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Ocado Long-Term Incentive Plan

Ocado Group plc ("the Company") makes the following announcement regarding director
participation in the Ocado Long-Term Incentive Plan (“LTIP").

The LTIP is the primary long-term incentive for the Executive Directors and was approved
by shareholders at the Company's Annual General Meeting on 10 May 2013.

Notification is given relating to LTIP awards originally granted on 23 July 2013. In
accordance with the Rules of the LTIP, the LTIP awards in respect of 2,832,316 ordinary
shares of 2 pence each, have vested.

The LTIP awards vested on 31 March 2016 given the applicable vesting conditions had
been met. As noted on page 103 of the Company's annual report and accounts for the 52
weeks ended 29 November 2015, achievement against the relevant LTIP award
performance condition was 100% for the performance period.

Further to the vesting, 1,331,190 ordinary shares were sold on 31 March 2016, to finance
the associated tax and national insurance contribution liabilities of the Executive Directors,
at 294 pence per ordinary share. Details are as set out below. No payment by the
Executive Directors was required for the grant of the LTIP awards or issue of ordinary
shares on vesting.

After the transactions set out above, the beneficial holdings of Directors, including their
connected persons, in the ordinary shares of Ocado Group plc have increased as follows:
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1 The total shareholding of the Directors includes that of their connected persons and excludes any
interests, options and awards under the Company's Long Term Incentive Plan, Sharesave, 2001 Executive
Share Option Scheme, 2014 Executive Share Option Scheme, Joint Share Ownership Scheme and
Growth Incentive Plan.

The transactions took place in the UK on 31 March 2016 and the Directors and the Company
being notified on 1 April 2016. This announcement is made in accordance with Disclosure
and Transparency Rules 3.1.2R and 3.1.3.

Further information concerning each Director's retained conditional awards under the LTIP, as
well as other interests in shares and share schemes are set out in the Company's annual
report and accounts for the 52 weeks ended 29 November 2015, except as otherwise
amended by a subsequent announcement.

Sale and repurchase of shares for investment into an Individual Savings Account (ISA)

The Company announces that it received notification on 1 April 2016, pursuant to Disclosure
and Transparency Rule 3.1.2R, that Duncan Tatton-Brown, an Executive Director of Ocado,
had sold 5,119 Ocado ordinary shares of 2p each at a price of 297.77 pence per share and
subsequently on the same day, purchased 5,085 shares at a price of 297.96 pence per share
for the purpose of investing the shares in an ISA. Duncan Tatton-Brown has beneficial
ownership of these 5,085 Ocado shares.

At the same time, Duncan Tatton-Brown's spouse, Kate Tatton-Brown, sold 5,179 Ocado
ordinary shares of 2p each at a price of 294.30 pence per share and subsequently on the
same day, purchased 5,139 shares at a price of 294.80 pence per share for the purpose of
investing the shares in an ISA. Kate Tatton-Brown has beneficial ownership of these 5,139
Ocado shares.

As a result of these transactions, Duncan Tatton-Brown holds direct and indirect interests in
524,472 Ocado shares, representing 0.08% of Ocado's issued share capital.

For the purposes of DTR 3.1.3 both the sales and repurchase transactions took place in the
UK on 31 March 2016.
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