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●Ove rvie w
● Re porting impac ts  of de cons olidation
● Spe c ific  impac ts  of de cons olidation

○ Le as e s
○ Share holde r loan
○ Upfront fe e s  and contrac t liabilitie s
○ Valuation and accounting gain

● Appe ndix 1: Applicable  accounting s tandards
● Appe ndix 2 : Pro- forma financ ia l information

Age nda
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As a result of the transfer of determinative rights (built into the original 2019 Shareholder 
Agreement), Ocado Group deconsolidated Ocado Retail (‘ORL') in April 2025. At this point, 
M&S was deemed to 'control' ORL (as defined by accounting standards) and began 
consolidating ORL

There is no change in Ocado’s economic interest in ORL and the day to day business remains 
unchanged..

Accounting implications:

●This  is  a  change  in accounting pre s e nta tion only
● FY24 : ORL was  pre s e nte d as  a  discontinued operation unde r IFRS 5.
● FY25: ORL will be  accounte d for as  a  discontinued operation unde r IFRS 5 (to the  point 

control is  trans fe rre d) and the n an investment in associate unde r the  e quity me thod (IAS 
28).

Ove rvie w
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Reporting impacts
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The Group historically fully consolidated the results of Ocado Retail as it was deemed to be
the controlling shareholder via certain tie-breaking rights .

M&S accounted for Ocado Retail under ‘Investments in joint ventures and associates’ .

The Shareholder Agreement signed in 2019, provides for Ocado Group to stop consolidating
the results of Ocado Retail no earlier than the fifth anniversary and no later than the sixth
anniversary , and for M&S to start consolidating after that time.

This is simply the change in control contemplated in the original agreement, with no change in
the economic interest and no consideration .

This change was effected at midnight on 6 April 2025 .

Ba c kground
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As a result of the change of control :

● In the profit and los s account, for the pe riod up to control be ing trans fe rre d - Ocado Group
cons olidate s ORL but re ports ORL and re la te d intra-group e liminations as a dis continue d
ope ration. For the pe riod afte r control is trans fe rre d, Ocado Group ce as e s to cons olidate the
re s ults of ORL and ins te ad re ports a ‘s hare of re s ults in joint ve nture and as s oc ia te ’

● On the balance s he e t, Ocado Group accounts for its 50% inte re s t in ORL as an inve s tme nt in
as s oc ia te us ing the e quity me thod of accounting. This me ans re cognis ing the inve s tme nt as
a s ingle line ite m on the balance s he e t with move me nts in the carrying amount re fle c ting
Ocado Group’s s hare of the move me nt in ORL ne t as s e ts

● Ocado Group will re cognis e its inve s tme nt in ORL initia lly at accounting fair value , re s ulting
in an accounting gain on de consolidation (the gain be ing the diffe re nce be twe e n the fair
value and the move me nt in ne t as s e ts aris ing on de cons olidation)

Impa c t of c ha nge  of c on tro l in  1H25
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Reporting at 1H25 - Income Statement

Results before 
adjusting 

items
£m

Adjusting 
items

£m
Total

£m
Continuing operations
Revenue 674.0 - 674.0
Operating costs (756.4) (38.6) (795.0)
Operating (loss)/profit before results of joint 
ventures and associate (82.4) (38.6) (121.0)
Share of results of joint venture and associate (2.9) (1.0) (3.9)
Operating (loss)/profit (85.3) (39.6) (124.9)
Finance income 16.2 2.0 18.2
Finance costs (66.1) - (66.1)
Other finance gains and losses (2.6) 2.3 (0.3)
Loss before tax from continuing operations (137.8) (35.3) (173.1)
Income tax (expense)/credit (2.4) - (2.4)
Loss for the period from continuing operations (140.2) (35.3) (175.5)
Discontinued operations
Profit after tax from discontinued operations 10.2 777.1 787.3
(Loss)/profit for the period (130.0) 741.8 611.8

The income statement in 1H25 therefore includes both discontinued operations and 
share of joint venture and associate results in relation to ORL (as highlighted below)



9 Ocado Group

Copyright © 2025 Ocado Group

Reporting at 1H25 - Balance Sheet
The Balance Sheet at 1H25 now includes Investment in Associate and Net Investment 
in leases ('NIIL') for assets previously included in PP&E and RoU assets (see extract 
below)

1 June 2025
£m

1 December 
2024

£m
Non -current assets
Goodwill 145.2 158.2
Other intangible assets 525.4 496.5
Property, plant and equipment 1,417.9 1,555.4
Right-of-use assets 196.8 264.8
Net investment in leases 132.7 -
Investment in joint venture and associate 753.1 7.0
Other financial assets 202.8 100.8
Trade and other receivables - -
Deferred tax assets 3.6 4.7
Derivative financial assets 3.4 3.4

3,380.9 2,590.8
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Reporting at 1H25 - Cash flow
The Cash flow statement presented at 1H25 includes the cash flows of Ocado Retail up 
to the point of deconsolidation.

There is no significant change in the presentation of the cash flow statement as a 
result of the deconsolidation in 1H25.

In future, cash flows will no longer reflect movements in line items relating to Ocado 
Retail.



11 Ocado Group

Copyright © 2025 Ocado Group

Pro- forma financial statements

We have prepared a pro- forma view of 1H24 , FY25 and 1H25 which show each of the Income
Statement, Balance Sheet and Cashflow as if the change in control had occurred at an earlier
date. These pro- forma statements reflect the reporting of the Group following the
deconsolidation of ORL.

The pro- forma statements show the following :
● Income s ta te me nt s hows Ocado Group’s s hare of ORL profit afte r tax (ra the r than full line by

line cons olidation)
● Balance s he e t s hows inve s tme nt in as s oc ia te ins te ad of line by line cons olidation, as we ll as

change s to fixe d as s e ts and le as e s
● Cas h flow s ta te me nt s hows cas h flows in re la tion to ORL only as the y re la te to funding

(s hare holde r loan, inte re s t) or le as e trans ac tions

Re fe r to Appe ndix 2 for copie s of pro- forma financ ia l information
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Specific impacts 
of deconsolidation
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Impacts of change of control

As well as the change in accounting treatment of the investment in ORL there are other specific
items which will now be reported in the income statements and on the balance sheet of the
Group that previously eliminated on consolidation .

These primarily relate to:

●As s e ts s ubje c t to le as e s be twe e n Ocado Group and Ocado Re tail
● Share holde r loan provide d from Ocado Group to Ocado Re tail
● Up-front fe e s paid by Ocado Re tail to Ocado Group

The impac t of e ach of the s e is la id out on the following s lide s .
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Impacts of change of control - leases

Ocado Group provides assets for Ocado Retail’s use under agreements that meet the definition
of leases under IFRS16 - this is for both Ocado Group owned assets and leased assets.

While Ocado Group consolidated Ocado Retail, these amounts eliminated at a Group level .

Following the deconsolidation of ORL Ocado Group has:
●De re cognis e d ite ms of Prope rty, Plant and Equipme nt (PP&E) s ubje c t to le as e arrange me nts

with ORL;
● De re cognis e d Right of Us e as s e ts s ubje c t to le as e arrange me nts with ORL;
● Re cognis e d a Ne t Inve s tme nt in Le as e ('NIIL' ) of c .£150m for the s e as s e ts be ing the pre s e nt

value of future amounts re ce ivable unde r le as e arrange me nts ; and
● Re cognis e d inte re s t income in the Income State me nt from the unwinding of dis count in the

NIIL.
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Impacts of change of control - shareholder loan

Ocado Group and M&S have provided loan financing to ORL of £180m (£90m per shareholder).

While Ocado Group consolidated Ocado Retail, Ocado Group reported a financial liability of
£90m plus accrued interest relating to M&S’ portion of the loan.

Following the deconsolidation of ORL, Ocado Group now reports :
●a financ ia l as s e t of £90m plus accrue d inte re s t on the Balance She e t re pre s e nting the loan

re ce ivable from ORL; and
● inte re s t income in the Income State me nt for inte re s t re ce ivable on the s hare holde r loan to

ORL. Accrue d inte re s t a t 1H25 is £12m.



16 Ocado Group

Copyright © 2025 Ocado Group

Impacts of change of control - upfront fees (contract liabilities)

Ocado Group has received upfront fees from ORL for CFC, Zoom and Spoke sites.

Whilst Ocado Group consolidated Ocado Retail, amounts received for upfront fees were 
eliminated at a Group level.

From the point of deconsolidation of ORL, Ocado Group:
●Re cognis e s  re ve nue  re pre s e nting the  re le as e  of upfront fe e s  ove r the  life  of the  contrac t to 

the  Income  Sta te me nt
● Re ports  contrac t liabilitie s  of c .£55m on the  Balance  She e t, re pre s e nting the  unamortis e d 

upfront fe e s  a t the  point de cons olidation occurre d.
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Impacts of change of control - ORL valuation and accounting gain

As a result of the transfer of accounting control between Ocado Group and M&S, Ocado Group
has:

●De re cognis e d the as s e ts and liabilitie s of Ocado Re tail from the cons olidate d balance s he e t;
● Re cognis e d the inve s tme nt in Ocado Re tail as an inve s tme nt in as s oc ia te unde r the e quity

me thod of accounting - initia lly at an accounting fair value of £750m;
● Re cognis e d a gain on the los s of control a ttributable to the forme r controlling inte re s t of

£783m (e ffe c tive ly the diffe re nce be twe e n (1) and (2))

Accounting fa ir value  was  de te rmine d us ing a  DCF me thodology with the  ORL Board-approve d 
5YP as  a  bas e , e xtrapola te d for a  furthe r 9  ye ars

This accounting gain is accounte d for as part of dis continue d ope rations and as an adjus ting
ite m.
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Appendices
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The accounting treatment is governed by three accounting standards :

● IFRS5 (Non-curre nt as s e ts he ld for s ale and dis continue d ope rations ) - pre s e nta tion in
antic ipation of the change in control

● IFRS10 (Cons olidate d financ ia l s ta te me nt) - los s of control
● IAS28 (Inve s tme nts in as s oc ia te s and joint ve nture s ) - accounting for ORL following the

change in control

Appe nd ix 1 - Cha nge  in  c on tro l - a c c ounting  s ta nda rds
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Appe nd ix 2  - Pro- forma  fina nc ia l in forma tion
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Appe nd ix 2  - Pro- forma  fina nc ia l in forma tion
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Appe nd ix 2  - Pro- forma  fina nc ia l in forma tion
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Appe nd ix 2  - Pro- forma  fina nc ia l in forma tion
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