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DIRECTORS’ REPORT

INTRODUCTION

“The Directors are
responsible for preparing
the Annual Report, the
Directors’ remuneration
report and the financial
statements.”

This section of this Annual Report is
a Directors’ report required by the
Companies Act to be prepared by the
Directors for the Company and the Group.
INDEX OF DIRECTORS’ REPORT
DISCLOSURES
This Directors’ report should be read in
conjunction with the Strategic report (pages
2 to 59) which includes the Corporate
responsibility report (pages 50 to 59), and
the Statement of corporate governance

(defined in the index below as the “CG
Statement”) (pages 66 to 73), which
are incorporated by reference into this
Directors’ report.
The information required to be disclosed
in the Directors’ report can be found in
this Annual Report on the pages listed
below. Pursuant to Listing Rule 9.8.4C, the
information required to be disclosed in the
Annual Report under Listing Rule 9.8.4R is
marked with an asterisk (*).
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THE STRATEGIC REPORT
The Directors are required under the Companies Act to prepare a strategic report for the Company and the Group. The Strategic report
contains the Directors’ explanation of the basis on which the Group preserves value over the longer term and the strategy for delivering
the objectives of the Group. The Companies Act requires that the Strategic report must: (1) contain a fair review of the Group’s business
and contain a description of the principal risks and uncertainties facing the Group; and (2) be a balanced and comprehensive analysis
of the development and performance of the Group’s business during the financial year and the position of the Group’s business at the
end of that year, consistent with the size and complexity of the business. The information that fulfils the strategic report requirements is set
out in the Strategic report on pages 2 to 59.
The Company has chosen to include some of the information required to be disclosed in the Directors’ report within the Strategic report
(pages 2 to 59), as noted above. Certain matters, including those of sufficient importance, that would otherwise be required to be
disclosed in the Directors’ report, have been set out in the Strategic report and Statement of corporate governance, as noted in the index
on page 82.
The Strategic report and the Directors’ report (or parts thereof) (together with sections of this Annual Report incorporated by reference) are
the “management report” for the purposes of the Disclosure and Transparency Rule 4.1.8.
The Strategic report and the Directors’ report (together with the sections of this Annual Report incorporated by reference) have been
drawn up and presented in accordance with and in reliance upon applicable English company law and the liabilities of the Directors in
connection with that report shall be subject to the limitations and restrictions provided by such law.
For an explanation of how the Board satisfies itself that this Annual Report meets the disclosure requirements refer to the Statement of
corporate governance on pages 66 to 73 and the Directors’ responsibility statement on page 88.
AMENDMENT OF THE ARTICLES
The Company’s Articles, which govern a number of constitutional aspects of the Company’s management, may be amended by a special
resolution of its shareholders.
APPOINTMENT AND REPLACEMENT OF DIRECTORS
The appointment and replacement of Directors of the Company is governed by the Articles.
Appointment of Directors: A Director may be appointed by the Company by ordinary resolution of the shareholders or by the Board.
The Board or any committee authorised by the Board may from time to time appoint one or more Directors to hold any employment or
executive office for such period and on such terms as they may determine and may also revoke or terminate any such appointment.
A Director appointed by the Board holds office only until the next annual general meeting of the Company and is then eligible for
reappointment.
Retirement of Directors: At every annual general meeting of the Company, each Director shall retire from office and may offer himself/
herself for reappointment by the members.
Removal of Directors by special resolution: The Company may by special resolution remove any Director before the expiration of his/her
period of office.
Vacation of office: The office of a Director shall be vacated if: (i) he resigns; (ii) his resignation is requested by all of the other Directors
(not less than three in number); (iii) he is or has been suffering from mental or physical ill health and the Board resolves that his office be
vacated; (iv) he is absent without the permission of the Board from meetings of the Board (whether or not an alternate Director appointed
by him attends) for six consecutive months and the Board resolves that his office is vacated; (v) he becomes bankrupt; (vi) he is prohibited
by law from being a Director; (vii) he ceases to be a Director by virtue of the Companies Act; or (viii) he is removed from office pursuant
to the Articles.
For a description of any changes of the Company’s Directors during the period see the Statement of corporate governance on page 69.
DIRECTORS’ INSURANCE AND INDEMNITIES
The Company maintains directors’ and officers’ liability insurance cover for its Directors and officers as permitted under the Articles and the
Companies Act. Such insurance policies were renewed during the period and remain in force as at the date of this Annual Report. The
Company also agrees to indemnify the Directors under an indemnity deed with each Director which contains provisions that are permitted
by the director liability provisions of the Companies Act and the Articles. An indemnity deed is usually entered into by a Director at the time
of his or her appointment to the Board.
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SHARE CAPITAL
The Company’s authorised and issued ordinary share capital as at 30 November 2014 comprised a single class of ordinary shares. The
shares have a nominal value of 2 pence each. The ISIN of the shares is GB00B3MBS747.
As at 20 January 2015, being the latest practicable date prior to publication of this report, the Company’s issued share capital consisted
of 621,005,986 issued ordinary shares, compared with 619,019,232 issued ordinary shares per the annual report for 2013. Details
of movements in the Company’s issued share capital can be found in Note 4.11 to the consolidated financial statements. During the
period, shares in the Company were issued to satisfy options and awards under the Company’s share and incentive schemes, as set out
in Note 4.12 to the consolidated financial statements.
RIGHTS ATTACHING TO SHARES
The Company’s shares when issued are credited as fully paid and free from all liens, equities, charges, encumbrances and other
interests. All shares have the same rights (including voting and dividend rights and rights on a return of capital) and restrictions as set out
in the Articles, described below.
Except in relation to dividends which have been declared and rights on a liquidation of the Company, the shareholders have no rights to
share in the profits of the Company.
The Company’s shares are not redeemable. However, the Company may purchase or contract to purchase any of the shares on or offmarket, subject to the Companies Act and the requirements of the Listing Rules, as described below.
No shareholder holds shares in the Company which carry special rights with regard to control of the Company. There are no shares
relating to an employee share scheme which have rights with regard to control of the Company that are not exercisable directly and
solely by the employees, other than in the case of the JSOS, where share interests can be transferred to a spouse, civil partner or lineal
descendant of a participant in the JSOS or certain trusts under the rules of the JSOS (as noted below).
VOTING RIGHTS
Each ordinary share carries one right to vote at a general meeting of the Company. At any general meeting, a resolution put to the vote
of the meeting shall be decided on a show of hands unless a poll is demanded. On a show of hands, every member who is present in
person or by proxy at a general meeting of the Company shall have one vote. On a poll, every member who is present in person or by
proxy shall have one vote for every share of which they are a holder. The Articles provide a deadline for submission of proxy forms of not
less than 48 hours before the time appointed for the holding of the meeting or adjourned meeting. No shareholder shall be entitled to
vote in respect of a share held by him if any call or sum then payable by him in respect of such share remains unpaid or if a member has
been served a restriction notice, described below.
JSOS voting rights: Of the issued ordinary shares, 34,810,561 are held by Greenwood Nominees Limited on behalf of Appleby Trust
(Jersey) Limited, the independent company which is the trustee of Ocado’s employee benefit trust (the “EBT Trustee”). The EBT Trustee
has waived its right to exercise its voting rights in respect of these 34,810,561 ordinary shares, although it may at the request of a
participant vote in respect of 33,956,896 ordinary shares which have vested under the JSOS and remain in the trust at period end. The
total of 34,810,561 ordinary shares held by the EBT Trustee are treated as treasury shares in the Group’s consolidated balance sheet
in accordance with IAS 32 ‘’Financial Instruments: Presentation’’. As such, calculations of earnings per share for Ocado exclude the
34,810,561 ordinary shares held by the EBT Trustee. Note 4.12(b) to the consolidated financial statements provides more information
on the Group’s accounting treatment of treasury shares.
RESTRICTIONS ON TRANSFER OF SECURITIES
The Company’s shares are freely transferable, save as set out below.
The transferor of a share is deemed to remain the holder until the transferee’s name is entered in the register. The Board can decline to
register any transfer of any share which is not a fully paid share. The Company does not currently have any partially paid shares. The
Board may also decline to register a transfer of a certificated share unless the instrument of transfer: (A) is duly stamped or certified or
otherwise shown to be exempt from stamp duty and is accompanied by the relevant share certificate; (B) is in respect of only one class of
share; and (C) if to joint transferees, is in favour of not more than four such transferees. Registration of a transfer of an uncertificated share
may be refused in the circumstances set out in the uncertificated securities rules (as defined in the Articles) and where, in the case of a
transfer to joint holders, the number of joint holders to whom the uncertificated share is to be transferred exceeds four.
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Restriction on transfer of JSOS interests: Participants’ interests under the JSOS are generally non-transferable during the period beginning
on acquisition of the interest and ending at the expiry of the relevant restricted period as set out in the JSOS rules. However, interests can
be transferred to a spouse, civil partner or lineal descendant of a participant; a trust under which no person other than the participant
or their spouse, civil partner or lineal descendant has a vested beneficial interest; or any other person approved by the EBT Trustee. If
a participant purports to transfer, assign or charge his interest other than as set out above, the EBT Trustee may acquire the participant’s
interest for a total price of £1.
Other than as described above, the Company is not aware of any agreements existing at the end of the period between holders of
securities that may result in restrictions on the transfer of securities or that may result in restrictions on voting rights.
POWERS FOR THE COMPANY TO ISSUE OR BUY BACK ITS SHARES
The Company was authorised by shareholders on 7 May 2014, at the annual general meeting, to purchase in the market up to 10% of
its issued ordinary shares (excluding any treasury shares), subject to certain conditions laid out in the authorising resolution. This standard
authority is renewable annually; the Directors will seek to renew this authority at the AGM. The Directors did not exercise their authority to
buy back any shares during the period.
The Directors were granted authority at the previous annual general meeting to allot shares in the Company. That authority will apply until
the conclusion of the AGM. At the AGM, shareholders will be asked to grant an authority to allot shares in the Company: (A) up to onethird of the issued share capital; and (B) comprising equity securities up to two-thirds of the issued share capital but after deducting any
allotments or grants made under (A) above in connection with an offer by way of a rights issue, such authorities to apply until the end of
the next annual general meeting or, if earlier, until the close of business on 15 August 2016.
A special resolution will also be proposed to renew the Directors’ powers to disapply pre-emption rights. It would give the Directors the
authority to allot ordinary shares for cash without first offering them to existing shareholders in proportion to their existing shareholdings.
This authority would be, similar to last year, limited to allotments in connection with pre-emptive offers up to an aggregate nominal
amount of approximately 5% of the issued ordinary share capital of the Company.
During the period, the Directors used their power to issue shares under the authorities provided by the shareholder resolution passed on
7 May 2014, to satisfy options and awards under the Company’s option and incentive schemes and one-off incentive arrangements.
SIGNIFICANT SHAREHOLDERS
During the period the Company has received notifications, in accordance with Disclosure and Transparency Rule 5.1.2R, of interests in
3% or more of the voting rights attaching to the Company’s issued share capital, as set out in the table below:
Number of
ordinary
shares

The London and Amsterdam Trust Company Limited
The Capital Group Companies, Inc.
Lansdowne Partners
Generation Investment Management LLP
Odey Asset Management LLP
The Nomad Investment Partnership L.P.

47,961,383
56,003,232
44,505,945
31,043,243
29,113,291
–

Percentage of
issued share
capital

Nature of
holding

12.08% Direct/Indirect
9.03%
Indirect
7.10%
Indirect
5.01%
Indirect
4.98% Direct & CFD
Below 3%
Direct

These figures represent the number of shares and percentage held as at the date of notification to the Company.
No changes have been disclosed in accordance with Disclosure and Transparency Rule 5.1.2R in the period between 1 December
2014 and 20 January 2015 (being not more than one month prior to the date of the Notice of Meeting), except as set out in the
table below:

The Capital Group Companies, Inc.
Norges Bank

Number of
ordinary
shares

Percentage of
issued share
capital

Nature of
holding

68,548,308
20,069,631

11.04%
3.23%

Indirect
Direct

These figures represent the number of shares and percentage held as at the date of notification to the Company.
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SIGNIFICANT RELATED PARTY AGREEMENTS
There were no contracts of significance during the period between the Company or any Group company and either (1) a Director of the
Company or (2) a controlling shareholder of the Company.
CHANGE OF CONTROL
The Company does not have any agreements with any Director or employee that would provide compensation for loss of office or
employment resulting from a takeover bid except that it should be noted that: (i) provisions of the Company’s share schemes may cause
options and shares granted to employees under such schemes to vest on a takeover; and (ii) certain members of senior management (not
including the Directors) who were employed prior to 2010 are entitled to a payment contingent on a change of control of the Company
or merger of the Company (irrespective of loss of employment) as set out in his or her respective employment contract. For further
information on the change of control provisions in the Company’s share schemes refer to the Directors’ remuneration report on page 109.
SIGNIFICANT AGREEMENTS
There are a number of agreements to which the Group is a party that take effect, alter or terminate upon a change of control of the
Company following a takeover bid. Details of the significant agreements are summarised below.
Morrisons operating agreement: If certain competitors of Morrisons acquire 50% or more of the voting rights in the Company’s shares or
take control of the composition of the Company’s Board, or acquire all or substantially all of the Group’s business and undertakings, then
Morrisons will be entitled to give notice to terminate the operating agreement (a “Termination Event”).
If such a Termination Event occurs prior to the date on which capital is intended to be expended on an agreed new CFC (“Capital
Commitment Date”), then:
• Morrisons would be entitled to give not less than four (but not more than four and a half) years’ notice to terminate and the Company’s
right to be the exclusive supplier of the services would fall away.
• The Company shall purchase Morrisons’ shares in MHE JV Co Limited (the owner of the automation in CFC2) and may be required to
repurchase CFC2.
If such a Termination Event occurs after the Capital Commitment Date, then:
• The Company would continue to be obliged to provide the services under the operating agreement, but the Company’s right to be the
exclusive supplier of the services would fall away and Morrisons would be released from its annual sales target.
• Further, certain of the fees payable by Morrisons would scale back to reflect Morrisons.com’s actual use of the services, but would
not (except if the Company had procured a third party to acquire Morrisons’ capacity of all relevant CFCs) afford either party a
termination right prior to the end of the term.
Revolving credit facility agreement: The Group has an unsecured £100 million revolving credit facility with Barclays Bank PLC, HSBC
Bank plc, The Royal Bank of Scotland plc and Santander UK plc for general corporate and working capital purposes. If there is a
change of control of the Company, and agreeable terms cannot be negotiated between the parties within 30 days from the date of the
change of control, any lender may cancel their commitment under the facility and all outstanding utilisations for that lender, together with
accrued interest, shall be immediately payable.
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Sourcing Agreement with Waitrose: The Company’s primary operating subsidiary, Ocado Retail Limited (“ORL”), is party to the Sourcing
Agreement with Waitrose and its parent company, John Lewis. If certain competitors of Waitrose or John Lewis acquire 50% or more of
the shares or control of the Company’s Board, then each of ORL, Waitrose and John Lewis may terminate the Sourcing Agreement. In
these circumstances, ORL is obliged to pay Waitrose the lower of £40 million and 4% of the market capitalisation of the Company. This
change of control provision will cease to bind the parties if, prior to the change of control, any party has already given a valid notice of
termination.
RESEARCH AND DEVELOPMENT ACTIVITIES
The Group has dedicated in-house software, logistics and engineering design and development teams with primary focus on IT and
improvements to the CFCs and the automation equipment used in them. Costs relating to the development of computer software are
capitalised if it is probable that the future economic benefits that are attributable to the asset will accrue to the entity and the costs can
be measured reliably. The Company is carrying out a number of IT and engineering design and build projects with the intention of
developing new and improved automation equipment and processes for its warehouses. Further information is contained in the Strategic
report on pages 24 to 29.
FUTURE DEVELOPMENTS OF THE BUSINESS
The Group’s likely future developments including its strategy are described in the Strategic report on pages 2 to 59.
PROFIT/(LOSS) AND DIVIDENDS
The Group’s results for the period are set out in the consolidated income statement on page 139. The Group’s profit/(loss) before tax for
the period amounted to £7.2 million (2013: loss of £12.5 million).
The Directors do not propose to pay a dividend for the period (2013: nil).
POST-BALANCE SHEET EVENTS
There have been no material events after the balance sheet date of 30 November 2014 to the date of this report.
GOING CONCERN
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 Directors considered it appropriate to adopt the going
concern basis of accounting in the preparation of the financial statements.
There have been no material uncertainties identified which would cast significant doubt upon the Company’s ability to continue using the
going concern basis of accounting for the 12 months following the approval of this Annual Report.
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, solvency and liquidity position and borrowing facilities (including the new unutilised £100 million
revolving credit facility) and business activities as set out in the How We Manage Our Risks section on pages 32 to 33 and set out in
the Group’s financial statements on page 139, the Group’s principal risks and uncertainties as set out on pages 34 to 35, the financial
risks described in the notes to the consolidated financial statements on pages 144 to 187 and the Group’s expectations for future
performance and capital expenditure.
The statement has been prepared in accordance with Going Concern and Liquidity Risk: Guidance for Directors of UK Companies
2009, published by the Financial Reporting Council in October 2009. The Company’s going concern statement has been reviewed by
the Company’s auditors, PwC.
Further information on going concern is set out in the Statement of corporate governance on page 66.
INDEPENDENT AUDITORS
The Company’s auditors, PwC, have indicated their willingness to continue their role as the Company’s auditors. Resolutions concerning
the reappointment of PwC as auditors of the Company and to authorise the Directors to determine their remuneration will be proposed
at the AGM and set out in the Notice of Meeting. For further information on the reappointment of the auditors, refer to page 78 of the
Statement of corporate governance.
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DISCLOSURE OF INFORMATION TO AUDITORS
In accordance with the Companies Act, each Director who held office at the date of the approval of this Directors’ report (whose names
and functions are listed in the Board of Directors section on pages 62 to 63 of this Annual Report) confirms that, so far as he or she is
aware, there is no relevant audit information of which the Group’s auditors are unaware, and that each Director has taken all of 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
establish that the Group’s auditors are aware of that information.
STATEMENT OF DIRECTORS’ RESPONSIBILITIES
The Directors are responsible for preparing this Annual Report, the Directors’ remuneration report and the financial statements in
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 International Financial Reporting Standards (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 result of the Company and the Group for that
period. In preparing these financial statements, the Directors are required to:
• select suitable accounting policies 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 material departures disclosed
and explained in the financial statements; and
• prepare the financial statements on the going concern basis unless it is inappropriate to presume that the Company will continue in
business.
The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain the Company’s
transactions and disclose with reasonable accuracy at any time the financial position of the Company and the Group and enable
them to ensure that the financial statements and the Directors’ remuneration report comply with the Companies Act and, as regards
the Group financial statements, Article 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 detection of fraud and other irregularities. The Directors
are responsible for the maintenance and integrity of the Group’s corporate website. Legislation in the United Kingdom governing the
preparation and dissemination of financial statements may differ from legislation in other jurisdictions.
The Directors consider that this Annual Report, taken as a whole, is fair, balanced and understandable and provides the information
necessary for shareholders to assess the Company’s position and performance, business model and strategy.
Each of the Directors who held office at the date of the approval of this Annual Report (whose names and functions are listed on pages
62 to 63 of this Annual Report) confirms, to the best of his or her knowledge, that:
• the Group financial statements, which have been prepared in accordance with IFRSs as adopted by the EU, give a true and fair view
of the assets, liabilities, financial position and profit or loss of the Group; and
• the “management report” (as defined in the Directors’ report on page 83) includes a fair review of the development and performance
of the business and the position of the Group, together with a description of the principal risks and uncertainties that it faces.
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FORWARD-LOOKING STATEMENTS
Certain statements made in this report are
forward-looking statements. Such statements
are based on current expectations and
assumptions and are subject to a number
of risks and uncertainties that could cause
actual events or results to differ materially
from any expected future events or results
expressed or implied in these forwardlooking statements. They appear in a
number of places throughout this report and
include statements regarding the intentions,
beliefs or current expectations of the
Directors concerning, amongst other things,
the Group’s results of operations, financial
condition, liquidity, prospects, growth,
strategies and the business. Persons
receiving this report should not place undue
reliance on forward-looking statements.
Unless otherwise required by applicable
law, regulation or accounting standard,
the Group does not undertake to update
or revise any forward-looking statements,
whether as a result of new information,
future developments or otherwise.
The Company’s Directors’ Report is
approved by the Board and signed on its
behalf by
Neill Abrams
Legal & Business Affairs Director and
Company Secretary
Ocado Group plc
Registered in England and Wales,
number 07098618
3 February 2015
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