liabilities are recognised, to reflect new information obtained about
facts and circumstances that existed as of the acquisition date that, if known, would have affected the amounts recognised as of
that date

Goodwill anising in a business combination is recognised as an asset at the date that control 1s acquired (the acquisition date)
Goodwill 1s measured as the excess of the sum of the consideration transferred, the amount of any non-controlling interest in the
acquiree and the fair value of the acquirer’s previously held equity interest {(if any) in the entity over the net of the acquisition-date
amounts of the identifiable assets acquired and the liabiities assumed

If, after reassessment, the Group’s interest in the fair value of the acquiree’s identifiable net assets exceeds the sum of the
consideration transferred, the amount of any non-controlling interest in the acquiree and the fair value of the acquirer’s previously
held equity interest in the acquiree (If any), the excess 1s recognised immediately in profit or loss as a bargain purchase gain

Goodwill 1S not amortised but 1s reviewed for impairment at least annually For the purpose of impairment testing, goodwill 1s allocated
to each of the Group’s cash-generating units expected to benefit from the synergies of the combination Cash-generating units to
which goodwill has been allocated are tested for impairment annually, or more frequently when there 15 an indication that the unit
may be impaired If the recoverable amount of the cash-generating unit I1s less than the carrying amount of the unit, the impairment
loss 15 allocated first to reduce the carrying amount of any goodwill allocated to the unit and then to the other assets of the unit
pro-rata on the basis of the carrying amount of each asset in the umt An impairment loss recognised for goodwill 15 nct reversed in a
subsequent period

On disposal of a subsidiary, the attnbutable amount of goodwill 1s included in the determination of the profit or loss on disposal The
Group’s palicy for goodwill ansing on the acquisition of an associate 1s described on the following page.

<) Investments in associates and joint ventures
An associate 15 an entity over which the Group has significant influence Signfficant influence 1s the power to participate in the financial
and operating policy decisions of the investeg, but 1s not control or joint control over those policies

A joInt venture Is a type of Joint arrangement whereby the parties that have joint control of the arrangement have rights to the net
assets of the jont venture Joint control 15 the contractually agreed sharing of control of an arrangement, which exists only when
deaisions about the relevant activities require unanimous consent of the parties sharing controt

The considerations made in determining significant influence or joint control are similar to those necessary to determine contrel
over subsidianes
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Notes to the Consolidated Financial Statements
continued

For the year ended 31 December 2014

3. Summary of significant accounting policies (continued)

The results and assets and habilsties of associates and jontly controlled entities are incorporated in these financial statements using
the equity method of accounting, except for when the investment i1s classified as held for sale, in which case it 1s accounted for in
accordance with IFRS 5 Non-current Assets Held for Sale and Discontinued Cperations

Under the equity method, the investment in an associate or a joint venture 1s iniially recogrused at cost The carrying amount of the
investment 1s adjusted to recogmise changes in the Group’s share of net assets of the associate or joint venture since the acquisition
date Goodwili refating to the associate or joint venture 1s included in the carrying amount of the investment and 1s neither amortised
nor individually tested for impairment

The consolidated income statement reflects the Group’s share of the results of operations of the associate or joint venture Any
change in OCI of those investees Is presented as part of the Group’s OCI In addition, when there has been a change recognised
directly in the equity of the associate or joint venture, the Group recognises its share of any changes, when applicable, in the
statement of changes in equity

Profits and losses resulting from transactions between the Group and the associate or joint venture are eliminated to the extent of the
interest in the associate or Jjoint venture

Upon loss of significant influence over the associate, the Group measures and recognises any retamned investment at its fair value in
accordance with IAS 39 Any difference between the carrying amount of the associate or joint venture upon loss of significant
influence or joint control and the fair value of the retained investment and proceeds from disposal 1s recogrused in profit or loss

In addition, the Group accounts for ali amounts previously recognised in other comprehensive income In relation to that associate on
the same basis as would be required in the that associate had directly disposed of the related assets or habilittes

The aggregate amounts of current and long-term assets and habilities, iIncome and expenses are disclosed in notes 19 and 20 Where
apphcable, the aggregate amount of capital commitments and contingent hiabilities are also disclosed

d) Fair value measurement
The Group measures certain financial instruments at fair value at each balance sheet date

The Directors consider that the carrying amounts of financial assets and financial habilities recorded at amortised cost in the financial
statements approximate their fair values The fair vatues of financial instruments measured at amortised cost are disclosed in note 38

All assets and liabilities for which fair value 1s measured or disclosed in the financial statements are categonsed withun the fair value
hierarchy, described as follows, based on the lowest level input that 1s significant to the fair value measurement as a whole
Level 1 Quoted (unadjusted) market prices in active markets for identical assets or habilities,

Level 2 Valuation techniques for which the lowest level input that 1s significant te the fair value measurement i1s directly or indirectly
observable, and

Level 3 Valuation techmques for which the lowest level input that is significant to the fair value measurement 1s unobservable.
For assets and liabiliies that are recognised at fair value in the financial statements on a recurring basis, the Group determines

whether transfers have occurred between levels in the hierarchy by re-assessing categorisation (based on the lowest level input that
1s significant to the fair value measurement as a whole) at the end of each reporting penod

The Group presents the valuation results to the Audit Committee and the Group’s independent auditors Thus includes a discussion of
the major assumptions used in the valuations

For the purpose of fair value disclosures, the Group has determined classes of assets and habilities on the basis of the nature,
charactenstics and nsks of the asset or hability and the level of the fair value hierarchy as explained above.
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3. Summary of significant accounting policies (continued)

e) Foreign currencies

The individual financial statements of each group company are presented in the currency of the pnmary economic environment in
which 1t operates (its functional currency} For the purpose of the consolidated financial statements, the results and financial position
of each group company are expressed in Pound Sterling, which 1s the functional currency of the Company, and the presentation
currency for the consolidated financial statements

In prepanng the financial statements of the indvidual compames, transactions in currencies other than the entity’s functional currency
(foreign currencies) are recogrused at the rates of exchange prevailing on the dates of the transactions At each balance sheet date,
monetary assets and liabilibes that are dencminated in foreign currencies are retranslated at the rates prevailing at that date

Non-monetary items carmed at fair value that are denomimated in foreign currencies are translated at the rates prevailing at the date
when the fair value was determined Non-monetary items that are measured in terms of histoncal cost in a foreign currency are
not retransiated

Exchange differences are recognised in profit or loss 1n the period In which they anise, except for exchange differences on monetary
items recevable or payable to a fereign operations which settlement 1s nesther planned nor likely to occur in the foreseeable future
(therefore forming part of the net investment in the foreign operation) which are recognised inttially in other comprehensive income
and reclassified to profit or loss on disposal of the net investment

For the purpose of presenting consolidated financial statements, the monetary assets and llabilities of the Group’s foreign operations
are translated at exchange rates prevailing on the balance sheet date Income and expense items are translated at the average
exchange rates for the penod, unless exchange rates fluctuate significantly during that period, in which case the exchange rates at the
date of transactions are used. Exchange differences arising are recognmised in other comprehensive income and accumulated 1n equity
(attributed to non-controlling interests as appropriate)

On the disposal of a foreign operation (1 e a disposal of the Group’s entire interest in a foreign operation, or a disposal involving loss
of control over a subsidiary that includes a foreign operation, loss of Joint control over a jomntly controlled entity that includes a fereign
operation, or loss of significant influence over an associate that includes a foreign operation), all of the accumulated exchange
differences in respect of that operation attributable to the Group are reclassified to profit or loss

Goodwill and fair value adjustments ansing on the acquistbon of a foreign entity are treated as assets and liabilities of the foreign
entity and translated at the closing rate. Exchange differences arising are recegnised in other comprehensive income

f) Revenue recognition
Revenue 1s derived from commission, payment card and admiristration fees, connection fees, top-placement fees, and other revenue

Revenue 1s measured at the fair value of the consideration received or receivable and represents amounts receivable for goods and
services provided in the normal course of business, net of discounts, VAT and other sales-related taxes

Commussion
Commussion revenue, earned from restaurants, 1s earmed and recognised at the point of order fulfilment to the restaurant’s consumers.

Payment card and administration fees
Revenue from payment card and administration fees i1s recognised when the service 1s completed, in line with the revenue recognised
on commssions This 1s the pont at which an order 15 successfully processed and the Group has no remaining transactional obligations

Connection fees

Our restaurant partners pay a one-off fee to join the JUST EAT network, which i1s comprised of a JCT equipment fee and a JCT
connection fee 1CT's are order confirmation terminals situated at restaurant sites for the purposes of communicating between end
user consumers and restaurants via the central JUST EAT ordering infrastructure

JCT equipment fees are deferred to the balance sheet and recogmsed on a straight line basis over 36 months This Is considered to be
an apprepriate ime period as the fair value of the consideration received or recewvable for the JCT.
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Notes to the Consolidated Financial Statements
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For the year ended 31 December 2014

3. Summary of significant accounting policies {continued)

The JCT connection fee revenue 15 payable on connection but deferred and recegrised on a straight line basis over 12 months

In addition, our Danish and French based restaurant partners pay an annual subscription fee Revenue in respect of subscription fees
15 recogrused on a straight ine basis over the annual subscription period

Top-placement fees
Revenue from top-placement fees 1s recogrised over the period in which the service 1s rendered

Other revenue
Other revenue principally relates to the sale of branded merchandise to our restaurant partners Merchandise revenue 1s recognised
when the goods are delivered and the significant nsks and rewards of ownership have transferred to the restaurant

g) Operating profit or loss
Operating profit or loss 1s stated after charging for long-term employee incentive provisions, exceptional items and foreign exchange
gains and losses but before other gains and losses, finance income and finance costs

h) Exceptional items
Exceptional items are costs or credits that, by virtue of their nature and incidence, have been disclosed separately in order to improve
a reader’s understanding of the financial statements

1) Other gains and losses

Other gains and losses are compnised of profits or losses ansing on the disposal or deemed disposal of operations and gains and
losses on financial assets classified as fair value through profit or loss They have been disclosed separately in order to improve a
reader’s understanding of the financial statements

j) Leasing

The Group as lessee

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the nsks and rewards of ownership to
the lessee All other leases are classified as operating leases. The Group did not have any finance leases in either 2014 or 2013

Rentals payable under operating leases are charged to income on a straight line basis over the term of the relevant lease except
where another more systematic basis is more representative of the time pattern in which economic benefits from the lease asset are
consumed Contingent rentals arising under operating leases are recognised as an expense in the period in which they are incurred

In the event that lease incentives are received to enter into cperating leases, such incentives are recognised as a hability The
aggregate benefit of incentives i1s recogmsed as a reduction of rental expense on a straight line basis, except where another
systematic basis 1s more representative of the time pattern in which economic benefits from the leased asset are consumed

k) Retirement benefit costs
Payments to defined contrnibution retirement benefit schemes are charged as an expense as they fall due

1) Taxation

The income tax expense comprises both current and deferred tax Income tax i1s recognised in the income statement, except to the
extent that it relates to items recognised directly in other comprehensive income, in which case the income tax 1s recognised in other
comprehensive (ncome

Current tax
Current tax 15 the expected tax payable on the taxable income for the year, using tax rates enacted or substantively enacted at the
balance sheet date, and any adjustment to tax payable in respect of previous years

Deferred tax

Deferred tax is recognised using the balance sheet hability method, providing for temporary differences between the carrying
amounts of assets and habilities for inancial reporting purposes and the amounts used for taxation purposes. The amount of deferred
tax recognised 1s based on the expected manner of realisation or settlement of the carrying amounts of assets and labilities, using
tax rates that are expected to apply when the temporary differences reverse, based on rates enacted or substantively enacted at the
balance sheet date
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3. Summary of significant accounting policies (continued)

Deferred tax 1s not recognised for temporary differences ansing from the initial recegnition of goodwill or from the initial recognition
(other than in a business combination) of other assets and habilities In a transaction that affects neither the taxable profit nor the
accounting prafit

Deferred tax habilities are recognised for taxable temporary differences ansing on investments in subsidianes, associates and interests
in Joint ventures, except where the group 1s able to control the reversal of the temporary difference and it 1s probable that the
temporary difference will not reverse in the foreseeable future

Deferred tax habilities are generally recogmsed for all temporary differences Deferred tax assets are recognised only to the extent
that it 1s probable that future taxable profits will be availlable against which the assets can be utiised Deferred tax assets are
reviewed at each reporting date and are reduced to the extent that it 1s no longer probable that the related deferred tax benefit will
be realised

Deferred tax assets and labilities are offset when there 1s a legally enforceable right to set off current tax assets against current tax
habilities and when they relate to income taxes levied by the same taxation authonty and the Group intends to settle i1ts current tax
assets and liabilities on a net basis,

m) Intangible assets other than goodwill
The Group has four classes of intangible asset patents, hcences and intellectual property ("IP”), restaurant contracts, brands and
development costs

Patents, licences and IP

Patents, licences and IP are included at cost and amortised in equal annual instalments over their useful economic ife, which 1s
typically three to five years depending on the period over which benefits are expected to be realised from the asset Provision is made
for any impairment

Restaurant contracts

A restaurant contract intangible asset 1s recorded as part of a business combination or when an associate 1s acquired or jJoint venture
established They are initially recorded at fair value and amortised over the useful economic life of the asset on a straight line basis
This penod of time is the penod over which the acquired restaurant contracts are reasonably expected to confer economic benefits to
the Group, which 1s usually between three and ten years The far values of restaurant contracts are determined with reference to the
present value of ther after tax cash flows projected over their remaining useful ives The cash flows and discount rates used in the
valuaticns are nsk-adjusted to the extent deemed necessary by management te accurately reflect local nisks and uncertainties
associated with the asset

Brands

A brand intangible asset 1s recorded as part of a business combination or when an associate 1S acquired or joint venture established
They are inibally recorded at fair value and amortised over the useful economic life of the asset on a straight ine basis, which s
usuzlly between three and ten years This period of time 1s the penod over which the acquired brand 1s reasonably expected to confer
economic benefits to the Group. The fair values of brand assets are established using the relief from royalty valuation method The
cash flows and discount rates used in the relief from royalty model are nsk adjusted to the extent deemed necessary by management
to accurately reflect local nsks and uncertainties associated with the asset

Research and development

Where an application or product 1s technically feasible, production and sale are intended, a market exists, expenditure can be
measured reliably, and sufficient resources are available to complete the project, development costs are capitalised and amortised
on a straight ine basis over the estimated useful life of the respective product Where these conditions are not met research and
development expenditure s expensed as incurred To date, a large proportion of the research and development undertaken by the
Group has been in the iritial development phase before technical feasibility has been established As a result the majonty of the
Group's research and development expenditure has been expensed
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Notes to the Consolidated Financial Statements
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For the year ended 31 December 2014

3. Summary of significant accounting policies (continued}

n) Property, plant and equipment

Property, plant and equipment are stated at cost, net of depreaation and any provision for impaiment. Depreciation 1s provided on all
property, plant and equipment, at rates calculated to wnte off the cost, less estimated residual value, of each asset on a straight line
basis over its expected useful iife, as follows

Fixtures and fittings 33% per annum
Equipment 33% per annum

Leasehold improvements  20% per annum or the penod of the lease If shorter

o) Impairment of assets excluding goodwill

Under IFRS, the Group Is required to review for impairment when indicators of imparrment exist On these occasions, the Group
reviews the carrying amounts of 1ts assets to determine whether there 1s any indication that those assets have suffered an imparrment
loss. If any such indication exists, the recoverable amount of the asset 1s estirnated In order to determine the extent of the impairment
loss (if any) 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 ("CGU") to which the asset belongs An intangible asset with an indefinite useful hfe
1s tested for impairment at least annually and whenever there 1s an indication that the asset may be impaired

Recoverable amount 1s the higher of fair value less costs to sell and value-in-use In assessing value-in-use, the estimated future cash
flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time value of
money and the risks specific to the asset for which the estimates of future cash flows have not been adjusted

If the recoverable amount of an asset {or CGU) Is estimated to be less than its ¢carrying amount, the carrying amount of the asset {or
CGU} 1s reduced to its recoverable amount An impairment loss 1s recognised immediately in profit or loss

Where an impairment loss subsequently reverses, the carrying amount of the asset (or CGU) 1s increased to the revised estimate of its
recoverable amount, but so that the increased carrying amount does not exceed the carrying amount that would have been
determined had no impairment joss been recogmsed for the asset (or CGU) in prior years A reversal of an impairment loss Is
recognised immediately in profit or loss

p} Non-current assets held for sale
Non-current assets {and disposal groups) classified as held for sale are measured at the lower of carrying amount and farr value less
costs to sell

Neon-current assets and disposal groups are classified as held for sale If their carrying amount will be recovered through a sale
transaction rather than through continuing use, This condition 1S regarded as met only when the sale 1s highly probable and the asset
(or disposal group) Is available for immediate sale In its present condition. Management must be commutted to the sale which should
be expected to qualify for recognition as a completed sale within one year from the date of classificabion

When the Group 1s committed to a sale plan involving loss of control of a subsichary, all of the assets and habilities of that subsidwary
are classified as held for sale when the criteria described above are met, regardless of whether the Group will retain a non-controlling
interest in its former subsidiary after the sale

q) Inventories

Inventories are stated at the lower of cost and net reabsable value Cost compnises direct matenals Cost 1s calculated using the
first-in first-out method Net realisable value represents the estimated seling price less all estimated costs of completion and costs to
be incurred in marketing, selling and distribution.

r) Financial instruments
Financial assets and financial habiiies are recogrused in the Group's balance sheet when the Group becomes a party to the
contractual provisions of the instrument

Financial assets

All financial assets are recognised and de-recognised on a trade date where the purchase or sale of a financiat asset 1s under a
contract whose terms require delivery of the financial asset within the tmeframe established by the market concerned, and are
initially measured at fair value, plus transaction costs, except for these financial assets classified as at fair value through profit or loss,
which are intbially measured at fair value
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3. Summary of significant accounting policies {continued}

Financial assets are classified into the following specified categories financial assets “at fair value through profit or loss™ ("FVTPL"),
“held-to-maturity” investments, “available-for-sale” ("AF5") financial assets and “loans and receivables” The classification depends on
the nature and purpose of the financial assets and 1s determined at the time of initial recogrition The Group historically has held AFS
financial assets, “loans and receivables” and FVYTPL financial assets

Available-for-sale financial assets

UK investments in unhsted shares that are not traded in an active market but that are classified as AFS financial assets are stated at
fair value (because the Directors considered that far value could be reliably measured) Gains and losses ansing from changes in fair
value were recognised in other comprehensive inceme and accumulated in the AFS reserve with the exception of impairment losses,
Interest calculated using the effective interest method and foreign exchange gains and losses on monetary assets, which are
recogrised directly in profit or loss Where the investment 1s disposed of or 1s deterrmined to be impaired, the cumulative gain or loss
previously recognised in the AFS reserve was reclassified to profit or loss As at 31 December 2014 and 2013, the Group did not have
any investments in unhsted shares which were classified as AFS financial assets

The farr value of AFS monetary assets denominated in a foreign currency 1s determined in that foreign currency and translated at the
spot rate at the balance sheet date The foreign exchange gains and losses that are recognised in profit or loss are determined based
on the amortised cost of the monetary asset Other foreign exchange gains and losses are recognised in other comprehensive iIncome

Loans and receivables

Trade recevables, loans, and other receivables that have fixed or deterrminable payments that are not quoted in an active market are
classified as “loans and receivables”. Loans and recevables are measured at amortised cost using the effective interest method, less
any impairment Interest income 1s recogrised by applying the effective interest rate, except for short-term receivables when the
recognition of interest would be immatenal

Financial assets at FVTPL

Financial assets at FVTPL are stated at farr value, with any gains or losses arising on remeasurement recogrised in profit or loss The
net gain or loss recognised in profit or loss incorporates any dividend or interest earned on the financial asset and 1s included in the
“other gains and losses” line item n the Income statement Fair value 15 determined in the manner descrnibed in note 38,

Impatrment of financial assets

Financial assets, other than those held at FYTPL, are assessed for indicators of impairment at each balance sheet date Financial
assets are impaired where there 1s objective evidence that, as a result of one or more events that occurred after the intial recogmition
of the financial asset, the estimated future cash flows of the investment have been affected Evidence of impairment may include
indications that a recewable or a group of receivables 1s experiencing significant financial difficulty, default or delinquency in payment,
the probability that they will enter bankruptcy or other financal reorgamsation and where observable data indicate that there 1s a
measurable decrease in the estimated future cash flows

For finanoal assets carned at amortised cost, the amount of the impatrment 15 the differences between the asset’s carrying amount
and the present value of estimated future cash flows, discounted at the financial asset’s onginal effective interest rate

When an AFS financial asset 1s considered te be impaired, cumulative gains or losses previously recogmised in other comprehensive
income are reclassified to profit or loss in the penod

De-recognition of financial assets

The Group de-recognises a financial asset only when the contractual nights to the cash flows from the asset expire, or when it
transfers the financial asset and substantially all the nsks and rewards of ownership of the asset to another entity If the Group
neither transfers nor retains substantially all the nsks and rewards of ownership and continues to control the transferred asset, the
Group recognises its retained interest in the asset and an associated hability for amounts it may have to pay. If the Group retains
substantiafly all the risks and rewards of ownership of a transferred financial asset, the Group continues to recognise the financial
asset and also recognises a collateralised borrowing for the proceeds receved

On de-recognition of a financial asset, the difference between the asset’s carrying amount and the sum of the consideration received
and recevable and the cumulative gain or loss that had been recognised in other comprehensive income and accumulated in equity 1s
recognised in profit or loss
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continued
For the year ended 31 December 2014

3. Summary of significant accounting policies {continued)

Financial labihties

Financial labilities are classified as either financial habiities “at FYTPL" or “other financial habilities” The Group currently does not hold
any financial hlabilities “at FYTPL",

Other financial habibities

Other financial habilities, including borrowings, are inibally measured at fair value, net of transaction costs Other finanaial liabilities
are subsequently measured at amortised cost using the effective interest method, with interest expense recognised on an effective
yield basis

The effective interest method 1s a method of calculating the amortised cost of a financial hability and of allocating interest expense
over the relevant period The effective interest rate i1s the rate that exactly discounts estimated future cash payments through the
expected life of the financial hability, or, where appropnate, a shorter penod, to the net carrying amount on iniial recognition

De-recognition of financial habilities
The Group de-recognises financial liabilities when, and only when, the Group’s obligations are discharged, cancelled or they expire,

Embedded dervatives
Denvatives embedded in other financial instruments or other host contracts are treated as separate derivatives when their nisks and
charactenstics are not closely related to those of the host contracts and the host contracts are not measured at FVTPL.

As at 31 December 2014 and 2013, the Group had one contract with an embedded dervative (see note 38)

s) Provisions
Provisions are recogrised when the Group has a present legal or constructive obligation as a result of a past event, it 1s probable that
the Group will be required to settle that cbhgation and a reliable estimate can be made of the amount of the obligation

The amount recognised as a provision Is the best estimate of the consideration required to settle the present obligation at the balance
sheet date, taking into account the nsks and uncertainties surrounding the obligation Where a provision 1s measured using the cash
flows estimated to settle the obligation, its carrying amount 15 the present value of those cash flows The unwinding of any discount 1s
recognised in the income statement within finance expense

t) Share-based payments

Equity-settled share-based payments to employees and others providing similar services are measured at the fair value of the equity
instruments at the grant date. The fair value excludes the effect of non-market-based vesting conditions Details regarding the
determination of the fair values of equity-settled share based transactions are set out in note 37

The fair value determined at the grant date of the equity-settled share-based payments is expensed con a straight line basis over the
vesting period, based on the Group’s estimate of equity instruments that will eventually vest At each balance sheet date, the Group
revises its estimate of the number of equity instruments expected to vest as a result of the effect of non-market-based vesting
conditions. The impact of the revision of the oniginal estimates, If any, 1s recognised tn profit or loss such that the cumulative expense
reflects the revised estimate, with a corresponding adjustment to the share based payment reserve

For cash-settled share-based payments a liability 1s recognised for the goods or services acquired, measured imtially at the far value
of the hability At each balance sheet date until the hability 15 settled, and at the date of settlement, the fair value of the hatvhty 1s
re-measured, with any changes in the fair value recognised in profit of loss for the year

u) Dividends
Dividends are recogmsed on the Company’s ordinary shares when they have been appropriately authonsed.
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4, Critical accounting judgements and key sources of estimation uncertainty

In the application of the Group's accounting policies, which are descnbed in note 3, the Directors are required to make judgements,
estimates and assumptions about the carrying amounts of assets and habilities that are not readily apparent from other sources The
estimates and associated assumptions are based on historical expernience and other factors that are considered to be relevant Actual
results may differ from these estimates

The estimates and underlying assumptions are reviewed on an ongoing basts Revisions to accounting estimates are recognised in the
period it which the estimate 1s revised If the reviston affects only that penod, or in the period of the rewision and future periods If the
revision affects both current and future periods

Critical judgements in applying the Group’s accounting policies
Critical judgements, apart from those involving estimates which are dealt with separately below, are those which management have
made in applying the Group’s accounting policies and have the most significant effect on the financial statements are discussed below

a) Revenue recognition

Revenue derwved from connection fees includes JCT connection fees and JCT equipment fees ICT equipment fee revenue 1s deferred
to the balance sheet and recognised on a straight ine basis over 36 months This s considered to be an appropriate time period as
the fair value of the consideration received or recevable for the JCT Judgement is appled in determining the period over which the
JCT equipment fee revenue I1s recognised

The JCT connection fee revenue Is payable on connection but deferred and recognised on a straight line basis over 12 months, 12
months 1s considered to be the required penod of service, Judgement 1s applied in determining the penod over which the connection
fee 1s earned

b} Share-based payments

The Group measures the cost of equity-settled transactions with employees by reference to the fair value of the equity instruments at
the date at which they are granted Estimating fair value for share based payment transactions requires determination of the most
appropriate valuation model, which 1s dependent on the terms and conditions of the grant Judgements are applied in relation to
estimations of the number of options that will vest and of the fair value of the options granted to employees Estimates of fair value
are made using a widely recognised share option value model and are referred to third party experts where necessary Judgement Is
applied in deterrmining the assumptions input into the share option value model. See note 37 for detalls of the key assumptions used

¢} Deferred taxation

The recogmition of deferred tax assets 1s based upon whether it 1s more likely than not that sufficient and suitable taxable profits will
be available in the future against which the reversal of temporary differences can be deducted To determine the future taxabie
profits, reference 15 made to the latest avalable profit forecasts Where the temporary differences are related to losses, relevant tax
law 15 considered to determine the avalability of the losses to offset against the future taxable profits Recognition of deferred tax
assets therefore nveolves Judgement regarding the future financial performance of the particular legal entity or tax group in which the
deferred tax asset has been recogrised Details of the recogrised and unrecogrised deferred tax assets are included in note 21

Key sources of estimation uncertainty

Discussed below are the key assumptions regarding the future, and other key sources of estimated uncertainty at the balance sheet
date which may have a significant nsk of causing material adjustment to the carrying value of assets and habilities within the next
financral year.

d} Acquired intangible assets

An intangible resource acquired with a subsidiary undertaking 1s recognised as an intangible asset if It Is separable from the acquired
business or arises from contractual or legal nghts, 1s expected to generate future economic benefits and its fair value can be
measured rehably The identification of intangible assets acquired as part of business combinations requires Judgement For each
business combination the balance of goodwill to other intangible assets 1s reviewed for appropriateness The intangible assets
recognised as part of the 2014 business combinations are set out in notes 33 and 34

Acquired intangible assets, comprnising brands, restaurant contracts, and intellectual property are amortised through the consolidated
income statement on a straight hne basis over their estimated economic Iives of between three and ten years Significant judgement is
required in determining the fair value and economic lives of acquired intangible assets,
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Notes to the Consolidated Financial Statements

continued
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4. Critical accounting judgements and key sources of estimation uncertainty (continued)

€) Impairment of goodwill and intangible assets

The Group’s balance sheet includes significant goodwill and other intangible assets Impairment exists when the carrying value of an
asset or CGU exceeds its recoverable amount, which is the higher of its fair value less costs of disposal and its value-in-use
Determining whether an asset 1s impaired requires an estimation of the value-in-use of the CGU to which the asset has been
allocated The value-in-use calculation 1s based on a discounted cash flow model The cash flows are derived from the budget for the
next three years and do not include restructuring activities that the Group 1s not yet committed to or significant future investments
that will enhance the asset’s performance of the CGU being tested. The recoverable amount Is sensitive to the discount rate used as
well as the expected future cash inflows and the growth rate used for the period beyond the three budgets The key assumptions
used to determine the recoverable amount for the different CGUs, including a sensitivity analysis, are disclosed and further explained
in note 16

f} Fair value measurement and valuation process

In accounting for some of the Group’s merger and acquisition transactions, and options to acquire equity shares, businesses and
options are measured at fair value During the year ended 31 December 2014, the fair values of FBA Invest SaS (see note 33) and
IF-JE Participagdes Ltda (see note 34) were determined by discounting the expected future cash flows of the businesses Forecasting
the future cash flows and determining the appropnate discount rates to use required judgement and estimation

Some of the Group's assets and habilities are measured at fair value, particularly intangible assets acquired through acquisition
In estimating fair valtie, the Group uses market observable data where available Where market observable data 1s not available
recognised valuation methodologies are used Third party valuers are used when the Group doesn’t have the necessary
in-house skills

5. Operating segments

The Group has three reportable segments tUnited Kingdom, Denmark {core business), and Other The non-core element of Denmark
has been included in the *Other” segment in the following table Each segment includes businesses with similar operating
charactenstics Underlying EBITDA 1s the main measure of profit used by the Chief Operating Decision Maker ("CODM") to assess and
manage performance The CODM i1s David Buttress, the Group’s Chief Executive Officer Underlying EBITDA 1s defined as earrings
before finance income and costs, taxation, depreciation and amortisation ("EBITDA™) and additionally excludes the Group's share of
depreciation and amortisation of joint ventures and associates, long-term employee incentive costs, exceptional items, foreign
exchange gamns and losses and “other gains and losses” At a segmental level, Underlying EBITDA also excludes intra-group franchise
fee arrangements and incorporates an allocation of Group technology and central costs (both of which net out on a consolidated level}

Segment revenue

Year ended Year ended
31 December 31 December
2014 203
£m Em
United Kingdom 115.1 699
Less inter-segment sales {1.0) (11)
United Kingdom 114.1 688
Denmark 12.8 11,6
Other 29.8 163
Total segment revenue 156.7 967
Head Office 0.3 0.1
Total Revenue 157.0 96.8

Total 2014 revenues in Denmark (including the non-core Just Delivery business, which has been included in the “Other” segment)
were £14 6 million (2013 £13 3 mullion}
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5. Operating segments (continued)
The Group’s revenue 15 generated as follows

Year ended Year ended

31 December 31 December

2014 2013

Em £m

Commission 119.4 727

Payment card and administration fees 21.0 11.9

Connection fees 7.0 50

Top-placement 8.0 60

Other revenue 1.6 12

Total revenue 157.0 96 8

Segment Underlying EBITDA and result Year ended vear ended

31 December 31 Detember

2014 2013

Notes £m £m

United Kingdom 45.9 255

Denmark 5.1 46
Cther (11.8) (11 7)

Total segment Underlying EBITDA 39.2 184

Share of equity accounted joint venture and associates {excluding depreciation and

amortisation} {0.6) 04
Head cffice costs {6.0) 47

Underlying EBITDA 32.6 i41
Long-term employee incentive costs 6 {(4.9) a7
Exceptional temns 7 {(2.7) (10)
Foreign exchange gains and losses 0.2 {06)

EBITDA 25.2 108
Depreciation — Subsidianes (3.3} 27
Amortisation — Acquired intangible assets (2.1) {0 8)
Amortisation — Other assets (0.6} {(01)
Depreciation and amortisation — Joint venture and associates (0.2} {0 4)

Operating profit 19.0 68

Other gains 11 38.2 34

Finance income 12 0.4 02
Finance costs 12 (0.2) {0 2)

Profit before tax 57.4 102
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Notes to the Consolidated Financial Statements

continued

For the year ended 31 December 2014

5. Operating segments (continued)
Segment assets and liabilities

Assets as at 31 December

Liabilitles as at 31 December

2014 2013 2014

2013

Notes £m Em £m £m

United Kingdom 89,1 478 (47.8) (26.1}
Denmark 11.0 103 (4.6) (4 5)
Other 79.2 182 (40.4) (170)
Total segment assets/(liabilities) 179.3 763 {(92.8) (47 6)
Head office 501.7 3151 (233.4) (134 8)
Joint venture 19 - 74 - -
Associates 20 13.2 04 - -
Associate held for sale 20 0.2 - - -

694.4 399.2 {(326.2) (182 4)
Consolidation adjustments:
Elmination of intercompany {debtors)/creditors (247.5) (143 4) 247.5 143 4
Elimination of investments (185.0) (162 0) - -
Other consolidation adjustments 1.7 05 {1.1) (17)
Total 263.6 943 (79.8) (40 7)
Segment net book value of non-current assets As ot Asat

31 December 31 December
2014 2013
£m £m
United Kingdom 11.8 48
Denmark 2.1 20
Other 56.5 108
704 176

Head office 3.2 24
Joint venture and assoclates 13.2 78
Total 86.8 278
Property, plant & equipment and intangible assets Additions Bepreciation and amortisation

Year ended 31 December Year ended 31 December
2014 2013 2014 2013
£m Em £m £m
United Kingdom 924 18 2.6 14
Denmark 0.1 01 0.2 02
Other 50.5 52 2.1 14
60.0 71 4.9 3.0
Head office 0.8 14 11 06
Total 60.8 85 6.0 36

Additions include goodwill and other intangible assets acquired as part of business combinations, as well as purchases of tangible and

intangible fixed assets
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6. Long-term employee incentive costs

The total expense recorded in relation to the long-term employee incentives was £4 9 million (2013 £1 7 midlion) This charge 1s
compnsed £4 4 milion (2013 £1.7 million) in respect of share-based payments and £0 5 milhon (2013 rul) in respect of employer’s

social secunty costs on the exercise of options (see note 37)

7. Exceptional items

Year ended Year ended

31 December 31 December

2014 2013

Notes Em £m

IPO costs 28 2.3 14
Acquisition related expenses 33 0.4 01
Impairment charges i6 - 0.3
Gain on release of contingent consideration provision - {(08)
Total exceptional items 2.7 10

The IPO costs were the costs associated with the Company’s listing and initial public offering in April 2014 that did not directly relate

to the 1ssue of new shares Further costs of £4 5 million were charged to the share premium account

Acquisition costs relate to legal, third party due diligence and other third party costs incurred as a result of the Group’s acquisitions

The 2013 impairment charge of £0 3 million was in respect of the Group's Brazillan CGU

The 2013 release of contingent consideration was coensideration for the Group's acquisition of a joint venture that did not become

payable as its performance targets were not met

8. Operating profit
Profit for the year has been arrived at after charging/(crediting)

Year ended Year ended
31 December 31 December
2014 2013
Notes Em £m
Total staff costs 9 52.0 361
Exceptional tems 7 2.7 10
Foreign exchange (gains)/losses (0.2) 06
Loss on sale of property, plant and equipment 0.2 01
Operating lease charges 35 2.5 1.8
Net bad debt expense 23 0.3 02
Depreciation of property, plant and equipment i8 3.3 27
Amortisation of intangtble assets - Acquired intangible assets 17 2.1 08
Amortisation of intangible assets — Other assets 17 0.6 01
9. Staff costs Year ended Year ended
31 December 31 December
2014 2013
Number Numbey

The average number of full ime equivalent persons employed during the year (including Executive Directors)
was 1,018 886
1,018 886

Analysed by function, the average number of full time equivalent persons employed during the year was operations 516, technology

and product 114, sales 185, marketing 65, and management and administration 138
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Notes to the Consolidated Financial Statements
continued

For the year ended 31 December 2014

9. Staff costs (continued)

Staff remuneration, including that in respect of the Directors, compnised Year ended vear ended

31 December 31 Decernber

2014 2013
£m £m

Wages and salanes 41.4 313
Social secunity costs 2.1 27
Penston costs 0.6 04
Long-term employee incentive costs (see note 6) 4.9 17
52.0 361

Details of the Directors’ remuneration are included in the Report of the Remuneration Committee on pages 58 to 80

10. Auditors’ remuneration
Dunng the year, the Group obtained the following services from its Auditors

Year ended Year ended

31 December 31 Decemnber

2014 2013

£°000 £'000

Fees payable to Deloitte LLP for the audit of the Company’s financial statements 90 75

Fees payable to Deloitte LLP and its associates for the audit of the Company’s subsidiaries 140 140

Total Deloitte audit fees 230 215
Non-audit services provided by Deloitte LLP and its associates

Audit-related assurance services 59 64

Taxation compliance services 18 24

Taxaton advisory services 139 32

Corporate finance services 534 443

Other services - 18

Total non~-audit fees 750 631

Total Deloitte fees 980 B46

Fees payable to other Auditors for the audit of the Company’s subsidianes 86 23

Details of the Company’s policy on the use of the auditors for non-audit services and how the auditors’ independence and objectivity
was safequarded are set out in the Audit Committee Report on page 57 No services were provided pursuant to contingent fee
arrangements The corporate finance services provided were principally in respect of the Company’s isting and initial public offering

11. Other gains Year ended Year ended
31 December 31 December

2014 2013

Notes Em £m

Gain in respect of FBA Invest 33 32.0 -
Gain on disposal of Justeat Brasil Servicos Online LTDA 34 5.8 -
Farr value gain on convertible debt 38 0.4 -
Gamin on deemed disposal of Achindra Online Marketing Private Limited - 0.3
Gain on deemed disposal of Eat ch GmbH - 31
Total other gains 38.2 34
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12. Finance iIncome and finance costs

Year ended Year ended
31 December 31 December
2014 2013
£m £m
Interest received on bank deposits 04 02
Finance income 0.4 02
Unwind of discount on provisions and long-term habilities 0.2 02
Finance costs 0.2 0.2
13. Taxation Year ended Yaar ended
31 December 31 December
2014 2013
£Em £m
Current taxation
Current year 6.3 36
Adjustment for prior years 0.1 (01)
6.4 35

Deferred taxation (see note 21)
Temporary timing differences (0.8) {0 2)
Adjustment for prior years - 01

(0.8) 01
Total tax charge for the year 5.6 34

UK corporation tax was calculated at 21 5% (2013 23 25%) of the taxable profit for the year As announced in the March 2013
Budget, the standard rate of corporation tax in the UK changed from 23% to 21% with effect from 1 April 2014 Accordingly, the

effective rate for the year ended 31 December 2014 was 21 5%

Taxation for other junsdictions 1s calculated at the rates prevailing 1n the respective junsdictions,

Taxation on items taken directly to other comprehansive income was a credit of £2 3 million and relates to tax ansing on

share-based payments

More information on the calculation of deferred tax is provided in note 21
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Notes to the Consolidated Financial Statements
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For the year ended 31 December 2014

13. Taxation (continued}
The total tax charge for the year can be reconciled to the profit per the income statement as follows

Year ended 31 December 2014 Year ended 31 December 2013
Before Before
adjusting Adjusting adjusting Adjusting
items items Total tems tems Total
£m Em £m Em £m £m
Profit before tax 28.7 28.7 57.4 109 07 102
Tax at the UK corporation tax rate of 21 5%

(2013 23 25%) 6.1 6.2 12.3 25 (01) 24
(Income)/expenses non-deductible/(non-taxable) (0.3) 04 0.1 (04) 01 (03)
Share-based payments - 0.6 0.6 - 03 03
Profit on the deemed disposals of businesses - (8.1) (8.1) - (0 8) (0 8)
Adjustments in respect of prior periods 0.1 - 0.1 02 (02) -
Effect of different tax rates of subsidiaries operating

in other jJurisdictions - - - 01 - o1
Other overseas taxes 1.1 - 1.1 0.9 - ¢9
Change 1n unrecognised deferred tax asset {0.5) - (0.5) 09 - 09
Reduction in tax rate in UK - - - (01) - (0 1)
Total tax charge for the year 6.5 (0.9) 5.6 41 {07) 34
Effective tax rate 22.6% 9.8% 37.6% 33 3%

The effective tax rate on underlying profits (1 e profits before adjusting wems) was 22 6% (2013 37 6%) The adjusting items
comprise long-term employee incentive costs, exceptional items, “other gains”, foreign exchange gains and losses, amortisation in
respect of acquired intangible assets and their associated tax impact

Deferred tax assets ansing from temporary differences have not been recogrised in tax junsdictions where there 1s insufficient
evidence that the asset will be recovered The armount of the asset not recognised at 31 Decemnber 2014 was £4 8 million (2013 £76
milion) The asset would be recogrused If sufficient suitable taxable profits were made in the future and the recovery of the asset
became probable See note 21 for further details

Year ended Year ended
31 December 31 December
2014 2013
£m im
Deferred tax assets not recognised
Accelerated capital allowances 0.1 -
Short-term temporary differences - 0.2
Unreheved tax losses 3.8 60
Share-based payments 0.4 1.3
Unrelieved tax losses in joint venture and associates 0.5 02
Research and development - (01)
4.8 76

14. Earnings per share

Basic earnings per share was calculated by dividing the profit for the year attnbutable to the shareholders of the Company by the
weighted average number of shares outstanding during the penod, excluding unvested shares held pursuant to the Group's JSOP
and SIP

Prior to the 8 April 2014, holders of the B Ordinary Shares had nghts to share in profits which differed to those of the holders of
Ordinary shares, Preference A shares, Preference B shares and Preference C shares Earnings per share figures have therefore been
presented separately for the B Ordinary shares, up until 8 April 2014 The B Ordinary Shares, Preference A shares, Preference B
shares and Preference C shares were reclassified as Ordinary Shares on 8 Apnl 2014
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14, Earnings per share {continued)

The B Ordinary shareholders were only entitled to dvidends after aggregate distnbutions of £18 25 million had been made to the
holders of Ordinary shares, Preference A shares, Preference B shares and Preference C shares Prior to 8 April 2014, aggregate
distnbutions of this amount had not been made As a result no earnings are attnbutable to the Ordinary B Shares in the earnings per

share ("EPS") calculations

Diluted earnings per share was calculated by adjusting the weighted average number of shares outstanding to assume conversion of
alt potentially dilutive shares The Group had potentally dilutive shares in the form of share options, warrants and unvested shares

held pursuant to the Group's }SOP and SIP

Adjusted earnings per share 1s the main measure of earnings per share used by the Group and s calculated using underlying profit
attributable to the holders of Crdinary shares in the parent, which 1s defined as profit attnbutable to the holders of Ordinary shares
in the parent, before long-term employee incentive costs, exceptional items, “other gains” {being profits or losses on the disposal
and deemed disposal of operations, and fair value gains and losses), foreign exchange gains and losses and the tax impact of the
adjusting items Additionally, adjusted EPS now excludes amortisation of acquired intangible assets and its tax impact, as the
Directors believe it's a more appropriate measure of the underlying performance of the Group This change in the definition of
adjusted EPS did not change the reported adjusted EPS for the year ended 31 December 2013, of 1 4p

Basic and diluted earmings per share have been calculated as follows

Year ended Year ended

31 December 31 December

2014 2013

£m £m

Profit attributable to the holders of Ordinary Shares in the parent 52.0 70
Long-term employee incentive costs 4.9 17
Exceptional items 2,7 1.0
Other gains (38.2) (34)
Foreign exchange gains and losses (0.2) 06
Amortisation In respect of acquired intangible assets 2,1 08
Tax impact of the adjusting items (0.9) {(0,7)
Adjusted profit attnbutable to the holders of Ordinary Shares in the parent 224 70
Profit attnbutable to the holders of B Ordinary Shares in the parent - -

Number of shares (000)

Year ended Year ended

31 December 31 December

2014 2013

Weighted average number of Ordinary Shares for basic earnings per share 533,278 477,792

Effect of dilution
~ Share options 10,713 -
- Unvested JSOP and SIP shares 8,593 -
= Warrants 1,540 5,286
Weighted average number of Ordinary Shares adjusted for the effect of dilution 554,124 483,078
Weighted average number of B Ordinary Shares for bastc earnings per share 6,959 21,714
Effect of dilution

- Share options 2,729 8,651
- Unvested JSOP shares 450 4,439
Weighted average number of B Ordinary Shares adjusted for the effect of dilution 10,138 34,804
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Notes to the Consolidated Financial Statements

continued
For the year ended 31 December 2014

14. Earnings per share (continued)

Year ended Year ended
31 December 31 December
2014 2013
Pence Pence
Earnings per Ordinary Share
Basic 9.8 1.5
Diluted 9.4 14
Earnings per B Ordinary Share
Basic - -
Diluted - -
Adjusted earnings per Ordinary Share
Basic 4.2 14
Diluted 4.0 14
15. Dividends

©n 2 Apnl 2014, the Directors declared a dividend of £18,25 million (31 December 2013 £nil), to be paid to the holders of Preference
A shares, Preference B shares, Preference C shares and Ordinary shares pro-rata to their holding of shares in the Company The
dmvdend was paid, on 8 Apnl 2014, immediately prior to the reclassification of Preference A shares, Preference B shares and
Preference C shares as Ordinary Shares (see note 28) A small part of this dividend was earned by Appleby Trust (Jersey Trust)
Limited, the Group’s Employee Benefit Trustee The dividend disclosed in these consolidated financial statements (£18 1 million),

15 stated net of the amount of the dvidend earned by the Group’s Employee Benefit Trustee

16. Goodwill

Total

Notes £m

Carrying amount as at 1 January 2013 70

Change n provisional acquisition accounting 06

Recognised on acquisition of subsidiaries 3.0
Foreign exchange losses {0 1)
Impairment charges (03)

Carrying amount at 31 December 2013 102

Recognised on acquisition of subsidianies 43.1
Foreign exchange losses {(1.4)
Dispasal of Justeat Brasil Servicos Online LTDA 34 {0.7)

At 31 December 2014 51.2

Accumulated impairment losses at 31 December 2014 were £5 6 million (2013 £6 4 milhon)
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16. Goodwill (continued)
Goodwill acquired 1n a business combination 1s allocated on acquisition to the Cash Generating Units ("CGUs") that are expected to

benefit from that business combination The carrying amount of goodwill has been allocated as follows Goodwill oBacated by €6U

As at As at
31 December 31 December
2014 2013
Acquisition Country of operation Gl Em £m
Urbanbite Limited, EatStudent Ltd,
FiliMyBelly Limited and
Meal 2 Order com Limited United Kingdom Just-eat co uk 2.7 g9
Orogo Limited Urited Kingdom Crogo 0.6 -
Just Eat dk ApS Denrmark Just-eat dk 1.8 18
Justeat Brasil Servicos Online LTDA Brazil RestauranteWeb com br - 07
Eat ¢ch GmbH Switzerland Eat ch 2.9 31
SinDelantal Internet, S L Spain Just-eat es 2.5 27
FBA Invest Sas France Alloresto fr 38.8 -
Eatcity Limited Ireland Just-eat 1e 0.9 -
Others (across several CGUs) 1.0 10
51.2 10.2

The Group tests goodwill annually for impairment or more frequently If there are indications of impairment

The recoverable amounts of the CGUs are determined from value-in-use calculations The key assumptions used in the value-in-use
calculations are the discount rate and the Underlying EBITDA growth rate (which is a function of expected changes in selling prices
and costs, together with other factors) Management uses pre-tax discount rates that reflect current market assessments of the time
value of money and the risks spectfic to the particular CGU The Underlying EBITDA growth rates are based on past expenence and
management’s future expectations Changes In selling prices and direct costs are based on recent results and expectations of future
changes in the market

The Group prepares cash flow forecasts based on the most recent financial budgets approved by the Board Management expects
that some markets will enjoy a penod of sustained high growth continuing from the end of the current budgetary cycle to matunty
(the medum-term) During this period each CGU will continue to acquire new consumers and increase order activity above and
beyond the long-term growth rate applicable to each market Management expects that all CGUs will reach maturity after a pertod in
excess of five years and therefore considers it appropnate for the forecasts to extend beyond a five year penod A suitable medium-
term growth rate, based on previous expenence of growth rates has been applted individually to reflect each CGU’s activity in this
period After this a long-term growth rate 1s applhed This 1s typically seven years from the start of the budget/forecast penod

The rates used to discount the forecast cash flows were In the range of 10 6% %o 18 4% for all geographies (2013 9.0% to 22.7%).
The long-term growth rates used i the forecast cash flows were in the range of 1 6% to 2 2% (2013 1 4% to 2 1%)

Year ended 31 December 2014
For all CGUs, the value-in-use was In excess of the carrying value of the CGU As a result no impairment was required

Year ended 31 December 2013
An impairment charge of £0 3 million was charged to the income statement In respect of the Braziian CGU

Sensitivity analysis

The Group has conducted a sensiivity anatysis on the impairment test for each CGU. This included reducing the future cash flows and
increasing discount rates, For all CGUs, no reasonably expected change in the key assumptions used in the value-in-use calculations
would give nse to an impairment charge,
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Notes to the Consolidated Financial Statements

continued
For the year ended 31 December 2014

17. Other intangible assets

Patents, Restaurant Development
licences and 1P contracts Brands costs Total
fm im Em £m £m

Cost
At 1 January 2013 03 47 04 - 54
Recognised on acquisition of subsidiaries - 07 03 - 10
Change n provisional acquisition accounting - (12) - - (1.2)
Transfer from tangible assets 02 - - - 02
Additions 06 - - 0s 11
Fareign exchange movements - (0 1) - - (01)
At 31 December 2013 11 41 07 0s 6.4
Transfer from tangible assets 0.1 - - - 0.1
Recognised on acquisition of subsidiaries 3.0 3.8 4.1 - 10.9
Additions 1.3 - - - 1.3
Transfer from development costs 0.5 - - (0.5) -
Foreign exchange movements (0.1) (0.2) (0.1} - (0.4)
At 31 December 2014 5.9 7.7 4.7 - 18.3
Accumulated amortisation
At 1 January 2013 03 1.8 01 - 22
Charge for the year 01 0.4 04 - 09
Foreign exchange movements - (0.1) - - (1)
At 31 December 2013 0.4 21 05 - 3.0
Transfer from tangible assets 0.1 - - - 0.1
Charge for the year 1.5 0.9 0.3 - 2.7
Foreign exchange movements (0.1) (0.1) - - (0.2)
At 31 December 2014 1.9 2.9 0.8 - 5.6
Carrying amount
At 31 December 2014 4.0 4.8 39 - 12.7
At 31 December 2013 07 20 02 G5 34

All intangible assets have finite ives The amortisation periods for patents, icences and IP are three years The amortisation periods
for brands and restaurant contracts are between three and ten years.

The cash ocutflow in respect of additions of intangible assets was £1 0 mihon (2013 £0 7 milhon}
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18. Property, plant and equipment

Fixtures and Leasehold
fittings Equipment  improvements Total
£m Em Em £m

Cost
At 1 January 2013 19 56 1¢ 85
Transfer to intangibles (G 2) - - (02) }
Additions 09 23 01 33 !
Acquisition of subsidiares - 01 - 01
Foreign exchange movements - 01 - 0.1
Disposals (0.1} (0.8) - (09)
At 31 December 2013 25 73 11 10.9
Transfer to intangibles (0.1) - - {0.1)
Additions 1.8 2.6 1.0 5.4
Acquisition of subsidianes - - 0.1 0.1
Foreign exchange movements (0.1) (0.2) - {(0.3)
Disposals (0.2) (0.5) (0.1) (0.8)
At 31 December 2014 3.9 9.2 2.1 15.2
Accumulated deprectation
At 1 January 2013 05 29 01 35
Charge for the year 07 17 03 27
Disposals — (0 8) - (08)
At 31 December 2013 12 38 04 54
Transfer to intangibles (0.1) - - {(0.1) '
Charge for the year 0.9 1.9 0.5 33
Disposals (0.1) (0.4) (0.1) {0.6)
At 31 December 2014 1.9 5.3 0.8 8.0
Carrying amount
At 31 December 2014 2.0 3.9 1.3 7.2
At 31 December 2013 13 35 07 5.5

All tangible assets have finite lives The useful economic lives of all asset categores 1s three years The exception to this 1s leasehold
assets, which are depreciated over five years or the perod of the lease If shorter

At 31 December 2014, the Group had entered into contractual commitments for the acquisition of property, plant and equipment
totalling £0 6 million (2013 £0 6 milhon)
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Notes to the Consolidated Financial Statements
continued
For the year ended 31 December 2014

19. Investment In joint venture
Carrying value of joint venture under equity accounting method

2014 2013

Em £m
Investment in joint venture as at 1 January 7.4 7.1
Share of post-tax profits - 01
Foreign currency translation differences {0.2) 02
FBA Invest SaS becoming a subsichary {7.2) -
At 31 December - 74

The investment In joint venture relates to FBA Invest SaS ("FBA") which owns 100% of the share capital of Eat On Line 53, the
company trading under the brand ALLORESTO fr The Group acquired 50% of FBA on 23 December 2011 In July 2014 the Group
increased its holding in FBA by 30%, thereby obtaining control From this time FBA was accounted for as a subsidiary. See note 33 for
further details of this step acquisition A gain of £17 8 milion was recorded on the deemed disposal of the joint venture interest in
FBA This gain was calculated as follows

£m

Fair value of consideration received 25.5
De-recogrution of joint venture interest (7.2)
De-recognition of cumulative foreign translation losses recognised in equity (0.5)
Gain on deemed disposal of Joint venture interest in FBA 17.8

The fair value of the consideration received was based on the Directors’ valuation of FBA.

Summary consohdated financial information for FBA Six months vear ended
ended 31 December

30 June 2014 2013

Em £m

Revenue 4.3 6.5

Underlying EBITDA 0.3 05

Profit after tax 0.1 01

The Group’s 50% share of FBA's profit after tax - 01

As at As at

30 June 31 December

2014 2013

Em Em

Cash and cash equivalents 2.8 23

Other current assets 0.4 01

Total current assets 3.2 24

Non-current assets 4.8 50

Total assets 8.0 74
Current habilities (3.0) 24)
Non-current habilities (1.4) (1.6)
Total habilibies (4.4) (40)

Net assets 3.6 34

50% interest in joint venture’s net assets 1.8 17

Goodwill 5.4 57

Carrying value of interest in joint venture 7.2 74

£0 2 million (2013 £0 4 million) of depreciation and amortisation 1s included within the Group's share of the post-tax losses of the joint
venture and associates
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20. Investments in associates
Carrying value of associates under equity accounting method

2014 2013
Em £m
Balance as at 1 January 04 -
Achindra Online Marketing Private Limited becoming an associate - 05
Increase in nvestment in Achindra Online Marketing Private Limited 0.1 -
IF-JE Participagées Ltda becoming an associate 14.3 -
Share of post-tax losses of Achindra Online Marketing Private Limited (0.5) (01)
Share of post-tax losses of IF-JE Participagdes Ltda (0.3) -
Foreign currency translation differences (0.6) -
Transfer of Achindra Online Marketing Private Limited to assets held for sale (0.2) -
At 31 December 13.2 04

IF-JE Participagdes Ltda (" IF-JE")

On 3 November 2014, the Group’s wholly owned subsidiary, Justeat Brasi Servicos Gnhine LTDA ("JE Brazil”) merged with the [Food
group Following the merger the Group held a minonty shareholding of 25% n the holding company of the merged group, IF-JE IF-JE
wholky owns JE Brazil and the iFood group The Group’s interest in IF-JE has been accounted for as an associate undertaking In
accordance with IAS 28 Investments in Associates and Joint Ventures ("IAS 28"} Detalls of the disposal of JE Brazil and the

acquisiion of the assocated interest in IF-JE are included in note 34

Summarised consolidated financial information in respect of IF-JE Participaces Ltda from 3 November 2014 to 31 December 2014 and

as at 31 December 2014 i1s set out below

Period ended

31 December

2014

£m

Revenue 11
Underlying EBITDA {1.2)
Loss after tax {1.2)
The Group's share of IF-JE's loss after tax (0.3)

As at

31 December

2014

Em

Cash and cash equivalents 1.7

Qther assets 4.5

Total assets 6.2
Total habilibies (6.1}

Net assets 0.1

25% interest in associated undertaking’s net assets -

Transactton costs 0.3

Goodwill 12.9

Carrying value of interest in associated undertaking 13.2

Achindra Online Marketing Private Limited (“justeat.n”)

In January 2015 the Group sold its shares in Achindra Online Marketing Private Limited to foodpanda Accordingly, the Group’s
investment In justeat in was included n the consclidated balance sheet as at 31 December 2014 as an asset held for sale, at the lower

of Its fair value less costs to sell and carrying amount
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Notes to the Consolidated Financial Statements

continued
For the year ended 31 December 2014

20. Investments 1n associates {continued)
Summansed financial information In respect of Justeat in 1s set out below The comparative information 1s set out below for the period

from 14 November 2013, when justeat in became an associated undertaking, to 31 December 2013 Yearended  Period ended
31 December 31 December

2014 2013

£m £m
Revenue 0.3 -
Underlying EBITDA (0.9) 01)
Loss after tax (1.0) (01}
The Group's share of just-eat in's loss after tax (0.5) (01}
As at As at
31 December 31 December
2014 2013
£m £m
Cash and cash equivalents 0.5 0.8
Other net liabilities (0.1) -
Net assets 0.4 0.8
49 9% interest in justeat in's net assets 0.2 04
Goodwill - -
Carrying value of interest in associated undertaking 0.2 04
21. Deferred taxation
Deferred taxation 1s provided for as follows o
ort-term
Share-based temperary Acquired Acquired
Losses payment differences intangibles intangibles
{assets} (assets) (assets} {assets) (liabilibes) Total
Em £m £m £m £m Em
At 1 January 2013 0.2 - 06 - 07 01
Reclassification - - {01) 02 {0.1) -
(Debit)/credit to the Income statement 0D 01 - - 02 02
Prior year adjustment - - {0 2) - 01 on
Amounts arising on acquisition of subsidianies 02 - - - 01 03
At 31 December 2013 03 01 C3 02 (04 05
Reclassification - - - (0.2) 0.2 -
(Debit)/credit to the income statement {0.1) 0.2 0.4 - 0.4 0.9
Credit to equity - 1.0 - - - 1.0
Amounts ansing on acquisition of subsidiaries 0.3 - - - (3.1) (2.8)
At 31 December 2014 0.5 1.3 0.7 - (2.9) (0.4)
As at As at
31 December 31 December
2014 2013
£m Em
Analysed as
Deferred tax hability {(2.9) (04
Deferred tax asset 2.5 0.9
Net deferred tax (llability)/asset {0.4) 05

Deferred tax Is provided in respect of temporary differences that have oniginated but not reversed at the balance sheet date and 1s
determined using the tax rates that are expected to apply when the temporary differences reverse, Deferred tax assets are
recogrised only to the extent that it 1s probable that they will be recovered
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22, Inventories

As at As at

31 December 31 December

2014 2013

£m £m

Firished goods 0.9 08

Inventories are comprised of packaging matertals and consumable items sold to restaurants There 1s no matenal difference between
the balance sheet value of stock and its replacement cost

23. Trade and other receivables

As at As at

31 December 31 December

2014 2013

£m £m

Amount recevable for the provision of services 2.6 14
Allowance for doubtful debts (0.7) (0 4)
1.9 10

Other debtors 5.7 0.2
Prepayments 2.6 24
Amounts due from joint venture and associates - 03
10.2 39

As at 31 December 2013, the amounts due from joint venture and associates related to services provided to justeat in and Eat On Line
Sa, but paid for by the Group

Trade receivables

Trade recevables disclosed above are classified as loans and receivables and are therefore measured at amortised cost The average
age of the trade recevables as at 31 December 2014 was 72 days (2013 67 days) As at 31 December 2014, 42% (2013 43%) of the
trade recervables were less than 30 days old, 15% (2013 14%) were between 30 and 60 days old, 8% (2013 7%) were between 60

and 90 days old and 35% (2013 36%) were over 90 days old

The Group has reviewed all balances and has made an allowance for debts which are considered unlikely to be collectable based on
past default expenence, and an analysis of the counterparty’s current financial position  Allowances aganst doubtful debts are
recogmsed against trade recewvables

Trade receivables disclosed above include amounts which are past due at the reporting date but against which the Group has not
recognised an altowance for doubtful receivables because there has not been a sigrificant change in credit quality and the amounts
are still considered recoverable

The Group does nct hold any collateral or other credit enhancements over these balances

Movement in the allowance for doubtful debts

2014 2013

£m £m
Balance at the beqinning of the year 0.4 04
Recognised on acquisition of subsidiary 0.1 -
Imparrment losses recognised 0.3 03
Amounts wntten off during the year (0.1) {0.2)
Amounts recovered during the year - (01)
At 31 December 0.7 04

In determuning the recoverability of a trade recevable, the Group considers any change in the credit quality of the trade recevable
from the date credit was initially granted up to the reporting date The concentration of credit nsk 1s imited due to the consumer base
being large and unrelated The Directors consider that the carying amount of trade and other recevables, after taking into account
the allowance for doubtful debts, 1s approximately equal to therr far value At 31 December 2014 £0 7 millon (2013 £0 3 million) of
the allowance for doubtful debts was in respect of recewvables more than 120 days old
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Notes to the Consolidated Financial Statements

continued
For the yvear ended 31 December 2014

24. Trade and other payables

As at As at

31 December 31 Cecember

2014 2013

Em £m

Trade creditors 333 202
Other creditors and accruals 19.7 92
Other taxes and social security 6.1 4.0
59.1 334

Trade creditors and accruals principally compnse amounts outstanding for trade purchases and ongoing costs Included in the trade
creditors balance are amounts owed to restaurants (2014 £277 mibon, 2013 £16 2 millon) These amounts are typically settled on a
fortmightly basis The average credit period taken for restaurants 1s 8 days (2013 7 days) For most suppliers no interest 1s charged on

the trade payables for the first 30 days from the date of the invoice

The Group has financial nsk management policies in place to ensure that all payables are paid within the pre-agreed credit terms The
Directors consider that the carrying amount of trade payables approximates to their far value

25. Deferred revenue

As at As at

31 December 31 December

2014 2013

Em £m

Current deferred revenue 4.0 40
Non-current deferred revenue 1.3 12
5.3 52

JCTs used by restaurants are paid for up front This revenue 15 deferred over 36 months A connection fee 1s also charged when

restaurants join the network This revenue 1s recognised over a 12 month period

In addition, our Damish and French based restaurant partners pay an annual subscnption fee This revenue s recognised over a 12

month penod.

26. Provisions for liabilities

2014 2013

Notes £Em £m

Balance at 1 January 0.1 Q7
Contingent consideration anising on acquisition of Power & Power Inc - 01
Forward contracts to acquire non-controlling interests 33 9.1 -
Provision for employer’s social secunty on exercise of employee share options 37 0.5 -
Utilisation of provision for social secunty on exercise of employee share options 37 {0.2) -
Unwinding of the present vatue of the non-current provision 0.1 01
Foreign exchange movements {0.1) -
Released to the income statement 7 - (0 8)
Balance at 31 December 9.5 01
This 1s sphit between current and non-current iabilities as follows Asat as at
31 December 31 December

2014 2013

£m £m

Current 0.2 -
Non-current 9.3 0.1
9.5 01
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26. Provisions for liabilities (continued)

The provision in respect of the forward contracts to acquire non-controling interests related to the Group's commitments to buy-out
the minonty shareholders, of both FBA Invest SaS and Orogo Limited, in 2017 The amounts payable are dependent on the results of

the businesses at the time

As at 31 December 2014, £0 3 millon (2013 nil) of the provisions relate to employer's social securty costs that crystallise on the
exercise of share options by employees A further £0.1 million {2013 £0 1 million} relates to the purchase of Power & Power Inc in
January 2013, and becomes payable in February 2017 if Just Eat Canada Inc meets certain perfarmance targets in 2016

27. Other long-term liabilities

As at As at

31 December 31 December

2014 2013

£m Em

Deferred consideration in respect of Power & Power Inc 0.4 03
Other long-term creditors 0.3 02
0.7 05

The deferred consideration in respect of the acquisition Power & Power Inc. 15 payable in January 2016 The other long-term creditor
1s payable in 2016 and relates to the purchase of a software licence

28. Share capital

Number of 1ssved shares

{'000)
Ordinary 8 Ordinary Preference Preference Preference Total
shares shares A shares B shares C shares Total Em
At 1 January 2013 8,355 1,001 4973 1,809 2,503 18,641 01
Shares 1ssued 6 - - - - 6 -
Options exercised - 18 - - - 18 -
JSOP shares 1ssued 46 - - - - 46 -
Transfer to share premium - - - - - - (01)
At 1 January 2014 B,407 1,019 4,973 1,809 2,503 18,711 -
Options exercised before bonus 1ssue and

consolidation - 6 - - - 6 -
Issue of shares — JSOP 424 - - - - 424 -
Bonus share i1ssue 23,835,954 2,765,862 13,422,667 4,881,211 6,755,249 51,660,943 5.2
Share consolidation (23,606,337) (2,739,218) (13,293,364) (4,834,190) (6,690,174) (51,163,283) -
Share capital after consolidation 238,448 27,669 134,276 48,830 67,578 516,801 52

Options exercised between bonus 1ssue and
consolidation and IPO - 2,121 - - - 2,121 -
Reclassification te Ordinary Shares on IPO 280,474 (29,790) (134,276) (48,830) (67,578) - -
Issue of shares on IPO 38,462 - - - - 38,462 04
Warrants exercised on IPO 6,210 - - - - 6,210 0.1
SIP 1ssue of shares 250 - - - - 250 -
Options exercised after IPO 4,265 - - - - 4,265 -
At 31 December 2014 568,109 - - - - 568,109 57

On 20 March 2014 the Company’s share premium account was reduced by £40 O mullion by way of a reduction of capital On the same
day the Company conducted a bonus issue of 2,699 shares for every one Crdinary Share, B Ordinary share, Preference A share,
Preference B share and Preference C share in 1ssue This was followed by a consolidation of each of the Ordinary Shares, B Ordinary
shares, Preference A shares, Preference B shares and Preference C shares such that the nominal value of each share increased from

£0.0001 to £0 01

On 24 March 2014 the Company re-registered as JUST EAT plc
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Notes to the Consolidated Financial Statements
continued
For the year ended 31 December 2014

28. Share capital {continued)

On 8 April 2014 the Company’s Ordinary Shares were admitted to the High Growth Segment of the Main Market of the London Stock
Exchange {the "Listing”) In comunction, the Company made an inmitial public offening ("IPO™) of 38 5 million new one pence Ordinary
Shares at a pnce of 260 pence per share Also on this date, immediately prior to the Listing, 29.8 millon B Ordinary shares, 134 3
million Preference A shares, 48 8 million Preference B shares and 67 6 million Preference C shares converted to Ordinary Shares

Costs that related directly to the 1ssue of new shares have been deducted from the share premium account IPO costs that related to
beoth the Listing and 1ssue of new shares have been allocated between the share premtum account and the income statement in
proportion to the number of pnimary and secondary shares traded on admission. As a result, during the year ended 31 December
2014, TPO costs totaling £4 5 million have been charged to the share premium account and IPO costs of £2.3 milhon were charged to
the income statement IPO costs of £1 4 million were charged to the income statement during the year ended 31 December 2013

On 6 May 2014 the Company’s shares were admitted to trading on the premium hsting segment of the Official List of the UK Financial
Conduct Authonty This change had no effect on the 1ssued share capital of the Company

As at 31 December 2013, 45,500 Ordinary Shares and 222,700 B Ordinary shares had been issued to Appleby Trust (Jersey Trust)
Limited under the Group’s Joint Share Ownership Plan ("JSOP™) arrangement As at 31 December 2013, these shares were partly paid
This was in ine with standard practice for such JSOP arrangements These shares were fully paid up prior to the IPO, and all shares
are now fully paid

Ordinary shares
Ordinary Shares have a par value of £0.01 each, and entitle the holders to receive notice, attend, speak and vote at general meetings.
Holders of Ordinary shares are entitled to distributions of available profits pro-rata to their respective holdings of shares

B Ordinary shares

B Ordinary shares had a par value of £0 01 each, and did not entitle the holders to receve notice, attend, speak or vote at any general
meeting The B Ordinary shares were convertible into Ordinary Shares on a one-for-one basis, upon the satisfaction of a range of
critenia as set out 1n the Company’s Articles, Holders of B Ordinary shares were entitled to distnbutions of available profits together
with the holders of Ordinary shares, Preference A shares, Preference B shares and Preference C shares (part passu as if the all the
classes shares constituted cne class of share) pro-rata to therr respective holdings of shares, only after aggregate distnbutions of

£18 25 million had been made to the holders of Ordinary Shares, Preference A shares, Preference 8 shares and Preference C shares

The B Ordinary shares were converted nto Ordinary Shares on 8 April 2014

Preference A shares

Preference A shares had a par value of £0 01 each, and entitled the holders to receive notice, attend, speak and vote at general
meetings The Preference A shares were convertible at any time into Crdinary shares on a one-for-one basis, subject to the majority
of Preference A shareholders serving notice to the Company Holders of Preference A shares were entitled to distnbutions of avallable
profits together with the holders of Ordinary shares, Preference B shares and Preference C shares, and, to the extent that the
aggregate amount of distributions, both paid to date and for the current financial year, exceed £18 25 milhon, with the B Ordinary
shareholders {pan passu as If the all the classes shares constituted one class of share) pro-rata to thewr respective holdings of shares

The Preference A shares were convertad into Ordinary Shares on 8 Apnl 2014

Preference B shares

Preference B shares had a par value of £0 01 each, and entitled the holders to receive notice, attend, speak and vote at general
meetings The Preference B shares were convertible at any time into Ordinary shares on a one-for-one basis, subject to the majonty
of Preference B shareholders serving notice to the Company Holders of Preference B shares were entitled to distnbutions of avallable
profits together with the holders of Ordinary Shares, Preference A shares and Preference C shares, and, to the extent that the
aggregate amount of distributions, both paid to date and for the current financial year, exceed £18 25 million, with the B Ordinary
shareholders {pan passu as f the all the classes shares constituted one class of share) pro-rata to their respective holdings of shares.

The Preference B shares were converted into Ordinary Shares on 8 April 2014
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28. Share capital (continued)

Preference C shares

Preference C shares had a par value of £0 01 each, and entitled the holders to receive notice, attend, speak and vote at general
meetings The Preference C shares were convertible at any time into Ordinary shares on a one-for-cne basis, subject to the majonty
of Preference C shareholders serving notice to the Company Holders of Preference C shares were entitled to distributions of avatlable
profits together with the holders of Ordinary shares, Preference A shares and Preference B shares, and, to the extent that the
aggregate amount of distnbutions, both paid to date and for the current financial year, exceed £18 25 million, with the B Ordinary
shareholders (pan passu as if the all the classes shares constituted one class of share) pro-rata to their respective holdings of shares

The Preference C shares were converted into Ordmary shares on 8 April 2014

29, Share premium account

Notes £m

At 1 January 2013 556

Transfer from share capital 01

Ansing on 1ssue of shares 01

At 31 December 2013 558

Issue of shares — JSOP 39 13.2
Bonus share 1ssue 28 (5.2)
Share consolidation 28 (40.0)

Share premium after cansclidation 23.8

Anising on i1ssue of shares on IPO 99.6
IPO share issue costs 28 {4.5)

Arnising on warrants exercised on IPO 0.4

Ansing on 1ssue of shares under the JUST EAT Share Incentive Plan ("SIP") 0.7

Anising on exercise of share options 0.5

At 31 December 2014 120.5

30, Other reserves
Treasury
Translation Merger shares

reserve reserve reserve Total

£m £m £m £m

At 1 January 2013 (05) 19 - 14
Currency translation differences — Group oy - - (01)

Currency translation differences — Joint venture and associates 02 - - 02
Treasury shares - - 02) {0.2)

At 31 December 2013 (0 4) 19 (02} 13
Currency translation differences — Group {1.9) - - {1.9)
Currency translation differences — Joint venture and associates (0.8) - - {0.8)
JSOP subscription - - (7.9} {7.9)

Exercise of JSOP awards - - 0.1 0.1
SIP subscnption - - (0.6) {0.6)

Reclassified to income statement (notes 19, 34) 35 - - 3.5
At 31 December 2014 0.4 1.9 (8.6) {6.3)
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Notes to the Consolidated Financial Statements

continued

For the year ended 31 December 2014

30. Other reserves (continued)
Translation reserve

Exchange differences relating to the translation of the net assets, mncome and expenses of the Group’s foreign operations, from their

functional currency into the parent’s reporting currency, being Pound Sterling, are recognised directly in the translation reserve

Merger reserve

In July 2009 a group reconstruction was undertaken Under this reconstruction Ordinary Shares were issued and cancelled and

Preference A shares were 1ssued This was treated as a common control transaction under IFRS as the ultimate shareholders and their
relative nights were the same before and afterwards This reserve represents the difference between the nominal value of the shares
1ssued and the nominal value of the shares on the group reorganisation in July 2009 The balance of this account has not changed and

remains at £1 9 milhon as at 31 December 2014

Treasury shares reserve

This reserve arose when the Group 1ssued equity share capital under its JSOP and SIP, which are held in trust by the trustee of the

Group's employee benefit trust ("EBT™) See note 37 for more information on the JSOP and SIP

31. Retained earnings/(accumulated losses)

Notes £m
At 1 January 2013 (10 4)
Profit attnbutable to owners of the Company 7.0
Credit to equity in respect of the share based payment charge 37 17
Adjustments ansing from ¢hanges in NCI
— Buy-out of minonty shareholdings in Just Eat Canada Inc (21}
- Justeat In (01)
At 31 December 2013 (39)
Profit attributable to owners of the Company 52.0
Credit to equity In respect of the share based payment charge 37 4.4
Tax on share options 2.3
Capttal reduction 28 40.0
Dmidend for the year 15 (18.1)
Adjustment arising on change in holding in justeat In 0.2
Forward contracts to acquire non-controtling interests in
— FBA Invest SaSn 2017 33 {10.2)
- Orogo Limited in 2017 33 (3.6)
At 31 December 2014 63.1

Under IAS 12, to the extent that the tax deduction available on the exercise of share options Is equal to, or 15 less than, the
cumulative share-based payment charge calculated under IFRS 2, current and deferred tax 1s recognised through the income

statement However, when the tax deduction 1s greater than the cumulative expense, the incremental current tax deduction and

deferred tax recognition 15 recognised in equity
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32. Non-controlling interest

Notes £m
At 1 January 2013 {0.3)
Share of loss for the year (02)
Adjustment to NCI on Eat ch becoming a subsidiary 0.4
Adjustment te NCI on increase 1n the Group's ownership interest in Eat ¢h 01
Buyout of Just Eat Canada Inc munonty shareholdings 0.4
At 31 December 2013 04
Share of loss for the year {0.2)
Adjustment te NCI on acquisition of Orogo Ltd 33 0.3
Adjustment to NCI on FBA Invest Sa$ becoming a subsidiary 33 0.3
At 31 December 2014 0.8

FBA Invest SaS
The following table sets out the summary conschidated financial information in respect of FBA Invest Sas as at and for the six menths
ended 31 December 2014

Six months

ended

31 December

2014

Em

Reveniue 4.8

Underlying EBITDA 0.3
Loss after tax (0.3)

As at

31 December

2014

£m

Cash 3.8

Other current assets 1.1

Total current assets 4.9

Non-current assets 7.1

Total assets 12.0
Current habilities (8.5)
Non-current labilities (2.3)
Total habilities (10.8)

Net assets 1.2

Non-controlling interest 0.2

Summary financial information 1s not provided in respect of Eat ch or Orogo Limited, as their non-controlling interests are not matenal
to the Group

www just-eat com 123

[ 3




Notes to the Consolidated Financial Statements

continued
For the year ended 31 December 2014

33. Business combinations

FBA Invest MeallGo Other Total
SaS** £m £m £m £m
Farr values of net assets acquired
Cash 2.8 - 0.5 3.3
Borrowings (0.5) - - (0.5)
Loans from selling shareholders - {0.7) - (0.7)
Intangible assets — Restaurant contracts 3.4 0.2 0.2 3.8
Intangible assets - Brand 4.1 - - 4.1
Intangible assets — Other 0.4 2.3 0.3 3.0
Deferred tax asset in respect of losses 0.1 0.2 - 0.3
Deferred tax habilty on intangible assets (2.5} (0.5) {0.1) (3.1)
Receivables 1.2 - - 1.2
Other net assets (7.6) 0.4 (0.1) {(7.3)
1.4 1.9 0.8 4.1
Goodwill 39.7 1.8 1.6 43.1
Non-controlling interest (0.3) - (0.3) {0.6)
Total consideration 40.8 3.7 21 46.6
Satisfied by
Cash 5.8 3.0 2.1 10.9
Fair value of previously held interest 25.5 - - 25.5
Fair value of option 9.5 - - 9.5
Capital contnibution - 0.7 - 0.7
40.8 3.7 2.1 46.6
Net cash outflow arising en acquisition
Cash consideration 5.8 3.0 2.1 10.9
Repayment of shareholder loans - 0.7 - 0.7
Cash acquired (2.8) - (0.5) (3.3)
Debt acquired 0.5 - - 0.5
Net cash outflow 3.5 3.7 1.6 8.8
Contnibution smce contro! obtained
— Revenue 4.8 nja* nfa*
- Underlying EBITDA 0.3 n/a* nj/a*

If the acquisitions had completed on 1 January 2014 they would have contributed the following results for the year ended 31
December 2014

FBA Invest Meal2Go Other Total
SaS £m £m £m Em
— Revenue 9.1 nfa* nfa*
- Underlying EBITDA 0.6 n/a* n/fa*
Transaction costs incurred on acquisition 0.1 0.1 0.2 0.4

*  Immediately after acquisiion, Meal2Go's orders were diverted to Justeat co uk Limited, from which time it was not possible to track separately the results of Meal2Go Similarly,
Eatcity’s orders were immediately diverted to Just-Eat Ireland Limited As a result 1t is not possible to disclose the post-acquissbion contnibution of these businesses
** The FBA acquisition accounting 15 provisional in certain respects See the following page

124 JUST EAT pic Annual Report & Accounts 2014




33. Business combinations (continued)

Net cash outflow on acquisition of subsidianes

The net cash outflow on acquisition of subsidiaries for the year ended 31 December 2014 1s shown within the table above For the
year ended 31 December 2013, the net cash outflow of £3 7 million principally related to the buy-out of the Just Eat Canada Inc
minonty shareholders (£1 3 milhon) and deferred constderation payments in respect of the Group’s 2012 acquisition of Just-Eat
Benelux BV (£2 2 mithon)

FBA Invest SAS

0On 23 December 2011 the Group acquired 50% of the share capital of FBA Invest SaS (“FBA"), which owns 100% of the share capital
of Eat OnLtine Sa (“EOL™), the company trading under the brand ALLORESTO fr At the time of acquinng the shareholding, the Group
entered into a Joint venture agreement with the other shareholders, which contained two options The Group had the first opbon to
buy 30-50% more of the shareholding not already held, thus obtaining between 80-100% of FBA's share capital The second option
was held by the other 50% shareholders and only became exercisable should the afcrementioned option lapse

It was at the )V partners’ discretion to determme how much of the first option above 30% could be exercised In June 2014 the Group
received notification that the option was over 30% of the share capital of FBA The Group exercised the option in July 2014, thereby
abtaining control of FBA The consideration paid, of £5.8 million, was based on a pre-determined range of prices set out in the 2011
share purchase agreement

At this point, the Group became committed to acquinng the minonty 20% shareholder in 2017 The amount payable in 2017 1s
dependent upon the performance of EOL at that ime The Directors have estimated that the amount payable in 2017 will be €6 9
million As a result a provision of £5 6 million was established in July 2014, being the discounted Pound Sterling amount of the
estimated amount payable

Up until July 2014, the Group’s 50% nterest in FBA was accounted for as a Joint venture using the equity accounting method From
the time the Group obtained control of FBA, in July 2014, FBA and EOL were accounted for as subsicharies As ebtaining control of FBA
and EOL was achieved in stages, the provisions of IFRS 3 relating to step-acquisitions have been applied

The goodwill ansing on the acquisiion of FBA and EOL was principally attnbutable to the future growth of EOL's business, through
expansion of the network of restaurant partners and through growth 1n the numbers of orders per restaurant In addition, the
goodwll balance represented the value of EOL's active consumer base and its assembled workforce The goodwill balance will not be
deductible for tax purposes

A gain of £32 0 milhon was recognised as a result of the transactions surrounding the acquisition of FBA. This gain was compnsed
as follows

£m
Gain on deemed disposal of joint venture interest in FBA {note 19) 17.8
Fair value gain In respect of the second completion option 9.5
Fair value gain in relation to minonty shareholder buy-out 4.7
Total gain recognised in the income statement 32.0

The gamns are based on the Directors’ valuation of FBA and EOL The gain on the deemed disposal of the joint venture interest
represents the fair value of the consideration received of £25 5 million, less the carrying value of the joint venture interest, of
£7 2 million and the cumulative foretgn currency translation differences previously booked to equity, of £0 5 million

The fair value gain in respect of the second completion option represents the difference between the fair value of the additional 30%
shareholding i FBA, of £15 4 million and the amount paid for the holding, of £5 8 milion At the time the Directors’ estimate of the
cost of exercising the second completion option equated to their estimate of the far value of the holding that would be acguired
through exercising the option

The fair value gain In relation to the minonty shareholder buy-out provision represents the difference between the estimated farr
value of the 20% munority shareholding in FBA, of £10 2 million, and the amount at which the Directors’ expect to acquire the holding
for in 2017, of £5 5 million {discounted for the time value of money) The esttmated fair value of the 20% rmunority shareholding in
FBA, of £10 2 milion, has been charged to equity

The FBA acquisition accounting 1s provisional in respect of certain habilities for which more information as to their fair value may come
to ight in the future
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Notes to the Consolidated Financial Statements
continued

For the year ended 31 December 2014

33. Business combinations (continued)

Meal2Go

On 27 February 2014, the Group acquired the entire share capital of Meal2Order com Limited {"Meal2Go™) for cash consideration
totalling £3 7 million, including the repayment of loans from the selling shareholders, of £0.7 millon The Group obtained control of
Meal2Go and as a result the acquisition has been accounted for as a business combination in accordance with IFRS 3

Meal2Go was principally acquired for its leading EPCS {Electronic Point-Of-Sale) technology, specifically designed for the
takeaway industry

The goodwill arising on the acquisition of Meal2Go was attributable to the value of the Group being able to roll out Meal2Go’s EPOS
technology to its network of restaurants, the value associated with the Group’s competitors not being able to own the EPOS
technology and the value of Meal2Go’s assembled workforce The goodwill balance will not be deductible for tax purposes

Other acquisitions

Orogo Limited

On 10 July 2014, the Group acquired 45% of the ordinary share capital of Orego Limited ("Orogo”). On the same day 1t iIncreased its
holding to 60% through a share subscription, providing working capital to the business The Group cbtained control of Orogo and as a
result the acquisition has been accounted for as a business combination, in accordance with IFRS 3

Orogo 1s an innovative collection only app, which enables consumers to order and pay for therr lunch in advance and collect at their
convenience, from some of ¢entral London's most popular restaurants

£0 6 milhon of goodwill was recognised on the acquisition of Orogo The goodwill was attributable to the future growth of the business
and the value to the Group of Orogo’s collection knowhow The goodwill balance will not be deductible for tax purposes

The Group 1s committed to acquiring the minority shareholdings in Orogo in 2017 for consideration based on the performance of the
business at that time A proviston of £3 6 millicn was established for this commitment, being the discounted (for the time value of
money) fair value of the estimated consideration payable £3.6 million has been charged to equity as a result

Eatcity 1e

On 3 November 2014, the Group acquired 100% of the ordinary share capital of Eataty Limited ("Eataty™), which traded as Eatcity 1e
in Ireland The Group obtained control of Eatcity and as a result the acquisitton has been accounted for as a business combination in
accordance with IFRS 3

Goodwill of £0 9 million was recogrused on the acquisition of Eataty The goodwill was attributable to the future growth of the Eatcity
business, expected synergy cost savings from merging the two businesses and the value associated with the Group’s competitors not
being able to acquire Eataty The goodwill balance will not be deductible for tax purposes

Menu Express and Delivery Town
Duning 2014, Just Eat Canada Inc purchased the assets of two small businesses, Goodwill balances totaling £0 1 million were
recognised in respect of these acquisitions

34. Brazihan merger

On 3 November 2014, the Group’s wholly owned subsidiary, Justeat Brasil Servicos Online LTDA (JE Brazil”), merged with the 1[Food
group The Group contributed JE Brazil and £3 5 million of working capital to the merger. In return it gained a 25% stake in the
holding company of the merged group, IF-JE Participagdes Ltda (“IF-JE™}

A gain of £5 8 mullion was recorded on the disposal of JE Brazil This gain was calculated as follows

£m
Fair value of constderation recerved 14.0
Working capital contributed (3.5)
De-recognition of net assets of JE Brazil (including £0 7 mullien of goodwill) (1L.7)
De-recognitton of cumulative foreign translation losses recognised in equity (3.0)
Gain on disposal of JE Brazl 58

The farr value of the consideration received was based con the Directors’ valuation of the IFood Group
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34. Brazihan merger {continued)

The Group's interest in IF-JE has been accounted for as an associated undertaking in accordance with IAS 28 The acquisttion of the

interest in the associated undertaking has provisionally been accounted for as follows

Em
Provisional fair value of net assets acquired
Cash and cash equivalents 1.1
Restaurant contracts intangible asset 0.7
Deferred tax hability on intangible assets (0.2)
Other net habilities {0.9)

0.7

Goodwill 13.6
Total consideration 14.3

£m
Satisfied by
Fair value of JE Brazil 10.5
Cash working capital contnbution 3.5
Transaction costs 0.
Total consideration 14.3
Net cash outflow ansing on Brazilan merger
Cash working capital contribution 3.5
Transaction costs 0.3
Disposal of JE Brazil cash 0.6
Net cash outflow 4.4

The goodwill arising on the acquisition of the Group’s stake in IF-JE principally related to the future growth of the business In
addition, the goodwill represented the synergy cost savings that are expected from the merger and the value of the assembled

workforce The goodwill balance will not be deductible for tax purposes

Due to the complexities of the merger, the IF-JE acquisition accounting 1s provisional in respect of the fair values of the assets and

habiities acquired
The results of IF-JE since the merger are disclosed in note 20

35. Operating lease arrangements
The group as lessee

Year ended Year ended

31 December 3] December

2014 2013

£m £m

Minimum lease payments under operating leases recognised as an expense in the year 2.5 18

At the balance sheet date, the Group had outstanding commitments for future mimimum lease payments under non-cancellable

operating leases, which fall due as follows

Plant and Plant and
Property Equipment Property Equipment
2014 2014 2013 2013
Em £m £m £m
Within one year 2.6 0.4 20 05
In the second to fifth years inclusive 1.6 0.4 27 06
4.2 0.8 47 11
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Notes to the Consolidated Financial Statements
continued

For the year ended 31 December 2014 !

36. Net cash inflow from operating activities Year ended vear ended

31 December 31 December

2014 2013
Em £m
Qperating profit for the year 19.0 68
Adjustments for
Share of results of joint venture and associates 0.8 -
Depreciation of property, plant and equipment, 3.3 27
Amortisation of intangible assets 2.7 09
Non-cash long-term employee incentive costs 4.7 17
Other non-cash items (0.3) (03)
Operating cash flows before movements in working capital 30.2 118
Increase in inventories {0.2) (0.3)
Increase in receivables (6.8) (02)
Increase in payables 19.2 106
increase in deferred income 0.1 1.5
Cash generated by operations 42.5 234
income taxes paid (4.4) (42)
Net cash inflow from operating activities 38.1 192

37. Share-based payments

The Group operates a number of equity-settled share-based compensation plans In accordance with IFRS 2 Share-based payments,
the value of the awards are measured at far value at the date of the grant The far value 1s expensed on a straight line basis over the
vesting period, based on the management’s estimate of the number of shares that will eventually vest The fair value of the options
granted 15 calculated using the Black-Scholes option pricing medel, taking into account the terms and condittons upon which the
options were granted

The total expense recorded in relation to the long-term employee tncentives was £4.9 milon (2013 £1 7 million) This charge i1s
compnised of £4 4 million (2013 £1 7 million) in respect of share-based payments and £0 5 mullion (2013 nil} in respect of employer’s
social secunty costs on the exercise of options As at 31 December 2014, the provision for social secunty costs on the exercise of
options was £0 3 million (2013 nil)

The Company operates the JUST EAT plc Enterprise Management Incentive Scheme (“EMI Scheme”), the JUST EAT plc Company
Share Ophion Plan (*CSOP”) and the JUST EAT Share Incentive Plan ("SIP™) for employees of the Group

Durnng 2014, the share opticn plans were revised to take account of the bonus 1ssue and consolidation of shares that were undertaken
prior to the Company’s IPO (see note 28)

EMI Scheme
Under the terms of the EMI Scheme, the Board granted options to certain employees of the Group to purchase shares in the
Company Options are no longer being granted under this scheme

CcsoP
Under the terms of the CSOP, the Board may grant options to purchase Ordinary shares in the Company, The CSOP 15 an equity-
settled share option scheme approved by Her Majesty’s Revenue & Customs {"HMRC") and was established in 2011

Under the CSOP, the Board may grant options over shares in the Company to eligible employees, The eligible employees to whom
options are granted and the terms of such options are determuned by the Board All employees are eligible to participate in the CSQOP,
including employees of the Company’s subsidianes, but not all grants are approved by HMRC Options are not transferable

The exercise price of options may not be less than the market value of the Company’s shares on the date of grant, in order for the
scheme to qualify as an approved HMRC scheme

Vested options in the CSOP scheme became exercisable on the Company’s IPO In Apnl 2014
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37. Share-based payments (continued)
EMI Scheme and CSOP

Options are exercisable at a price equal to the estimated fair value of the Company’s shares on the date of grant Options vest In
stages over a three-year period commencing on a specified date which is typically one year after the date of grant Options are
forfeited If an employee leaves the Group before the options vest and expire if they remain unexercised ten years after the date of

grant Details of the share options granted, under the EMI Scheme and CSOP, are as follows

2014 2013
Wesghted Weighted

2014 average 2013 average

Number of exercise Number of exercise

share options price share options pnce

{'000) {pence) (o000 (pence)

Outstanding at 1 January 14,148 18.1 12,177 144
Granted during the year 1,292 57.5 3,294 340
Forfeited during the year (1,296) 30.5 (837) 222
Exercised during the year (6,548) 5.1 {486) 27
Qutstanding at 31 December 7,596 34.0 14,148 181
Exercisable at 31 December 1,572 16.2 5,103 3.6

The weighted average exercise pnice of share options exercised during the year was 5 1 pence (2013 2 7 pence} The options

outstanding at 31 December 2014 had a weighted average exercise price of 34 0 pence (2013 181 pence) and a weighted average

remaining contractual ife of 8 3 years (2013 8 6 years)

SIPs

Under the terms of the SIP, the Board may award Ordinary shares in the Company at no cost to the employee The SIP 15 an equity-
settled share option scheme approved by HMRC and was established in 2014 The shares vest between three and five years after
grant Awards over 472,465 Ordinary Shares were granted on the date of the IPO The fair value of the share on the date of grant was
£2 60. Since grant 81,270 awards have been forfeited As at 31 December 2014 there were 391,195 SIP awards outstanding, all of

which vest on 8 Apni 2017

Joint Share Ownership Plan ("JSOP")

The JSOP 1s a share ownership scheme under which the employee and Appleby Trust (Jersey Trust) Limited, the EBT Trustee (“EBT

Trustee™), hold a joint interest in Ordinary Shares

Interests under the JSOP take the form of restricted interests in Ordinary Shares in the Company, An interest permits a partictipant to
benefit from the increase (If any) in the value of a number of Ordinary Shares in the Company over specified threshold amounts In
order to acquire an interest, a participant must enter into a joint share ownership agreement with the EBT Trustee, under which the
participant and the EBT Trustee jointly acquire the shares and agree that when the shares are sold the participant has a right to

receive the proportion of the sale proceeds that exceed the threshold amount

The vesting of interests granted to employees 15 subject to the option holder continuing to be employed by the Group Interests vest
In stages over a three year pertod commencing on a specified date typically one year after the date of the grant The far value of
interests awarded under the JSOP was determined using the Black-Scholes Option Pricing Model Details of the JSOP interests are

shown below

2014 2013

Weighted Weighted

2014 average 2013 average

Number of exarcise Number of exercise

JSOP awards pnce JS0OP awards price

{'000) {pence} o0 {pence)

Cutstanding at 1 January 17,990 45.6 6,013 123

Granted during the year 709 57.7 11,977 624

Forfeited during the year (27) 57.7 - -

Exercised dunng the year (1,886) 12.3 - -

Outstanding at 31 December 16,786 49.9 17,990 45.6

Exercisable at 31 December 5,066 23.9 6,013 12,2
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37. Share-based payments (continued)
Assumptions

In determining the fair value of the options and interests granted under the EMI Scheme, CSOP and JSOP, the Black-Scholes Opton
Pricang Model was used with the following inputs

Year ended Year ended

31 December 31 Decermnber

2014 2013

Weighted average share price 168p 91p
Weighted average exercise price 58p 34p
Expected volatility 34.6% 337%
Expected Iife 36-48 months 36-48 months
Risk-free rate 0.38%-1.69% 0 38% - 1,69%
Expected dividend yields 0.0% 00%

Expected volatility was determined by comparing the Company to others of a similar size or operating in a similar field The expected
life used 1n the model was management’s best estimate, adjusted for the effects for non-transferability, exercise restrictions and
behavioural considerations All such share awards are equity-settled.

38. Financial instruments
Financial instruments compnse both financial assets and financial habilities The carrying value of these financial assets and liabilities
approximate their fair value

Financial assets in the Group comprise trade and other receivables, cash and cash equivalents and a derivative financial instrument
The classification of these financial assets 1s set out in the table below Financial labilities compnse trade and other payables, other
long-term habiities, borrowings and provisions for habilities which are classified as other financial habilities

Capital risk management

The Group manages its capital to ensure that entibes in the Group will be able to continue as going concerns The capital structure of
the Group consists of cash and cash equivalents and equity attnbutable to equity holders of the parent, comprising 1ssued capital,
reserves and retained earnings as disclosed in notes 28 to 31 As disclosed in note 41, subsequent to the year end the Group signed a
£90 million revolving credit facility The Group 1s not subject to any externally imposed capital requirements

Financial nsk management objectives

The main financial risks faced by the Group are credit nisk, liquidity nsk and market risk, which include interest rate risk and currency
nsk The Board regularly reviews these risks, The Group does not enter into or trade financial nstruments, including dervative
financial instruments, for speculative purposes

Categories of financial instruments

As at As at
31 December 31 December
2014 2013
£m Em
Financial assets
toans and receivables
Cash and cash equivalents 164.4 61.6
Trade and other recevables (excluding prepayments) 7.6 15
Fair value through profit and loss
Dervative financial instrument 0.4 -
Total financia) assets 172.4 631
Financial liabilties
Financial habilities at amortised cost
Borrowings 0.3 -
Trade and other payables 59.1 334
Provisions for habiities 9.5 01
Other long-term habilities 0.7 05
Total financial kabilities 69.6 340
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38. Financial instruments (continued)
Cash and cash equivalents compnse cash and shert-term bank deposits with an original matunity of three months or less. The carrying
amount of these assets I1s equal to their far value.

Market risk
The Group’s activities expose it primarily to the financial risks of changes in foreign currency exchange rates and interest rates,

Foreign currency risk management
The Group undertakes transactions denominated in foreign currencies, consequently exposures to exchange rate fluctuations arise

The carrying amounts of the Group’s foreign currency denominated monetary assets and monetary habilities at the reporting date
were as follows

Assets as at 31 December Labilites as at 31 December

2014 2013 2014 2013

£m £m £m fm

Euros 9.9 26 14,9 36
Canadian Doflars 1.4 09 2.2 14
Danish Kroner 10.5 54 4.8 39
Norweglan Kroner 0.4 63 0.4 0.3
Swiss Francs 0.5 02 0.3 03
Brazihian Reals - 04 - 05

Foreign currency sensitivity analysis
The Group 15 primarily exposed to the Euro, Danish Krone and Canadian Dollar

The following table details the Group’s sensitivity to a 10% depreciabien and 10% appreciation in Pound Sterling against the relevant
foreign currencies 10% is the sensitivity rate used when reporting foreign currency risk internally to key management personnel and
represents management’s assessment of a reasonably possible change in forergn exchange rates The sensitivity analysis includes
only outstanding foreign currency denommated monetary items and adjusts their translation at the peniod end for a 10% change in
foreign currency rates The sensitivity analysis includes external loans as well as loans to foreign operations within the Group

Impact on Income statement or other comprehensive income/(loss)

Appreclation in Pound Sterding Depreciation in Pound Sterling

Income Income Income Income
statement Equity statement Equity statement Equity statement Equity
2014 2014 203 2013 2014 2014 203 2013
£m £m £m £m £m Em £m £m
Euros 0.5 - - 01 {0.6) - - on
Canadian Dollars - 0.1 - - - {0.1) - 01
Danish Kroner - (0.5) - (01) - 0.6 - 02

The Group's sensitivity to fluctuations in foreign currencies 1s the result of increased activity In the fareign owned subsidianes which
has led to a significant increase in foreign currency denominated trade payables, trade recevables and intercompany borrowings.

Interest rate sensitivity analysis

The sensitivity analyses below have been determined based on the exposure to interest rates at the balance sheet date. For assets
and floating rate habilities, the analysis 1s prepared assuming the amount of asset/lability outstanding at the balance sheet date was
outstanding for the whole year A 10% increase or decrease in the interest rate 15 used when reporting interest rate nsk internally to
key management personnel and represents management'’s assessment of the reasonably possible change in interest rates

If mterest rates had been 10% higher/lower and all other vanables were held constant, the Group’s
= profit before taxation for the year ended 31 December 2014 would increase by £41,000 (2013 £16,000), and

« there would have been no effect on amounts recognised directly In equity
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38. Financial instruments {continued)

Credit nsk management

Credit nsk refers to the nisk that a counterparty will default on its contractual obligations resulting in financial loss to the Group The
Group's exposure and the credit ratings of its major counterparties are continuously monitored

Trade recervables consist of a large number of consumers, spread across geographical areas Ongoing credit evaluation 1s performed
on the financial condition of accounts recevable and, where appropnate, credit guarantee insurance cover 1s purchased.

The carrying amount of financial assets recorded in the financial statements, which are stated net of impairment losses, represents
the Group's maximum exposure to credit nsk as no collatera! or other credit enhancements are held

The credit nisk on hquid funds 1s imited because the counterparties are banks with high credit ratings assigned by international credit
rating agencies

Liquidity rnsk management

Ultimate responsibility for lquidhty nsk management rests with the Board, which has established an appropnate iquidity nisk
management framework for the management of the Group's short, medium and iong-term funding and hquidity management
requirements The Group manages liquidity risk by maintaining adequate cash reserves, by continuously monitoring forecast and
actual cash flows, and by matching the maturity profiles of financial assets and liabilities. In addition, subsequent to the year end the
Group signed a £90 milhon revolving credit facility, see note 41 for further details

Liquidity and interest risk tables
The following tables detail the Group’s remaining contractual maturity for its financial kabiities with agreed repayment periods The
tables have been drawn up based on the undiscounted cash flows of financial habiities based on the earliest date on which the Group
can be required to pay The table includes both interest and principal cash flows To the extent that interest flows are floating rate,
the undiscounted amount 1s derived from nterest rate curves at the balance sheet date, The contractual matunty 15 based on the
earhest date on which the Group may be required to pay

Weighted
average
effective Less than
interest rate 1 year 1-2 years 2-5 years 5+ years Total
% Em £m Em £ Em
31 December 2014
Non-interest bearing - 59.3 0.3 10.6 - 70.2
Fixed interest rate instruments 2.04 0.3 - - - 0.3
59.6 0.3 10.6 - 70.5
Discount for time value of money - - - (0.9) - {0.9)
59.6 0.3 9.7 - 69.6
31 December 2013
Non-interest bearing - 334 02 05 - 341
334 02 0.5 - 341
Discount for time value of money - - - 01) - {0.1)
334 02 04 - 340
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38. Financial instruments (continued)
The following table details the Group’s expected matunty for its financiat assets and has been drawn up based on the undiscounted
contractual matunties of the financial assets, including interest that will be earned on those assets

Waighted
average
effective Less than 3 months to
interest rate 1 manth 1-3 months 1 year 1-5 years S+ years Total
% Em £m £m £m Em £m
31 December 2014
Non-interest bearing - 42.4 - - - - 42.4
Fixed interest rate instruments 0.5 97.7 32.3 - - - 130.0
140.1 32.3 - - - 172.4
31 December 2013
Non-interest bearing - 290 - - - - 290
Fixed Interest rate instruments 0.4 291 50 - - - 341
581 50 - - - 631

The Group has previously had access to financing overdraft facilities, which as of the balance sheet date have all been cancelled The
Group expects to meet its obligations from operating cash flows and proceeds of maturing financial assets.

Derivative financial instrument

At the time the Group acquired Sindelantal Internet S L in 2012, it granted a loan to selling shareholders in order that they could
provide working capital to therr Mexican business Part of the loan was convertible into a minonity shareholding in the holding
company of the Mexican business The embedded option was recognised on the 31 December 2014 balance sheet at a fair value of
£0.4 milkon (2013 nil} The fair value gain arising during 2014, of £0 4 million (2013 nil}, was recognised within “Other gains” in the
Income Statement The fair value was based on an offer made for the business around the time of the Group’s year end This
unobservable market information ranks as level 3 data m the fair value hierarchy (see note 3d)

39. Related party transactions
The following table provides the total amount of transactions that have been entered into with related parties (other than key
management personnel) for the relevant financial year together with amounts owed by and to related parties at the balance sheet date

Year ended 31 December As at 31 December
Amounts owed  Amounts owed
Sales to  Purchases from by related 1o related
related parties  related parties parties* parties*
Assaciates £m £&m £m Em
Achindra Online Marketing Private Limited 2014 - - - -
2013 - - 01 -

*  The amounts are classified as trade recewables and trade payablas respectively

Compensation of key management personnel of the Group Year ended vear ended

31 December 31 December

2014 2013

Em £m
Short-term employee benefits 2.2 16
Post-employment pension - 01
Termination benefits 0.2 0.4
Share-based compensation 2.3 09
Total compensation of key management personnel 4.7 30

The amounts disclosed in the table are the amounts recognised as an expense during the reporting penod related to key management
personnel The amounts in respect of share-based compensation are the IFRS 2 charges Key management personnel are members of
the Board and members of the Group’s Executive Team Further information on the remuneration of the Directors and Directors
interests in Ordinary Shares of the Company are disclosed in the Report of the Remuneration Committee on pages 58 to 80
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39, Related party transactions (continued)

On 24 March 2014, prior to the IPO, the Company called all the unpaid subscrniption amounts, totalling £13 2 milhion, In respect of
certain shares 1ssued under the JSOP 1n order to facilitate this, the Company made loans to participants of the JSOP and Appleby
Trust (Jersey Trust) Limited totalling £5 3 million and £7 9 million, respectively The loans provided to the participants of the JSOP
included loans to key management personnel totaling £4 9 million As at 31 December 2014, the amount due from key management
perscnnel in respect of these loans was £4 8 million (2013 nl) This included £3 0 million in respect of Directors of the Company
{2013 mil)

Durning the year ended 31 December 2014 dividends totalling £0 3 million (2013 nil) were paid to key management personnel Of this,
£0 2 milhon {2013 rul) was paid to Directors of the Company

The weighted average subscnption price of the JSOP awards was 28 pence Should the Company’s share price fall below the
subscription price, on exercise by the employee or on the Company calling the loans, the Company has guaranteed to fund the
shortfall

Key management personnel’s interests in the JSOP and EMI Scheme
The outstanding share options and awards held by key management personnel are summarised below

31 December 2014 31 December 2013 Threshold fexercise price
Issue date Number (000} Number (*000) Vesting start date (pence)
2011 786 1,242 1 Aprd 2012 46
2011 1,485 2,295 1 July 2012 16.7
2011 772 856 1 October 2012 120
2013 1,114 1,620 1 January 2013 12¢
2013 540 677 1 May 2013 34.0
2013 1,839 1,839 1 January 2014 577
2013 2,654 2,654 1 July 2014 5§77
2013 920 920 1 January 2015 663
2013 2,208 2,208 1 July 2015 663
2013 220 920 1 Janvary 2016 763
2013 2,208 2,208 1 July 2016 763

15,446 17,439

Refer to note 37 for further details about the JSOP and EMI Scheme
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40. Subsichanes

A list of the nvestments in subsidiaries, joint ventures and associated undertakings, including the name, country of incorporation, and

proportion of voting nights held 15 given below proportion of  Proortion of

voting nghts voting nghts

Entity Country of Incorporation held 2014 held 2013 Nature of business
Subsidiary undertakings

Just Eat Holding Ltd UK 100% 100% Holding and management company
Just Eat co uk Limited UK 100% 100% * Online takeaway portal
Meal 2 Order com Limited UK 100% N/A * Online takeaway portal
Orogo Limited UK 60% N/A * Online takeaway portal
Just Eat India Holding Limited UK 100% N/A * Holding company
Just-Eat Denmark Holding ApS Denmark 100% 100% * Holding company
Just Eat Host A/S Denmark 100% 100% * Hosts servers
Just Eat dk ApS Denmark 100% 100% * Online takeaway portal
Just-Eat Ireland Limited Ireland 100% 100% * Online takeaway portal
Eatcity Limited Ireland 100% N/A * Online takeaway portal
Just Eat no As Norway 100% 100% * Online takeaway portal
Just-Eat ca Management Limited Canada 100% 100% * Holding company
Power & Power Inc Canada 100% 100% * Holding company
Just Eat Canada Inc Canada 100% 100% * Online takeaway portal
Just-Eat Belgie BVBA Belgium 100% 100% * Onhine takeaway portal
Just Eat Span S L U. Spain 100% 100% * Online takeaway portal
Just-Eat Italy Srl Italy 100% 100% * Online takeaway portal
Just-Eat Benelux BV Netherlands 100% 100% * Online takeaway portal
Eat ch GmbH Switzedand 64% 64% * Online takeaway portal
Just-EatluSarl Luxembourg 100% 100% * Financing company
FBA Invest SaS France 80% 50% * Holding company
Eat On Line Sa France B80% 50% * Online takeaway portal
Non-trading subsidiary undertakings

Urbanbite Holdings Limited UK 100% 100% * Non-trading
Urbanbite Limited UK 100% 100% * Non-trading
FillMyBelly Limited UK 100% 100% * Non-trading
EatStudent Limited UK 100% 100% * Non-trading
1Epos Limited UK 100% N/A * Non-trading
Meal 2 Go Ireland Limited UK 100% N/A * Non-trading
Meal 2 Go Limited UK 100% N/A * Non-trading
Associated undertakings

Achindra Online Marketing Private Limited  India S50%** 50%** * Online takeaway portal
IF-)E Participages Ltda Brazil 25% N/A * Holding company

*  Indirect holding by JUST EAT plc

*+ With the exception of Achindra Gnline Marketing Pnvate Limited (in which the Group had a 51% ownership interest a5 at 31 December 2014 (2013 59%)) the proportion of voting

nghts held equated to the proportion of ownership interests held for all enbties
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40, Subsidianes (continued)

Year ended 31 December 2014

On 27 February 2014, a Group company acquired 100% of the share capital of Meal 2 Order.com Limited In addition, the same Group
company acquired 100% of the share capital of three non-trading companies Meal2Go Limited, Meal2Go Ireland Limited, and 1Epos
Limited See note 33 for further details about this acquisition

Cn 10 July 2014, a Group company acquired 45% of the share capital of Orogo Limited. Immediately following the acquisition, the
Group’s shareholding was increased to 60% via a share subscription See note 33 for further detalls about this acquisition

On 24 July 2014, the Group exercised its option to purchase an additional 30% of shares in FBA Invest Sa$, a French holding
company, in which the Group already had a 50% interest This Increased the Group holding in FBA and its 100% owned subsidiary,
Eat Online Sa, to 80% See note 33 for further details about this acquisition

0On 3 November 2014, a Group company acquired 100% of the share capital of Eatcity Limited The trade and assets of Eatcity were
immediately transferred into Just-Eat Ireland Limited

On 3 November 2014, the Group's whelly-owned subsidiary, Justeat Brasit Servicos Onhine LTDA ("JE Brazil”} merged with the 1Food
group Following the merger the Group held a minonty shareholding of 25% i the holding company of the merged group, IF-JE
Participagdes Ltda (“IF-JE™). IF-JE wholly owns JE Brazil and the (Food group See note 34 for further details about the merger

Dunng 2014, the Group’s holding in Achindra Online Marketing Private Limited (*justeat in”) reduced to 51%, but the Group’s voting
rights and economic interests were retained at 49 9%

Year ended 31 December 2013
On 1 January 2013 SinDelantal Internet S L was merged into Just-Eat Spain S L

In January 2013, the Group bought out the minonty interest in its Canadian business, Just Eat Canada Inc, This was achieved via the
purchase of Power & Power Inc , a Canadian holding company

In January 2013, a Group company acquired, through the conversion of loans to equity, an additional 13% of the ordinary share
capital of Eat ch and gained control of Eat ch The Group’s shareholding increased from 50% te 63% and subsequently to 64%
following a further loan conversion.

On 26 August 2013, the Group hiquidated the non-trading entity Biteguide GmbH,

The Group’s shareholding in justeat in” had increased from 84% to 91% over the course of 2013 via a series of capital injections. In
Novermber 2013, the Group relinquished control of justeat in, as a result of Axon Partners Group and Forum Synergies India making
investments in justeat in This transaction reduced the Group’s shareholding to 59% The Group’s voting rnights and economic interests
decreased to 49.9%

Audit exemption statement

For the year ended 31 December 2014, Orogo Limited, Meal 2 Order.com Limited, FillMyBelly Limited, Urbanbite Holdings Limited
and Urbanbite Limited were entitled to exemption from audit under section 479 of the Companies Act 2006 relating to subsidiary
cempanies The members of these companies have not required them to obtain an audit of their financial statements for the year
ended 31 December 2014.
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41, Events after the balance sheet date

On 22 January 2015 the Group acquired the minority shareholdings in eat ch GmbH, the Group’s Swiss trading subsidiary. As a result,
the Group's stake increased from 64% to 100% As eat ch GmbH was already consolidated as a subsidairy the acquisition will have no
impact on the Group’s revenue or underlying EBITDA

On 11 February the Group acquired a further 5% stake in IF-JE Participaches Ltda (“IF-JE"), the Group’s Brazihan associated
undertaking, bringing its total stake to 30% The consideration payable 1s dependent upon the future performance of IF-JE and 15
payable in iInstalments over the period to 31 Cctober 2016 Following the acquisition of the further stake, IF-JE will continue to be
accounted for as an associated undertaking As IF-JE 1s currently loss making the acquisition of a further stake will imtially have a
small negative impact of the Group’s Underlying EBITDA

On 13 February the Group acquired the entire share capital of Sindelantal Mexico SA DE CV ("Sindelantal Mexico™}, Sindelantal Mexico
1s the market leader in mobile and online takeaway 1n Mexico It has approximately 2,500 restaurant partners and generates over
50,000 orders per month Given the timing of the acquisition, it has not been possible to determine the fair values of the assets and
llabiliies acquired As Sindelantal Mexico s currently loss-making the acquisition will intially have a negative impact of the Group’s
Underlying EBITDA.

The total consideration for the above acquisitions 1s expected to be around E35 million,

In January the Group sold its shares in Achindra Online Marketing Private Limited, the Group’s Indian associated undertaking, to
foodpanda Prior to the disposal the investment was accounted for using the equity accounting method As a consequence the sale
will have no iImpact on the Group’s revenue and a small positive impact on Underlying EBITDA, as the Group will no longer recogrise a
share of the entity’s losses The Group will recagnise its investment in foodpanda’s Indian holding company at fair value

In March the Group signed a facility agreement with a syndicate of banks consisting of Barclays Bank plc, HSBC plc and RBS ple, for a
revolving credit facility for £90 milhon This has a one-off fee and will result in an increased interest costs for the Group in 2015,
depending on the amount drawn down As at the date of signing the financial statements no debt has been drawn down
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Company Balance Sheet

Under UK GAAP
As at 31 December 2014

As at As at
31 December 31 December
2014 013
Notes Em £m
Fixed assets
Investments 43 6.7 39
6.7 39
Current assets
Amounts due from subsidiary companies 44 137.6 556
Trade and other receivables 44 13.7 0.2
151.3 558
Accruals 44 (0.2) (10)
Net current assets 151.1 54 8
Total assets 158.0 597
Net assets 157.8 587
Capital and reserves
Share capital 45 5.7 -
Share premium account 46 120.5 558
Retatned earnings 47 31.6 29
Shareholders’ funds 157.8 587

The Company financial statements on pages 138 to 145 were authonsed for tssue by the Board of Directors and signed on its

behalf by

David Buttress Mike Wroe

Chief Executive Officer Chief Financial Officer
JUST EAT plc

Company Registration Number 06947854 (England and Wales)

16 March 2015
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Company Reconciliation of Movements in

Shareholders’ Funds

Year ended 31 Decemnber 2014

Share

Share premium Retained Total
capital account earnings equlty
Em Em £m £m
Balance at 1 January 2013 01 55.6 25 58.2
Loss for year - - (13) (13)
Issue of capital - 01 - 01
Credit to equity in respect of equity settled share-based payments - - 1.7 17
Transfer from share capital to share premium (0 1) 01 - -
Balance at 31 December 2013 - 558 29 587
Profit for year - - 2.8 2.8
Issue of capital {net of costs) 0.5 96.7 - 97.2
JSOP subscription - 13.2 - 13.2
Credit to equity for equity settled share-based payments - - 4.2 4.2
Bonus 1ssue 5.2 {5.2) - -
Cap#al reduction - (40.0) 40.0 -
Dividend for the year - - (18.3) (18.3)
Balance at 31 December 2014 5.7 120.5 316 157.8
www just-eat com 139

»




Notes to the Company
Financial Statements

Year ended 31 December 2014

42, Significant accounting policies

Accounting convention

The financial statements are prepared under the historical cost convention, in accordance with applicable United Kingdem accounting
standards and in accordance with the Companies Act 2006 The particular accounting polcies adopted are described below,

In accordance with the exemption allowed by Section 408(3) of the Companies Act 2006, the Company has not presented its own
Income statement and statement of total recognised gains and losses. In addition, the Company has taken the exemptions permitted
under FRS 1 (Revised 1996) Cash Flow Statement and FRS 8 Related Party Disclosures that allow companies for which consolidated
financial statements are prepared not to prepare a cash flow statement and related parties disclosures See note 39 to the Group
consolidated financial statements for details of the Group’s related party transactions,

Going concern
See note 2 to the Group consolidated financial statements

Investments
Fixed asset investments are shown at cost less provision for impairment

Taxation
Current tax, including UK corporation tax and foreign tax, is provided at amounts expected to be paid (or recovered) using the tax
rates and laws that have been enacted or substantively enacted by the balance sheet date

Deferred taxation 1s provided in full on timing differences that result in an obligation at the balance sheet date to pay more tax, or a
nght to pay less tax, at a future date, at rates expected to apply when they crystallise based on current tax rates and law Timing
differences arise from the inclusion of items of ncome and expenditure in taxation computations in periods different from those In
which they are included in the financial statements

Deferred tax 15 not provided on the revaluation of fixed assets where these i1s no binding agreement to dispose of these assets, nor on
unremitted earnings where there 1s no binding commitment to remit these earnings

A net deferred tax asset is regarded as recoverable and therefore recogrused only when, on the basis of all available evidence, it can
be regarded as more likely than not that there will be suitable taxable profits from which the future reversal of the underlying timing
differences can be recovered.,

Deferred tax assets and habilities are not discounted
Foreign currencies

Transactions in foreign currencies are recorded at the rate of exchange at the date of the transaction Monetary assets and liabilities
denominated in foreign currencies at the balance sheet date are reported at the rates of exchange prevailing at that date
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43. Investments

2014 2013

£m Em

Balance at 1 January 3.9 26
Additions 2.8 13
6.7 3.9

A list of the significant investments in subsidianes, including the name, country of incorporatton, and proportion of ownership interest

15 given below

Proportion of Proportion of
voting rights voting rights

Country of Incerperation held 2014 held 2013 Nature of business
Subsidiary undertakings
Just Eat Holding Lirited UK 100% 100% Helding and management company
Just Eat co uk Ltd UK 100% 100% * Onhne takeaway portal
Meal 2 Order.com Limited UK 100% N/A * Onhine takeaway portal
Orogo Limited UK 60% N/A * Online takeaway portal
Just Eat India Holding Limited Denmark 100% 100% ¥ Holding company
Just-Eat Denmark Holding ApS Denmark 100% 100% * Holding company
Just Eat Host A/S Denmark 100% 100% * Hosts servers
Just Eat dk ApS UK 100% N/A * Onhine takeaway portal
Just-Eat Ireland Limited Ireland 100% 100% * Onbne takeaway portal
Eataity Limited Ireland 100% N/A * Onhne takeaway portal
Just Eat no As Norway 100% 100% * Online takeaway portal
Just-Eat ca Management Limited Canada 100% 100% * Holding company
Power & Power Inc Canada 100% 100% * Holding company
Just Eat Canada Inc Canada 100% 100% * Online takeaway portal
Just-Eat Belgie BVBA Belgium 100% 100% * Online takeaway portal
Just Eat Spain SL U Spain 100% 100% * Online takeaway portal
Just-Eat Itaty Sl Italy 100% 100% * Onhine takeaway portaf
Just-Eat Benelux BV Netherlands 100% 100% * Online takeaway portal
Eat ch GmbH Switzerland 64% 64% * Online takeaway portat
Just-Eat lu S.a.rl. Luxembourg 100% 100% * Financing company
FBA Invest SaS France 80% 80% * Holding company
Eat On Line Sa France 80% 80% * Online takeaway portal
Joint venture and Associated undertakings
Achindra Cnline Marketing Private Limited** India 50% 50% * Online takeaway portal
IF-JE Participagdes Ltda Brazil 25% N/A * Holding company

*  Indirect holding by JUST EAT ple

*+ With the exception of Achindra Online Marketing Pnvate Limited {in which the Group had a $1% ownership interest as at 31 December 2014 (2013 59%)} the propottion of voting

rights held equated to the propartion of ownership interests hetd for all entbes
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Notes to the Company Financial Statements

continued
Year ended 31 December 2014

43. Investments (continued)
Year ended 31 December 2014
On 27 February 2014, a Group company acquired 100% of the share capital of Meal 2 Order com Limited

On 10 July 2014, a Group company acquired 45% of the share capital of Orogo Limited Immediately following the acquisition, the
Group’s shareholding was increased to 60% wvia a share subscription

0On 24 July 2014, the Group exercised its option to purchase an additional 30% of shares in FBA Invest $SaS, a French holding
company, in which the Group already had a 50% interest This increased the Group holding in FBA and its 100% owned subsidiary,
Eat Online Sa, to 80%.,

On 3 November 2014, a Group company acquired 100% of the share capital of Eataity Limited The trade and assets of Eatcity were
immediately transferred into Just-Eat Ireland Limited

On 3 November 2014, the Group’s wholly owned subsidiary, Justeat Brasit Servicos Online LTDA (*JE Brazil”) merged with the 1IFood
group Following the merger the Group held a minonty shareholding of 25% in the holding company of the merged group, IF-JE
ParticipagBes Ltda (*IF-JE”). IF-JE wholly owns JE Brazil and the iIFood group

Ounng 2014, the Group’s holding in Achindra Online Marketing Private Limited (“justeat.n”) reduced to 51%, but the Group's voting
nghts and economic interests were retained at 49 9%

Year ended 31 December 2013
On 1 January 2013 SinDelantal Internet S L was merged into Just-Eat Spain S L

In January 2013, the Group bought cut the minonity interest in its Canadian business, Just Eat Canada Inc This was achieved via the
purchase of Power & Power Inc, a Canadian holding company

In January 2013, a Group company acquired, threugh the conversion of loans to equity, an additional 13% of the ordinary share
capital of Eat ch and gained control of Eat.ch The Group’s shareholding increased from 50% to 63% and subsequently to 64%
following a further loan conversion

On 26 August 2013, the Group liquidated the non-trading entity Biteguide GmbH

The Grotp's shareholding in Justeat in had increased from 84% to 91% over the course of 2013 via a senes of capital injections In
November 2013, the Group relinquished control of justeat in, following investment injections from Axon Partners Group and Forum
Synergtes India This transaction reduced the Group’s shareholding to 5% The Group’s voting rights and economic interests
decreased to 49.9%

44, Financial assets and habilities

Financial assets

At 31 December 2014, amounts receivable from fellow group companies were £137 6 million (2013 £55 6 million) At 31 December
2014, trade and other receivables of £13 7 milhon (2013 £0 2 million} represented amounts due from the EBT Trustee of £8 5 million
(2013 £0.2 million) and loans made to the participants of the JSOP of £5 2 millien (2013 nil) The carrying amounts of these assets
approximates their fair value. There are no overdue or impaired receivable balances (2013 nil)

Fmancial habilities
At 31 December 2014, trade and other creditors were £0 2 million (2013 £1 0 million). The carrying amounts of these habilities
approximates therr fair value
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45. Share capital

Number of issved shares ("000)

Ordinary B Ordinary Preference A Preference B Preference C Total
shares shares shares shares shares Total Em
At 1 January 2013 8,355 1,001 4,973 1,809 2,503 18,641 01
Shares 1ssued 6 - - - - 6 -
Ophions exercised - 18 - - - 18 -
JSOP shares 1ssued 46 - - - - 46 -
Transfer to share premium - - - - - - (01)
At 1 January 2014 8,407 1,019 4,973 1,809 2,503 18,711 -
Options exercised before bonus 1ssue
and conschdation - 6 - - - 6 -
Issue of shares — JSOP 424 - - - - 424 -
Bonus share 1ssue 23,835,954 2,765,862 13,422,667 4,881,211 6,755,249 51,660,943 52
Share consolidation {23,606,337) (2,739,218) (13,293,364) (4,834,190) (6,690,174} (51,163,283) -
Share capital after consolidation 238,448 27,669 134,276 48,830 67,578 516,801 52
Options exercised between bonus issue
and conscohdation and IPO - 2,121 - - - 2,121 -
Reclassification to Ordinary shares on IPO 280,474 (29,790)  (134,276) (48,830) (67,578) - -
Issue of shares on IPC 38,462 - - - - 38,462 04
Warrants exercised on IPO 6,210 - - - - 6,210 0.1
SIP 1ssue of shares 250 - - - - 250 -
Options exercised after JPO 4,265 - - - - 4,265 -
At 31 December 2014 568,109 - - - - 568,109 5.7

On 20 March 2014 the Company's share premium account was reduced by £40 0 million by way of a reduction of capital, On the same
day the Company conducted a bonus 1ssue of 2,699 shares for every one Ordinary Share, B Ordinary share, Preference A share,
Preference B share and Preference C share in 1ssue This was followed by a consolidation of each of the Ordinary Shares, B Ordinary
shares, Preference A shares, Preference B shares and Preference C shares such that the nominal value of each share increased from
£0.0001 to £0.01.

On 24 March 2014 the Company re-registered as JUST EAT pk

On 8 Apnl 2014 the Company's Ordinary shares were admitted to the High Growth Segment of the Main Market of the London Stock
Exchange (the “Listing”) In comunction, the Company made an imitial public offenng (“*IPO") of 38 5 milllon new one pence Ordinary
shares at a pnce of 260 pence per share Also on this date, immediately prior to the Listing, 29 8 milllon B Ordinary shares, 134 3
milkien Preference A shares, 48 8 million Preference B shares and 67 6 milion Preference C shares converted to Ordinary shares

Costs that related directly to the 1ssue of new shares have been deducted from the share premium account IPO costs that related to
both the Listing and 1ssue of new shares have been allocated between the share premium account and the income statement in
proportion to the number of primary and secondary shares traded on admission, As a result, dunng the year ended 31 December
2014, 1PQO costs totalling £4 5 millon have been charged to the share premium account and IPO costs of £2 3 million were charged to
the income statement IPO costs of £1 4 million were charged to the income statement during the year ended 31 December 2013

On 6 May 2014 the Company’s shares were admitted to trading on the premium listing segment of the Official List of the UK Financal
Conduct Authonty This change had no effect on the 1ssued share capital of the Company

As at 31 December 2013, 45,500 Ordinary shares and 222,700 B Ordinary shares had been issued to Appleby Trust (Jersey Trust}
Limited under the Group’s Jaint Share Ownership Plan ("JSOP™) arrangement As at 31 December 2013, these shares were partly paid
This was in line with standard practice for such JSOP arrangements These shares were fully paid up prior to the IPO, and all shares
are now fully paid
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Notes to the Company Financial Statements
continued

Year ended 31 December 2014

45. Share capital {continued)

Ordinary Shares

Ordinary Shares have a par value of £0 01 each, and entitle the holders to receive notice, attend, speak and vote at general meetings
Holders of Ordinary shares are entitled to distributions of avallable profits pro-rata to their respective holdings of shares

B Ordinary shares

B Ordinary shares had a par value of £0 01 each, and did not entitle the holders to recewve notice, attend, speak or vote at any general
meeting The B Ordinary shares were convertible into Ordinary Shares on a one-for-one hasis, upon the satisfaction of a range of
cntenia as set out tn the Company's Articles Holders of B Ordinary shares were entitled te distributions of available profits together
with the holders of Ordinary shares, Preference A shares, Preference B shares and Preference C shares (pan passu as If the all the
classes shares constituted one class of share) pro-rata to therr respective holdings of shares, only after aggregate distnibutions of

£18 25 millon had been made to the holders of Ordinary Shares, Preference A shares, Preference B shares and Preference C shares

The B Ordinary shares were converted into Ordinary shares on 8 Apnl 2014

Preference A shares

Preference A shares had a par value of £0,01 each, and entitled the holders to receive notice, attend, speak and vote at general
meetings. The Preference A shares were convertible at any time into Ordinary Shares on a one-for-one basis, subject to the majority
of Preference A shareholders serving notice to the Company

Holders of Preference A shares were entitled to distnbutions of availlable profits together with the holders of Ordinary Shares,
Preference B shares and Preference C shares, and, to the extent that the aggregate amount of distnbutions, both paid to date and for
the current financial year, exceed £18.25 million, with the B Ordinary shareholders (pari passu as If the all the classes shares
constituted one class of share} pro-rata to their respective holdings of shares,

The Preference A shares were converted into Ordinary Shares on 8 Apnl 2014

Preference B shares

Preference B shares had a par value of £0.01 each, and entitled the holders to receive notice, attend, speak and vote at general
meetings The Preference B shares were convertible at any time into Ordinary shares on a one-for-one basts, subject to the majonty
of Preference B shareholders serving notice to the Company

Holders of Preference B shares were entitled to distributions of available profits together with the holders of Ordinary Shares,
Preference A shares and Preference C shares, and, to the extent that the aggregate amount of distnbutions, both paid to date and for
the current financial year, exceed £18 25 million, with the B Ordinary shareholders {pan passu as If the all the classes shares
constituted one class of share) pro-rata to their respective holdings of shares

The Preference B shares were converted into Ordinary Shares on 8 April 2014

Preference C shares

Preference C shares had a par value of £0 01 each, and entitled the holders to receive notice, attend, speak and vote at general
meetings The Preference C shares were convertible at any time into Ordinary Shares on 2 one-for-one basis, subject to the majonty
of Preference C shareholders serving notice to the Company

Holders of Preference C shares were entitled to distnbutions of available profits together with the holders of Ordinary Shares,
Preference A shares and Preference B shares, and, to the extent that the aggregate amount of distnbutions, both paid to date and for
the current financial year, exceed £18 25 miullion, with the B Ordmnary shareholders (pan passu as If the all the classes shares
constituted one class of share) pro-rata to their respective holdings of shares

The Preference C shares were converted into Ordinary Shares on 8 Apnil 2014
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486, Share premium account Share prermum
£m

At 1 January 2013 556
Premium ansing from issue of Ordinary Shares 01
Transfer from share capital 01
At 31 December 2013 558
Issue of shares — JSOP 13.2
Bonus share 1ssue (5.2)
Share consolidation (40.0)
Share premium after consolidation 23.8
Issue of shares on IPO 99.6
IPO share 1ssue costs (4.5)
Aristng on warrants exercised on IPO 0.4
Ansing on issue of shares under the JUST EAT Share Incentive Plan 0.7
Ansing on exercise of options 0.5
At 31 December 2014 120.5
47. Retained earnings m
At 1 January 2013 26
Net loss for the year (14)
Credit to equity for equity settled share-based payments 1.7
At 31 December 2013 29
Net profit for the year 2.8
Credit to equity for equity settled share-based payments 4.2
Capital reduction 40.0
Dividend for the year {18.3)
At 31 December 2014 31.6

48. Events after the balance sheet date
On 22 January 2015 a subsidiary of the Company acquired the minority shareholdings in eat ch GmbH, the Group’s Swiss trading
subsidiary. As a result, the Group's stake increased from 64% to 100%

On 11 February a subsidiary of the Company acquired a further 5% stake in IF-JE Participacoes Ltda (“IF-JE™), the Group’s Brazilian
associated undertaking, bringing its total stake to 30% The consideration payable 1s dependent upon the future performance of IF-JE
and 1s payable in instalments over the penod to 31 October 2016

On 13 February a subsidiary of the Company acquired the entire share capital of Sindelantal Mexico SA DE CV (“Sindelantal Mexico”)
Sindelantal Mexico 1s the market leader in mebile and online takeaway in Mexico It has approximately 2,500 restaurant partners and
generates over 50,000 orders per month

The total consideration for the above acquisitions 1s expected to be approximately E35 muflion

In January a subsidiary of the Company sold its shares in Achindra Online Marketing Private Limuted, the Group's Indian associated
undertaking, to foodpanda

In March the Company signed a facility agreement with a syndicate of banks consisting of Barclays Bank plc, HSBC plc and RBS ple,
for a revolving credit faciity for £90 milkon. This has a one off fee and waill result in an increased interest costs for the Company 1n
2015, depending on the amount drawn down As at the date of signing the financial statements no debt has been drawn down
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Directors’ Report

The Directors have pleasure in presenting thewr Annual Report
and audited financial statements of the Company and the Group
for the year ended 31 December 2014,

The Directors’ report contains certain statutory, regutatory and
other information and incorporates, by reference, the Strategic
Report and Governance Report included earber in this document

Strategic Report

A farr raview of the Group’s performance durng the penod

and of its position at the period end, including commentary

on its hkely future development and prospects, 15 set out In

the Strategic Report on pages 1 to 41, while infermation on
principal nsks and uncertainties and key performance indicators
15 given on pages 36 to 39 and pages 26 to 27 respectively All
this infermation should be read in conjunction with this Report
The Corporate Governance Report including the Directors’
Remuneration Report summarise the Company’s Governance and
Directors’ remuneration arrangements The Corporate Social
Responsibility Statement on pages 40 and 41 summarises the
Group’s approach to business ethics, employee welfare and
practice, health and safety, environmental and community
matters All these sections form part of this Directors’ Report
inte which they are incorporated by reference

Results and dividends

The audited financial statements of the Group and of the
Company for the period under review are set out on pages 86
to 137 and pages 138 to 145 respectively The Company intends
to retain its earnings to expand the growth and development of
its business and, therefore, does not anticipate paying dividends
in the foreseeable future Details of dwvidends paid during the
year before the Company’s IPO are set out in note 15 to the
financial statements

2015 Annual General Meeting {("AGM")

An explanation of the resolutions tc be proposed at the AGM,
and the recommendation of Directors In relation to these, 1s
included in the circular accompanying this Annual Report to
shareholders Resolutions regarding the authonty to 1ssue shares
are commented upon under the share capital later in this report

The Company’s AGM will be held at the Lincoln Centre,
18 Lincotn's Inn Fields, London, WC2A 3ED at 9 30am on
13 May 2015

Research and Development

We continue to dedicate resources to the development of new
technologies, in order to improve the consumer expenence and
enhance our offering to our restaurant partners Expenses
incurred are caprtalised when 1t 1s probable that future economtc
benefits will be attributable to the asset and that these costs can
be measured rehably

Change of control

In the event of a takeover, a scheme of arrangement (other than
a scheme of arrangement for the purposes of creating a new
holding company) or certain other events, unvested executive
Director and employee share awards may i certain
circumstances become exercisable Such circumstances may
although do not necessarily depend on the achievement of
performance conditions or the discretion of the Remuneration
Committee. The Company does not have any agreements with
any Director or officer that would provide compensation for loss
of office or employment resulting from a takeover

The Group has facility agreements with its bank lenders which
contain provisions giving those lenders certain nghts on a
change of control of the Company

Save as otherwise disclosed above, there are no other significant
agreements to which the Company 1s a party that take effect, alter
or terminate upon a change of control following a takeover id.

Financial nstruments

Qur risk management policies relating to price risk, credit nsk,
hquidity nisk, and cash flow nsk, are detailed within note 38 of
the notes to the financial statements on pages 130 to 133 In
addition, the overall nsk framework and strategy for the Group 1s
included within the Strategic Repeort on pages 1 to 41

Employment of disabled persons

Our policy in respect of the employment of disabled people are
set in the Corporate Social Responsibility report on pages 40
to 41

Employee consultation
Details of on employee consultation set in the Corporate Social
Responsibility report on pages 40 to 41

Going concern

In adopting the going concern basis for preparing the financial
statements, the Directors have made appropriate enquiries and
have considered the Group's cash flows, hquidity position and
borrowing facilities and business activities as set out on page 91
and in note 38 to the Group's financial statements on pages 130
to 133 and the Group's principal nsks and uncertainties as set
out on pages 36 to 39

Based on the Group's forecasts, the Directors are satisfied that
the Company, and the Group as a whole, have adequate
resources to continue in operational existence for the
foreseeable future Accordingly, the financial statements have
been prepared on the going concern basis,
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Substantial shareholdings

At 16 March 2015, the Company had been notified in accordance
with the Disclosure and Transparency Rules of the UK Listing
Authonty, or was aware, that the following held, or were

beneficially interested in, 3% or more of the Company’s shares at

that date

Number of % of voting
Ordinary shares rights!

The Sara Marron Discretionary
Settlement (the “SM Trust”) 121,972,442 21.47%
Index Ventures V {Jersey), LP 74,759,783 13 16%
Munch S AR L 50,972,104 897%
Old Mutual Plc 28,251,522 5 00%
Index Ventures Growth I (Jersey), LP 20,830,899 367%

1 Total vating rights attaching to the issued share capital of the Company comprising
568,246,694 Ordinary shares each of £0 01 nominal value, being the 558,246,694
Ordinary shares in issue

2 STM Fidecs Trust Company Limited is the holder of registered legal title te the
Ordinary Shares beneficially owned by the SM Trust

The Company received no notifications of interests indicating a
different whole percentage holding at 31 December 2014

Directors

The Directors of the Company who served throughout the peried
and up to the date of signing of this Annual Report (except
where noted) were

* John Hughes (Chairman)

* David Buttress (CEQ)

o Mike Wroe (CFO)

¢ Gwyn Burr (appointed 12 March 2014)

¢ Fredenc Coorevits

* Andrew Gnffith {appointed 12 March 2014)
* Bemamin Holmes

s Henn Moissinac {appointed 1 August 2014}
+ Michael Risman (appointed 12 March 2014}
» Laurel Bowden (resigned 1 October 2014}

1 Pror to his appointment as a director, Mr Risman acted as the primary representative
of the former corporate director of the Company, Vitruvian Directors 1 Umited which
was a director of the company until 12 March 2014

Certain key matters in connection with the Directors are
shown below

* The business of the Company 1s managed by its Directors who
may exercise all powers of the Company subject to the
Articles of Association and UK legislation Directors of the
Company are appointed either by the Board or by
shareholders under the Company’s Articles of Association and
may resign or be removed in a similar manner

» Bicgraphical details of the current Directors are set out on
pages 44 and 45 The Directors’ interests in the ordinary
share capital of the Company and any interests known to the
Company of their connected persons are set out in the Report
of the Remuneration Committee on page 78

+ The Company has made qualifying third party indemnity
provisions for the benefit of its Directors in relation to certain
losses and habilities that they may incur in the course of
acting as Directors of the Company, its subsidianes or
assoclates, which remain in force at the date of this report

+ No member of the Board had a matenal interest in any
contract of significance with the Company or any of its
subsidiaries at any time during the year, except for therr
interests in shares and in share awards and under therr
service agreements and letters of appointment disclosed in
the Report of the Remuneration Committee commencing on
page 58

Share capital
Certain key information relating to the Company’s shares 1$
shown below

+ The Company's shares at the year-end comprised entirely
ordinary shares of £0 01 each which rank equatly in
all respects

+ The nghts attached to the shares, in addition to those
conferred on their holders by law, are set out In the
Company’s Articles of Association The Company's Articles of
Association may only be amended by a Special Resolution of
the shareholders

+ There are no restrictions on the transfer of shares or on the
exerase of voting nghts attached to them, except (1) where
the Company has exercised its rnight to suspend their voting
rights or to prohibit their transfer following the omission
of their holder or any perscn interested in them to provide
the Company with information requested by 1t in accordance
with Part 22 of the Companies Act 2006 (the “Act™), or (i)
where their holder 1s precluded from exercising voting rights
by the FCA’s Listing Rules or the City Code on Takeovers
and Mergers
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Directors’ Report
continued

« The Group operates employee share plans as set out in the
Report of the Remunerabion Committee commencing on page
58 and n note 37 of the financial statements, Shares held by
the employee benefit trust trustees abstain from voting

+ Save as descnbed above, shares acqurred through the
Company’s employee share plans rank pan passu with shares
in issue and have no special nghts

» At the year end, the Company had authonty exercisable by
the Directors to 1ssue up to 375,728,623 shares subject to
certain restrictions The Company will seek to renew this
authority at the 2015 Annual General Meeting ("AGM™).

+ Save as described under the Board Representation Agreement
descnbed below, the Company 15 not aware of any
agreements or control nghts between shareholders that
may result in restrictions on the transfer of securities or on
voting rights

Further information regarding the Company’s share capital
including the changes to this during the year is set ocut in note 28
to the financial statements

Board representation agreement

On 2 Apnl 2014 the SM Trust, Index Ventures and Vitruvian
Partners entered into an agreement with the Company which,
entitles each such shareholder party and their respective
permitted transferees (together the “Shareholder Parties” and
each a “Shareholder Party”) to appoint one director to the Board
of the Company The initta) appointees are Fredenc Coorevits
(SM Trust appointee), Benjamin Holmes (Index Ventures
appointee) and Michael Risman {Vitruvian Partners appointee)
Thus entitlement shall lapse in respect of a Shareholder Party,
and such Shareholder Party shall procure that its appointee
will resign

(a) dunng the period commencing on the date of the agreement
and expinng on the date falling two years thereafter, or If
later, the date of the Company’s annual general meeting held
in 2016 (the “Initial Period™), If

() that Shareholder Party ceases to hold at least 5 per cent of
the Ordinary Shares, or

(n} on the occurrence of the Company’s annual general
meeting held in 2016, such Shareholder Party has ceased
at any time dunng the Initial Period to hold at least 10 per
cent of the Ordinary Shares, and

{b)at any time following the Initial Period, where that
Shareholder Party does not hold at least 10 per cent of the
Ordinary Shares

Each Shareholder Party has also agreed not to propose the
appointment of a further board representative or vote against
the election or re-election of a person the Board has put forward
for election or re-election as a director of the Company

Corporate governance

The Company 1s committed to tugh standards of corporate
governance Its application of the principles of good governance
In respect of the UK Corporate Governance Code for the period
under review 15 described in the Corporate Governance Report
on pages 42 to 80

The Statement of Directors’ Responsibilities in respect of this
Annual Report and the financial statements appears on page 149

Political donations
The Company did not make any political donations during
the year

Greenhouse gas emissions
Reporting on greenhouse gas emissions 1S included in the
Corporate Social Responsibility report on pages 40 to 41,

Related party transactions with Directors

On 24 March 2014, prior to the IPQ, the Company called all the
unpaid subscription amounts, totalling £13 2 mithon, n respect of
certain shares 1ssued under the JSOP In order to faciltate this,
the Company made loans to participants of the JSOP and
Appleby Trust (Jersey) Limited totalling £5 3 million and £7 %
million, respectively The loans provided to the participants of the
JSOP included loans to three Directors of the Company totalling
£3,0 million Durnng the year ended 31 December 2014 dvidends
totaling £0 2 milhon (2013 nil) were paid to Directors of the
Company. With the exception of the provision of the loans, the
payment of dividends and therr remuneration, there were no
related party transactions with Directors during either 2014

or 2013

Overseas branches
The Company has no branches cutside the UK

Post balance sheet events

Details of important events affecting the Company since
31 December 2014 are disclosed in note 41 to the financial
statements,
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Directors’ responsibility statement

The directors are responsible for preparing the Annual Report
and the financial statements 1n accordance with applicable law
and regulations, Company law requires the directors to prepare
financial statements for each financial year Under that law the
directors have prepared the Group and Parent Company financial
statements in accordance with IFRSs as adopted by the
European Union 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 Group
and the Company and of the profit or loss of the Group for that
period In prepanng these financial statements, the Directors are
required to

+ select suitable accounting pohicies and then apply them
consistently,

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

+ state whether applicable IFRSs as adopted by the European
Union have been followed, subject to any matenal departures
disclosed and explained in the financial statements, and

» prepare the financial statements on the going concern basis
unless It 15 inappropnate to presume that the company will
continue In business

The Directors are responsible for keeping adequate accounting
records that are sufficient to show and explain the Company’s
transactions and disclose with reasonable accuracy at any time
the financial posibon of the Company and the Group and enable
them to ensure that the financial statements and the Directors’
Remuneration Report comply with the Cormnpanies Act 2006 and,
as regards the Group financial statements, Articte 4 of the IAS
Regulation They are also responsible for safeguarding the assets
of the Company and the Group and hence for taking reasonable
steps for the prevention and detectron of fraud and other
wregularities

Each of the Directors, whose names and functions are listed on
pages 44 to 45 confirm that, to the best of each person's
knowledge and belef

» the Annual Report, taken as a whole is farr, balanced and
understandable and provides the information necessary for
shareholders to assess the Company's and the Group's
performance, business model and strategy,

« the Group financial statements, which have been prepared in
accordance with IFRSs as adopted by the EU, and the Parent
Company financal statements in accordance with UK
Accounting Standards, give a true and fair view of the assets,
labilives, financial position and profit of the Group and Parent
Company, and

* the Strategic Report and Directors’ Report include a fair
review of the development and performance of the business
and the position of the Company and Group, together with
a description of the principal nsks and uncertambies that
they face

Disclosure of information to auditors
Each of the Directors of the Company at the time when this
Report was approved confirmed that

1 so far as the Director 1s aware, there 1s no relevant audit
information of which the Company’s auditors are unaware,
and

2. he or she has taken all the steps that he or she ought to have
taken as a Director in order to make himself or herself aware
of any relevant audit information and to estabhsh that the
Compary’s auditors are aware of that information

This confirmation is given s accordance with section 418(2) of
the Act

Auditors

Deloitte LLP, the Group’s auditors, have indicated their
willingness to continue 1n office and, on the recommendation of
the Audit Cornrmittee and in accordance with Section 489 of the
Act, a resolution to re-appoint them will be put to the 2015 AGM

s

On behalf of the Board

Tony Hunter
Company Secretary
16 March 2015
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Four year summary

The following table sets out a summary of selected audited key financial information for the business

Year ended 31 December

2014 2013 2012 2011
£m £m Em Em
Revenue 157.0 9% 8 598 338
Underlying EBITDA 32.6 141 23 01
Profit/(loss) before tax 57.4 10.2 (2 6) (17)
Net profit/(loss) for the year 51.8 68 (4 5) (12)
Basic earnings/(loss) per share {(pence) 9.8 15 {0.9) (02)
Adjusted basic earnings/(loss) per share (pence)} 4.2 14 {0 3} 00
Net cash inflow from operating activities 38.1 192 101 49
Net cash outflow used In investing activities {19.3) (77) (3 1) (14 5)
Net cash inflow from financing activities 84.2 - 351 126
Net increase In cash and cash equivalents 103.0 11.5 421 30
As at 31 December
2014 2013 2012 2011
Net assets 183.8 536 46 5 182
Net cash and cash equivalents 164.1 61.6 500 79
The following table sets out a summary of selected audited key performance indicators for the business
Year ended 31 December
2014 2013 2012 2011
Orders {millions) 61.2 40.2 253 139
ARPO (£) 2.29 211 200 1.97
As at 31 Decembar
2014 2013 2012 2011
Number of active users {millions} 8.1 59 41 24
Takeaway restaurants (*000) 45.7 364 29.9 170
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Glossary of Terms

Adjusted earnings per share — means profit attnbutable to
the holders of Ordinary Shares in the parent, before long-term
employee incentive costs, exceptional items, “other gains”,
foreign exchange gams and losses, amortisation of acquired
intangible assets and the tax impact of the adjusting items,
divided by the weighted average number of shares outstanding
during the period

Admission — means the admission of the Ordinary shares to
the High Growth Segment ("HGS™) of the Main Market of the
London Stock Exchange which occurred on 8 April 2014 On

6 May 2014, the Group transiticned from the HGS of the Main
Market to the premium listing segment of the Official List of the
UK Financial Conduct Authonty

AFS - means avallable for sale,

AGM - means the Annual General Meeting of the Company,
which will be held on 13 May 2015 at 9 30am at the Lincoln
Centre, 18 Lincoln’s Inn Fields, London, WC2A 3ED

Average revenue per order (TARPO") ~ calculated as 82C
revenue divided by the number of orders

Articles — means the Articles of Association of the Company
Associates or Associated undertakings - means (from 14
November 2013) Achindra Online Marketing Private Limited, the
Group’s Indian joint venture and (from 3 November 2014) IF-JE
Participacoes Ltda, the Group’s Brazilian joint venture

B2C revenue — comprises commission revenue and revenue
from fees charged in connection with orders paid for by credit
and debit card

Board - means the Beard of Directors of JUST EAT plc

CGU - means cash-generating unit

Companies Act — means the Companies Act 2006
(as amended)

Company — means JUST EAT plc, a company incorporated in
England and Wales with registered number 06947854 whose
registered office 1s at Masters House, 107 Hammersmith Road,
London W14 OQH

Consumer — end users of the JUST EAT websites and apps,
who use it to place orders online.

Corporate website — means www just-eat com
CSOP - means the JUST EAT Company Share Option Plan.
CSR — means Corporate Social Responsibility

Directors — means the directors of the Company whose names
are set ocut on pages 44 and 45

Disclosure and Transparency Rules — means the disclosure
rules and transparency rules made under Part V1 of the Financial
Services and Markets Act 2000 (as amended)

EBITDA -~ earnings before finance income and costs, taxation,
depreciation and amertisation

EBT - means the Employee Benefit Trust which 1s administered
by Appleby Trust (Jersey Trust) Limited

EMI scheme - means the JUST EAT Enterprise Management
Incentive scheme

EPOS — means electromic point of sale technology used by
takeaway restaurants

EPS — means earnings per share

ETR - means effective tax rate,

Exceptional items — means items that, by virtue of
therr nature and incidence, have been disclosed separately
in order to draw them to the attention of the reader of the

financial statements.

Executive Directors — means David Buttress and Mike Wroe

www just-eat com
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Glossary of Terms
continued

FBA - means FBA Invest SaS, the Group’s French subsidiary
which trades as ALLORESTO fr, through its subsidiary Eat On
Line Sa

FRC - means the Financial Reporting Council

Full Time Equivalent ("FTE™) - the number of employees
after factoring in reduced hours worked by part ime staff

FVTPL - means fair value through profit or loss
GHG - means greenhouse gas

Group - means JUST EAT plc and its subsidiary undertakings
(as defined by the Companies Act 2006)

HMRC - means Her Majesty’s Revenue & Customs
IAS - means International Accounting Standard(s)

IF-JE - means IF-JE Participagdes Ltda, the Group’s Brazilian
associate undertaking

IFRS IC — means International Financial Reporting Standards
Interpretations Committee

IFRS — means International Financial Reporting Standard(s) as
adopted for use in the European Union

IP - means Intellectual Property

IPO - means Initial Public Offering of the Company’s Ordinary
Shares immediately post Adrmission on 8 April 2014

Just Connect Terminal ("JCT") -~ technology provided to
takeaway restaurants who sign up, which enables them to
receive orders from JUST EAT

JUST EAT — means the Group or JUST EAT plc and its
subsichary undertakings (as defined by the Comparies Act 2006)

JSOP — means the JUST EAT Joint Share Ownership Plan
KPI - means Key Performance Indicator,

Mobile device — means smartphones, tablets and any other
handheld computing device, or any of them or all of them,

Non-Executive Directors — means the Non-Executive
Directors of the Company designated as such on pages 44
and 45.

Ordinary Shares - means the Ordinary Shares with a nominal
value of £0 01 each in the share capital of the Company

Prospectus — means the Company’s prospectus dated 3 Apnl
2014 prepared in connection with the Company’s Admission,

RED - means Research and Development
SERP -~ means Search Engine Results Page

Shareholder ~ means a holder for the time being of Ordinary
shares of the Company

SIP — means the Share Incentive Plan,

Takeaway restaurant — any restaurant signed up to
JUST EAT, offering either delivery or collection services via the
JUST EAT websites or apps

The Code - means the UK Corporate Governance Code
published by the FRC September 2012, as in force from time
to time

TSR — means total shareholder return — the growth in value of
a shareholding over a specified period, assuming that dividends
are reinvested to purchase additional shares

Underlying EBITDA — I1s the main measure of profit used by
management to assess the performance of the Group's
businesses, It 15 defined as earnings before finance income and
costs, taxation, depreciation and amortisation ("EBITDA"),
additionally excluding the Group's share of depreciation and
amortisation of Joint ventures and associates, long-term
employee incentive costs, exceptional items, foreign currency
translation differences and “other gains and losses” (being
profits or losses arising on the disposal and deemed disposal of
operations, and fair value gains and losses on financial assets
classified as fair value through profit or loss)

AL a segmental level, Underlying EBITDA alsc excludes intra-

group franchise fee arrangements and incorporates an allocation

of Group technology and central costs (both of which net out on ‘
a consolidated level)

UK GAAP - means UK Generally Accepted Accounting Practice

VAT — means Value Added Taxation.
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