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@® STRATEGICALLY COMPELLING

Creates a 50/50 JV into which Ocado
Is Injecting its UK retail business

Unlocks online growth for M&S Food
from September 2020 at latest -
online is fastest growing grocery
channel

Brings together partners with
uniquely complementary assets

- M&S’s Food is UK’s highest rated
for quality and innovation

- Ocado’s technology with
substantial cost advantage over
store-picking retailers

JV starts with c.£1.5bn sales and over
700k customers

@® SUBSTANTIAL SYNERGIES

Additional buying scale and
harmonised terms for M&S’s own
business with savings estimated of at
least £70m a year

Potential to convert M&S Food
customers who currently account for
c. one third of online grocery spend -
only £400m of that spend is with
Ocado

Complementary category and
geographical strengths

Ability to cross-sell M&S C&H product
to JV customers

Total consideration of up to £750m for
50% stake in the JV

Up to £187.5m payable after five
years, plus interest, conditional on
achieving agreed financial and
operational targets

JV FY18 sales! of £1.5bn and EBITDA?

of £34.2m taking into account the OSP
contract and other fees and services

Board intends to conduct a Rights
Issue, fully underwritten on a standby
basis

Dividend reset to sustainable level
from which to grow in line with
earnings over time

Revenue figure derived from unaudited management accounts for Ocado retail business and reflecting JV perimeter adjustment. Unaudited and for illustrative purposes only.
EBITDA figure derived from unaudited management accounts for Ocado retail business, taking into account the new OSP contract and fees and services anticipated to be payable to Ocado and reflecting JV perimeter
adjustments. Unaudited and for illustrative purposes only.
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M&S OCADO JV

HOW THIS TRANSFORMS M&S'S FOOD BUSINESS

= Profitable entry at scale to the UK’s fastest growing grocery channel

= Priority for M&S’s “Digital First” transformation programme

= No other strategic option could provide the same scale of immediately profitable entry

= JV starts with c.£1.5bn of Ocado sales and over 700K customers

» Ocado’s Smart Platform (OSP) technology has a 50% cost advantage over store-based online retailers

— Eliminates DC to store and store replenishment costs

— Automated picking over three times faster than manual store-pick retailers

= Provides online access to M&S’s full range — most M&S stores are too small to carry its full range

= Transforms M&S from an attractive small basket, store business into a scale multichannel business with
Increased relevance to high spend younger families who shop online

ONLINE FASTEST GROWING CHANNEL 2018-2023
CHANGE IN VALUE (%) .

37%

18%

8%
1%

HYPER SUPER CONVENIENCE DISCOUNTERS ONLINE

SOURCE: IGD

OCADO’S COSTS ARE 50% OF STORE PICKING RETAILERS
DC TO VAN COSTS AS % OF SALES 2017/18

STORE-BASED PICKING 16
RETAILERS

OCADO

SOURCE CREDIT SUISSE

M&S

EST. 1884

ocado



M&S OCADO JV

M&S BRINGS:

M&S’s Food brand outranks all other grocery retailers on quality

Strong product development capability with high level of innovation

and a leading market position in the ‘eat now” and ‘dinner tonight’
market

Over 12m food shoppers with c.7m “Sparks” members, M&S’s
personalised loyalty programme, and c. 3m active bank customers

M&S Food customers, who currently account for c. one third of
online grocery spend

OCADO BRINGS:

Ocado Smart Platform “OSP" technology recognised by leading
iInternational retailers as a superior fulfillment solution

Over 50,000 total SKUs ranging from entry price to super premium

UK'’s best-in-class order accuracy, delivery punctuality and lowest
waste — lower cost

Trialling solutions for immediacy underpinned by our proposition -
Zoom

The world’s leading online grocer — profitable at scale

BRINGS TOGETHER UNIQUELY COMPLEMENTARY SKILLS AND ASSETS

RATINGS OF UK RETAILERS FOR QUALITY FOOD
% RANKING “BEST” 2018
M&S 53%
WAITROSE 42%
TESCO 35%
SAINSBURY'S 33%
ALDI 30%
MORRISONS 29%
ASDA 28%
LIDL 27%
CO-OP 21%

SOURCE: KANTAR MILLWARD BROWN (MULTIPLE CHOICES ALLOWED)
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M&S OCADO JV M&S
FULLY ALIGNED JOINT VENTURE

M&S

ocado

= Provides all M&Ss fresh, chilled, frozen and ambient = Contributes existing UK online grocery retail business

own brand to JV at cost from September 2020 =  Operates Customer Fulfilment Centres (“CFC”) and
home delivery and provides OSP tech

= |nvestsin all new mechanical handling equipment for
existing and new CFCs

= Develops new products and categories for M&S & JV

» Shares customer data and insight with JV

Joint Venture
=  Manages pricing, category mix, brand sourcing and marketing

= Contracts with Ocado for management of CFCs and logistics
and for OSP technology via an annual capacity fee under a
long term contract

= |nvests in new CFC buildings, spokes and home delivery vans

= 50/50 ownership by M&S and Ocado =  Full access to M&S’s customer base at no cost
=  Long term UK exclusivity for OSP at standard OSP terms = Joint Board manages JV
=  “Most favoured nation” for new technology =  M&S appoints one of the JV’'s Directors as Chair
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M&S OCADO JV M &S

DELIVERING ESTIMATED SYNERGIES OF AT LEAST £70M FOR M&S
HARD SYNERGIES - at least £70m COMPLEMENTARY

= M&S'’s c.£5.9bn sales and Ocado Retail's £1.5bn sales have a highly ]SESEZNUTE\?ERAGE
complementary category mix MARKET SHARE

= Meaningful scale boost and improved sourcing economics to M&S -
sourcing benefit grows as JV scales

= Enable faster testing of NPD and significantly reduce trial and
development costs

ACHIEVABLES

= Incremental sales from attracting new customers to the JV

SOURCE: KANTAR

= Use and .rebrand Ocado own label to enhance opening price point A COMPLEMENTARY CATEGORY MIX
product in stores % OF SALES 2018
= Access to the unique range from Ocado’s innovative partners to add OROCERIES AND DRINK Ik
431
to our core offer PARERY
= Cross-sell M&S Clothing and Home to JV customers s
= Use M&S's complementary geographic strengths to develop JV VEAT FISH AND DELI s "
outside London and the South
PRODUCE i 131
SOURCE: KANTAR M&S Ocado
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M&S OCADO JV M &S
FINANCIAL HIGHLIGHTS

TRANSACTION Total consideration of up to £750m for 50% stake in JV |
VALUE = £562.5m on completion and up to £187.5m payable after five years, plus
interest, conditional on achieving agreed targets

= Transaction funded primarily from equity
RUCHTS sl = Up to £600m fully underwritten on a standby basis

= Resetting dividend per share by 40% to a sustainable level from which to grow
In line with earnings over time
= Final dividend for FY18/19 of 7.1 pence per share

= JV FY18 financials of £1.5bn sales! and EBITDA? of £34.2m taking into account
FINANCIAL the OSP contract and other fees and services

IMPACT » Estimated synergies of at least £70m for M&S over three years from completion
= Expect transaction to close in calendar Q3 2019

I Revenue figure derived from unaudited management accounts for Ocado retail business and reflecting JV perimeter adjustment. Unaudited and for illustrative purposes only. OCGdO
2 EBITDA figure derived from unaudited management accounts for Ocado retail business, taking into account the new OSP contract and fees and services anticipated to be payable to Ocado and reflecting JV perimeter
adjustments. Unaudited and for illustrative purposes only.



M&S OCADO JV

STRATEGICALLY TRANSFORMATIVE FOR M&S

STEP TWO
SHAPING THE FUTURE

STEP ONE
RESTORING THE BASICS

= M&S has successfully launched its major transformation programme
— Completely changed senior leadership and created accountable business units
— Ambition to be “One Third” online in clothing and Digital First across the business
— Operating costs savings of at least £350m

= Early encouraging signs in clothing online performance and food volumes

= FY profit outlook remains in line with board expectations

= JV with Ocado accelerates the transformation programme and starts to shape the future
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M&S OCADO JV M &S
TRANSFORMING UK ONLINE GROCERY SHOPPING WITH AN AIMHTO BE:
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BEST FOR
SHAREHOLDERS

BEST FOR BEST FOR
CUSTOMERS COLLEAGUES

= M&S’s high quality, = Ocado colleagues working = Provides M&S with
innovative food available to for a strong JV bringing iImmediate, scalable and
buy online the best together profitable online presence
= M&S Food available as part = M&S colleagues working for » Estimated synergies for
of weekly shop through a scale food business with M&S of at least £70m per
Ocado’s market-leading opportunities for year
SKU range development & growth = JV access to M&S’s 12.3m
= Best-in-class online = M&S store colleagues with food customers and ability
customer service in the UK new ranges and more to cross-sell C&H product
with market-leading order relevance for customers to JV customers
accuracy and delivery and all colleagues able to
punctuality buy M&S Food online

= JV with Ocado accelerates our transformation programme and starts to shape the future
= Shared values across M&S, Ocado and the JV ocado




DISCLAIMER 1/2 M&S

EST. 1884

This presentation has been prepared by and is the sole responsibility of Marks and Spencer Group plc (the Company) in connection with the proposed acquisition of a 50% share
of a joint venture with Ocado Group plc (the Acquisition) and the proposed equity capital raise (the Capital Raise) and issue of new ordinary shares in the capital of the Company (the New Shares)
(together, the Proposed Transaction). For the purposes of this notice, presentation means this document, its contents or any part of it, any oral presentation, any question or answer session and
any other material discussed or distributed during the presentation meeting.

This presentation is confidential and may not be reproduced or redistributed to any other person (whether within or outside your organisation or firm), and it may not be published anywhere, in
whole or in part, for any purpose or under any circumstances. It is expressly forbidden to disclose the information in this presentation to any other person.

THIS PRESENTATION AND THE INFORMATION CONTAINED HEREIN IS RESTRICTED AND IS NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION, DIRECTLY OR INDIRECTLY, IN WHOLE OR IN
PART, IN, INTO OR WITHIN THE UNITED STATES (INCLUDING ITS TERRITORIES AND POSSESSIONS, ANY STATE OF THE UNITED STATES AND THE DISTRICT OF COLUMBIA), AUSTRALIA,
CANADA, JAPAN OR SOUTH AFRICA, OR ANY OTHER STATE OR JURISDICTION WHERE TO DO SO MIGHT CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OR REGULATIONS OF SUCH
STATE OR JURISDICTION.

The presentation has not been independently verified and no representation or warranty, express or implied, is given by or on behalf of the Company or any of its subsidiary undertakings, Morgan
Stanley & Co. International plc (Morgan Stanley), NM. Rothschild & Sons Limited (Rothschild & Co), Shore Capital Stockbrokers Limited or any of such person’s respective directors, officers,
employees, agents, affiliates or advisers as to, and no reliance should be placed on, the fairness, accuracy, completeness or correctness of the information or opinions contained in this presentation
and no responsibility or liability is assumed or will be accepted by any such persons for such information or opinions or for any errors or omissions. Nothing in this presentation should be construed
as constituting legal, business, tax or financial advice. This presentation speaks as of the date hereof, and the information set out in this presentation will be subject to updating, revision, verification
and amendment and such information may change materially. Neither the Company, any of its subsidiary undertakings, Morgan Stanley, Rothschild & Co, Shore Capital Stockbrokers Limited nor any
of such person’s respective directors, officers, employees, agents, affiliates or advisers is under an obligation to update or keep current the information contained in this presentation to which it
relates or to provide the recipient of with access to any additional information that may arise in connection with it and any opinions expressed in this presentation are subject to change without
notice and none of them will have any liability whatsoever (in negligence or otherwise) for any loss whatsoever arising from any use of this presentation or otherwise arising in connection with this
presentation.

Each of Morgan Stanley, Shore Capital Stockbrokers Limited and Rothschild & Co are acting exclusively for the Company and no-one else in relation to the Proposed Transaction. They will not
regard any other person as their respective client in relation to the Proposed Transaction and will not be responsible to any person other than the Company for providing the protections afforded
to their respective clients or for the giving of advice in relation to the contents of this presentation or the Proposed Transaction or other matter referred to herein.

Certain statements in this presentation are forward-looking statements which are based on the Company’s expectations, intentions and projections regarding its future performance, anticipated
events or trends and other matters that are not historical facts. These forward-looking statements, which may use words such as “aim”, “anticipate”, “believe”, “intend”, “estimate”, “expect” and words
of similar meaning, include all matters that are not historical facts. These forward-looking statements involve risks, assumptions and uncertainties that could cause the actual results of operations,
financial condition, liquidity, dividend policy and the development of the industries in which the Company’s businesses operate to differ materially from the impression created by the forward-
looking statements. These statements are not guarantees of future performance and are subject to known and unknown risks, uncertainties and other factors that could cause actual results to
differ materially from those expressed or implied by such forward-looking statements. Given these risks and uncertainties, prospective investors are cautioned not to place undue reliance on
forward-looking statements. Forward-looking statements speak only as of the date of such statements and, except as required by the Financial Conduct Authority, London Stock Exchange plc or
applicable law, the Company undertakes no obligation to update or revise publicly any forward-looking statements, whether as a result of new information, future events or otherwise.



DISCLAIMER 2/2 M&S
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The information set out in this presentation is not intended to form the basis of any contract. This presentation is for information purposes only and is not intended to and does not contain or
constitute or form part of any offer or invitation to purchase, subscribe for or otherwise acquire or dispose of, or any solicitation to purchase, subscribe for or otherwise acquire or dispose of any
securities in any jurisdiction. No shares (including the New Shares) are being offered to the public by means of this presentation.

None of the securities that may be offered in the Capital Raise or referred to herein (the Securities) have been and none of the Securities will be registered under the US Securities Act of 1933, as
amended (the Securities Act) or under any securities laws of any state or other jurisdiction of the United States and may not be offered or sold into, directly or indirectly, the United States except
pursuant to an applicable exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and applicable state securities law. Any offering of the Securities to
be made in the United States will be made only to a limited number of “qualified institutional buyers™ as defined in Rule 144A under the Securities Act (QIBs) pursuant to an exemption from, or a
transaction not subject to, the registration requirements of the Securities Act and applicable state securities law. Any offering of the Securities to be made outside the United States will be made in
offshore transactions within the meaning of Regulation S under the Securities Act (Regulation S). There will be no public offering of the Securities in the United States.

This presentation is directed at and is only being distributed to: (A) persons in member states of the European Economic Area (EEA) who are qualified investors within the meaning of Article 2(1)(e)
of the Prospectus Directive (Qualified Investors), (B) if in the United Kingdom, Qualified Investors who are persons who have professional experience in matters relating to investments who fall
within the definition of ‘investment professionals” in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, as amended (the Order), or are high net worth
companies, unincorporated associations or partnerships or trustees of high value trusts as described in Article 49(2) of the Order, and (C) persons to whom it may otherwise be lawfully
communicated (each a Relevant Person). This presentation must not be acted on or relied on by persons who are not Relevant Persons. Persons distributing this presentation must satisfy
themselves that it is lawful to do so. Any investment or investment activity to which this presentation and the terms and conditions set out herein relates is available only to Relevant Persons and
will be engaged in only with Relevant Persons. By accepting the terms of this presentation you represent and agree that you are a Relevant Person.

This presentation is not a prospectus for the purposes of Directive 2003/71/EC, as amended (including by Directive 2010/73/EU and Regulation EU 2017/1129), including any relevant implementing
measure in any member state of the European Economic Area (the Prospectus Directive). This presentation should be read in conjunction with any announcement released by, or prospectus or
other document published by, the Company in connection with the Capital Raise (together, the “Public Documents”), which will be available in due course at www.marksandspencer.com. Any
decision taken in relation to the Company and/or the Proposed Transaction should only be taken by reference to the information set out in (or otherwise incorporated by reference into) the Public
Documents. No statement in this presentation is intended as a profit forecast or estimate for any period and no statement in this presentation should be interpreted to mean that earnings or
earnings per share for the Company, for the current or future financial years would necessarily match or exceed the historical published earnings or earnings per share for the Company.

To the extent available, the industry and market data contained in this presentation has come from official or third party sources. Third party industry publications, studies and surveys generally
state that the data contained therein have been obtained from sources believed to be reliable, but that there is no guarantee of the accuracy or completeness of such data. The Company has not
independently verified the data contained therein. In addition, certain of the industry and market data contained in this presentation come from the Company’s own internal research and estimates
based on the knowledge and experience of the Company’s management in the markets in which the Company operates. While the Company believes that such research and estimates are
reasonable and reliable, they, and their underlying methodology and assumptions, have not been verified by any independent source for accuracy or completeness and are subject to change
without notice. Accordingly, undue reliance should not be placed on any of the industry or market data contained in this presentation.

By attending the presentation meeting to which this presentation relates and/or by accepting any copy of this presentation, you agree to be bound by the foregoing limitations and
conditions and, in particular, will be deemed to have represented, warranted and undertaken that you have read and agree to comply with the contents of this notice, including, without
limitation, the obligation to keep this presentation and its contents confidential



