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Compass Group PL.C

We deliver great food
and support services to
millions of people around
the world every day. We
have a clear and consistent
formula 1n place to drive
sustainable growth.
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Our regions

With differing opportunities
and challenges in each
geographic region, the
Group’s management
structure brings an incisive
focus to each area.

With around 90% of revenue generated
outside the UK, Compass is a truly
intemational business with operations

n around 50 countries The businessis
managed in three regions, with each
compnsing countries that are at similar
stages of development and display similar
market dynamics

North America

£8,150m  47%
Revenue % of Group revenue
(2012 £7.517m) (2012 44%)

North Amenca s the core growth engine for the Group
We have a market leading busingss there, which delvers
excellent levels of growth and steady margin expansion
Hawing first established the business in 1994, we are
now the 11th largest private sector employer in the USA
and serve around six millon meals a day

Find out more on page 32

Sea page 41 for relevant financial definitions,




Europe & Japan
£6,039m  34%

Revenue % of Group revenue
(2012 £6,243m) 2012 37%)

Our Europe & Japan region covers 23 countries Despite
difficult economic conditions In Europe, our teams

there are doing an excellent job in mitigating the impact
and we see good medium term growth opportunities
across the region We continue to see steady progress
in our business in Japan

Find out more on page 34
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Fast Growing & Emerging

£3,368m  19%

Revenue % of Group revenue
(2012 £3,145m) (2012 19%)

The Fast Grawing & Emerging region offers excellent
growth potential and 1s likely to become a larger part of
the Group as we expand our presence In these markets
Revenue has doubled and profits quadrupled since 2006
and we are making significant investment in management
and infrastructure to support our growth

Find out more on page 36
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Our sectors

Our sectorised
approach is a key
differentiator. In
recognition that each
sector has specific
requirements, we
assign specialists

to drive tailor made
solutions and
operating efficiency:.

For consumers, this
means quicker access
to sector focused best
practices and market
leading innovations
that are delivered

by our teams, from
award winning

chefs to service
practice experts.

Business
& Industry

We provide a choice of quality, nutritious
and well balanced food for employees
dunng ther working day In addibon, where
clients seek broader service offerings, the
Compass Service Framework enables us
to deliver a range of support services to the
highest standard, at the best vaiue, onan
international scale

Major sector brands

41%

Group revenue
(2012 42%)

Education

From kindergarten to college, we provide
fun, nutntious dining solutions that help
support academic achieverment at

the highest levels Our simple set of
commitments — Eat, Learn, Live —helps
us 10 educate young peoplé about how
to have a happy, safe and heatthy Iifestyle
while contributing to a sustainable world

' Major sector brands

16%

Group revenue
(2012 186%)




Healthcare
& Seniors

We are specialists in helping hospitals in
the public and private sectors on ther
Journey of managing efficiency and
anhancing quality across a range of
services With a significant presence m
the growing senior Iving market, we also
provide services to residential homes and
home meal delvery senaces

Major sector brands

0%

Group revenue
(2012 199%)

Sports
& Leisure

Operating at some of the world's most
prestigious sporting and leisure venues,
exhibition centres, visitor attractions and
major events, we have an erwviable
reputation for providing outstanding
hospitalty and true service excellence

' Major sector brands

0%

Group revenue
{2012 10%)
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Defence, Offshore
& Remote

Through our established health and

safety culture, we are a market leader

in providing food and support services

to major companies in the oil and gas

and rmining and construction ndustnes,
operating In some of the most demanding
environments In the world For our defence
sector clents, we are a pariner who
meets the challenges of running efficient
operations outside areas of conflict

Major sector brands

3%

Group revenue
(2012 13%)
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Chairman’s statement

Our formula
for success

Thanks to the dedication of our
people, we have grown stronger

as a company, delivering consistent
results and creating substantial
value for our shareholders.

Openness, trust
Posiion in FTSE 100 Index as at Compass share price performance and inte ngty
30 September 2013 (2012 32) vs FTSE 100 Index overthe last 3years

Passion for quality

Share price Win through teamwork

Compass Group share pnice performance vs the FTSE 100 Index
2012 2013 Can do safely

8950
%0 ‘ l % Responsibility

650
600

s o N D K] F M A ']
~ FTSE (rebased) === Compass

FTSE 100 has been rebased to the Compass Group share pnce on
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| am delighted to report, in what is my last Chairman’s statement

for Compass, ancther successiul year in which we have grown revenue
and operating profit, delivenng a margin of over 7% for the first time
This i1s a remarkable achievernent and | am immensely proud of the
hard work and comrmitrnent shown by my colleagues around

the Group

Since | joined Compass In 2005, we have faced some extracrdinary
challenges We first rebuilt the foundations of the business on a
stronger and more sustainable footing, putting the creation of
shareholder value as our prionty Wa implemented new governance
processes and took positive action to rebuild our reputation We exited
non-core businesses and countnes to brnng a greater focus and
discipling to our growth Our management team, led by Group Chief
Executive Richard Cousins, put in place a consistent, and now proven,
strateqy wath food at our core allied to a growing support services
business, recognising the attractive structural growth opportunities

of each QOur business model 1s robust The Management and
Performance (MAP) framework introduced process and efficiency and
continues 1o be a key element of our success Over the years, we have
faced significant economic challenges but, thanks in farge part to the
dedication of our pecple, we have grown stronger as a company,
delivening consistent results and creating substantial value for our
Shareholders As | prepare to hand over the Chairmanship to my
successor, Paul Walsh, | am confident that | am leaving the business
In very good shape

Commitment to corporate responsibility

Carporate responsibility underpins our business, drmang our decisions
and enabling us to achieve our strategic geals in a responsible and
sustanable way The Board is fully committed to the mtegration of
corporate responsibility across the Group and a focus on broader
social and environmental 1ssues to benefit the communities in which
we operate Cur teams around the Group work hard to continuously
enhance the pesitive contribution we make We focus on the
responsible use of resources, the health and wellbeing of our
consumers and on creating opporturities for greater engagement
wath local communities

Since we started our corporate responsibility journgy in 2007, we
have seenh continued improverment in our performance Details of
our progress can be found on pages 20 to 25

Shareholder returns

| am proud of the significant value we have crealed for our
Sharehclders Since 2005, Compass has delivered a total return

of 455% to our Shareholders, well above the 66% for the FTSE 100
as awhole

We remain commitied to a progressive dvdend policy and this year
the Board 1s proposing a final dvidend of 16 0 pence for payment on

24 February 2014 This bnngs our total dvidend for 2013 to 24 0 pence,

a year on year increase of 12 7%

In addition to this, the confidence we have In our future performance
and our current investment requirements mean we are able to drve
greater efficency into the balance sheet with a further share buyback
of £500 million, which we expect to complete in the 2014 calendar year

Separately, the current £400 million share buyback programme remains

on frack to compleie before the 2013 calendar year end
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Leadership

During the year, James Crosby stepped down from the Board and
Sir lan Robinson was appointed both Senior Independent Director
and Charrman of the Remuneration Committee Sir lan has been a
Non-Executive Director of Compass since December 2006 and has
brought a wealth of expenence to the Board

| am also delighted to welcome Paul Walsh to the Group as my
successor Paul will join as a Non-Executive Director from 1 January
2014 and will becorme Non-Executive Chairman at the conclusion
of the Annual General Meeting on 6 February 2014

Paui has had an extensive career, most recently as Chief Executive
Officer of Diageo plc His experence leading one of the UK’s largest
International compantes through a penod of significant global expansion
makes hvm an excellent addition to our Board and | wish him every
success In his role as Charrman of Compass

Qur Board Is supported by the Group’s Executive Board, led by our
Group Chief Executive Richard Cousing and by strong leadership teams
across our geographies We have worked hard to put in place effective
succession and development programmes and the continued strong
results we have achieved are testarment to these efforts

Our people

Over the years | have spent as Charman of Compass, it has been my
prvilege to meet many of our people across the world | have been
consistently impressed by the quality and commtment of cur teams
Our people are a key element of our formula for success and, on behalf
of the Board, | would like to thank them for their continued dedication
and add my personal thanks for what we have achieved together

Summary and outlook

Compass has had a good year, delivering solid organic revenue growth
and a 20 basis point increase In the Group operating margin, which

IS now over 7% for the first tme North America and Fast Growing

& Emerging, which account for two thirds of Group revenue, have
grown strongly and our operating margin in North Amenca has
remaned above 8% Looking ahead to next year, the pipeline of

new contracts is encouraging and we expect to see further good
performances m these regions We anticipate economic conditions

in Europe & Japan will remain challenging However, the actions we
are taking give us confidence in another year of delivery

We remain very positive about the cpportunities to grow the business

and we are well placed to capitalise on the signuficant structural growth

potential in both food and support services globally We also expect to

deliver further cost efficiencies which will help to support future growth

and enable us to make further progress in the operating margin As a

result, we reman confident in our ability to continue to create significant
e for our Shareholders

>

Sir Roy Gardn
Charrman
27 November 2013
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Our Board

1 Sir Roy Gardner
Charrman (Age 68)

Appointment Joned as Non-Executive Director
n Qctober 2005 Appointed Chairman in July 2006

Committee membership Nomination (Chairman)
Corporate Responstbility

Skills and previous experience Sr Roy was
formerly Chief Executive of Centnca plc, Charman
of Plymouth Argyle Football Club Manchester United
ple and Connaughit plc and a Director of Briish Gas
plc GEC-Marcom Ltd, GEC pic and Laporte pic

He was also Chairman of the Brish Olympics
Appeal Committee for the Beyng Games 2008

Current external appointments Senor Advisor
to Credit Suisse, Non-Executive Director of Wills
Group Holdings plc, Chairman of Mamnstream
Renewable Powar Limited Chairman of the Adwvisory
Board of the Energy Futures Lab of Imperial College
London, President of Carers UK, Chairman of the
Apprentceship Ambassadors Network and
Charman of EnServe Group Limited Director of
Mastpoint Lid R A G Associates Limited, Ayot
Nominges Limited, Comparion of the Institute of
Management and Advisor 10 Antin Infrastructure
Partners Fellow of the Royal Aeronautical Society
and Fellow of the Royal Society of Arts

2 Richard Cousins
Group Chief Executive (Age 54)

Appointment Appointed Group Chief Executive
n May 2006

Committee membership Corporate Responsibirty,
Executive Board, General Business and Nomination

Skills and previous experience Richard spent
six years as Chief Executive Officer of BPB plc,
hawving previously held a number of posiions with
that company His earlier career was with Cadbury
Schweppes plc and BTR plc He s also a former
Non-Executve Director of P & O plc and HBOS pic

Current external appointments Non-Executive
Director of Reckitt Benckiser Group plc and Member
of the Advisory Board of Lancaster Unversity
Businass School

4 Gary Green
Group Chief Operating Officer,
North America (Age 56)

Appointment Appointed to the Board in April 2007
Gary became Group Chief Operatng Officer,
North Amenca in Apnl 2012

Committee membership Executive Board and
General Business

Shkills and previous expenence Gary 1s a
Chartered Accountant and in 2001 recened an
honcrary doctorate from Johrson & Wales University
in the USA Gary joined the Group in 1986 n a
serwor finance role in the UK and becarme a UK
Director in 1992 He relocated to the USAIn 1994

as Chuet Finance Officer of the Group's North
Amencan business and in 1999 became Chief
Executive Officer

Current external appointments None

3 Dominic Blakemore
Group Finance Director (Age 44)

Appomtment Joned the Board in February 2012
and was apponted as Group Finance Director in
Apnl 2012

Committee membership Corporate
Responsibility, Disclosure Executive Board and
General Business

Skills and previous expernience Former Chief
Financial Officer of Iglo Foods Group Limited, which
Dominic joined from Cadbury Pic, where he was
European Finance & Strategy Drector having
previously held senior finance roles as Corporate
Finance Director and Group Financial Congroller
Pnor to joning Cadbury Pic, Dominic was a Director
at PrcewaterhouseCoopers LLP

Current external appomtments Non-Executve
Director of Shire pic (effective 1 January 2014)

5 Andrew Martin

Group Chief Operating Officer,
Europe & Japan (Age 53)

Appomntment Apponted as Group Finance Director
in March 2004 and became Group Chief Operating
Officer Europe & Japan in Apnl 2012

Committee membership Executive Board and
General Business

Skills and previous expertence Associate of the
Institute of Chartered Accountants in England and
Wales and an Associate of the Chartered Institute of
Taxation Andrew was formerty Finance Director of
First Choice Holidays PLC He also previousty heid
senior financial posittons with Forte Pic and Granada
Group PLC and was a pariner with Arthur Andersen

Current external appointments Non-Executive
Director of easyJet plc




6 John Bason
Non-Executive Director {Age 56)

Appomtment Appointed to the Board in Jung 2011

Commuttee membership Audit (Charman),
Corporate Responsitulity, Nomnaton and
Remuneration

Skills and previous expenence Member of
the Institute of Chartered Accountants John was
previously Finance Director of Bungzl pic

Current external appointments Finance Director
of Associated Briish Foods plc Trustee of Voluntary
Sarvice Overseas and Deputy Charman of the
chanty FareShare

9 SirIan Rebinson
Semor Independent Non-Executive
Director (Age 71)

Appointment Appointed to the Board in
December 2006

Committee membership Remuneration
{Chasrman), Audit, Corporate Responsibility
and Nominanon

Skills and previous expenence Srr lan is a former
Chaurrnan of Ladbrokes plc Hitton Group plc and
Amey plc, and a former Chief Executive of Scotiish
Power pic He s a former Non-Executive Director of
ASDA pic, RMC plc, Scotush & Newcastle plc and
Siemens Holdings plc

Current external appointments Member
of the Takeover Panel and Feliow of the Royal
Academy of Engineers
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7 Susan Murray
Non-Executive Director (Age 56)

Appointment Appointed to the Board in
October 2007

Committee membership Corporate Responsibility
{Chairman) Audit, Nomination and Remuneration

Skulls and previous experience Susan 1s

a former Non-Executive Director of Aberdeen Asset
Managernent PLC, SSL Intemational PLC and Wm
Mornson Supermarkets PLC and former Chief
Executive of Littlewoods Stores Limited She s also
former Worldwide President and Chief Executive of
The Pierre Smimotf Company part of D:ageo plc,
and a former Council Member of the Advertising
Standards Authority

Current external appointments Non-Exacutive
Chairman of Farrow & Ball and a Non-Executive
Director of Pemod Ricard S A, Enterprise Inns Plc
and Impenal Tobacco PLC Fellow of the Royal
Society of Arts

10 Mark Whne
General Counsel and Company Secretary
(Age 53)

Appointment Joined the Group as General
Counsel and Company Secretary in June 2007

Committee membership Corporate Responsibiity
and Executrve Board Secretary to Audit, General
Business, Nomination and Rernuneration Mark

1s also a Trustee of the Compass Pension Plan and
the Compass Retirement Income Sawvings Plan

Skills and previous expenence Mark is a Solcitor
He was previously Group Company Secretary and
General Counsel of Wolseley plc and Company
Secretary of Enterpnsa Off plc and Rotork plc

Current external appotntments Member of the
Upper Tnbunal, Tax and Chancery Chamber

8 Don Robert
Non-Executive Director (Age 54)

Appointment Appointed to the Board in May 2009

Committee membership Audit, Corporate
Responsibiity, Nomination and Remuneration

Skills and previous expenence Don was
formerly Chairman of the Consumer Data Industry
Association and previously held positions with
First Amencan Corporation, Credco, Inc and

US Bancorp

Current external appointments Chief Executve
Officer of Expenan plc He 1s also a Trustee of the
Education and Employers Taskforce
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Market perspective

Our view

‘The growth potential in the outsourced food and support services
markets 1s a key driver. Our global reach, local and sector knowledge
and world class service capability allow us to help clients achieve
greater efficiency whilst ensuring the highest quality of service.




£400bn+

Combined size of addressable food and
support services markets
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<50%

Proportion of food service market
currently outsourced

Outsourcing penetration rates for addressable food and support services markets

Food service
1 Qutsourced
2 Seli operated

Compass provides outsourced food and support services The
estimated size of the food service market 1s around £200 bilion and
currently less than 50% 1s outsourced The support services market is
much larger and equally under penetrated Both are highly fragmented
markets offenng signficant growth opportunities For example,
international companies ke us are beleved to compnse less than
20% of the total food service market and much less in the support
services arena

As an intermational business with igh standards of health and safety
and service excellence, we are winning more and more business with
organisations that are choosing to take advantage of the quality and
cost benefits we can bring to them, whiist allowing them to fully focus
on running therr own operations The majority of our new business is
denved from first time outsourcing and small, regional players, with only
a small proportion coming from ather large competrtors  With over 80%
of the food service market erther self operated or outsourced to these
small, regional service providers, this 1s an attractive feature of our
business and the potential for growth is significant

Numbers relating to market size and penetraton rates are based
onmanagement estimates and a range of extemnal data

Supportservices
1 Qutsourced
2 Sefl operated

In the Fast Growing & Emerging region, the strong economic growth
and the resuftant emergence of a new middle class offer exciting
opportunities for Cormpass to grow as both local and international
organisations ook to established partners to meet ther food and
support sarvice needs We estimate that the total food service market
in this region 15 just under £60 billon and less than 30% 1s outsourced
An exciting opportunity, but one we will approach in a measured way
We are therefore investing in management and processes to support
sustainable and disciphined growth

We see opportunities for growth across all the sectors in which we
operate, most significantly in Healthcare & Seniors and Education,
which have a combined globa! market value of about £95 brlion

The relatively low outsourced penetration rates in these sectors are
particularly attractive and we believe that, as economic condrions
continue to put pressure on the public and private sectors, the benefits
of outsourcing will become ever more apparent Our largest sector,
Business & Industry, 1s the most outsourced but continues to grow
and provides excellent potenttal globally
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Business model

Our formula for growth

Everyone in Compass is committed to consistently delivering
superior service in the most efficient way, for the shared benefit
of our customers, shareholders and employees.




3%

Organic revenue growth
(2012 5 4%)

1%

(2072 6 9%

Our virtuous circle

Organic revenue growth

Our core focus 1s on organic growth We have a strong sales
culture across the Group and we work hard to satisfy and retan
our customers Qur geographic spread and the dynarmic markets
we operate In rmean there are plenty of opportunities to continue
to grow organically

Find out more on page 16

Competitive advantage

This, in turn, improves competiiveness, helping us to achieve our
goal of being the lowest cost, most efficient provider of quality food
and support services, which brings us back to the beginning of the
circle, helping us to drive further organic growth {see our KPis on
pages 14 and 15)

Find out more on page 26

How we deliver

Innovate

Innovation 15 integral to our business We are constantty strmang

to improve what we do, from more efficient and sustainable ways

of sourcing to maintaining and enhancing best practice standards
This gives our chients and consumers greater choice and the highest
level of service

Prepare

Health and safety 1s our number one operational prionty and we are
committed to the highest standards of food hygiene and safe working
practices When food amves at one of our more than 50,000 locations,
1t1s prepared by our highly traned and qualfied employees

Underlying operating margin
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12.7%

Dividend per share growth
(2012 10 4%)

Operating efficiencies

As we grow, we can take advantage of our scale In processes such

as procurement and in operational synergies The relentless focus on
efficiencies that our Management and Performance (MAP) framewark
dnves enables us to deliver margin mprovement as welt as to reinvest in
our business and in the excriing opportunities acress our three regions

Find cut more on page 19

Our people

Our people are at the heart of delivering excellent service to our
customers and achievng our objectives We want the best people,
who share our values, to join Compass, develop themselves and therr
careers with us and contnbute to and share In our success

Find cut more on page 29
See Our CR commitments and progress on pages 22 to 25

Source

We source from a range of local, national and international growers
and distinbutors The people we buy frorm undergo a robust quality
assurance process 1o ensure that the ingredients we use are of the
highest guakty We can trace our products through each stage of the
supply chain, gving us detatled information on therr provenance

Provide

Milions of peaple around the world rely on us every day o provide their
breakfasts, lunches and dinners, as well as keeping their environments
clean and secure Our delivery model in both food and support senaces
15 based on self performance, meaning that wherever possible, it 1s our
people locking after gur clients’ peopie
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Our strategy

Our formula for delivery

Disciplined growth + Operating efficiencies

Our core focus I1s on delivenng
sustainable shareholder value
from the provision of food service
1o the growing outsourced market
Inadditon to this, we continue to
buld a strong capability In support
and mulh services Our principal
amm 1s to grow organically and with
discipline We supplement this
growth with small infill acquisitions
where they deliver new expertise
or help to build scale in our
existing geographies

How we
drive organic
growth

How we
deliver
efficiencies

Key
performance
indicators

Focus
on food

Food 1s our core business and from where
we denve three quarters of our annual
revenue From kindergarten to university,
at your workplace, helping you celebrate
special occasions and sporting trumphs
as well as looking after you when you're Iit,
Compass 1s there to provide high quality,
nutntrous and well balanced meals to
meet your needs Our teams of award
winning chefs, nutrtional and health

and safety experts allow our clients to
focus on their own business needs by
outsourcing this responsibility to us,

and our size and experience allow us

to help thern save money The structural
opportunity in the outsourced market

15 a key growth driver {see page 10)

MAP 1- Client sales and marketing

Growing
support and
multi services

Support and mutt services (where we
prowvide food and a range of support
services} are also an important part of
our business Cur strategy differs by
country and by sector where attitudes
o support services vary sgnificantty We
are therefore Increasing our capabilies
In an incrementat and low nsk way on a
country by country basis The concept
of muth services 1s most developed in
the Defence, Offshore & Remote sector
where we have provided these services
for nearty 20 years We also see exciting
opportunities in Healthcare & Seniors,
Business & Industry and Educaton

QOur focus 1s on soft support services
such as cleaning, reception and some
bulding mantenance

We are investing more and more in our sales teams, dnving innovation and quahty through
process and training  Even In countries where we have faced economic challenges, such

as in Europe, we have achieved strong new business growth Qur Strategic Allance Group,
which focuses on retaining existing clents, 1s being rolled out across the Group and i1s gaining
real traction MAP 115 fundamental to our business and we have an excrting pipeline of

opporturities ahead

MAP 3 Cost of food

Food makes up around one third of our costs In addition to the benefits of our purchasing
scale, we are able to manage the cost of iood by careful menu management and through
rationalising the number of products we buy and the suppliers we buy from This has helped

us to mitigate some food pnce inflaton

4.3%

Organic revenue growth
(2012 5 43%)

7.1%

Underlying operating margin
(2012 6 9%)




= Sustainable shareholder value

Geographic spread,
fast growing and
emerging markets

Our international presence across about
50 countnes gives us a good geographical
mix and diversifies our revenue sources

It also allows us to serve multinational
businesses, ensuring consistency of
quality, service and standards across
ther organisations  Our presence In fast
growing and emerging markets has grown
significantty and we expect this region to
become a larger part of the Group over
time Demographics and underpenetrated
outsourcing markets (see page 10), we
beleve, will support continued and
sustanable growth

Organic growth,
supplemented by
infill acquisitions

The main engine of growth 1s organic
Allied to this, we have a disciplined
acquisition strategy and will make small
to medium sized infill acquisitions in food
or support services where they add erther
capability or scale in our existing markets
People are essential to what we do and
we have an excellent track record of
retaining management teams from
acquired companies Acquisitions need
to make financial, as well as strategic,
sense and we expect to achieve returns
in excess of our cost of capital by the end
of year two of ownership

MAP 2: Consumer sales and marketing

We coninuously strive for Innovation in our consumer offers and invest in traming to drve service excellence A significant contrioutor
1o ke for ke volume, a key constituent of organic growth, 1s the number of people at a client’s site This reflects macro economic
conditions and, in particular, employment levels Whilst we have no influence on the macro economy, we work hard to attract and
satisfy our custormner base with strong consumer propositions, intelligent marketing, retan skills and attractive pnecing

MAP 4- In unit costs

In unit costs are made up predominantly of labour We focus on
getting the nght people in the nght place at the nght tme By using
labour scheduling techniques and improving productivity, we are
able to defiver the nght level of service In the most efficient way
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Ongoing drive
for efficiencies

The dnve for efficiencies has become a
culture of the business and cne that we
believe will be a constant in the ongoing
ethos of Compass Over the last seven
years, we have increased the Group
margin by 270 basis points through the
application of our MAP framework
These efficiencies enable us both to
progress the margin and to reinvest

in the significant growth opporturstes
around the Group In addition, the strong
cash flow this generates supports our
progressive dividend policy and the
signrfiicant shareholder value we expect
1o continue to deliver

MAP 5: Above unit overheads

Raving reduced costs considerably when MAP was first
introduced by creating a simpler organisational mode! with fewer
layers of managernent and less bureaucracy, we now stnve to
leverage those gains by mantaining costs at a constant leve! whilst

still growing revenue

19.1%

Retumn on capital employed
{2012 18 296

£ 834m

Underlying free cash flow
(2012 £760m)

47.7p

Underlying basic earnings per share
(2012 426p)
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Orgamc revenue growth + Operating efficiencies + Competitive advantage + Our people

Organic
revenue growt

Organic revenue is the foundation of our strategy
to deliver sustainable growth. It is generated from
winning new contracts, retaining existing
clients and increasing consumer participation
and spend in our restaurants.

Winning new business Is a clear strength for Compass and, as the trend to
outsourcing accelerates arcund the world, we see exciting opportunities in all of
our regions and sectors Through the Strategic Allance Group (SAG), our best
practice retenton model onginally developed in the US, our retention rate remains
high, and we continue 1o provide clients and consumers with award winming innovation
and service We will maintain our focus on disciplined and intellgent growth

Retention of contracts 1s cntical to the overall health of our business and the
SAG model continues to be rolled out around the world It 1s a semi-independent
team that 1s dedicated solely to retention They take a pre-emptive approach,
firstly, by interviewing chents to determine how we can improve our quality and
service and, secondly, by proactively renegotiating contracts Being a standalone
team gives them the independence to receve honest feedback from chents

and their operational expenence means that they are trusted by our managers
Where we've adopted this model, we've seen consistent improvement and we're
confident that its ongoing adoption will result in a better undertying retentton rate
for the Group overall For example, since the implementation of SAG,
our Japanese business has seen its retention rate improve 10 96% i 2013
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Organic revenue growth + Operating efficiencies + Competitive advantage + Our people

Operating
efficiencies

Our success relies on us delivering the
highest standards of quality and
performance, whilst constantly driving
to be the most efficient provider.

We generate savings through adopting a more systematic approach to our
supply chain and better managing our labour and above unit overheads
We control our food costs by leveraging our scale and retaining discipline in our
suppler and product base We improve our labour productivity through better
scheduling and planning, making us a more competitive business As a result,
we're able to renvest in the Group and drive organic revenue growth,
as well as delvenng good levels of margin progression

Ensuring that the necessary supphes reach our 50,000+ locations means that logistics
1s a significant part of our cost base Reducing the amount of food miles wathin our
business makes sense from both a commercial and environmental perspectve It not
only reduces complexity and cast, but 1t also ensures that our business has a more
positive iImpact on the environment Across the Group, we are successfully
implementing mproved logistics models to reduce the amount of deliveries required
to each location on a dally basis, as well as consoldating volume with single providers
For example, through reducing the number of delivery companies we use, our
businesses in Spain and the Netherlands have generated a combined reduction
of over 15 millon Itres of diesel and 4,500 tonnes of CO. emissions durning the year
In the UK, our Green and Simple inimative has cut over 300,000 deliveries from
our supply route per year, equivalent to nearly 6 milion kilcmetres, winning us the
Footpnnt Award for Environmentally Fnendly Logistics in 2013
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Acting responsibly

Our responsibilities

The Group’s strategy determines our corporate responsibility (CR)
approach and progressively we are improving the business operating
model to reflect more sustainable practices. CR 1s well established
within our overall strategy of sustained growth whilst providing the
highest quality of service to our customers.

1 1 9 ) 8 74‘ 7 3 6 0/ O reduction

Total GHG Emissions GHG Intensity Ratio GHG Intensity
Tonnes COx¢ Scope1&2 Tonnes CO,e/Cmrevenue Scope1&2 (2013 vs 2012)
{2012 123,630} (2012 78)



Find out more

We include detalled performance statistics and targets, case studies, acivities
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and our globa! policies an our CR site at www compass-group.com/cr13

Or view a summary on pages 22 to 25 of this Report

Our environmental performance [ Bsseinecountrres

We have calculated our GHG emissions for
10 baselne countnes since 2008 In 2010,
we added a further 10 countnes to the
reporting {in total representing 83% of Group
revenue) Compared to 2012, emisstons for
the 10 baseline countries decreased by 2%,
and including the additional countries by 3%

@ GHGintensty

Adopting responsible practices across our global operations, with
particular focus on four core areas (Our People, Wellbeing, Responsible
Sourcing and the Emaronment), places CR at the heart of our business
practices and consumer proposition

Our aim 1s to continuously tmprove the positive contribution we make
through the delivery of our services by the responsible use of resources,
the heatth and wellbeing of our consumers and employees, and the
opportunities that we create in local communities As a result, Compass
18 more cost efficient with a strong corporate reputation, which benefits
all our stakeholders

We operate in around 50 geographically diverse markets, each with
different CR opportunities and challenges To promote positive change
In our performance across these markets, we are progressively
embedding CR practices throughout the Group using our Small Steps,
Big Difference frarmework, which clearly defines the steps we wish our
businesses to Implement along their CR journey

Our progress

QOver the past year, we have made good progress against our CR
commitments with additional focus on supply chain assurance,
reporting on environmental performance and employee diversity,
and human rights

Supply chatn assurance

The secunty and assurance of cur supply chain 1s important to

us Over the past year, we have refreshed our global supply chain
standards to place greater emphasis on the visipility and assurance
of our supply base, as well as improve product traceability The
refreshed standards are being progressively rolled out across all
the markets inwhich we operate

Performance reperting

During 2013, we enhanced the scope of our environmental
performance and employee diversity reporting to meet the new
UK mandatory reporting requirernents

Greenhouse Gas (GHG) emissions

This year's GHG emissions data has been calculated using the 2013
set of conversion factors prowded by the UK Government Subsequent
years' emissions reporting will be based on the annually revised set of
factors Based on these conversion factors, the Group's total GHG
emissions for its operations as at 30 September 2013 were

GHG Emissions by Scope  Unit Quantity
Scope 1 Tonnes CO.e 109,094
Scope 2 Tonnes CCOze 10,780

Scope 1 & 2 Intensity Tonnes COxe/Em revenue 73

[ Adanonaicountries {since 2010)
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Employee diversity

Cur people are nstrumental to our success, we respect and value the
ndividuality aind diversrty that every employee brings to the business
We base our relationship with our employees on respect for the

dignity of the indvidual and seek to create a positive, open working
environment wherever we operate As at 30 September 2013, 225,728
of our global workforce of 506,699 employees were male and 280,971
female Cf these, 723 were senior managers (541 male, 182 female),
which include members of our global leadership team and individuals
who are statutory directors of the corporate entites whose financial
information 1s included in the Group's 2013 consoldated accounts in
this Annual Report in terms of the Company’s Board of Directors, there
were nine Directors, eight of whom were male and one female Prior to
any appointment to the Board, the Nomination Committee gives due
regard 1o dversity and gender with a view to appainting the best placed
indradual for the role (see pages 8 and 9 to view biographies of the
members of the Board) .

Human rights

QOur employee polcies are set locally to comply with local law within an
overall Group framework Our Code of Ethics sets out clear standards
of behaviour that we expect all of our people fo demonstrate and
adhere to The Code of Ethics, which 1s part of our Code of Business
Conduct, underpins our social, ethical and environmental commitments
and sends a clear message to our stakeholders of our commitment to
responsible business practice The ten principles of the United Nations
(UNj} Global Compact, to which we are a signatory, underpin our own
Code of Ethics This UN initiateve encourages companies 1o make
hurnan nghts, labour standards, ervironmental responsibility and
anti-corruption part of ther business agenda Our annual Communication
on Pregress can be viewed at www unglobalcompact org

We also consider the concems of wider communities where we
operate, including national and local Interests, using our expertise to
help contnbute to the wellbeing of communities Compass supports the
nghts of all people as set out in the UN Universal Declaration of Human
Rights, and gives careful consideration before doing any business in
countries that do not adhere to the UN Declaration

2012-2013 CR performance and targets

Qur Key Performance Indicators (KPIs) relate to the business strategy
and measure the sustanable development of our business See pages
22 10 25 to wiew our performance against 2012-2013 targets
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Our CR commitments and progress

Basis for consolidation

* Top 20 countnies represent 93% of total Group revenus

* Al KPlIs relate to performance across our top 20 countries unless
huighighted with * which relate to our global performance

Innovate Key Performance Indicator

Wellbeing Improvement in the total number of operating sies
providing Balanced Choices {or equivalent healthy eating
pragramme) to their consumers

NEW % of operating sites offenng nutntional advice to
consumers

NEW % of countnes operating a sugar, salt and fat
reduction programme

Source

Supply chain assurance  Impravement in the number of countnes implementing
and ethical sourcing the Compass Suppler Assurance Standard

NEW 9% of countnes adopting our globa!l Supply Chain
Standards
NEW % of countries with programmes in place to support

+ sustanable fish/seafood
¢ Fartrade products
¢ |ocally sourced products

NEW % of contracted approved suppliers who have
signed the Compass Cede of Business Conduct*

NEW 9% of expenditure on tea, coffee, sugar and bananas
from ethical or Fairtrade sources

Prepare

Energy efficiency Reducton in total GHG emissions (Scope 1 & 2, energy
and vehicle fuel)

Water consumption Reduction in water consumption by our corporate
offices

NEW % of spend on concentrated chemicals as a % of
iotal chemicals purchased

General waste reporting % improvernent in recycling of waste from Compass
offices by 2017

NEW % of sites where coolang oil 1s recovered and recycled

Food waste Implement Tnm Trax {or equivalent food waste reduction
programmes)

Target achueved Target remans
work In progress

2012-2013 20122013
Target Performance

Report % improvemenit

100% implementation by
September 2013

2(% reduction by 2017
fagainst 2008 baseline)

Report total GHG emissions —
metric tonnes

20% reducton by 2017
(against 2008 baseline)

25% mproverment in recycling
of waste from Compass offices
by 2017 (against 2011 baseline)

100% implementation by
September 2013



Find outmore
Go io www compass-group com/cri3
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1o learn more about our Key Performance Indicators

2012-2013
Review

We are making good progress with the provision of healthy eating
programmes to our consumers We display calone and Guideline Daily
Amount labeling which helps our consumers make informed choices towards
maintaining a healthy, balanced diet We are the only food service company
to have signed up to all four pledges of the UK Government’s Responsibility
Deal, and we are in the process of mplementing iImproved consurner
signposting on allergens, ahead of the new EUJ labeling regulations n 2014

We have made good progress with alf ¢f our top 20 countries having
mplemented the Standard

We have refreshed our glebal Supply Chain Standards to provide greater
emphasis on supplier assurance and product traceability The new standards
are bewng progressively rolled out across all markets

In 2012, we started to collate data from countnes on our new supply chain
KPIs This data will form our baseline aganst which we will report our
progress in the 2014 Annual Report

The trend across our operations Is positive with mprovements being
achieved against the 2008 baseline

We have calculated our Scope 1 and 2 GHG emissions since 2008 and this
year, we enhanced the scope of our environmental performance reporting
to meet the new mandatory reporting requirements of the Companies Act 2006

Compass Group’s disclosure in accordance wath this legislation, 1s stated in
the table below

GHG Emissions by Scope Unrt Quantity
Scope 1 Tonnes COe 109,004
Scope 2 Tonnes COze 10,780

Scope 1 & 2 Intensiy Tonnes COx/mrevenue 73

GHG intensity has decreased by 6% since 2012, showing thai our ermisstons
are reducing whilst our revenue continues to INncrease

GHG emissions for 2013 covered 93% of consolidated Group revenue and
we are seeking continuous Improvement in data entry and completeness
n future years

We continue to invest in water efficiency equipment and practices in our
offices, however, we have seen a slow-down in our reported progress due
to the restating of 2012 data for Canada and the UK

In additton, we are using web-based training programmes to improve the
environmental awareness of our colleagues around the world

In 2013, we improved the accuracy of data reported by our countries,
including the composttion of our waste by collaborating with our contractors
and clents This enables us to track progress on the proportion of waste
being recycled

Thus year, we have successfully extended the inplementation of our food
waste reduction programmes, with all of our top 20 countnes reporting

2012-2017
KPFI Targets

100% of operating sites providing Balanced Choices
or simifar healthy eating programmes to ther customers
by 2015

100% mplementation by September 2015

% of countnes with programmes n place to support

* sustainable fish/seafood
= Fartrade products
« locally sourced products '

100% of contracted approved suppliers to sign the
Compass Code of Business Conduct by December 2014

Report % of expenditure on tea, cotfee, sugar and bananas
from ethtcal or Fairtrade sources

20% reduction by 2017 {agamnst 2008 baselne)

Report total direct GHG emissions — metric tonnes

20% reduction by 2017 [against 2008 baseline)

25% increase in spend an concentrated chemicals
by 2015

25% improvement In recycling of waste from Compass
offices by 2017 (aganst 2011 baseling)

Report % of sites where cooking ol 1s recovered
and recycled

100% mplementation of food waste reduction programmes
across our top 30 countries by September 2015




24 Compass Group PLC Annual Report 2013 Strategic report

Our CR commitments and progress

Basis for consolidation

* Top 20 countries represent 93% of total Group revenue
= All KPIs relate to our performance across the top 20 countries
unless highlighted with * which relate to our global performance

Provide

Food safety

Occupaticnal health
and safety

Employee retentton

Diversity

Business ethics

Employee engagement

Key Performance Indicator

Improve our global Food Safety Incident Rate (FSIRY

Improve our global Lost Time Inury Rate (LTIR)*

% of employees surveyed (our global Your Voice survey)
who believe the Gompany places a high prionty on
health & safety*

Measure employee retention rates for all employees

* total employees
= management
* site management

% of women holding global leadership team postions®

NEW % of female representation in the global workforce™

NEW % of employees surveyed (global Your Voice survey)
who believe the Company embraces diversity*

Measure total number of concemns reported by employees
globally, via Speak Up*

2013 Global Your Voice survey™

* Improvement in particisation rating
« Improvement In engagement rating

Interested to know more?

Target achieved Target remains

work In progress

2012-2013

Performance

2012-2013
Target

% improvement

% mprovement

Report % improverment

% total employee retention
% management retention

% site management retention

Report % improverment

Report % represemiation

Report % improvernent

Measure and report concerns

% participation rate

% engagement rate

Find out more about our CR activities around the world,
together with global policies and performance statistics
on our CR website at www.compass-group.com/cr13



Safery first

2012-2013
Review

Compared to the 2008 baseline, we have improved our food safety performance
on a global basis by 40% through strong site compliance with our global Food
Safety Standards

Compared to the 2008 baseline, we achieved further improvermenit In our global
Health and Safety performance by 38% We reman committed to implementing
programmes 1o improve our safety leadership and culture throughout the business

We are pleased that so many of our employees (80% of employees surveyed)
believe that health and safety 1s our number one prionty (2011 79%)

Sadly, we had one on-site fataty dunng the year

This year, we have mproved the accuracy and scope of reporting to Include data
relating to management and site management employee retention, as well as total
smployee retention

22 4% of our global leadership team posthons are held by women (2012 22%,
2011 208%)

Bunng 2013, we enhanced the scope of our employee diversity reporting to cover
all employees to meet the new requirements of the Compantes Act 2008

We are pleased that so many of our employees (76% of employees surveyed)
beheve that the Company embraces diversity

All our countnes have access to the independently operated Speak Up
whistleblowing programme, which enables employees to report material
concerns for review and follow up There 1s a clear escalation process in place
to consider each concern raised Where appropnate, a full nvestigation and
remedial actions are taken

We conduct a global Your Voice employee survey every two years 46 countnes
took part in the 2013 survey and we received feedback from more front line
employees than ever before

We are pleased to have mproved our employee engagement performance
sINce our previous survey and in 2013, we achieved an engagement rate of 66%
2011 65%)

Qur people Environment
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2012-2017
KFI Targets

Repert % improvement {against 2008 baseline}

Report % improvement (gganst 2008 baseline}

Report % Improvement (next survey 2015)

Report % improvement (against 2012 baseline)
of employee retention

* total employees
* management
= site management

Report % increase

Report % of female representation in
the global workioree

Report % improvement (next survey 2015}

Measure and report concerns with 100%
follow up

We will conduct the next Your Votce survey
in 2015

Wellbeing Respensible souraing
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Organic revenue growth + QOperating efficiencies + Competitive advantage + Our people

Competitive
advantage

We are ranked number one or two in most of our
key markets and we share best practice across the
(roup to ensure we maintain this position.

We deliver value through innovating to find new and exciting ideas, sourcing high
guality products, prepanng delicious dishes and providing great service to our
clents By doing this in the most efficient way, we're able 1o stay competitive and
accelerate growth in the global marketplace The increase in organic revenue
growth and operating efficiencies means we can invest in the business
to support future performance, completing the virtuous circle

Health and safety 1S our number one operational prionty and a clear differentiator
for our business A strong safety culture 1s important to our clients and 1s criical
to the wellbeing of our colleagues and consumers We operate a global
Health, Safety and Environmental (HSE) Management System supported by policies,
standards and metncs This system underpins consistent operating standards
across all of the diverse markets In which we operate The Corporate Responsibilty
Committee of the Board reviews the HSE policies annually, supported by the global
HSE forum, which brings together our technical speciaists from around the Group
The forum I1s responsible for defining policies, setting standards, measuring
compliance and sharing best practice As a result of our dedicated focus on
health and safety, our global Lost Tirme tnjury Rate has improved
by 38% compared to the 2008 baselne
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Orgamc revenue growth + Operating efficiencies + Competitive advantage + Our people

Our people

At the heart of our business are our people;
they are our most valuable asset. Having well
trained, motivated and productive employees is an
essential component of our success, both in terms
of service delivery and cost management.

We are committed to investing in our people, making sure we attract, retan, develop
and engage them in a consistent way around the world We value the diversity of cur
employees and strongly believe that the mare they reflect the diversity of our clients
and consumers, the better equipped we are to deliver great service

Training and development programmes are iImportant both for our employees to futfil
therr potential and to help our business achieve its goals We believe in nurturnng
talent, providing expenence and formal qualificaticns to create managers and
leaders of the future In addiion to the development programmes we run at a global
and local level within Compass, we also work with local communities to share our
knowledge and prowide traning For example, our chefs In Kazakhstan have been
working closely with local colleges since 2009 to organise traming sessions on food
safety and culinary skills In recognition of this work to support students, Compass
was nominated for the Best FPartner Award at the |V International Forum “Vocational
Training and Business Dialogue of Partners’ In South Afnca, we have partnered
with the Department of Education in Mpumalanga to support school performance

and enhance local students’ future employment opportunities
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Chief Executive’s statement

Delivering growth

Our sustainable business

model, built on organic revenue
growth, operating efficiencies,
competitive advantage and our
people, is an established formula
for growth that enables us to
deliver value for our stakeholders.

Reported revenue has grown by 3 9% in the year to 30 September
2013, or 4 5% on a constant currency basis After adusting for the

impact of acquisitions and disposals, organic growth has remamned
strong at 4 3% for the penod

Dunng the year, we delivered new business growth of 8 8%, drven

by a good performance in MAP 1 (chent sales and marketing}in

North Amenca and Fast Growing & Emerging Our retention rate also
remaned high at 94%, despite the curnulative effect of our planned exit
of certain uneccenomic contracts and business closures in Europe

Like for ke revernue growth of 1 8% reflects modest price increases
and shightly negative Iike for like volume Like for lke volume continues
to be broadly flat in North Amenca, modestly positive in Fast Growing
& Emerging and negatve in Europe & Japan We have retained our
focus on increasing consumer participaton and spend through MAP 2
{consumer sales and marketing} initiatives, developing innovative

and exciting consurmer propositicns, and improving our people's
retaiing skills

Undertying operating profit ncreased by 7 8% in the year on a constant
currency basis, with the undertying operating profit margin increasing
by 20 basis points to 71% We have continued to generate efficiencies
through embedding the MAP framework deeper into the business We
have maintained our focus on MAP 3 (cost of food) Intratives such as
menu planning and supplier rationalisation, as well as MAP 4 {labour
and in unit costs) and MAP 5 (above unit costs) These efficiencies are,
In part, being reinvested in exciting growth opportunities around the
world, for example, 1n management teams and systems In emerging
markets, and helping us to manage the difficult economic conditions in
Europe They are also enabhng us to deliver further improvement in the
operating profit margin

We have taken a goodwillimparrment charge of £377 million in relation
to our business In the UK The geodwill pnncipally relates to histonc
transactions The imparment charge was primarly driven by an
increase N the discount rate as a result of Increases In UK gilt rates

Strategy

Focus on food

Food remains our core busingss The structural opportunity in the
outsourced food service market, estimated at £200 billion, 1s a key
growth driver With only around 50% of the market currently
outsourced, It represents a significant opportunity We believe the
benefits of outsourcing will become ever more apparent as economic
condiions and legistative changes put increasing pressure on
organisations’ budgets Sectors such as Healthcare & Seniors and
Education are significantly underpenetrated and Business & Industry,
whilst more highly penetrated, is still attractive due to its scale, growth
and the fragmented nature of the market As one of the largest
providers in all of our sectors, we are well placed to benefit from
these trends







Growing support and multi services

Suppoert and multt services are also an important part of our business
and we continug to win new contracts and expand the range of
services we supply to our existing clents Qur largest sector in this
market 15 Defence, Offshore & Remote, although we also see some
opportunities in Business & Industry, Healthcare & Servors and
Education This s a complex market and there are significant
differences in client buying behaviour across countnes, sectors and
sub sectors Our approach is therefore low nsk and incremental, with
strategies developed on a country by country basis

Geographic spread and emerging markets

The Group has evolved significantly over the last 10 years from a
predominantly European based business with just over £11 billion of
revenue to the £17 6 bifion global business today Over tme, we expect
the split of revenue to continue to evolve

North America {47% of Group revenug) will rermain the pnncipal growth
engne for the Group We have a market leading business, which
delivers hugh levels of growth and steady margin expansion The
outsourcing culture 1s vibrant and the addressable market 1s significant
We are well positioned, with a good client base in all of our core
sectors, and a strong management team

The fundamentals of our businesses in Europe & Japan (34% of
Group revenue) are solid, however, we expect economic conditions
there to remain challenging i the short term We continue to take
measures to reduce cost and make our operations more competitive
for the future, buliding a better business on the good foundations

in place We still see many opportunities to dnve growth in revenue
and margin

Fast Growing & Emerging (19% of Group revenue) 1s an increasingly
important part of our business We have a strong presence m key
markets such as Australia, Brazit and Turkey, and we are growing
rapidly in India and China With the potential they offer, we are investing
in ther growth As the trend to outsourcing increases, we would hope
to see high levels of growth maintaned well into the fulure

Organic growth, supplemented by infill acquisitions

Through the application of MAP 1 and MAP 2, quakty and sustainable
organic growth remains our prionty but we will look to make infill
acqusitions where they deliver value We seek out srmall to medium
sized infill acquisitions in food and support servicas m our existing
geographtes, bringing on board qualty businesses and strong
management teams In 2013, we have invested around £104 milion in
such acquistions We continue to target financial returns ahead of our
cost of capital by the end of the second year
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Ongoing dnve for efficiencies

We believe that we are only part of the way through the journey to

dnve further productivity in our cost of food (MAP 3) and our In unit costs
(MAP 4}, as well as being able to leverage the overhead base by controling
our above unit costs {MAP 5} Dunng 2013, we have continued to
improve our discipline around supplier and product rationatisation,
recipe standardisation and labour scheduting, as well as roling out
‘lean’ management techniques The ongaoing generation of efficiencies
helps underpin our expectation of further margin progression

Uses of cash and balance sheet pnonties

The Group's cash flow generation remains excellent and it will

continue to be a key part of the business medel It enables us to reward
Shareholders in parallel with reinvesting for growth and making infill
acquisttions  In additron, we are committed to growing the dwvidend
broadly n line with constant currency earnings and maintaning a cash
cover of two times  An efficient balance sheet rematns a prnority and we
continue to target strong Investment grade credit ratings, which imply

a net debt fo EBITDA ratio of around 1 to 1 2 times In light of this, we
have announced a further share buyback programme of £500 milion
for the 2014 calendar year This wall follow the current £400 million share
buyback, which we expect to complete by the end of the 2013
calendar year

Summary and outlook

Compass has had a good year, delivenng solid organic revenue growth
and a 20 basis point increase in the Group operating margin, which

15 now over 7% for the first time North Amenca and Fast Growmng

& Emerging, which account for two thirds of Group revenue, have
grown strongly and our eperating margin i North Amenca has
remained above 8% Looking ahead to next year, the pipeline of

new contracts 15 encouraging and we expect to see further good
performances in these regions We anticipate economic conditions

in Europe & Japan will remain challenging However, the actions we
are taking give us confidence in another year of delvery

We remain very positive about the opportunities to grow the business
and we are well placed to capitalise on the significant structural growin
potential n both foed and support services globally We also expect to
deliver further cost efficiencies which will help to support future growth
and enable us 1o make further progress in the operating margin As a
result, we remain confident in our ability to continue to create sigriicant
value for our Shareholders

< K G

Richard Cousins
Group Chief Executive
27 November 2013
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Regional review

North America

£8.150m 8.0% L657/m 8.1%

Revenue Organic revenue growth Operating profit Operating margin
(2012 £7,517m) (2012 83%) {2012 £598m) (2012 8 0%)




We have had another excellent
year with revenue growing
organically by 8% to £ 8.2 billion
and an operating margin of 8.1%.

Group revenue
47%
(2012 44%)

Revenue by sector
1 30% Business & Industry
2 24% Education
3 29% Healthcare & Seniors
4 13% Sports & Leisure
5 4% Defence, Cffshore

& Remote

¢
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Organic revenue growth of 8 0% has been driven by strong new
business wins in all sectors, Including a contnbution of just over
2% from the Ascension Health and Texas A&M contracts, and a
consistently high retention rate  Like for ke volume has remaned
broadly flat

Operatng profit Ncreased by £53 millon on a constant currency basis
to £657 million (2012 £604 millon} Continued progress on efficiencies
and leveraging of the overhead base have delivered nearly 10%
operating profit growih and a 10 basis points improvement in the
margin to 8 1%

In the Business & Industry sector, we have delivered good levels of net
new business New contract wins include food contracts with Linkedin
Corporation, AEGON USA and Sun Life Financial Inc

Organic revenue growth in the Healthcare & Seniors sector has been
excellent In addition to Ascension Health, we have won new contracts
with Butterfield Trail Village, a retrement Iving campus in Arkansas, and
Waterbury Hosprtal in Connecticut The acquistions completed in the
first half of the year also continue to enhance our coverage and service
to clients

Good arganic revenue growth in the Education sector has been driven
by new business wans, including food contracts with the Massachusetts
Insttute of Technology, The Johns Hopkins University and Ryerson
University in Canada, which has more than 30,000 students New
support senice contracts include the Henry County School District

and Tarleton State University

Our Sports & Leisure business has delivered double digit organic
revenue growth through good net new business and high attendance
levels at sporting events New contract wins include the Portland Trad
Blazers baskstball tearn and the University of Wisconsin

The ESS business, which prowides food and support services in Alaska,
Canada and the Gulf of Mexico, delivered solid organic revenue growth
New contracts include a muth service contract with Rowan Cormpanies,
the global offshore dnling services company, serving over 32,000
meals per month
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Regional review

FEurope & Japan

£6,039m (3.0)% £420m 7.0%

Revenue Organic revenue growth Operating profit Operating margmn
(2012 £6,243m) (2012 (0 7)%) (2012 £397m) (2012 6 4%)




Despite the ongoing difficult
economic environment, we
have made good progress with
a 60 basis points increase in the
operating margin.

Group revenue

34%

(2012 37%)

Revenue by sector

1 56% Business & Industry

2 12% Education

3 15% Healthcare & Seniors

4 10% Sports & Leisure

57%

Defence, Offshore
& Remote

oﬂ
\J
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Economic conditions in rany parts of Europe rermaned difficult
throughout the year, although the trends have been in ine wath our
expectations Overall, revenue in Europe & Japan totalled £6 0 bilion
(2012 £6 2 bilien), an organic decline of 3 0%

We continue to win and retain good quality business across the
region, although our rate of retention has been slightly reduced by the
cumulative effect of our planned exit of certain uneconomic contracts
and business closures impertant contract wins include a mull service
contract with Hannover Re Group, one of the leading reinsurance
groups in the world, in Germany, and in the UK, we have retained
contracts with National Grid, the Jockey Club and Henley Royal
Regatta In Japan, we have won new food contracts with Yahoo
Japan Corporation and real estate services company NREG Toshiba
Building Co ULtd

As expected, like for ke volume has declined by around 3 0%, with
diffenng trends across the region In north and east Europe, like for ke
volume was broadly flat overall In France, volume trends have become
more difficult through the year and they remain slhightly negative in the
UK, Germany and Japan In southern Europe, hke for like volume trends
have been strongly negative all year

As a result of these like for like volume declines, operating profit has
been impacted by around £60 million in the year This has been
mitigated, however, by the actions we announced In September 2012,
which have delvered around £70 milhon of benefit, in kne with
expectations Also in ine wrth our announcement last year, we have
recorded a charge of £59 million in 2013 relating to the ongoing
improvement In the operating efficiency of our labour base in Europe

In the UK, we have continued to make steady progress, growing the
margin by 80 basis points and operating profit by £10 milicr in the last
two years In 2013, t delivered in line with budget and there are no
changes to our expectanons for the foreseeable future However, the
significant ncrease in UK gilt rates over the last year has increased our
cost of capital and the discount rates we use in the goodwill imparment
calculation We have therefore taken a non-cash impairment charge of
£377 milbon to the goodwill associated with our UK business, which
pnncipally relates to histone transactions This will reduce our UK
goodwill from approximaiely £1 8 billion to £1 4 billton

On an underlying basis we have delvered an increase in operating profit
of £25 milkon, or 6 3% on a constant currency basis, to £420 million
{2012 £395 milkon} This equates to 60 basis ponts of operating margin
prograssion, Increasing the margin to 7 0% for the first time
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Regional review

Fast Growing & Emerging

£3 368m 1() 2% £242m 72%

( E235m)




Strong new business wins and
like for like revenue performance
have delivered over 10% organic
revenue growth to £ 3.4 billion.

Group revenue
19%
(2012 19%)

Revenue by sector
1 39% Business & Industry
2 5% Education
3 7% Healthcare & Seruors
4 3% Sporis&Leisure
5 46% Defence, Offshore

& Remote

B
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Overall, operating profit ncreased by £16 million on a constant currency
basis to £242 milion (2012 £226 milhlon) We continue to see many
exciting opportunities in this region and are committed to investing in
managernent and infrastructure to support quality growth This year, we
have rolled out a new regional management structure and exited some
non-core contracts The cost of this investrment 1s In part being funded
through efficlencies but, in the short term, 1t has had some impact on
the operating margin, which was 7 2%, 30 basis points below last year

Australia has performed well, with crganic revenue growth dniven by
new business wins and like for like volume growth In the Remote sector
Contract wins include a mulb service contract with Saracen Gold Mines
Pty Ltd in Westemn Austraha and one of the largest ever serwor hving
food service contracts in Australia with BlueCross, serving 26 facilities
and over 1,500 residents We expect the slight slowdown we saw
towards the end of the year to continue into 2014, although good
growth opportunities remain in alf sectors

In Brazil, an acceleration in new business wing has enabled us to deliver
another year of strong revenue growth, despite a moderate slowdown
In like for like volume, and the pipeline remans excellent Examples of
recent contract wins iInclude Allanz Seguros, the Brazilan unit of the
financial services company, and the mining company Samarco
Mineragao S A A continued focus on cost efficiencies has delivered
margin progression and the business 15 in an excellent position to dnve
future progress Elsewhere i South Amenca, we have won a contract
with Tetra Pak in Argentina and retained our mult service contract with
Chevron in Colombyia

A strong performance in organic revenue in Turkey was driven by new
business wins and like for ke revenue growth New contracts include
the food provision for confectionery company Perfett Van Melle and
automotive group Park Teknik Elekink At Yilport Gernport, a subsidary
company of Yilport Holding, the port facility, we have cross sold
cleaning and security services in addrion to the food contract we
already cperated

We have agan delivered double digit organic growth in both India and
China, with strong new business wins in both countnes In India, we
have won a food contract with Continental Hospital in Hyderabad to
serve patients, staff and wisitors, and in Hong Kong with the South
China Morning Post
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Our formula for identifying and managing risk

The Board coniinues 1o take a proactive approach to recognising and
rmitigating nsk with the aim of protecting its employees and customers
and safeguarding the interests of the Company and its Shareholders
In the constantly changing environment In which we operate

As set out In the Corporate Governance section on pages 46 to 70,
the Group has policies and procedures in place o ensure that nsks
are properly identified, evaluated and managed at the appropriate

level within the business

The wdentriication of nsks and opportunities, the development of action
plans to manage the risks and explort the opportunities, and the
continual monitonng of progress agamnst agreed Key Perfarmance
Indicators (KPIs) are integral parts of the business process, and core

activites throughout the Group

Health, safety and environment

Risk Health and safety

Mitigation There is potentnal for accidents in the
workplace Health and safety 15 our number cne
operatonal pnonty Al management meetings
throughout the Group feature a health and safety
update as therr first agenda item Furthermore,
health and safety improvermnent KPls have been
inctuded in the bonus plans for each of the
busness’ management teams effectve from

1 October 2012 onwards

Clients and consurners

Risk Chent retention

Mitigation We have strategies which strengthen
our long term relavonships with our clents based on
quality and value Our business model 1s structured
s0 that we are not reliant on one particular sector,
geography or group of clients

Risk Consohdation of food

and support services

Mitigation We have developed a range of support
services to complement our existing food offer
These services are underpinned by the Compass
Service Framework, our standard operating
platferm for support servicas, which gives us the
abiity to deliver to a consistent world class standard
glabally and differentiates us from our compettors

People

Risk Recrutment

Mitigation Failure to attract and recruit people
with the nght skills at all levels could lirmit the
success of the Group The Group faces resourcing
challenges in some of its businesses due to a lack of
ndusiry expenence and appropnately qualified
people, and the seasonal nature of some of our
business However the Group aims to migate this
nsk by efficient, tme cnbcal resource management,
rmobiksation of existing, expenenced employees
within the orgarnisation and through its trauing and
development programmes to meet its strategic ams

Leonomic eny ironment

Risk Economy

Mitigation Almost half of our business the
Healthcare & Seniors, Education and Defence
Offshore & Remote sectors, 15 less susceptible to
economic downtums  Revenue n the remaning
51%, the Business & Indusiry and Sports & Lesure
sectors 1S more susceptible to economic condiions
and employment levels Mowever, with the vanable
and flexible nature of our cost base, it 1s generally
possible 10 contain the impact of ike for ke
volurme declines

Our process for identifying and managing nsks 1s set out in detal on
page 51 of the Corporate Governance section

The table below sets out the principal rsks and uncertainties facing

the business at the date of this Report These do not compnse all of the
nsks that the Group may face and are not listed in any order of prionty
Additional nsks and uncertanties not presently known to management
or deemed to be less matenal at the date of this Report may also have

an adverse effect on the Group

The Group faces a number of operational nsks on an ohgoing basis
such as litigation and financial (including quidity and eredit) nsk, each
of which was disclosed in previous years’ Annual Reparts which can be
found on our website at www compass-group com We recognise that

these nsks remain important to the business and they are kept under
review However, we have focused our disclosures on those nsks that
are considered to be currently more significant to the Group

Risk Food safety

Mitigation Compass feeds millons of consumers
around the world every day, therefore setuing the
highest standards for food hygiene and food safaty
18 paramount The Group has appropnate polcies,
procedures and standards in place to ensure full
complance with legal obligations and industry
standards The safety and quality of our global
supply chain continue 1o be assured through
compliance aganst a robust set of standards We
have recently upgraded these standards and the
audit programme that underpins them to Improve
supply chain visibility and product ntegrty

Risk Service delivery and complance

with contract terms and conditions
Mstigation The Group s operating companes
contract with a large number of clients Processes
are n place to ensure that the services delivered to
clents are of an approprate standard and comply
with the appropriate contract terms and condittons

Risk Bidding nsk

Mitigation Each year, the Group's operating
companies bid selectively for large numbers of
contracts and a more Imited number of concession
opportunities A ngorous tender process 1s in place
which includes a cnhical assessment of contracts to
entify potential nsks (including social and ethical
nsks) and rewards pnor 10 approval at an
appropnate level n the organisation

Risk People retention and motivation
Mritigation Retaining and motvating the best
people with the nght skills is key to the long term
success of the Group The Group has established
training development, performance management
and reward programmes to develop, retan and
motvata our best people

The Group has a well established employee
engagement iniiative, Your Vioice, which helps us
to monitor understand and respond (o our
employees’ needs

Risk. Food cost inflation

Mitigation As part of our MAP framework,

we seek to manage food pnce inflation through
cost indexahon in our contracts, giving us the
contractual nght to review pncing with our clients,
menu managerment 10 substtute ngredients in
responsa to any forecast shortages and cost
INcreases and continuing to drive greater purchasing
efficencies through supplier ratonahsabon and
complance as well as understanding and reviewing
market and global trends

Risk Environment

Mitigation Every day everywhere, we look to
make a positive contnbution o the world in which
we Ivé and reduce our impact on the environmeni
We are committed to reducing direct emissions
from our operations by 2017 and taking actien
through partnerships with clients to reduce the
consumption of energy, water and waste in our
operations Our Corporate Responsibility statement
on pages 20 to 25 descnbes our appreach in
mere detail

Risk Changes n chent demand

and consumer preferences

Mitigation Wa stnve to meet client and consurmer
demand for guality, choice and value by developing
innovative and nutntious food offers which suit the
ifestyle, tastes and spending power of our customers
n today s challenging econormic environment

Risk Succession planning

Mitigation Succession planning 1S one of the

key roles of the Beard, to identify and develop
employees’ potential and to ensure that immediate
and future resource ts avallable for the Group to
achieve I1S strategic and operatonal cbjectves

The Nomination Comimittee s responsible for
making recommendations to the Beard as a whole
in respect of Board succession Details can be
found on page 48

Risk Labour costinflation

Mitigation QOur objective 1s always to deliver

the nght level of service In the most efficient

way As part of our MAP framework, we have been
depioying {00ls and processes o cpumise labour
productraty and labour flexibility, and exercise better
control over other labour costs such as absenteesm
overtirne and third party agency spend, and to
improve our management of salary and benefit
casts and control labour cast inflation




Lurozone

Risk Operating performance

Mitigatton Recent conditions n the eurozone
indicate that growth rates and consumer

demand will remain under pressure for some time
Approximately 15% of our revenue is generated

by clents located in the eurozone  Although the
mapnty of the Group's revenue 1s generated outsige
of this region, a prolonged recessionary environment
in the aurozone may adversely impact Group
revenue and aperating profit The Gompany
continues to monitor closely its operations within
the eurczone and has in place both a cost reduction
plan and an efficlency programme tn this region to
cffset the adverse impact on profitability and to
ensure that it 1s prepared to meet the ongoing
challenges presented by the current environment

Regulatory, pohtical and competitn ¢ env ironment
Risk Regulation

Mrtigation Changes to laws or regufations could
adversely affect our performance Wa engage with
govamments and non-govemmental organisations
directty or through appropnate trade associabons to
ensure that our views are represented Regulation
nsk s also considered as part of our annua!
business planning process

ACqutSl[lOﬂS and investments

Risk Acquisition and investment nsk
Mitigation Capital nvestments and potential
acquisiions are subject to appropriate levels of due
dihgence and approval Post acquisibon Integraton
and performance 1s closely managed and subject
to regular review

Fraud and compliance risk

Mitigation Ineffective complance management
could have an adverse effect on the Group's
reputation and could result in significant financial
penalues being levied or a cnminal action being
brought against the Company or its Directors The
Group s zero tolerance based Codes of Business
Conduct and Ethics govem all aspects of our
relationship with our stakeholders All alleged
breaches of the Codes are investigated The
Group s procedures Include regular operating
reviews, underpinned by a continual focus on
ensunng the effectivenass of intemal controls

lax risk

Mitigation As a Group, we seek 10 plan and
manage our tax affars efficiently in the junsdictons
inwhich we operate In dotng so, we act in
comphance with the relevant laws and disclosure
requirements In an increasingly complex
intemational tax environment a degree of
uncertainty s inevitable However, we exercise

our Judgement and seek appropnate professional
advice when calculatng our tax babilifies and
forecastng the recoverability of deferred tax assets
The effective rate of tax may be influenced by a
number of factors including changes in laws and
accounting standards, which could ncrease the
rate and the Group actvely monitors these factors
1o identfy the potential impact

Reputation nisk
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Risk Asset impawrment

Mitigation Grven the continued recessionary
emaronment in the eurozons, there 1S pressure
on the carrying value of our assets i this region,
including goodwll and recavables, with an
ncreased nsk of impairment Dunng our regular
operational reviews, we dilgently consider the
assumptions undertying the carryng value of
our assets, assess ther recoverability and ensure
that they are appropnately stated The Group
also performs goodwillimpairment testing in all
countnes, at least annually, to ensure that the

respective camyng values are adequately supported

Risk Political stability

Mitigation We are a global business operating

N countrigs and reqions with diverse economic
and political conditions Qur operations and
eamings may be adversely affected by poliical

or economc instability The Group remans vigilant
to future changes presented by emerging markets
or fledgling administratons We engage with
govermments and non-govemmental organisations
to ensure the views of our stakeholders are
represented and we try to anticipate and contnbute
o important changes in public policy

Risk Joint ventures

Mitigation in some countries we operate through
Jjoint venturas which if not managed effectively
could cause damage to the Group s reputation
Procedures are in place to ensure that joint venture
partners bring skills expenence and resources that
complement and add to those provided from within
the Group

Mitigation Our brands are amongst the most
successful and best established in our industry
They represent a key element of the Group's overall
marksting and postioning In the event that our
brands or reputatton are damaged this could
adversely impact the Group's performance The
Group's zero 1olerance based Codes of Business
Conduct and Ethics are designed to safeguard the
Company s assets, brands and reputation

Information lechnology / Cyber risk

Mitigation The digital world creates many nsks
for a global business including technology faitures
loss of confidental data and damage to brand
reputation We seek to assess and manage the
matunty of cur enterpnse nsk and secunty
nfrastructure and our ability to effectvety defend
aganst current and future cyber nsks by using
anafysis t1ools and expenenced professionals to
evaluate and mitigate potential impacts The Group
relies on a vanety of IT systems in order to manage
and deliver services and communicate with gur
customners, suppliers and empioyees We are
focused on the need to maximise the effectiveness
of our information systems and technology as &
business enabler and to reduce both cost and
exXpOSUre as a result

Risk Competition

Mitigation We operate in a competitive
marketplace The level of concentration and
cutsource penetraton vanes by country and by
sector Some markets are relatively concentrated
with two or three key players others are highly
fragmented and offer signuficant opportunites

for consoldation and penetration into the self-
operated market Aggressive pricing from our
competitors could cause a reduction in our
revenues and margns We aim to minimise this
by continuing to promote our differentiated
proposiiions by focusing on our points of strength
such as flexiolity wn our cost base, guality and value
of service as well as continuing to INnovate in the
vanety and quality of our services 10 clents

Pensions risk

Mitigation There are inherent funding nsks
assoctated with the provision of final salary
pensions Whilst we continue 1o operate some
defined benefit schemes both in the UK and
overseas, other than where required by local
regulation or statute these schemes are closed
to new entrants Further information 1s set out in
note 23 of the consolidated financral statements
on pages 114 to 118
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Finance Director’s statement

Delivering returns

Financial summary

Increase/

203 2012 {Decreass)
Continuing operations
Revenue
Constant currency £17,557m  £16.,805m 4 5%
Reported £17,557m  £16 905m 39%
Qrgamc growth 4 3% 5 4% -
Total operating profit
Caonstant currency £1,265m £1,173m 7 8%
Undertying £1,265m £1178m 7 4%
Reported £6802m £856m {6 3)%
Oparating margin
Constant currency T1% 6 9% 20bps
Undertying T1% 6 9% 20bps
Reported 4 5% 50% (50)bps
Profit before tax
Undertying £1,188m  £1,093m B87%
Reported £721m £789m (B 6)%
Basic earnings per share
Constant currency 47 7p 42 4p 12 5%
Underiying 47 7p 42 6p 120%
Reported 23 3p 321p (27 4%
Free cash flow
Undertying £834m £760m 97%
Reported £762m £709m 75%
Total Group including
discontinued operations
Bas:¢ eamings per share 23 5p 32ip (26 8)%
Full year dvdend per ordinary share 24 0p 213p 12 7%
Segmental performance
Revenua Revenue growth
2013 202 Constani
Em £m Reported currency Qrganic
Continuing operations
20 13 has been another y€ar Of North Amenca BISD 757  B4%  73%  BO%
. N Europe & Japan 6,039 6,243 {33)% (2 5)% {3 0%
COHSIStent performance Wlth Fast Growing & Emerging 3,368 3145 71% 11 6% 10 2%
. Total 17,557 16,905 39% 4 5% 4 3%
organic revenue growth of over
0 . . Total operating profit Operating margin
4% and an operating margin R I
0 1 Continuing operations
of over 7% for the first time. Contnuing of s sen sox
Furope & Japan 420 397 7 0% 6 4%
Fast Growing & Emerging 242 235 7 2% 75%
Unallocated overheads (64) (B0) - -
Excluding associates 1,255 1170 7 1% 6 9%
Associates 10 8
Undarying 1,265 1,178
Amortisation of ntangibles ansing
on acquisitions (25) (18)
Acquisiion transaction costs {3) [t
Adpstment to contingent
consideration on acquisition 1 -
European exceptional {59) (295)
Goodwill impairment (377) ~
Total 802 856




Revenue

Overall, organic revenue growth for the year was 4 3%, compnsing new
business of 8 8%, a retention rate of 93 7% and like for like growth of
18% Acquisihons less disposals contributed a further 0 2% to deliver
4 5% constant currency revenue growth There was a 0 6% negative
impact from currency translation resulting in reported revenue growth
of 38%

Operating profit

Undertying operating profit from continuing operations was £1,265 million
(2012 £1,178 million), an increase of 74% On a constant currency
basis, underlying operating profit ncreased by £92 mulkon, an increase
of 78% A total of £89 milion has been delivered from organic growth
and £3 million from acquisitions less disposals This includes £6 million
incremental profit from acquisitions made in the prior year, £5 million
from acquisttions made in the year, less £8 million in respect of
disposed businesses

Operating profit, after the European exceptional cost of £58 million
(2012 £295 mulion), goodwill impairment of £377 million (2012 £nil),
amortisation of ntangibles ansing on acguisition of £25 million
(2012 £18 milicn), acquisition transaction costs of £3 mikion

(2012 £9 milion) and adjustment to contingent consideration

on acquisition of £1 million credit 2012 £nil), was £802 millon
{2012 £856 mulkon)

European exceptional

In 2012, we announced a senes of actions to iImprove the operational
efficiency of our businesses in Europe and address the very challenging
condiions in southermn Europe We togk a £295 millon exceptional

cost of which £100 mdlion was cash and £195 millon predominantly
non-cash In 2013 we have continued with these action plans and, as
announced last year, we have recorded a charge to continue to improve
the operational efficiency of our labour base in Europe This amounted
to £59 milien

Goodwill impairment

We have taken a goodwill impairment charge of £377 rmillion in relation
to our business in the UK The goodwill pnncipally relates to the
Granada transaction n 2001 The imparrment charge was primanly
driven by an increase n the discount rate as a resuft of increases in UK
gift rates

Constant currency restates the prior year results to 2013 s average exchange rates
Total operating profit includes share of profit of asscciates

Underlying operating profit and margin excludes European exceptional cost, goodwill
Impaimment, amorusauon of ntangibles ansing on acquisiion, aCqUISION ransaction
costs and adjustment to contingent conskderation on acquisition

Operating margin1s based on revenue and operating profit exduding share of profit
of associates

Undertying net finance cost excludes hedge accourting ineffectiveness and the
change in the far value of nvestments and non-controling interest put options
Undertying profit before tax excludes European exceptional cost, goodwill
imparrment, amortisation of intangibles ansing on acquesition, acquisition transaction
costs, adjustrnent te contingent consideration on acquisimion, hedge accounting
neffectiveness and the change in far value of iInvestments and non-controling
interest put options

w N
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Finance costs

The underlying net finance cost was £77 million (2012 £85 million),
including an £11 milhon {2012 £15 milior) charge relating to the pension
defioit. The decrease largely reflects the short term inefficiency we
incurred last year from early refinancing as we raised $1 billion of new
debt in the US Private Placement market in September 2011, ahead of
the £614 million of debt repayments in May 2012

For 2014, we expect an undertying net finance cost of around

£85 milron This includes the costs of funding the new £500 miflion
share buyback and eguates to an effective interest rate of around
4% on gross debt

Other gains and losses

Other gains and losses include a £3 million cost (2012 £6 million
cost) relating to hedge accounting ineffectiveness, a Cnil cost
(2012 £1 milhon credrt) mpact of revaluing investments and
non-controling interest put opticns and a £1 million loss on the
disposal of the US Comrections business which took place in 2012
{2012 £23 millon gain)

Profit before tax

Profit bedore tax from continuing operations was £721 milion
{2012 £788 millon) On an underlying basis, profit before tax
from continuing operations increased by B 7% to £1,188 million
(2012 £1,093 million)

Income tax expense

Income tax expense from continuing operations was £287 milion
(2012 £178 rullion)

On an underlying basis, after removing the impagct of the European
exceptional cost (benent of £16 millon), an adjustment to the
exceptional recogniion of tax losses in the prior year (expense of

£.2 milion), and the tax effect of other non-underiying items {benefit of
£8 million), the tax charge on continuing operations was £309 million
(2012 £284 milion), equivalent to an effective tax rate of 26%

(2012 26%) We expect the tax rate to continue to average out
around this level in the short to medum terrm

7 Undertying basic earmings per share exciudes European exceptional cost, goodwil
mpairment amorttsation of intangibles ansing on acquisiton, acqUSIION ransaction
costs, adustment to contingent consideration on acquestion, hedge accounting
neffactiveness, the change in far value of Investments and non-controlling imerest
putoptions the tax attnbutable o these and exceptional recogryion of tax losses
Underlying cash flow adjusts for the £72 mdlion of European exceptional cash costs
2012 £31 mithon one off cash outflow n respect of non-recurnng historic tax1ssues
and £20 milion of European exceptional cash costs)

Organic revenue growth 1s calculated by adjusting for acquisitions (excluding current
year acquisions and including a full year inrespect of pnor year acquisitions),
disposals {excluded from both penods) and exchange rate moverments (transtating
the pnor year at current year exchange rates) and compares the current year rasults
aganst the pnor year
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Finance Director’s statement

Basic earnings per share

Basic eamings per share, including discontinued operations, were
23 5 pence (2012 321 pence)

On an undertying basis, excluding discontinued aperations, the

basic earnings per share from continuing operations were 477 pence
{2012 42 6 pence} After adjusting for currency movements, basic
eamings per share increased by 12 5%

Atinbutable profit Basic sarmings per sharg

2013 202 2013 2012 Change

£m £m pence pence %

Reported 429 605 235 321 (26 8)%
Discontinued operations 3 - 02) - -
Cther adustments 445 198 24 4 105 -
Undertying a7 803 a7 426 120%
Currency - ) - 02 -
Constant currency 871 799 477 424 12 5%

Dridends

It 1s proposed that a final dwvidend of 16 O pence per share will be paid
on 24 February 2014 to Shareholders on the register on 24 January
2014 This will result 1n a total dvidend for the year of 24 0 pence per
share (2012 21 3 pence per share), a year on year increase of 127%
The dvidend 1s covered over two tmes on both an undertying earmings
basis and free cash basis We remain committed to growing the
dmdend in ine with constant currency eamings and maintaining this
level of cover

Free cash flow

Free cash flow from continuing operations totalled £762 rmullion

(2012 £709 milior) During the year, we incurred a £72 milhon outflow
In respect of the European exceptional Adjusting for this, free cash
flow would have been £834 milion

Gross capital expenditure of £469 millon (2012 £394 mullion), including
amounts purchased by finance lease of £2 midiion (2012 £4 million), 1s
equnalent to 2 7% of revenues {2012 2 3% of revenues) The increase
from 2012 1s due to the investment in a number of projects, including
the Texas ASM contract We will continue to iInvest in projects where we
see good retumns  Over half of our capital expenditure 1s put Into new
business and retention, and where we do that, we deliver retums of
over 20% post-tax

Excluding pensions and provisions, trade working capital has reduced by
£102 millon (2012 decrease of £64 milion) as a result of good progress
on collection of overdue debt, taking trade recevable days down to 44
Looking forward, annual trade working capital moverments are expected
o be broadly neutral over ime

The cash outflow of £54 million (2012 £54 millon) on post-employment
benefit obligations largely reflects payments agreed with Trustees to
reduce deficits on defined benefit pension schemes These regular
deficit repayments are expecied to continue going forward

The cash tax rate for the year was 22% (2012 21%), based on
undertying profit before tax for the continuing operations The rate was
lower than the short to mediurm term expected level in the mid 20s, in
the main due to the receipt of one or two large refunds dunng the year

The net interest outflow for the year was £65 milllon (2012 £82 million}
The 2012 outflow included £9 million as part of the non-recurnng
histonc tax settlerment

Free cash flow from discontinued operations was £nil (2012 outflow
of £43 million)

Acqulsmon payments

Spend on acquisitions in the year, net of cash acquired, totalled

£104 mition (2012 £221 miliory This ncludes £80 mullion of nfill
acquistions, £3 millon on acquisiion transaction costs and £21 million
of deferred consideration relating to pnor year acquistions

Disposals

The Group received £8 miflion in respect of the disposal of some small
non-core businesses (2012 £58 milion in respect of the disposal of the
US Comrections business) £1 millon was pard in the year in respect of
businesses disposed of or discontinued N prior years (2012 £3 million}
and £nil tax was pard (2012 £21 milllon} on profits from sale of
subsidiary companies and associated undertakings

Purchase of own shares

Dunng the year, the Group concluded the £500 milkon share buyback

programme announced in November 2011 and began the £400 milion
share buyback programme announced in November 2012 Up to

30 September 2013, £446 millon had been spent and the programme
remains on track to complete by the end of the calendar year

Proceeds from 1ssue of share capital

The Group received cash of £9 milion in the year (2012 £30 million)
from the 1ssue of shares following the exercise of employee
share options

Return on caprtal employed

Return on capital employed was 19 1% (2012 18 2%) based on
underlying operations, net of tax at the effective undertying rate of
26% (2012 26%), and excluding the Group's non-controling partners’
share of total operating proft The average capital employed used 1s
£4,878 milion (2012 £4,774 millon), which 1s based on the 12 month
average balance sheet, adjusting for the post-employment benefit
obligations, net of associated deferred tax, imparred goodwall,
amortised intangibles ansing on acquisthon and the Group's non-
controling partners’ share of net assets

Pensions

The Group has continued ic review and monitor its pension obhgations
throughout the year working closely with the Trustees and members of

schemes around the Group to ensure proper and prudent assumptions
are used and adequate prowision and contributions are made

The Group's total pension fund deficit at 30 September 2013 was
£208 milion (2012 £361 million), largely due to increased asset returns
and a one off contribution of £72 million to the UK scheme dunng

the year

The total penstons charge for defined contribution schemes in the year
was 80 mifllion (2012 £77 millon} and £32 mulkon (2012 £32 milhion) for
defined benefit schemes Included in the defined benefit scheme costs
was a £11 milhon charge to net finance cost (2012 £15 million}

Related party transacuons

Cetalls of transactions with related parties are set out in note 33 of
the consclidated financial statements These transactions have not
had, and are not expected to have, a matenal effect on the financial
performance or position of the Group




Financial position

The ratio of net debt to market capitalisaton of £15,334 million as at
30 September 2013 was 8% (2012 8%)

At the end of the year, net debt was £1,193 milion {2012 £973 million}

Liquidity risk

The Group finances its borrowings from a number of sources including
the bank, the pubhc and the private placement markets The Group
has developed long term relationships with a number of financial
counterparties with the balance sheet strength and credit quality

to provide credit facilities as required The Group seeks to avoid

a concentration of debt maturities in any one period 1o spread its
refinancing nsk. The matunty profile of the Group's pancipal borrowings
at 30 Septermber 2013 shows that the average penod to matunty 1s
55years

Financing — matunty profile of principal borrowings
as at 30 September 2013 {£m)
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1 Based on borrowings and faciites in place as at 30 September 2013 matunng
n the financial year ending 30 September

2 The average hle of the Group s pncipal borowings as at 30 September 2013
15 5 5 years (2012 6 1 years)

The Group's undrawn committed bark faciliies at 30 September 2013
were £700 million (2012 £700 million)

Financial management

The Group continues to manage Its Interest rate and foreign currency
exposure In accordance with the policies set out below The Group's
financial instruments compnse cash, borrowings, recevables and
payabtes that are used 1o finance the Group's operations The Group
also uses dervatives, pnncipally interest rate swaps, forward currency
contracts and cross currency swaps, 1o manage interest rate and
currency nsks ansing from the Group's operations The Group does
not trade in financial instruments The Group's treasury policies are
designed to mitigate the impact of fluctuations i interest rates and
exchange rates and to manage the Group's financial nsks The Board
approves any changes to the poltcies
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Foreign currency risk

The Group's policy 1s to match as far as possible its pnncipal projected
cash flows by currency to actual or effectve borrowings in the same
currency As currency cash flows are generated, they are used to
service and repay debt in the same currency Where necessary, to
implement this policy, forward currency contracts and cross currency
swaps are taken out which, when appled to the actual currency
habilities, convert these to the required currency

The borrowings in each currency can give nse to foreign exchange
differences on translation Into Stering Where the borrowings are either
less than, or equate to, the net Investment In overseas operations, these
exchange rate movements are treated as movements on reserves and
recorded in the consolidated staternent of comprehensive iIncome
rather than in the Income staterment

Non-Sterling earmings streams are translated at the average rate of
exchange for the year Fluctuations in exchange rates have given and
will cominue to give nse to translation differences The Group Is only
partrally protected from the impact of such differences through the
matching of cash flows to currency borrowings

Interest rate risk

As set out above, the Group has effective borrowings in a number of
currencies and its policy 1s to ensure that, in the short term, 1t 1s not
matenally exposed to fluctuations in interest rates n (ts prncipal
currancies The Group implements this policy either by borrowing fixed
rate debt or by using interest rate swaps so that the interest rates on at
least 80% cf the Group's projected debt are fixed for one year, reducing
to 60% fixed for the second year and 40% fixed for the third year

Group tax policy

As a Group, we are committed to creating long term shareholder value
through the responsible, sustainabie and sfficient delivery of our key
business objectives This will enable us to grow the business and make
significant investments into the Group and its operations

We therefore adopt an approach to tax that supports this strategy
and also balances the vanous interests of our stakeholders including
Sharehoiders, governments, employees and the communities in which
we operate Qur aim 1s to pursue a principled and sustainable tax
strategy that has strong commercial ment and s aligned with our
business strategy We believe this will enhance shareholder value
whilst protecting Compass’ reputation

In doing 50, we act In compliance with the relevant local and
International laws and disclosure reguirements, and we conduct an
open and transparent relationship with the relevant tax authormes
that fully complies wath the Group's Code of Business Conduct and
Code of Ethics

In an increasingly complex international environment, a degree of tax
nsk and uncertainty 1s however inevitable We manage and control
these nsks in a proactive manner and in doing $O exercise our
judgement and seek appropriate advice from reputable professionat
firns Tax nsks are assessed as part of the Group’s formal governance
process and are reviewed by the Board and the Audit Commuttee on
aregular basis
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Risks and uncertainties

The Board takes a proactive approach 1o risk management with
the aim of protecting s employees and customers and safeguarding
the interests of the Group and its Shareholders

The principal nsks and uncertainties facing the business and the
actrities the Group undertakes to mitigate these are set out on
pages 38 and 39

Shareholder return

The market pnce of the Groug's ordinary shares at the close of
the financial year was 850 00 pence per share (2012 683 50 pence
per share)

Going concern

The Group's business activities, together with the factors likely to affect
its future development, performance and postion are set out In the
Strategle Report, as 1s the financial position of the Group, its cash
flows, hquidity position, and borrowing facilites In addition, note 20 of
the consolidated financial statements includes the Group's chjectives,
pelicies and processes for managing its capital, iis financial nsk
management objectives, details of its financial instruments and hedging
actvities and its exposures to credit nsk and liquidity nsk

The Group has considerable financial resources together with longer
term contracts with a number of clients and supplers across different
geographic areas and industries As a consequence, the Directors
belleve that the Group 1s well placed to manage its business nsks
successfully desprte the current unceriain economic outiook

After making enquines, the Directors have a reasonable expectation
that the Group has adequate resources to continue In operational
existence for the foreseeable future For this reason, they continue to
adopt the going concern basis In prepanng the financial statements

4 N A -

n emore
Group Finance Director
27 November 2013

The Strategic Report, as set out on pages 1 10 44, has been approved
by the Board

On behali of the Board

Mo

Mark J White
General Counsel and Company Secretary
27 November 2013




Corporate
governance

Compass Group PL.LC Annual Report 2013 Corporate governance 45

Corporate governance

46 Governance and Directors’ Report
55 Directors' Rernuneration Report

aouewIan08 aretodion)




46 Compass Group PLC Annual Report 2013 Comporate governance

Governance and Directors’ Report

Corporate Governance Report

The Directors present their Annual Report and the audited
consolidated accounts of the Company and its subsidianes for the
year ended 30 September 2013 This Corporate Governance Report
and other statutory disclosures set out on pages 46 to 54 make

up the Directors’ Report

UK Corporate Governance Code compliance

Responsibiity for good governance les with the Board The Board 1s
accountable to Sharehelders and 1s committed to the highest standards
of corporate governance as set out in the UK Corporate Govemance
Code {the Code) The Code can be found on the Financial Reporting
Council website at www frc org uk This Corporate Governance Report,
together with the Directors’ Remuneratton Report set out on pages 55
to 70, descnbes how the Board has applied the main pnnciples of good
govermnance set out in the Code dunng the year under review

Complance statement

It 1s the Board's view that for the year ended 30 September 2013 the
Company has been fully compliant with all of the principles set out in
the Code The Company's Auditor, Delortte LLP, 1s required to review
whether the above statement reflects the Company’s comphance with
the prowisions of the Code specified for its review by the Listing Rules
of the UK Listing Authonty and to report if it does not reflect such
compliance Mo such report has been made

How we govern the Company

Our governance siructure compnses the functions shown below,
supported by the Group’s standards, policies and controls, which
are descrnibed over the following pages in more detail

AUDH REMUHJERATION MNOMIMATION HE?SOP%P:JOSF\-E‘ILEI Y
COMMITTEE CONMI [EE COMM TEE COMMI TEE
}
DISCLOSURE SSgh’;gg
COMMITIEE EXECUT IVE COMMIT TEE
BOARD

The Board

Composition

As at 30 September 2013, and as at the date of this Report, the Board
of Directors was made up of nine members, compnsing the Charrman,
four Executive Directors and four Non-Executive Directors James
Crosby stepped down as a Non-Executive Director on 9 Apnl 2013
On 20 June 2013 & was announced that, following Sir Roy Gardner's
retirement after the Annual General Meeting (AGM) on 6 February
2014, Paul Walsh will join the Board as a Non-Executive Director on

1 January 2014 and succeed Sir Roy as Chairman at the conclusion
of the AGM

All of the Non-Executive Directors are considered by the Board to be
independent of management and free of any relatonship which could
matenally interfere with the exercise of their ndependent judgement
The Board considers that each of the Non-Executive Directors brings
their own senior level of expenence, gained in each of therr own fields,
mainly in international operations

Biographical details of the Directors currently in office are shown

on pages 8 and 8 The Company's policy relating to the terms

of appointment and the remuneration of both Executive and Non-
Executive Directors 1s detailled in the Directors’ Remuneration Report
which is on pages 55 to 70

The Board meets regularty dunng the year as well as on an ad hoc
basis, as required by business need The Board met eight times durning
the year and Director attendance for each meeting 1s shown in the
table on page 47 Each Director also attends the AGM to answer
Shareholder questions

Responsibilities

The Board manages the business of the Company and may, subject
to the Articles of Association and applicable legislation, borrow monay,
guarantee, indemnify, mortgage or charge the business, property and
assets (present and future) and 1ssue debentures and other securtties
and grve security, whether outnght or as a collateral securty, for any
debt, habilty or obligation of the Company or of any third party The
Board has a formal schedule of matters reserved for its deciston,
afthough its primary role 1s to provide entrepreneunal leaderstip and
to review the overall strategic development of the Group as a whole

In addrion, the Board sets the Group's values and standards and
ensures that 1t acts ethically and that its obligations to its Shareholders
are understood and met The Board may delegate any of its powers
to any committee consisting of one or more Directors

The Board has delegated day to day operational decisions to the
Executive Board referred to on page 48

The Board has established a procedure for Directors, if deemed
necessary, to take independent professional advice at the Company's
expense in the furtherance of therr duties Every Director also has
access to the General Counsel and Company Secretary, who 1s
charged with ensunng that Board procedures are folliowed and

that good corporate governance and comphance are implemented
throughout the Group Together with the Group Chief Executive and
the General Counsel and Company Secretary, the Chairman ensures
that the Board 1s kept properly nformed and 1s consulted on all issues
reserved to it Board papers and other information are distributed at
times to allow Directors to be property bnefed in advance of meetings
In accordance with the Company's Articles of Association, Directors
have been granted an indemnity 1ssued by the Company to the extent
permitted by law in respect of habilites incurred as a resuit of ther
office The indemnity would not prowde any coverage where a Director
15 proved to have acted fraudulently or dishonestly The Company has
also arranged appropriate insurance cover in respect of legal action
against its Directors and Officers

The roles of Charman and Group Chief Executive are separate and
clearty defined with the division of responsibrlities set out In writing
and agreed by the Board

Director etfectiveness and training

In accordance with best practice, the Charman addresses the
developmental needs of the Board as a whole, with a view to further
developing Its effectiveness as a team, and ensures that each Director
refreshes and updates his or her indmdual skills, knowledge

and experse

Meetings between the Non-Executive Directors, both with and without
the presence of the Group Chief Executive, are scheduled in the
Board’s annual programme Board meetings are also held at Group
business locations to help all Board members to gain a deeper
understanding of the business This also provides senior managers
from across the Group with the opporiunity to present 1o the Board
as well as 1o meet the Directors on moere informal occasions

Succession planning 1s a matter for the whole Board, rather than for a
committee The Company’s Artictes of Association provide that one third
of the Directors retire by rotation each year and that each Director wall
seek re-election at the AGM every three years However, in accordance
with the Code, all Directers submit themselves for annual re-election by
Shareholders New Directors may be appomnted by the Board, but are
subject to election by Shareholders at the first opportunity after theswr
appointment as 1s the case with Paul Walsh who will seek election at the
AGM on 6 February 2014 The Articles of Association hirmit the number
of Directors to not less than two and net more than 20 save where
Shareholders decide otherwise Non-Executive Directors are normalty
appointed for an invhial term of three years which 1s reviewed and may be




extended for a further three years 1t 1s Board policy that Non-Executive
Orrector appointments should last for no more than nine years

A formal, comprehensve and tatlored induction 1s grven o all Mon-
Executive Directors following therr appointment, including visits to key
locations within the Group and meetings with members of the Executive
Board and other key semor executives The induction also covers a
review of the Group's governance policies, structures and businass,
including detalls of the risks and operating 1ssues facing the Group

Sir lan Robinson s the Company's Serwor Independent Director having
succeeded James Crosby in this role from 10 Apnl 2013 His role
nciudes providing a sounding board for the Charrman and achng as
an intermediary for the Non-Executive Directors, where necessary

The Board believes that Sir lan continues to have the appropnate
expenence, knowledge and independence to continue in this role

The Charrman ensures that the Board mantains an appropnate dralogue
with Shareholders Although the Non-Executive Directors are not formally
required to meet the Shareholders of the Company, therr attendance

at presentations of the ntenm and annual results is encouraged

Board effectivenass

A performance evaluation of the Board and of its commiitees i1s carned
out annually to ensure that they continue to be effective and that each
of the Directors demonstrates commitment to his or her respective role
and has sufficient time to meet his or her commitment to the Company

Thus year, in compliance with the Code, the perforrmance evaluation
was conducted by external faciitators Alison Crowther-Smith

and Dawd Mensley of EgquityCommumications Limited Neither

Ms Crowther-Srruth nor Mr Mensley has any connection to the
Company and they are completely independent

The performance evaluation process was undertaken in the late
sprng of 2013 Having agreed an itnerary of matters for discussion,
EquityCommunications Limited undertock a senes of one-on-cne
interviews with the Chairman, each member of the Board and the
General Counsel and Company Secretary Each interview lasted at
least an hour and covered an agenda which included questions about
Board administration, strategy and operations, Board compostion,
succession planning and the Board committee structure Interviewees
were also encouraged 1o raise any other matters they felt relevant to

a Board evaluation process A report on the outcome of the evaluahon
exercise was prepared by EguityCommunications Limited and was
presented to the Board at its July 2013 meeting

In particular, EquityCommunicatrons Limited commented on the
efficacy of Board administration, some changes to the focus on Group
strategy, the recrutment of a further Non-Executive Director and the
visibity afforded by having all Non-Executive Directors serve on all
Board committees The report was positive about the performance

of both the Board and its main committees, highlighting strengths such
as controls, governance, a focus on strategy and nsk identfication and
mitigation As a result of the recommendations made i the report, the
Board has agreed to enhance its approach to strategy planning and to
continue to focus on succession planning, both at Board level and In
key businesses in the Group
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Hawing conducted its evaluation, it 1s the view of the Board that each
of the Non-Executive Directors bnngs considerable management
expertise and an independent perspective to the Board's dehberations
and they are considered to be independent of management and free
from any relationship or circumstance that could affect, or appear to
affect, the exercise of therr Independent judgement Overall the Board
considered the performance of each Director to be effectve and
concluded that both the Board and #ts committees continue 1o provide
effective leadership and exert the required levels of governance and
control The Board will continue to review its procedures,
effectiveness and development in the year ahead

Confhicts of interest

As part of ther ongoing development, the Executive Directors may
seek one external non-executive role on a non-compaettor board, for
which they may retan the remuneration in respect of the appointment
In order to avoid any conflict of interest, all appointments are subject to
the Board's approval and the Board monitors the extent of Drectors’
other interests to ensure that its effectiveness 1s not compromised

Each Drrectar has a duty under the Comparwes Act 2006 (CA 2006}
to avaid a sriuaton in which he or she has or can have a direct or
indirect interest that confiicts or possibly may conflict with the interests
of the Company This duty 15 In addition to the obligation that he or
she owes to the Company to disciose to the Board any transaction or
arrangement under consideration by the Comparny The Company's
Articles of Association authonse the Directors to approve such
situations and to Include other provisions to allow confiicts of interest
to be dealt with The Board follows an established procedure when
deciding whether to authorise an actuat or potential conflict of Interest
Only independent Directors (1 e those who have no interest in the
matter under consideration) will be able to take the relevant decision,
and in taking the decision the Directors must act in good faith and

N a way they consider will be most likely to promote the Company's
success Furthermore, the Directors may, If appropnate, impose imits
or conditions when granting authonsation

Any authonties are reviewed at least every 15 months The Board
considered and authonsed each Director’s reported actual and
potential conficts of interest at its July 2013 Board meeting

Committees of the Board

The Board has estabbshed a number of cormmitiees to assist m
the discharge of its duties and the formal Terms of Reference for
the prncipal committees, approved by the Board and complying
with the Code, are avallable from the General Counsel and Company
Secretary and can also be found on the Company's webstte at
www compass-group com Therr Terms of Reference are reviewed
annually and updated where necessary Membership and details
of the principal committees are shown on pages 48 and 49

The General Counsel and Company Secretary acts as Secretary
1o all Board comimitiees

Meetings attendance

The follownng table shows the attendance of Directors at meetings

of the Board, Audit, Corporate Responsiblity {CR), Nomination and
Remuneration Committees dunng the year ended 30 September 2013

Audht CR Nomination Remuneratron
Name Board Committee Commitiee Committee Committee
John Bason 8of8 3of3 30f3 20i2 40i4
Dominic Blakemore 808 - 3o0f3 - -
Richard Cousins 8of8 - 3af3 202 -
James Crosby’ 40f4 10f1 10f1 1of1 1 0f1
Sir Roy Gardner 8of8 - 20f3 20f2 -
Gary Green 8of8 - - - -
Andrew Martin 8of8 - - - -
Susan Murray 8ol8 30f3 30f3 2012 4 0of4
Don Robert 8of8 3of3 3of3 2ot2 4 0f4
Sir lan Robinson 8of8 303 30f3 20t2 4 0f4

1 James Crosby stepped down from the Board on 9 April 2013

aourwA0g setodion
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The table shows the number of meetings attended oLt of the number
of meetings which each Director was eligible to attend Directors who
are not members of ndwvidual Board committees have also been irnvited
to attend one or more meetings of those committees dunng the year

There was one occasion where a Oirector was unable to attend
ameeting as a result of a long standing commitment

Nomination Commuttee

The Nomination Committee's key objective 1s to ensure that the Board
compnses individuals with the necessary skils, knowledge and
experence to ensure that it 15 effective in discharging its responsibiiities

The Nomination Committee compnses Sir Roy Gardner (Chairman),
Richard Cousins and all of the Non-Executve Directors in office at the
date of this Report James Crosby was a member of the Nomination
Commuttee until 9 April 2013

The Normination Committee meets on an as needed basis The
Committee met twice durning the year and members’ attendance
18 set out In the table on page 47

The Nomination Committee reviews the structure, size and composition
of the Board and its committees and makes recommendations with
regard to any changes considered necessary i the identification and
nomnation of new Directors, the reappointrment of existing Directors
and appantment of members to the Board’s commitiees |t also
assesses the roles of the existing Directors in office to ensure that

there continues to be a balanced Board in terms of skills, knowledge,
expenence and diversity The Nomination Committee reviews the senior
leadership needs of the Group to enable it to compete effectively in

the marketplace The Normination Committee also adwises the Board
on successton planning for Executive Director appointments although
the Board ttself 15 responsible for succession generally

The Company adopts a formal, ngorous and transparent procedure
for the appontment of new Directors and Senior Executives with due
regard to diversity and gender Prior to making an appointment, the
Nomination Committee will evaluate the balance of skills, knowledge,
independence, expenence and diversity on the Board and, in the light
of this evaluation, will prepare a descnption of the role and capabilites
required, with a view to appointing the best placed indmdual for the role

In identifying sutable candidates, the Nomination Committee

* uses open advertising or the services of external advisors to facilitate
the search

= considers candidates from different genders and a wide range of
backgrounds

* considers candidates on ment and against objective cntena ensunng
that appointees have sufficient time to devote to the positton, in light
of other significant commitments

Dunng the year the Nomination Committee retained Egon Zehnder
International as recruiment consultants in respect of the search for a
surtable candidate for the Chairmanship Egon Zehnder International 1s
an independent executive search firm which has no other connection
with the Company Paul Walsh was identified by the Nomination
Committee as part of the external search process conducted by Egon
Zehnder Intemational and was subseguently recommended to the
Board for appointment on the basis that he met the criena required,
including having sufficient time to discharge the requirements of the
role Dunng the year the Nomination Committee also considered (and
recommended to the Board} the reappointments of Susan Murray and
S lan Robinson, each for a further term, and the appointment of Sir tan
as Seror Independent Director following James Crosby's retrement

In the year ahead, the Nomination Cormmitiee will continue to assess
the Board's compaosttion and how it may be enhanced and will consider
dwersity (gender and expenence) and geographic representation and
use iIndependent consultants as appropnate to ensure a broad search
for sutable candidates

Remuneration Commuittee

The Remuneration Commutiee 1s responsible for making
recomimendations on remuneration policy for the Chairman, Executive
Directors and senior management to the Board

The Remuneration Committee comprises Sir ian Robinson (Chairman)
and all of the other Non-Executive Directors in office at the date of this
Report James Crosby was Charrman of the Remuneration Committee
untl hus retirement on @ Apnl 2013 The Remuneration Committee met
four times dunng the year and Birectors’ attendance can be found in
the table on page 47

The Direciors’ Remuneraton Report 1s set out on pages 55 to 70 and
detalls the Remuneration Committee's actmties during the year and the
palicy on remuneration The Chairman of the Rermuneration Committee
attends the AGM to respond to any Shareholder questions that might
be raised on the Remuneration Committee's activities

General Business Commuttee

The General Business Committee comprises all of the Executive
Directors and meets as required to conduct the Company’s business
within clearly defined imits delegated by the Board and subject to those
matters reserved to the Board

Corporate Responsibility Commuttee

The Corporate Responsibiity Commitiee's pnmary responsibilities
include healih, safety and ervironmental practices, ethical business
conduct, the promotion of employee engagement and diversity and
community tnvestment

The Corporate Responsibiity Committee compnses Susan Murray
{Charrmany), Sir Roy Gardner, Dominic Blakernore, Richard Cousins,
Mark White {(General Counsel and Company Secretary), Jane Kingston
{Group Human Resources Director) and all of the Non-Executive
Directors in office at the date of this Report The Corporate Responsibility
Committee met three times during the year and the Director members'
attendance 1s shown in the table on page 47 Our Corporate Responsibility
Report 2013 1s avalable at www compass-group com/cri3 as well as
on pages 20 to 25 of this Report

Diasclosure Commuttee

The Disclosure Committee ensures accuracy and tmeliness of public
announcements of the Company and monitors the Company's
obligations under the Listing Rules and Disclosure and Transparency
Rules of the UK Listing Authorty

Meetings are held as required At the date of this Report the Disclosure
Committee comprises Dominic Blakemore, Mark White, the Head of
Financial Reporting and Control and the Director of Corporate Affars

Executive Board

The Executive Board is the key management commuttee for the
Group and compnses the Executive Directors of the Company,
Andrew Furlong (Regional Managing Director, Central Asia, Middle East,
Afnca & Turkey), Philppe Op de Beeck {(Regional Managing Director,
Asta Pacific), Mark White and Jane Kingston

The Executive Board meets regularly and 1s responsible for developing
the Group's strategy and caprtal expenditure and investment budgets
and reperting on these areas to the Board for approval, mplementing
Group policy, monitering financial, operational and customer qualty of
service performance, health and safety, purchasing and supply chain
Issues, succession planning and day to day management of the Group




Audit Commutzee

Objectives

The Audit Cornmittee’s key objectives are the provision of effective
governance over the appropnateness of the Group's financial reporting,
ncluding the adequacy of related disclosures, the performance of both
the iInternal and extermal audit function, and the management of the
Group’s systems of internal conirol, business risks and related
compliance actvites The Audit Committee's Terms of Reference

can be found at www compass-group com

Composition

The Audit Committee compnses all of the Non-Executive Directors in
office at the date of this Report Members of the Audit Committee are
appointed by the Board following recommendations by the Nomnation
Cornmittee and the Audit Committee’s membership 15 reviewed by the
Nomnation Commitiee and as part of the annual Board performance
evaluation James Crosby was a member of the Audit Committee until
9 Apnl 2013

Each member of the Audit Commuttee brings relevant senior level
financial expenence The expertise and expenence of the members

of the Audrt Committee are summansed on pages 8 and 9 The Board
considers that each member of the Audit Committee 15 Independent
within the definition set out In the Code The Audit Commuttee's
Charman, John Bason, 1s constdered by the Board to have significant,
recent and relevant financial expenence as Finance Director of
Associated Briish Foods plc

All members of the Audit Committee receive an agppropriate induction,
which includes an overview of the business, iis financial dynamics and
nsks Audit Committee members are expected to have an understanding
of the panciples of, and recent developments In, financial reporting,
including the applicable accounting standards and statements of
recommended practice, key aspects of the Company's policies,
financing, internal control mechanisms, and matters that require the
use of judgement in the presentation of accounts and key figures as
well as the role of internal and exdernal auditors Mernbers of the Audit
Committee undertake ongoing training as required

Audt Committee meetings

The Audit Committee meets regularty throughout the year and its
agenda I1s inked to events in the Company's financial calendar Each
member of the Audit Committee may require repors on matters of
interest In addition to the regular tems The Audd Committee met three
times dunng the year and Members' attendance at the meetings 1s set
out In the table on page 47

The Audit Committee invites Sir Roy Gardner (Chairman), Richard
Cousins (Group Chiet Executive), Dominic Blakemore (Group Finance
Director), Sarah Sergeant {(Head of Financial Reperting and Control)

and Trevor Gelnar (Director of Group Internal Audrt), together with senior
representatves of the external Audrtor, to attend each meeting although,
from time to time, it reserves time for discussions without iInvitees being
present Cther senior management are invited to present such reports
as are required for the Audit Committee to discharge its duties

The Chairman of the Audit Committee attends the AGM to respond to
any Shareholder questions that might be raised on its activities The
remuneration of the members of the Audit Committee and the policy
with regard to the remuneration of the Non-Executive Directors are set
out on pages 64 and 69

Activities dunng the year
Duning the year, the Audit Commitiee reviewed and evaluated

* the appropnateness of the intenm and annual financial statements
(including the announcements thereof to the London Stock
Exchange) with both management and the external Audttor, including
- at the Board's request, whether the Annual Report and Accounts,

taken as a whole, is far, balanced and understandable and
provides the information necessary for Shareholders to assess
the Company’s performance, business model and strategy
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— the clanty of disclosures and compliance with financial reporting
standards and relevant financial and governance reporting
requirements

- discussing the critical accourting peolicies and use of
assumptions and estimates, as noted in secton B of the
accounting policies on page 81, and concluding that the
estimates, jJudgements and assurmptions used were reasonable
based on the information avalable and had been used
appropnately n applying the Company's accouniing policies

the matenal areas in which significant judgements have been

applied

— the consideration of any goodwillimpairment assessments
and how these were addressed The judgement largely relates
to the assumplions underlying the calculation of the value In use
of the cash generating urits (CGUs) being tested for impaiment,
prmarly the achieverment of the three year business plan for the
CGUs and the macreeconomic assumptions (such as discount
rates) underpinning the valuation process The Committee
recetves reports from management outlining the basis for the
assumptions used Business plans are approved by the Board
In addition, the external Auditor prowides detaled wnitten
reporting to the Audt Committee n this area Dunng the year
the Committee raviewed the impanrment assessment of the
UK business carned out by management and concluded that
an imparrment charge of £377 milliors should be booked

~ the tevel of provisioning for contingent and other liabilities
(including tax) where managernent, accounting and legal
judgements are mportant The Committee discusses with
managerment the key jJudgements made, including relevant legal
advice The external Audrtor also reports on all matenal provisions
to the Committee

the Group's iInternal audi functon and approval of the internal audrt

plan and nsk controls

the scope and effectveness of the external audit process and

timing of any audrit tender

the retendenng process for the external Auditor referred to on page 50

the objectivity, terms and fees of the external Auditor

the policy on non-audit services provided by the external Auditor

Itigation and contingent kabiities

the operation of the Group's Speak Up whistieblowing policy

tax maiters, including provisioning for potential current tax habilihes

and the level of deferred tax asset recognition as well as

comphance with statutory tax reperting obligations

L]
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External audit

The Audit Commitiee I1s responsible for the development,
implementation and monitonng of the Company's policy on external
audit The Audit Committee reserves oversight responsibility for
maonitonng the Auditor's independence, objectivity and compliance
with ethical, professional and regulatory requirements The Audit
Committee recommends the appointment, reappontrment and
removal of the Company's external Audrtor, and considers the nsks
asseciated with 1ts withdrawaf from the market in its nsk evaluation
and planning The Audid Committee also reviews the terms, areas

of responsibility and scope of the audit as set out In the external
Auditor's engagement letter, the overall work plan for the forthcoming
year, fogether with the associated fee proposal and cost effectiveness
of the audit, any rmajor issues which anse dunng the course of the
audit and their resolution, key accounting and audit judgements, the
level of errors identified dunng the audn, the recommendations made
to management by the Audritor and management's response, and the
Auditor’'s overall performance The Audit Committee also ensures that
key partners within the external Audror are rotated from time to tme in
accordance with applicable UK rules The Audit Committee monitors
the extent of non-audit work which the external Auditor can perform,
to ensure that the prowision of those non-audit services that can be
undertaken by the external Auditor falls within the agreed policy and
does not impair ther objectmvity orindependence In this respect the
Audit Committee has agreed that, unless there 1s no other competent
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and avallable provider, the external Auditor should be excluded from
providing the Company with general consultancy and all other non-
audtt and non-tax relaied services Engagements for non-audit serices
that are not prohibrted are subyject to formal approval by the Audit
Committee based on the level of fees involved Non-audit services

that are pre-approved are esther routine in nature with a fee that 1s

not significant In the context of the audit or are audit related services

Within the constraints of applicable UK rules, the external Auditor
undertakes some due diigence reviews and provides assistance on

tax matters, given ts In-depth knowledge of the Group's business,
althaugh assistance on these matters 1s also obtained from other firms
The provision of non-audit services within such constrants and the
agreed policy 1s assessed on a case by case basis so that the best
placed adwvisor 1s retained Principal non-audit services approved by the
Audit Commuttes during the year ended 30 September 2013 compnsed
the provision of assistance on tax matters, [T consultancy services and
due dilgence advice n respect of potential acquistions

During the year, the Audit Commitiee reviewed Delottte LLP's fees,
effectiveness and whether the agreed audit plan had been fulfiled

and the reasons for any vanation from the plan The review Included a
formal evaluation togsther with the use of questionnaires completed by
finance teams around the Group The Audit Committee also considered
its robustness and the degree to which Delotte LLP was able to

assess key accounting and audit judgements and the content of the
management letter Issued by the external Auditor The Audit Committee
concluded that both the audr and the audit process were effective

Delotte LLP also audits significant subsidiaries of the Group

The total fees paid to Deloitte LLP in the yvear ended 30 September
2013 were £7 8 milion (2012 £6 8 million) of which £3 5 millon

(2012 £2 4 milion) related to non-audit work Further disclosure of the
non-audit fees paid dunng the year ended 30 Septermbber 2013 can be
found In note 2 to the consolidated financial statements on page 90

To ensure objectrty, key members of the audit team rotate off the
Company’s audit To safeguard the Independence of the Company’s
external Auditor and the integrrty of the audit process, the recrutment
of senior employees from the Company’s Auditor 1s not permitted for
a penod of at least two years after they cease to be involved In the
provision of services to the Company

Appomntment of Auditor

Deloitte LLP has expressed its wilingness to continue as Auditor

of the Company Separate Resolutions proposing its reappontrant
and determination of its remuneration will be proposed at the AGM
1o be held on 6 February 2014

Delortte LLP was appointed as Audiior to the Company on its
incorporation, and 1s subject to annual reappotntrent by Sharsholders
Whilst the Company has kept under review the relationship and
effectveness of the external Audror, no formal tender of the audit
process has been camed out since Deloitte LLP's appointment The
Audit Committee 1s mindful of the requirements under the Code that
the Audit should be put out to tender every 10 years and, as confirmed
In last year's Annual Report, it 1s the Audit Committes's intention

to retender the audit dunng the year ending 30 September 2014
Ounng the year, the Audit Committee reviewed and approved the
proposed retender process, which commenced dunng the year ended
30 September 2013 At the date of this Report extensve due diigence
had been undertaken and a further tmetable and step plan to achieve
the completion of the retender exercise by 30 September 2014 had
been agreed

Disclosure of relevant audit informartion

The Directors confirm that, so far as they are each aware, there 1s no
relevant audit nformation of which Delorite LLP 1s unaware and each
Director has taken all the steps that ought to have been taken as a
Director to be aware of any relevant audit Informaton and to establish
that Delortte LLP 1s aware of that information

Our standards

The Company remains committed to the highest standards of business
conduct and expects all of its employees to act accordingly The
Group's Speak Up policy (an extension of the Code of Ethics now
Incorporated within the Group's Code of Business Conduct which

was launched in 40 languages during 2011 and 1s avalable on ihe
Compary's website} sets out arrangements for the receipt, In
confidence, of complaints on accounting, nsk 1ssues, Intemal controls,
audiding issues and related matters which would, as appropnate,

be reported to the Audit Committee, and Speak Up 1s a standard review
item on all Intermal work programmes Copies of the Codes of Business
Conduct and Ethics are avalable on the Company’s website at

WWw COMpass-group com The Audit Committee also recenves regular
updates on bnbery and fraud trends and actmty in the business, i

any, at least twice each year with iIndividual updates being given to

the Committee, as needed, In more senous cases of alleged bribery,
fraud or related actmities The Group's anti-fraud policies are a subset
of the Code of Business Conduct which does not tolerate any activity
imvohang fraud, dishonesty or deception These pohcies, for which the
Audit Committee retains overall responsibility, set out how allegations
of fraud or bnbery are dealt with, such as by the local human resources
or finance team, and the frequency of local reporting that feeds into

the regular updates, which are presented to the Audit Committee
Reperting of these matters to the Audit Committes 1s managed and
overseen by internal audit The Speak Up policy operates when the
comptant 1s received through the whistleblowing channel and that
pohcy will redirect the alleged fraud or bribery for investrgation at the
most appropriate level of the organisation which may, for example,

be by a member of the local human resources team or, on occasion,
the Audit Committee riseif

Each year the Audit Committee critically reviews its own performance
and considers where improvements can be made

Internal audit

The Committee reviews the effectiveness of the Group's Internal audrt
function and its relationship with the external Auditor, including internal
audit resources, plans and performance as well as the degree to which
the function 1s free of management restrictions Throughout the year,
the Audit Committee reviewed the internal audt function's ptans and its
achievernents agamnst those plans The Audit Committee considered
the results of the audits undertaken by the internal audnt function and
considered the adequacy of management's response to matters raised,
including the time taken to resolve any such matters

Internal control

The Audit Committee also reviews the integnity of matenal financiat
staternents made by the Company The Audit Committee moniutors

and reviews the effectiveness of the Group's internal control systems,
accounting policies and practices and compliance controls as well as
the Company’s statements on internal control before they are agreed
by the Board for each year's Annual Report The Board retains overall
responsibility for internal control and the identification and management
of business nsk The internal audit function 1s INvolved 1 the assessment
of the quality of nsk management and internal control and helps to
promaote and further develop effective nsk management within the
business Certairinternal audit assignments (such as those requinng
specialist expertise) continue to be outsourced by the Director of Group
Internal Audit to KPMG LLP as appropnate The Audit Cornvritiee
reviews Internal audit reports and consicders the effectveness of

the function

In a Group where local management have considerable autonomy to
run and develop thewr businesses, a well designed system of internal
control 1s necessary to safeguard Sharehclders' investments and the
Company's assets The Directors acknowledge that they have overall
responsibility for the Group’s systems of internal cenirot and for
reviewing the effectiveness of those controls In accordance with the
guidance set out in the Turmbull Report, ‘Internal Control Guidance for
Directors on the Combined Code’, and in the Code rtself, an ongoing



process has been estabhshed for identifying, managing and evaluating
the nsks faced by the Group This process has been in place for the
full financial year and up to the date on which the financial statements
were approved

The systems are designed to manage rather than eliminate the

nsk of falure to achieve the Group’s strategic objectives, saleguard
the Group's assets against matena loss, fairty report the Group's
performance and position and to ensure comphance with relevant
legislation, regulation and best practice including that related to social,
environmental and sthical matters The systems provide reasonable,
but not absclute, assurance against matenal misstatement or loss
Such systerns are reviewed by the Board to deal with changing
creumstances

A summary of the key financial nsks inherent in the Group’s business
1S given on pages 38 and 39 Risk assessment and evaluation are an
integral part of the annual planning cycle Each business documents
the strategic objectives and the effectiveness of the Group's systems
of Internal control As part of the review, each significant business and
function has been required to identfy and document each substantral
nisk, together with the mitigating actions implemented tc manage,
monitor and report to management on the effectiveness of these
controls Senior managers are also required to sign brannual
coniirmations of comphiance with key procedures and to report any
breakdowns in, or exceptions to, these procedures Summansed
results have been presented to senior management (including to the
Executive Board) and to the Board These processes have been in
place throughout the financial year ended 30 September 2013 and
have continued to the date of this Report The Board has reviewed
the effectiveness of the Group's system of internal control for the year
under review and a summary of the principal control structures and
processes In place across the Group 15 set out in this Report

Control environment

Whilst the Board has overall responsibility for the Group's system of
internal control and for reviewing 1its effectiveness, it has delegated
responsibility for the operation of the internal control and nsk
management programme to the Executve Board The detalled review
of internal control has been delegated to the Audit Committee The
management of each business s responsible for internal control and
nsk management within its own business and for ensunng compliance
with the Group's policies and procedures Each business has
appointed a nsk champion whose pnmary role in such capacity 1s

to ensure compliance by local management with the Group's nsk
management and internal control programme  The internal and the
external Independent auditors have reviewed the overall approach
adopted by the Group towards ts nsk management actwvities so as

to reinforce these internal control requirements

Control procedures

The Board reviews Its strategic plans and objectives on an annual basis
and approves Group budgets and strategies in kght of these Control

15 exercised at Group, regional and business level through the Group's
Management and Performance (MAP) framework and manthly
monitonng of performance by comparnison with budgets, forecasts and
cash targets, and by regutar visits to Group businesses by the Group
Chief Executive and the Group Finance Director

This 1s underpinned by a formal major nsk assessment process which
is an tntegral part of the annual business cycle Each of the Group's
businesses Is required to identify and docurnent major nsks facing their
business and appropnate mitigating actrities and conirols, and monitor
and report o management on the effectiveness of these controls ona
biannual basis These reports, together with reports on internal control
and departures, if any, from established Group procedures prepared
by both the internal and external auditors, are reviewed by the Group
Finance Director and the Audit Committee Group companies also
submit brannual nsk and internal control assurance letters to the Group
Finance Director on internal control and nsk management 1ssues, with
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comments on the control environment within their operations The
Group Finance Director surnmanses these subrmissions for the Audit
Committee and the Chairman cf the Audit Committee reports to the
Beard on any matters that have ansen from the Audit Commuitiee's
review of the way in which nsk management and intemal control
processes have been applied

The Beard has formal procedures in place for approval of chent
contracts, caprtal investment and acquisition projects, with clearly
designated levels of authonty, supported by post Investment review
processes for selected acquisitions and major capital expenditure
The Board considers social, environmental and ethical matters

in relaton to the Group's business and assesses these when
reviewing the nsks taced by the Group, further information regarding
environmental and ethical matters 1s available on pages 20 to 25 The
Board 1s conscious of the effect such matters may have on the short
and iong term value of the Company The external Auditor of the
Company and the Director of Group Internal Audit attend Audt
Committee meetings and receive its papers The Report of the Audit
Committee Is set out on pages 49 and 50 and the Audit Committee
members meet regularly with the Director of Group Internal Audit and
the external Auditor without the presence of executive management

There were no changes to the Company's internal control over
financial reporting that occurred duning the year ended 30 September
2013 that have affected matenally, or are reasconably Iikely to affect
matenally, the Company’s internal contral over financial reporting

Communicating with Shareholders

The Company places considerable importance on commurication
with its Shareholders, including ts private Shareholders The Group
Chref Executive and the Group Finance Director are closely involved in
investor relations and a Senior Executive has day-to-day responsibility
for such matters The views of the Company's major Shareholders are
reported to the Board by the Group Chief Executive and the Group
Finance Director as well as by the Charman (who remains in contact
with the 10 largest Shareholders) and are discussed at its meetings

There 1s regular dialogue with institutional Shareholders and this has
been extended to include private Shareholders through the AGM

and meetings with the Urited Kingdom Shareholders' Assoctation
Contact with institutianal Shareholders (2nd with financial analysts,
brokers and the media) 1s controlled by written guidelines to ensure
the protection of share price sensitive information that has not already
been made generally avallable to the Company's Shareholders
Contact 1s also mantaned, when appropriate, with Shareholders

to discuss overall remuneration plans and policies

The pnmary method of communication with Shareholders is by
electronic means, helping to make the Company more environmentally
fnendly by reducing waste and pollution associated with the printing
and posting of ts Annual Report The Annual Report and Accounts
1s available to all Shareholders and can be accessed viathe
Company's website at www compass-group com The Group's
annual and intenm results are also published on the Company’s
website, together with all other announcements and documents
Issued o the market, such as trading updates, intenm management
statements, interviews and presentations by the Group Chief
Executive and Group Finance Director

The Notice of AGM I1s crrculated to all Shareholders at least 20 working
days pnor to such meeting and 1t 1Is Company policy not to combine
resolutions to be proposed at general meetings All Shareholders are
invited to the Company’s AGM at which they have the opportunity to
put questions to the Board and 1t 1s standard practice to have the
Chairmen of the Audit, Corporate Responsibility, Nomination and
Remuneration Committees avalable to answer questions The results
of proxy voting for and aganst each resolution, as well as abstentions,
are announced to the London Stock Exchange and are published on
the Company’s website shortly after the meeting Further Shareholder
information is avallable on pages 139 to 148
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Other statutory disclosures

Directors

Partieulars of the Directors in office at the date of this Report are
listed on pages 8 and 9 In accordance with the Code, each Director
will retire and submit himself or herself for re-election at the AGM on
6 February 2014

On 9 Apnl 2013, James Crosby stepped down from the Board and
ceased to be both the Senior Independent Director and the Chairman
of the Remuneration Commuttee On 10 Apnl 2013 Sir lan Robinson
succeeded James Crosby as the Semor Independent Director and
Charrman of the Remuneration Committee

At the Company's AGM on 7 February 2013 it was announced that Sir
Roy Gardner intended 1o step down as Chawrman at the conclusion of
the following AGM On 20 June 2013 it was announced that Paul Walsh
would be appomnted as a Non-Executive Director from 1 January 2014
He will become Non-Executive Chairman at the conclusion of the AGM
on 6 February 2014 and will seek election as a Director of the Company
at that meeting

Results and dividends

In the year ended 30 Septermber 2013, the Group delvered an increase
of 8 7% In Group underlying profit before tax from £1,093 millon to
£1,188 milhion and a decrease of B 6% n Group reported profit before
tax from £7839 million to £721 milion An analysis of revenue and
operating profit 1s set out In note 1 to the consclidated financial
statements on pages 86 and 87

The 2013 interm dividend of 8 O pence per share (2012 7 2 pence)
was pad to Shareholders on 29 July 2013 The Directors recommend
a final dwvidend of 16 O pence per share (2012 14 1 pence) making a
total dmdend for the year of 24 O pence per ordinary share, an increase
of 12 7% on the 21 3 pence paid in respect of last year Payment of the
recommended final dvidend, If approved at the AGM to be held on

6 February 2014, will be made on 24 February 2014 to Shareholders
registered at the close of business on 24 January 2014 The shares

will be quoted ex-dwidend from 22 January 2014

Dunng the year, the Trustees of each of the employees benefit trusts
which operate in connection with the Company’s share plans warved
ther nghts to receive dnadends on any shares held by them Details
of the Trusts can be found on page 53 of this Report The amount

of dwidends warved dunng the year ended 30 September 2013 was
£39,643 (2012 £42,055)

A dmdend reinvestment plan 1s available to ekgible Shareholders
Detalls can be found on page 140

Share capital

General

At the date of this Report, 1,796,445,173 ordinary shares of 10 pence
each have been issued, are fully paid up and are quoted on the London
Stock Exchange In additon, the Company sponsors a Level | Amencan
Depositary Receipt programme with BNY Mellon, under which the
Company's shares are traded on the over the counter market in the
form of American Depositary shares

Durnng the year ended 30 September 2013, 3,419,777 ophons were
exerctsed and 1,788,086 awards released pursuant to the Company's
share option schemes and long term incentive plans, resuitng in the
allotment of 5,207,863 new ordinary shares A further 155,588 new
ordinary shares have been gflotted under these schernes since the end
of the financial year to the date of this Report

There are no restnctions on the iransfer of ordinary shares in the capital
of the Company other than certain restrictions which may from tme to
time be imposed by law, for example, insider trading faw In accordance
with the Listing Rules of the Financial Cenduct Authorrty, certan
employees are required to seek the approval of the Company to deal

i 1its shares

The Company is not aware of any agreements between Shareholders
that may result in restnctions on the transfer of secunties and/or
voting nghts

The Company’s Articles of Association may only be amended by
special resolution at a general meeting of Shareholders

The Company 1s not aware of any significant agreements to which
115 party that take effect, alter or terminate upon a change of control
of the Company followang a takeover

More detaled information relating to the nghis and obligations
attaching to ihe Company’s ordinary shares, in addition to those
conferred by law, are set out In the Company's Articles of Association,
which are available on the Company's website as well as on pages

24 and 25 of the Annual Report for the year ended 30 September 2007
The 2007 Annual Report 1s avallable on the Company's website at
WWW COMPass-group com

To wew our Annual Report and our Code of Business Conduct go
10 Www COmMpass-group com

Repurchase of shares

On 21 Novernber 2012, the Company announced Its intention to
commence a £400 million share repurchase programme, 1o be
executed over the 12 month penod to the end of 2013 and the
Company antictpates that this programme will be completed by the
end of December 2013 Dunng the year ended 30 September 2013,
56,735,966 ordinary shares were purchased and subsequently
cancelled for a consideration of £449 million (including expenses)
frepresenting 3 06% of the ordinary shares in issue on 1 October 2012),
20,821,996 ordinary shares in respect of the completion of the

£500 million programme announced on 23 November 2011 and
35,914 000 ordinary shares under the aforementioned £400 million
programme From 1 October 2013 to the date of this Report a further
7.668,410 shares of 10 pence each of the Company (representing

0 43% of the ordinary shares in 1ssue on 1 October 2013) were
purchased and subsequentty cancelled for a consideration of

£68 million (including expenses)

On 27 Novernber 2013, the Company announced its intention to
cormmence a further £500 million share repurchase programme,
10 be executed over the 12 month pencd to the end of 2014

At the AGM a special resolution will be proposed to renew the
Directors’ imited authorty to repurchase ordinary shares in the market,
last granted at the AGM it 2013 The Directors consider it desrable for
these general authonsations to be avalable in order to mamntan an
eificient capital structure whilst at the same time retaining the flexibility
to fund infill acquisttions

The authonty sets the minmum and maximum prnces which may be
paid and it will be kmited to a maximum of 10% of the Company’s
1ssued ordinary share capital calculated at the latest practicable date
pror to the publication of the Notice of AGM  Any purchases of ordinary
shares will be by means of market purchases through the London
Stock Exchange and any shares purchased may be cancelled or
placed into treasury n accordance with the Companies (Acquisition

of Own Shares) (Treasury Shares) Regulations 2003 The Company
currently has no shares in treasury

Issue of shares

At the AGM, the Directors will ask Shareholders to renew the authonty
last granted to them at the AGM held in 2013 to allot equity shares
representing approximately one third of the 1ssued ordinary shares
calculated at the latest practicable date pnor to the publication of the
Notice of AGM (the section 551 authonty) and, in accordance with the
Association of British Insurers (ABI) Allotment Guidelines, the Directors
again propose to extend this by a further cne third of the Company's
issued ordinary share caprtal provided that such amount shall only be
used in connection with a nghts issue If approved, the authonty will
expire no later than 15 months from the date on which the resolution




15 passed, or at the conclusion of the AGM to be heid in 2015,
whichever Is the sooner

The Imited power granted to the Directors at last year's AGM to allot
equrty shares for cash other than pro rata to existing Shareholders
expires no later than 6 May 2015 Subject to the terms of the secton
551 authorty, the Directors recommend that this authonty should be
renewed If granted, this authonty will give the Directors the ability {untl
the AGM to be held in 2015} to 1ssue ordinary shares for cash, other
than pro rata to existing Shareholders, in connection with a nghts 1Issue
or up to a hmit of 5% of the 1ssued ordinary share capital calculated at
the latest practicable date prior to the publication of the Notice of AGM
In ine with best practice, the Company has not issued more than 7 5%
of its 1ssued ordinary share capital on a non prorated basis over the last
three years The Directors have no present intention to issue ordinary
shares, other than pursuant to the Company's employee share
schemes, and thus authonty will maintain the Company's flexibility in
relation to future share 1ssues, Including any 1Issues to finance business
opportunities, should appropriate crcumstances arise

Details of 1ssues of new shares made dunng the year, together with
details of options granted over unissued capital, are set out In note 24
to the consolidated financizl statements on pages 119 and 120

Substantial shareholdings

The fellowing major shareholdings have been notified to the Company
as at 30 September 2013 and the date of this Report

% of

% of Compass
issued Group PLCs
capital' voting nghts

999 999
500 500

Blackrock, Inc
Massachusetts Financial Services Company

i At tha date of disclosure

Since the disclosure date, the Shareholder’'s interest in the Company
may have changed

The number of shares held by the Directors as at 30 September 2013
can be found on page 69 of the Directors’ Remuneration Report

Employee share trusts

The Compass Group Employee Share Trust {ESOP) and The Compass
Group Employee Trust Number 2 (CGET) were established on

13 January 1992 and 12 Apnl 2001 respectively In connection with

the Company’s share option plans The Compass Group Long Term
Incentive Plan Trust (LTIPT) was established on 5 Apnl 2001 in
connection with the Company's long term incentve plans Detalls

of all incentve plans are set out In the Directors’ Remuneration Report
on pages 55 to 70 The Trustees of the ESOP, LTIPT and CGET hold
144,413 (2012 180,266), 17,209 (2012 17,209) and nil (2012 rul) ordinary
shares of the Company respectively

The Compass Group Executive Optron Share Trust and the Compass
Group Executive Share Trust were established on 15 and 22 February
2010 respectively in relation 1o the operation of share incentive plans
tn Australia No ordinary shares are held by these Trusts as at

30 September 2013 (2012 nil)

Awards under employee share schemes

Detaills of awards made dunng the year and held by Executive Directors
as at 30 September 2013 are set out in the Directors’ Remuneration
Report on pages 55 to 70

Details of employee share schemes and grants made dunng the year
ended 30 September 2013 to, and extant awards held by, employees
are disclosed n note 24 to the consolidated financtal statements on
pages 119 and 120
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Employee policies and involvement

The Group places particular importance on the involvement of its
employees, keeping them regularly informed through informal bulleting
and other in-house publications, meetings and the Company’s internal
websites, on matters affecting themn as employees and on the Issues
affecting their performance Since 1996 those Group businesses

in the European Economic Area (EEA) have been represented on

the Compass Eurapean Councit (CEC) which provdes a forum for
exchanging information and engaging in consultation on the Group's
performance and plans, and relevant transnational issues The
Group's CEC Agreement terminated in December 2012 The
Company 15 1n the process of negotiating a new CEC Agreement
through a Special Negotiating Body, compnsing employee
representatives from each of the countries in which the Group
operates within the EEA

Permanent UK employees are usually invited to join the Company's
defined contnbution scheme, Compass Retirement Income Savings
Pian (CRISP), or the Company's stakeholder pension arrangement
CRISP has a corporate trustee The Chairman, Tony Allen, 15
independent but will retire on 30 Novernber 2013 and will be
succeeded by Nigel Palmer, a current employee of the Group

The other four Trustee Directors are UK-based employees of the
Group, one of whom has been nominated by CRISP members

As at the date of this Report, two further member-nominated
positions are vacant

These UK employees who transfer from the public sector under the
Transfer of Undertakings (Protection of Employment) Regulations
2006 are eligible to join the Compass Group Pension Plan (the Plan),
a defined benefit pension arrangement which 1s otherwise closed to
new entrants The Plan also has a corporate Trustee The Chairman,
Peter Mornss to 11 October 2013 and Philliy Whittome: from

11 October 2013, 1s independent There are a further five Trustee
Directors who are erther UK-based employees or former employees
of the Group, three of whom have been nominated by Plan members

The Company became subject to the automatic enrolment regulations
for rts workforce in the UK on 1 Novernber 2012, but deferred its
staging date for autornatic enrolment of eligible employees to 2
January 2013 as permitted by the regulations Both the Plan and
CRISP are comphant arrangements under these regulations and have
been registered as such Employees who were not already in one

of these registered complant arrangements were automatically
enrolled into the National Employment Savings Trust (NEST)} 28,510
employees were automatically enrolled on 2 January 2013 Part

of the UK business had a staging date of 1 Apnl 2013 and automatic
enrolment was deferred until 10 June 2013 when a further 1,149
employees, who were not already enrolled, were automatically
enrofled in NEST Permanent employees outside of the UK are usually
offered membership of local pension arrangements if and where they
exist or imrted global arrangements where 1t 1s appropriate to have
Company sponsored arrangements

Employees are offered a range of benefits, such as private medical
cover, depending on the local environment  Prionty 1s given 1o the
training of employees and the develepment of therr skills 1s of prime
Importance Employment of disabled people 15 considered on merit
with regard only to the ability of any apphcant to carry out the role
Arrangements to enable disabled people to carry out the duties
required will be made f it 1S reasonable to do so An employee
becorming disabled would, where appropnate, be offered retraning
The Group continues to operate an a decentralised basis This
provides the maximum encouragement for the development of
entrepreneunal flar, balanced by a ngorous conirol framework
exercised by a small head office team Local management teams
are responsible for mantaining high standards of heatth and safety
and for ensunng that there 1s appropriate employee involvernent in
decision making
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Employee diversity and human nights

Our Code of Ethics was developed in consultation with the CEC

and the Institute of Business Ethics and sets out clear standards of
behawiour that we expect all of our people to demonstrate and adhere
to The Code of Ethics, which 1s part of our Code of Business Conduct,
underpins our social, ethical and environmental commitments and
sends a clear message to our stakeholders of our commutment to
responsible business practice The ten pnnciples of the United Nations
(UN} Global Campact, to which we are a signatory, underpin our own
Code of Ethics This UN inihiative encourages companies to make
human nghts, labour standards, environmental responsibility and
ant-corruption part of their business agenda

For the year ended 30 September 2013 there were 506,699 people
employed by the Group (average number of employees including
Drrectors and pari-trne employees) of whom 280,971 were female

and 225,728 were male A breakdown of employee diversity, as
required by the CA 2006, showing the number of persons who were
Directors of the Company and senior managers at the end of the year
ended 30 September 2013 can be viewed on page 21 of the Corporate
Responsibility section of the Strategic Report and forms part of the
Directors’ Report disclosures

Qur people are instrumental to our success, we respect and value

the Indmiduality and diversity that every employee bnngs to the Group
We base our relationship with our employees on respect for the dignity
of the ndvidual and far treatment for all Qur employee policies are
set locally to comply with local law within an overall Group framework
and we monitor our employee satisfaction and engagement through a
number of Key Performance Indicators, details of which can be found
on pages 22 0 25

We also consider the concemns of wider communities where we
operate, includng national and local interests, utilising our relevant
expertise to help contnbute to the wellbaing of communries which
are appropriate to our business objectives Furthermore, the Group
supports the nghts of all people as set out In the UN Uriversal
Dectaration of Human Rights and carefully considers before doing
any business in countries that do not adhere to the UN Declaration

Greenhouse gas emissions reporting

The Company s required 1o state the annual quantity of ermissions in
tonnes of carbon dioxide equrvalent from actvities for which the Group
15 responsible, Including the combustion of fuel and the operation of any
faciity Details of our emissions durning the year ended 30 September
2013 and the actions which the Group 1s taking to reduce them are set
out within the Corporate Responsibility section of the Strategic Report
on pages 20 to 25 and form part of the Directors’ Report disclosures
Further details can also be found in our online Corporate Responsibility
Report at www compass-group com/iri3

Donations and political expenditure

The Group's chantable donations in 2013 totalled £6 7 milkon

(2012 £6 2 milion} Chantable objectives support the Company's
corporate responsibility strategy and have pamarily focused

on improving the environment, education, health and wellbeing,
community engagement and responsible business practice
Donations have included employee invotverment through fundraising
and financial support

Since 2004, Shareholders have passed an annual resolution, on a
precautionary basis, to approve donations to EU political organisations
and to incur EU poliical expenditure (as such terms were defined under
the then relevant legisiation) not exceeding £125,000 per annurm The
Board has consistently confirmed that it cperates a policy of not gnvng
any cash contnipution to any political party n the ordinary meaning of
those words and that it has no intention of changing that policy

No material amount of corporate funds or pard ernployee time has been
utihsed dunng the year for poltical activities and, in accordance with the
Company's Code of Business Conduct, Compass Group employees
must not engage in any form of lobbying or have contact with political
representatives, government employees or public interest groups
unfess they are doing so legtimately and adhering to internal control
processes Further information regarding the Code of Business
Conduct can be found on page 50 of this Annual Report and on the
Company's website at www compass-group com

The Directors propose to renew the authonty granted at the AGM

in 2013 for the Group to make political donations and incur polittcal
expenditure (as such terms are defined in sections 362 to 365 of the
CA 2008) until the Company’s next AGM, which they might otherwise
be prohibited from making or incurnng under the terms of the CA 2006
and which would not amount to ‘donations’ in the ordinary sense of the
word It 1s proposed to reduce the limit of such authonty from £125,000
to £100,000

CREST

The Company's ordinary shares and Sterling Eurcbonds are in CREST,
the settlement system for stocks and shares

Shareholder services

Details of services provided to Shareholders can be found in the
Shareholder Information section on pages 139 to 141 and on the
Company’s website

AGM

The Notice of Meeting seting out the Resoluttons to be propesed at
the AGM to be held on 6 February 2014, together with explanatory
notes, is set out on pages 142 to 147 of this Annuat Report and is also
avalable on the Company’s website at www compass-group com
The Directors consider that each of the Resolutions 1s In the best
interests of the Company and the Shareholders as a whole and
recommend that Shareholders vote in favour of all of the Resolutions

On behalf of the Board

My o

Mark J White
General Counsel and Company Secretary
27 November 2013

Compass Group PLC
Registered In England and Wales No 4083914
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Annual statement

Introduction

On behalf of your Board, | am pleased 1o present cur Directors'
Remuneration Report for the year endad 30 September 2013
Shareholders will be invited to approve both our Remuneration Policy
for the year ending 30 September 2014 and beyond {which will be a
binding vote) and the Annual Report on Remuneration for the year
ended 30 September 2013 (which will be a non-binding adwisory vote),
which together compnse the Directors’ Remuneration Report, at the
Company’s Annual General Mesting (AGM) on 6 February 2014

The two sections of the Report cover the following matters

¢ the Company’s intended Executive Remuneration Strategy and
Policy from B February 2014 until 30 September 2014 and beyond,
including each of the components of Directors' remuneration

{the Policy Report)

how the Policy has been implemented in the year ended

30 September 2013 (the Annual Remuneration Report)

This Directors' Remuneration Report has been prepared on behatf
of the Board by the Remuneration Committee (the Committee) in
accordance with the requirements of the Compantes Act 2006

and the Large and Medium-sized Comparies and Groups (Accounts
and Reports) (Amendment) Regulations 2013 (Regulations) Save for the
total shareholder return graph, Group Chief Executive’s remuneration
history and remuneration percentage change tables, spend on pay
table, statement of Shareholder voting and details of adwvice provided
to the Committee, the iInformation set out on pages 55 to 70 of this
Drrectors’ Remuneration Report represents the audtable disclosures
referred to In the Audror’s report on pages 73 and 74 as specified by
the UK bisting Authonty and the Regulations

The Commuittee

The Board sets the Company’s Remuneration Policy and the
Committee 15 responsible, within the authority delegated by the Board,
for deterrining specific remuneration packages and the terms and
conditiens of employment for the members of the Executive Board,
which compnses the Executive Directors and other Senior Executrves
The Committee ensures that the members of the Executive Board

are provided with the appropnate incentives to enhance the Group's
performance and to reward them for therr personal contnbution

to the success of the business The Committee reviews the
remuneration arrangements for Group employees whose salanes
exceed a specified level and administers the Company’s share incentive
plans The Committee also determines the Chairman's remuneration,
athough the Board rtself determines the level of fees paid to the
Non-Executive Directors No Directors are involved in determining
therr own remuneration

The Committee maintains an actve dialogue with Shareholder
representatives and its full Terms of Reference are set out on the
Company's website at www Compass-group com

Perspecuve

In retrospect and looking ahead, the Company’s Remuneration Policy
has been and will continue 10 be uncomplicated, performance related
and retention focused

Our objective 1s to ensure that there 1s stability in our Remuneration
Policy and that it1s aligned with the business strategy Our policy has
remained fundamentally unchanged since last year and it 1s envisaged
that the remuneration elements for Executive Directors for the year
ending 30 September 2014 will be very similar to those in place for
the financial year ended 30 September 2013

The Company has delivered another strong financial performance
thus year driven by the Executive Directors and the senior
management team against the backdrop of a challenging economic
environment in some of the Group's geographies The delivery of

an underlying operating margm of over 7% for the first time reflects
management’s focus on growing revenue in a sustainable and
profitable manner, murored in the use of revenue and profit as key
measures in our annual bonus plan This strong financial performance
of the Group is reflected in the vanable pay awarded to the Executive
Directors, none of whom receved any increase in therr base pay
dunng the year, recognising the tough economic ermvironment

Cash flow generation 1s critical to the success of our business in terms
of both returns to Shareholders and investments for growth and
consequently 15 included as a performance measure in both our long
and short tarm incentive plans  We have been able to reward both
Shareholders and our Executive Directors for the excellent
performance In this area during the last 12 months We were delighted
at Shareholders’ strong endorsement of the inclusion of Return on
Capital Employed (RCCE) in The Compass Group PLC Long Term
Incentrve Plan 2010 (LT1P) as this has brought more alignment i our
incentive plans on the reinvestment of cash to help the business grow
and for infill acquisihions I addition, the Inclusion of Health, Safety
and Environment (HSE} measures in our annual bonus plan for all our
leadership team globally has hughlighted the importance of this key
business metnc

Overall, we believe that our policy is structured so that the Executwe
Directors are farly rewarded, with the am to keep reward at or around
median, in ine with appropriate benchmarks for the markets in which
Compass operates This approach to remuneration has served
Shareholders well, as whilst we have been able to attract, retam and
motivate the best people in a competitive marketplace, at the same
time we have delivered a total retumn to our Shareholders of 455%
since 2005, well above the 66% for the FTSE 100 as a whole
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Summary of actvity during the year

The key actvities of the Committee dunng the year ended
30 September 2013 were

* annual review of remuneration philosophy

= annual review of the Company's remuneration practice to ensure
that the overall remuneration structure continues to promoie the
Company’s business strategy

determination of the remuneration packages for the Execuive
Drrectors and the current Charman as well as for the incoming
Charman

determination of the extent to which the performance measures for
the long term incentive and benus plans were achieved (including
the treatment of the exceptional costs of the European restructuring
programme} as well as the agreement of the changed performance
chtena tor the LTIP, following consuttation with and approval by
Shareholders

Each year the Cormnrmittee reviews the ongoing remuneration philosophy
and trends for all employees across the Group The current Charman's
pay and benefits and the Executive Directors’ reward packages were
reviewed In addrtion, the fees of the incoming Charrman were also
carefully considered and determined The performance targets of the
Company's bonus and share incentive plans were considered and,

as a consequence, the personal performance element of the annual
bonus was removed for the year ended 30 September 2013 and a new
HSE improvement target put in place, representing 5% of the bonus
opportunity Further detalls are given in the Policy Report on pages 57
to 64 Shareholder approval was sought and obtained at the AGM on

7 February 2013 to amend the performance targets under the LTIP
Detatls of the mechanics of the LTiP and the amended performance
targets are given in the Policy Report on pages 59 and 60 and are In
line with the proposals noted in last year's Report The Committee also
considered the headroom available in 1ssued share capital before the
making of equity incentrve awards, approved the vesting of awards,
considered the extent to which the Directors had complied with the
Company's share ownership guidelines {as set out on page 69),
reviewed and discussed developments in best practice and engaged
with Shareholder representatives and advisory bodies (including
consultation on the format of this Directors’ Remuneration Report)

The proportion of time spent by the Committee on key items dunng
the year ended 30 September 2013 15 summansed in the charts below

Agenda activity

Agenda activity by tems

<
@

1 Determination of the remuneration
packages for Executive Drrectors
and Chairman

2 Review and operation of the Group's
equity ncentve plans

3 Revew of Groupwide remuneration
phelosophy vabdabon and audit of
Dwectors' share ownership
gudetines’ compliance

4 Deterrrunation of remuneration
packages for thencoming Charrman
and other semor executives below
the Board

5 Consideraton of new BIS
remmunerabon regulations and
review and appreval of Directors’
Remuneration Report

6 Anyother business

1 67% Regularitems

2 33% Other tems

Membership of the Commuttee

The Commuttee consists entirely of independent Non-Executive
Directors, as defined in the UK Corporate Governance Code

{the Code) On 9 Apnl 2013 James Crosby stepped down from the
Board and ceased to be the Charman of the Committee On 10 Apnil
2013 Srr lan Robinson succeeded James Crosby as Chatrman of the
Committee During the year the Cormmittee comprsed the following
Non-Executive Directors

John Bason

James Crosby (Charman, Senior Independent Director to 9 Apnl 2013)

Susan Murray

Don Robert

Sir lan Robenson (Charrman, Senior Independent Direcior from '
10 Apnl 2013) ‘

Biographical details of the current members of the Committee are set
out on pages 8 and 9 The General Counsel and Company Secretary
acts as the Secretary to the Commitiee The Committee met on four
occasions dunng the year and attendance details are shown in the
table on page 47

Details of adwisors to the Committee can be found on page 70

Engagement

The voting outcome at the 7 February 2013 AGM in respect of the
Drrectors’ Remuneration Report for the year ended 30 September
201215 set out on page 70 and reflected very strong indmdual and
nstrtutional Shareholder support of the Company's Remuneration
Policy and its implementation

The Committee will continue to be mindful of the concemns of
Shareholders and cther stakeholders, and welcomes Shareholder
feedback on any 1ssue related to Executive remuneration

In conclusion, we believe that our Remuneration Policy continues
to be aligned with our strategic goal of delivering Shareholder value

\Q\W

Sir lan Robinson
Charrman of the Remuneration Committee
27 November 2013




Remuneration policy

Remuneration policy and components

The Commuittee revtews the Company's remuneration philosophy and
structure each year to ensure that the remuneration framework remains
effective In supporting the Company's strategic objectives, is in line
wath best practice and farly rewards indmduals for the contnbution

that they make to the business, having regard to the size and
complexity of the Group's operations and the need to motvate and
attract employees of the highest calbre Shareholders are regularty
consulted on the Remuneration Policy and in respect of prospective
changes Extenswe engagement was carred out duning the financial
year ended 30 September 2013 in relation to the amendment

of the LTIP performance targets The views of the Group's top

20 Shareholders were sought together with those of the Association

of British insurers (ABI), Institutional Shareholder Services and the
National Association of Pension Funds The collective views of these
bodies were taken into account, specifically in respect of the weightings
of each of the targets, as part of the Commiitee’s determination of the
revised performance targets, which were approved at the AGM held

on 7 February 2013

The policy on remuneration of Directors (the Policy) 1s set out on pages
57 to 64 A separate Resolution will be put to Shareholders at the AGM
to approve the Policy which, if approved, will take effect from the date
of the AGM on 6 February 2014 and wifl apply until Shareholders next
consider and vote on the Policy

The Committee Intends that the base salary and total remuneration of
Executive Cirectors should be in ine with the market Remuneration 1S
benchmarked against rewards available for equivalent roles in a sutable
comparator group with the aim of paving neither significantly above nor

Component parts of the remuneration package
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below the median for each element of remuneration at par target
performance levels The Committee also considers general pay
and employment conditons of all employees within the Group

and 1s sensitive to these, to prevaitng market and economic
conditions and to govermnance trends when assessing the level of
salanes and remuneration packages of Executive Directors and
other members of the Executive Board No consultation in respect
of remuneration took place with employees dunng the year, as the
Group has employees in around 50 different junsdictions rendering
such a consuttation impracticable However, there were no increases
to base salary for the Executive Directors and other members of the
Executive Board (save for a promotional increase for one member
of the Executive Board) durning the year ended 30 September 2013

The total remuneration package links corporate and individual
performance with an appropriate balance between short and long
term elements, and fixed and vanable components The Policy i1s
designed to incentvise Executives to meet the Company’s key
objectives, such that a significant portion of total remuneration 1s
performance related, based on a mixture of intemal targets inked
to the Company's key business dnvers (which can be measured,
understood and accepted by bath Executives and Shareholders)
and appropriate external comparator groups

The Committee considers that the targets set for the different
compoenents of performance related remuneration are both
appropnate and sufficiently demanding in the context of the
business environment and the challenges with which the Group
15 faced as well as complying with the provisions of the Code

The key compenents of Executive Directors’ remuneration for the penod from 6 February 2014 to 30 September 2014 and beyond (the Policy
Penod), as well as for the year ended 30 September 2013, are summansed below

Component | Reason Mechanics

Base Salary | The provision of a
competitive core
package of basge
salary and other
benefits enables the
Company to attract
and retan skilled,
high calbre
executives to
delver its strategy

Base salanes are reviewed annually, appropriately benchmarked and reflect the role, job size and
responsibility as well as the performance and effectiveness of the indiwdual

The Group Chief Executive’s base salary 1s reviewed annually by the Committee with any
increase taking effect on 1 July of each year Other Executive Directors' base salaries are subject
1o an annual review with any increases taking effect on 1 January of each year

Pay awards for Senior Executives take account of prevailing market and economic conditions,
governance trends and the approach to employee pay throughout the organisation For example,
in the year ended 30 September 2013, there were imited or no increases in the average UK-wide
pay review, outside of those set by collective bargairung arrangements, and none of the
Executive Directors recesved an increase in base salary

The annual review of base pay reflecting such benchmarks and roles will determine the
maximum amount that would be paid in base pay durning the Policy Period Any significant
ncrease, such as where an Executive Director 1s relatively new in a role, there are changes in
responsibiities or significant variances to the market exist, will be appropriately explained

The annuai base salaries of the Executive Directors for the year ended 30 September 2013 were

to Executive Directors
as part of a competitve
remuneration package

Director Base Salary Effective Date Increase

Dominic Blakemore £480,000 1 January 2013 Nil

Richard Cousins £965,500 1 July 2013 Nil

Gary Green US$1,170080 1 January 2013 Nil

Andrew Martin £650,000 1 January 2013 Nil

Benefits Benefits are offered These comprise healthcare insurance for Executive Directors and therr dependents, bmited

financial adwice, Iife assurance and car benefit The cost of the benefits provided changes in
accordance with market conditions and will, therefore, determing the rmaxirmum amount that
would be paid in the form of benefits dunng the Policy Penod
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start of each financial
year and 15 detvered
n cash

The annual bonus 1s
the primary form of
short term cash
based ncentive
which 1s intended to
be part of the Policy
for the Policy Period,
as was the case for
the year ended 30
September 2013

Component Reason Mechanics

Annual The annual bonus The target or par award for the Policy Penod s intended to rernain the same as for the year ended

Bonus rewards supenor 30 September 2013, being 75% of base salary, with a further maximum of 75% of base salary
performance It s avallable for enhanced performance
eamed by the As was the case for the year ended 30 September 2013, the Commuttee agreed that, for the year
achievernentof one | engling 30 September 2014 and beyond, the bonus measures be compnsed of Underfying Profit
year performance Before Interest and Tax (PRIT), Organic Revenue Growth (ORG), Adjusted Free Cash Flow (Adusted
gfogefs set by tfr:e FCF) or 12 Menith Average Working Capital Balance {(MAWGC), and Heatth, Safety and Environment

mmittee at the

Improvement (HSE)

The 15% Personal Target element of the bonus, which applied for the year ended 30 September
2012, was replaced by the HSE target for the year ended 30 September 2013, which represented
5% of the total bonus opportunity The remaining 95% of the total bonus opportunity for the

year ended 30 September 2013 related to financial performance The HSE target is set as an
improvement percentage over a one year penod, equally weighted across lost time injury rates

and food safety ncident rates Each target must be achieved in full to recerve that element of bonus
HSE for the Company’s North Amerncan business 1s measured through PBIT This structure, and
specifically the measure and targets relating to PBIT, 1s used for the wider Leadership Team across
the Group

The bonus measures and percentages applying to each financial measure vary, depending upon a
Drrector's area of responsibiiity, and are shown in the table below The PBIT and ORG targets are
subject to adjustments for acquismons and disposals, and bonus measures dependent on Adjusted
FCF are subject to the caveat that Adjusted FCF should not be affected by Board approved capital
expendrture or other special or Irregular timing differences

A supplementary financial underpin also applies such that the amount payable pursuant to the
achigvernent of the non-PBIT measures may not exceed the on-target payment unless the thresheld
Group PBIT measure has been achieved

PBIT and ORG are two of our Key Performance Indicators and have a direct impact on Shareholder
value The use of Adusted FCF and MAWC more closely aligns remuneration metncs wath the
Group's trading results and Adjusted FCF I1s a key measure of performance in reported results,
including the ability to pay dividends In setting the actual leve! of targets each year, the Commuttes
has regard to iInvestors’ expectations, budgets and longer term business plans

Inthe case of ntended fraud or misconduct by a participant which contrbutes to an error 0 financial
information, the Company will be entitled 1o claw back the value of any amount paid under the
annual bonus

The Commitiee Is satisfied that the performance targets continue to be sufficiently stretching and
promote the Company’s business strategy and Shareholder value

Detalls of the specific targets applying to each element of the bonus for the year ended 30 September
2013 and achieved performance are shown in the Annual Remuneration Report on page 66 and
form part of the Policy

The Committee has set the targets for the annual bonus plan for the year ended 30 September 2014
but has chosen not to disclose the detalls in this Report as 1t s the opinion of the Committee that it
may be senously prejudicial to the interests of the Company to do so, and our major competitors do
not disclose therr targets or projected forecasts However, the specific targets and the extent to
which the targets have been met will be disclesed in next year's Report

The anrwal bonus elements for Executive Directors for the year ending 30 September 2014 are

Oominic Richard Gary Andrew
Measure Blakemore Cousins Green Martin
PBIT 55%' 55% 60%2 55%?
Adusted FCF 15% 15% - -
MAWC - - 15%3 15%3
ORG 25%* 25%* 25%° 25%9
HSE 5% 5% - 5%
Total 100% 100% 100% 100%

1 PBIT on aGroup-wide basis
2 FBIT split between Group PBIT and PBIT for regien of responsibikty (Mr Green 5% Group £55% Regional Mr Martin 5% Group /50% Regional)
3 MAWGC for regton of responstbility
4 ORG onaGroup-wide basis

5 ORG for region of responsibdty
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Component Reason Mechanics
Long Term The LTIP aligns Under the LTIP, Executive Directors and Senior Executives may recetve a condional Award of
Incentive the interests of ordinary shares in the capital of the Company which may vest after a single three year performance
Plan (LTIP} Executive Directors pericd, based on the achieverment of stretching performance conditions

;r:gfr;]atriﬁﬂers Awards of up to 200% of base salary are made by reference to the share pnice at the date of Award

9 9 Awards may be settled in shares or cash, if required ffor example, because of secunties laws),
along term
subject to the discreton of the Committee, determined at any time up to ther release
shareholding In
the Company At the AGM on 7 February 2013, following extensive consultation, Shareholders approved the

The generation of
cash 1s fundamental
to the ongoing
success of the Group
and the use of
Adusted FCF as an
LTIP performance
measure directly
aligns to this In
parallel, ROCE
supports the strategic
focus on growth and
margins through
ensunng that cash

1S reinvested to
generate appropnate
returns The third
performance
measure of TSR
provides direct
allgnment between
the interests of
Exacutive Directors
and Shareholders

The LTIP 15 the
pnmary form of equity
based incentive
which 1s ntended to
be part of the Policy
for the Policy Penod,
as was the case for
the year ended

30 September 2013

amendment to the LTIP performance targets set out in last year's Report and Awards made
since that date under the LTIP have been based on Adjusted FCF, improvemnent in Return on
Caprtal Employed (ROCE} and Total Shareholder Return (TSR), each measure apphying to one
third of an Award

Adusted FCF 1s measured over a single three year performance period commencing on 1 October
In the first year of the performance penod and includes capital expenditure, net Interest and tax
spend bui excludes discontinued actvities, acquisition spend, disposal proceeds, dvidends and
unusual or irregular timing differences ROCE improvement ams to measure the underlying
ecenomic performance of the Company and 1s measured over the same three year performance
penod ROCE s caleulated using the underlying operating profit, net of tax at the underlying rate
for the year, and after profit relating to non-controlling interests The capital employed figure
excludes the post-employment benefit asset/lability, net of deferred tax, impaired goodwill,
amortised intangibles ansing on acquisittons and the net assets relating to non-controling INterests

The precise Adjusted FCF and ROCE improvement targets for each Award are inked to the
Group’s wider business targets and are set by the Commuttee at the time of award based on Group
projections and market expectations Details of the targets for the years ended 30 September 2013
and ending 30 September 2014 are shown on page 67 and a similar approach i1s intended to be
taken n respect of subsequent years and will be reported in next year's Annual Report

Vesting under that element of each Award based on Adjusted FCF and ROCE will be ona
straight-ine basis on achievernent of threshold and maximum perfermance, with 50% vestng
on achievement of on-target performance If performance does not reach the threshold level,
vesting for that element of an Award will be nil

TSR 1s measured over the same period relatve o the companies comprising the TSR comparator
group at the start of the penod (the constituent members of the FTSE 100, excluding financiat
services participants} TSR i1s the aggregate of share pnce growth and dividends paid {assuming
reinvestment of those dividends in the Company’s shares during the three year performance penod}
and an averaging perod of three months 1s used

The element of an Award based on TSR will vest in full for top quartile performance achievernent
and 25% of that element of the Award will vest if performance 1s at the median Awards will vest on
a straight-line basis between median and top quartle performance achievement No shares will be
released for this element of an Award if the Company’s TSR performance i1s below the median

For Awards made prior to 7 February 2013, 50% of any Award was based on Adjusted FCF over the
three year pertormance penod and 50% on the Company's TSR over the same penod relative to the
companies comprising the TSR comparator group at the start of the penod
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Component

Reason

Mechancs

Long Term
Incentive
Plan (LTIP)
continued

Calculations of the achievement of the targets are independently performed and are approved
by the Committee At the end of the performance penod, In order to ensure continued aignment
between Executive Directors’ and Shareholders” interests, in determining final vesting uncler the
LTIF, the Committee reviews the underiying financial performance of the Group and retains its
discretion to adjust vesting if it considers that performance 1s unsatisfactory

f a pariicipant retires dunng the penod up 1o vesting, any unvested LTIP Award will continue unii the
normal vesting date and will be satisfied, subject to achievernent of the performance conditions If a
participant ceases to be an employee for any other reason (other than death), unvested Awards will
normally lapse unless the Committee determines otherwise in iis absolute discretion, in which case
1t can permit Awards to continue and be satisfted, subject to the achievernent of the performance
conditions In both these cireumstances, any shares vesting will be prorated based on the penod

of service unless ctherwise determined by the Committee The Committee's policy with regard to
the exercise of discretion 1 set out on pages 63 and 64

In the event of a change of contral, any unvested Awards will vest immediately, subject to satisfaction
of performance condrtrons and reduction on a time apportioned basis Similar treatment applies in
the event of the death of a participant

In the case of ntended fraud or misconduct by a participant which contributes to an error in financial
information that matenally affects the Company’s share value, the Company will be entiiled to claw
back the value of any shares released or the payment of cash equivalents under the LTIP

Benefits under the LTIP are not pensionable
Detals of all extant LTIPs held by Executive Directors are shown on page 68 of the Report

Pension
or Cash
Allowance

Rewards sustained
contnbuticn and
encourages retention

Incoming Executive Directors are invited to participate in the Company's money purchase pension
arrangement or to take a fixed salary supplement (calculated as a percentage of base salary, which
15 excluded from any bonus calculation), in leu of pension entitterment

The Group's policy 1s not to offer defined benefit arrangements to new employees at any level (save
where required by applcable legislation)

At 30 September 2013 there were no Executive Directors actively participating in any Compass
Group defined benefit pension arrangements and none of the Executive Directors was accruing
additional entilernent to benefit under any arrangemenits that existed pnior to therr appontment
as Executive Directors

Dominte Blakemore, Richard Cousins and Gary Green each receve a salary supplement equal to
35% of thewr base salanes m lieu of pension As reported In 2006, Andrew Martin has, since 6 Apnl
2006, received a salary supplement equal to 35% of his base salary and has waived all nghts to his
final salary pension, money purchase pension and unfunded unapproved pension relating to his
employment prior to that date

The Executve Directors’ Remuneration Policy differs from that of other members of the Executive Board solely in respect of guantum of the
vanous companents and remuneration Members of the wader management team receive each of the components of remuneration awarded
to the Executive Directors save that the equity element 1s awarded pursuant to a share option scherne {in the year ended 30 September
2013) rather than under the LTIP, although the LTIP 1s intended to be used for Awards made to the management team for the year ending

30 September 2014 and beyond The wider employee population of the Group will receve remuneration that 1s considered to be approprate
in refation to thewr geographic location, level of responsibility and pertermance




Closed incentive plans

The LTIP descnbed in the table on pages 59 and 60 1s the pnmary
form of equity incentive for Executive Directors Some share incentrve
Awards remain extant which were awarded 1o Executive Directors prior
to 2010 under the Compass Group Long Term Incentive Plan (the
former LTIP) Under the former LTIP, Executives receved a condiional
Award of shares of up to an annual maximum of 200% of base salary
which would vest after a single three year performance period, subject
to the achievement of stretching performance conditions 50% of any
Award made under the former LTIP was based on Adjusted FCF and
50% on the Company’s TSR Further details of the former LTIP may

be found i the 2010 Annual Report Detalls of the number of existing
Awards held by Executive Directors under the former LTIP are included
In the table on page 68

Dilution Iimats

All of the Company's equrty based incentive plans incorporate the
current ABI Guidelines on headroom which prowide that overall dilution
under all plans should not exceed 10% over a 10 year peried in relation
to the Company’s 1ssued share capital (or reissue of freasury shares),
with a further Imitation of 5% 1n any 10 year penod for Executive plans

The Commitiee regularty monitors the position and prior o the making
of any Award considers the effect of potental vesting of options or
share Awards to ensure that the Company remains within these limits
Any Awards which are required o be satisfied by market purchased
shares are excluded from such calculations No treasury shares were
held or utilsed In the year ended 30 September 2013

As at 30 September 2013, the Company’s headroom position,
which remains within current ABI Guidelines, was as shown in the
charts below

5% in 10 years

=

10% in 10 years

1 175% Headroom
2 2 39% Discretionary options
3 086% LTIP

1 4 69% Headroom

2 2 39% Discrebonary options
3 0 86% LTIP

4 2 06% All-employee
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Share ownership guidelines

In order that their interests are linked with those of Shareholders,
Drrectors are expected to build up and maintain a personal
shareholding in the Company

Under the guidelines, the Group Chief Executive is required to
held a personal shareholding equat to the value of twice his base
salary Other Executive Directors are required to held a personal
shareholding equal to the value of one and a half tmes their base
salary, and memibers of the Executive Board equal to the value of
ther base salary Non-Executive Drrectors are required to hold a
personal sharehclding equal to the value of ther base fee

For Executrve Directors, the guideline shareholding may be
achieved by retaining shares received as a result of participating

in the Cempany's share plans The guidance specifically excludes
the need to make a personal investment should Awards not vest
Nonh-Executive Directors are expected to purchase shares equating
to a minimum value of one third of their net of tax fee each year unti
the guideline 1Is met The required level of shareholding s expected
to be achieved within a four year penod, commencing on 1 October
2010 or on date of appontment, If later

If the guideline 1s not met within this trmeframe, then the Committee
will discuss with the Director a plan to ensure that the guideline

15 met over an acceptable trmeframe The granting of future LTIP
Awards 1o an Executive Director will be conditional upon reaching
the appropriate threshald in the required timeframe

Details of the interests of Directors in shares and equity Incentives
are set out on page 69 toegether with the extent to which each of the
Directors has complied with the guidelines as at 30 September 2013

acueuIaa0s ajetodion
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Ilustrations of the application of our remuneraton policy

The value and composion of the Executive Directors’ remuneration packages for the year ending 30 Septernber 2014 at below threshold,
threshold {par or target) and maximum scenanos under the Policy are set out In the charts below

The graphs show an estimate of the rermuneration that could be receved by Executive Directors under the Policy set out in thes Report Each bar
gives an indication of the minimum amaount of remuneration payable, remuneration payable at target performance and remuneration payable at
maxmum performance o each Director under the Policy

Each of the bars 1s broken down to show how the total under each scenano 1s made up of fixed elements of remuneration, the annual bonus and
the LTIP

Richard Cousins Dorminic Blakemore
Hlustration of package llustration of package
Maxmum 28% 1% 1% Total £4 7m Maximum Total £21m
Targel 43% 23% 34% Total £31m Target 25% 28% Total £1 4m
Mmmum Total £1 3m Minimum Total £0 7m
oo 05 10 15 20 25 30 35 40 45 50 10 15 20 25
Gary Green Andrew Martin
lllustration of package Nustration of package
Maxmum 32% 34% 34%, - Total £3 3m Maximum 32% 34% 34% Total £2 9m
Target a8 25% LS Total £2 2m Target P10 Total 1 5m
Mimimum 100% Total £11m Minmum Total £09m
00 05 10 15 20 25 30 35 00 05 10 15 20 25 30 35

B Fixed elements of remuneration W Annual bonus M Long Term Incentive Plan

Notes
The scenarios I the above graphs are defined as follows,

Minimum Target performance Maximum performance

* Base salary as at 30 September 2013

* Estmated value of benefits provided under the remuneration policy

= Cash supplerment in heu of pension of 35% of base salary

+ Note that Gary Green's fixed elements of pay are converted into GBP with an exchange rate of $1 5652/¢1

Fixed elements of remuneration

Annual bonus
{payout as a % maximum opportunty) 0% 50% 100%

Long Term Incentive Plan
{vesbing asa % maximum opporturity) 0% 54%' 100%

1 Based on Adjusted FCF and ROCE performance measures vesting at 50% of maximum and the TSR measure paying out at 62 5% of maxmum {midway between threshold ang
MAaxAMum payout)




Approach to recruitment remuneration

The Comrmttee will apply the same remuneration policy dunng the
Policy Penod as that which applies to existing Executive Directors

when considenng the recrutment of a new Executive Director in
respect of all elements of remuneration, that 1 salary, benefits, pension
and short term and long termincentives Whilst it 1s envisaged that the
maximum level of varable remuneration which may be granted would
be wittun plan rules and identical to the maximum opportunity for
existing Executive Directors of 150% and 200% of base satary in
respect of the bonus and LTIP opportunity per annum respectively, in
unusual circumstances, an arrangement may be established speciicaly
1o {acitate recrutment of a particular indvidual, albert that any such
arrangement would be made within the context of minimising the cost
to the Company The policy for the recrutment of Executive Directors
dunng the Policy Penod includes the opportunity to provide a level

of compensation for forferture of bonus entritliements and/or urvested
long term incentive awards from an existing employer, if any, and the
addibonal prowvision of benefits in kind, pensions and other allowances,
such as relocation, education and tax equalsation, as may be required
in order to achieve a successful recruitment

The policy on the recrutment of new Non-Executve Directors dunng
the Policy Perod would be to apply the same remuneration efements
as for the existing Non-Executive Directors It 1s not intended that
vanable pay, day rates or benefits in kind be offered, atthough in
exceptional circumstances such remuneration may be required

In currently unforeseen circumstances

The Commuttee will Include in future Annual Reports details of the
implementation of the Policy as utiised dunng the Policy Period in
respect of any such recruitment to the Board

Executive Directors’ service agreements

It 1s the Company's policy that Executive Directors have rolling
service contracts

The current Executive Directors’ service contracts contain the key terms
shown In the table below

Service contract key terms by provision

Provision Detalled terms

Remuneration « Base salary, pension and benefits

* Company car or cash allowance

Private health insurance for Director and
dependents

Ufe assurance

Financial planning advice

25 days’ paid annual leave

Participatron in annual bonus plan, subject
te plan rules

e Participation in LTIP, subject to plan rules
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Detalled terms

* Payrment in heu of notice equal to
— 12 months’ base salary
— Pension supplemerit
— 10% ot base salary in respect
of benefits

All of the above would be pad iIn monthly
instalments, subject to an obligation on
the part of the Director to mitigate his loss
such that payments will either reduce, or
cease completely, in the event that the
Director gans new employment/
remuneration

Provision

Termination
Payment

Restrictive * During employment and for 12 months

Covenants after leaving

Change of Control | « No special contractual provisions apply

in the event of a change of control

Notice Penod « 12 months’ notice from the Compary
= 6 months’ notice from the Director
{12 months' from Richard Cousins)

The hisionc policy on the payment of bonus on termination, which
was in place pnor to June 2008, was the proviston of a payment,

at par or target, of bonus in respect of the notice penod, where the
Company exercised 1ts nght to make a payment in lieu of notice
Messrs Cousins, Green and Martin'’s service contracts are based
on this historic policy After careful consideration, the Commitiee
concluded that it would not be in Shareholders’ interests to migrate
such contracts onto the policy 1N place since June 2008 Dominic
Blakemore's service contract fully complies with the policy in effect
from June 2008 All Executive Directors’ service contracts Impose a
clear obhgation to mitigate such payment should departing Executive
Directors take on new employment or receve alternative
remuneration

The Commuttee believes the obligation o mitigate adequately
addresses the issue

All of the Executive Directors’ service coniracts were entered into
before 27 June 2012 ancd have not been modified or renewed on or
after that date As such, remuneration payments or payments for loss
of office that are required to be made under them are not required 1o
be (but are} consistent with the Policy

Details of the nights of leavers under the LTIP are shown on page 60
Whilst unvested Awards will normally lapse, the Committee may in its
absolute discretion allow for Awards 1o continue until the normal
vesting date and be satisfied, subject to achievernent of the attendant
perormance condiions In such crcumstances, Awards vesting will
normally be prorated on a time apportioned basis, unless the
Committee determings ctherwise

DURIIA0S Feiodion
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Any such discretion in respect of leavers would only be applied by

the Committee to ‘good leavers' where it considers that continued
participation is justfied, for example, by reference to past perforrnance
to the date of leaving  The clawback provisions would continue to apply

in the event that such discretion was exercised

Service contracts outling the components of remuneration paid to
the indmdual but do not prescribe how remuneration levels may be

adjusted from year to year

The Senior Executives who are members of the Executive Board, and
who are referred to in note 3 of the consolidated financial statements
on page 91, have simifar service contracts

The Executve Directors have served on the Board for the pernods
shown below and have service agreements dated as follows

Date of contract

tength of Board
service as at
30 Sep 2013

Domiric Blakemaore
Richard Cousins

12 December 2011
22 November 2007

1 year, 7 months
7 years, 5 months

Gary Green 27 Novernber 2007 6 years, 9 months
Andrew Martin 27 November 2007 9 years, 6 months
Chairman

The fee for the Charman I1s reviewed annually by the Committee in June
with any increase taking effect on 1 July Following consideration by the
Commitiee duning the year ended 30 September 2013, the Charrman’s
fee of £432,806 per annum was determined to be appropniate at the
trme of review and no Increase was effected

The Chairman, Sir Roy Gardner, has a letter of engagement dated

15 September 2005 which he recewved on appointment on 1 October
2005 He was initially engaged for a penod of three years, which was
renewed for a further three years until 1 July 2012 (revised letter of
engagement dated 8 May 2009) Following the end of his second

term, 1t was mutually agreed that his term of office be extended on

an annual basis going forward Hts appoiniment 1s terminable without
compensaton on six months' notice from erther side The Chairman

15 not elgble for pension scheme membership, bonus or iIncentive
arrangements He 1s entritled to the provision of ife and medical
insurance for himself and his spouse, financial planning assistance and
car benefit Sir Roy Gardner will retire following the AGM on 6 February
2014 and, In accordance with tus engagement letter, he will not receve
any compensation for loss of office

Paul Walsh, who will succeed Sir Roy Gardner as Chairman on

6 February 2014, has a letter of engagement dated 19 June 2013
for a pencd of three years from 1 January 2014 Mr Walsh will join
the Board as a Non-Executive Director on 1 January 2014 and will
become Chairman at the conclusion of the AGM He will receve

a fee of £81,000 per annum inrially, increasing to £475,000 per annum
on his appointment as Charman on 6 February 2014 In addition,
£50,000 plus VAT per annum will be paid in lieu of the provision

by the Company of a car and chauffeur for use on Comparny business
He 1s not entitled to any benefits in land and 1s not eligible for pension
scheme membership, bonus or incentive arrangements Mr Walsh's
appaintment 1s terminable without compensation on six months'
notice from ether side

Non-Execuuve Directors’ remuneration

The iees for the Non-Executive Directors are reviewed and determined
by the Board each year to reflect appropriate market condibons
Followang a benchmarkang exercise camed out dunng the year, the
current level of fees was determined 10 be appropnate for the year
ended 30 September 2013 and no increase was effected dunng the
year under review

The fees for the year ending 30 September 2014 (as was the case for
the year ended 30 September 2013) compnse a base fee of £81,000
per annum which includes membership of the Audit, Corporate
Responsibiity, Nomination and Remuneration Committees Subject
to a cap on the maxirmurm amount of fees payable to any Non-Executive
Drrector of £125,000 per annum, an additional fee of £22,000 per
annum 15 payable where a Non-Executive Director acts as Charrman
of ether the Audit or Remuneraton Committee and £12,000 1s
payable to the Charman of the Corporate Responstbility Committee
An additicnal fee of £27,000 per annum I1s also payable for the
Director nominated as Senior Independent Director Non-Executive
Directors are not eligible for pension scheme membership, bonus or
ncentive arrangements

Non-Executve Directors have letters of engagernent setting out their
duties and the time commitment expected They are appointed for an
intial penod of three years, after which the appointment s renewable

at three year intervals by mutual consent In accordance with the Code,
all Directors offer themselves for annual re-election by Shareholders
Detatls of Non-Executive Directors’ appointrments, which are terminable
without compensation, are set out in the table below

Total length of
Onginal date of Letter of  service as at

Non-Exacutive Drector appaintment engagement 30 Sep 2013

John Bason 21 Jun 2011 10 May 2011 2 years,
3 months
Susan Murray 11 Oct 2007 11 Cct 2007 6 years
rev 16 Mar 2010)
rev 8 May 2013}
Don Robert 8 May 2008 8 May 2009 4 years,
(rev 8 May 2012} 5 months
Sir lan Robinson 1 Dec 2006 1 Dec 2008 6 years,

frev 21 Sep 2009) 10 months
rev 14 Nov 2012)
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Remuneration n detail for the year ended
30 September 2013
Total Shareholder Return (TSR)

The performance graph below shows the Company’s TSR performance

against the performance of the FTSE 100 over the five year penod to

30 September 2013 The FTSE 100 Index has been chosen as a broad

equity market Index of which the Company has been a constituent
member throughout the period

Total return indices — Compass vs FTSE 100

Percentage change 1n remuneration of
Group Chief Executive

In the financial year ended 30 September 2013 Mr Cousins received
2 2% salary, 0 25% taxable benefits and 17 7% bonus more than
the equivalent amounts for the year ended 30 September 2012 The
average percentage changes for all ful-tme equivalent employees
based in the UK were 16%, 4 4% and (29 9)% respectively The UK
empioyee workforce was chosen as a sutable comparator group
as Mr Cousins I1s based in the UK (albeit with a global role and

sourLIaA0S aretodion

responsibiities) and pay changes across the Group vary widely

(September)
depending on local market conditions

300
Relative importance of spend on pay

250 The following table sets out the amounts paid In share buybacks,
dividends and total employee costs for the years ended
30 September 2012 and 2013

200
203 2012 Change
sl | T | e + Dispersals £m £m %
O o Share buybacks 446 361 235
ey AUEEE *- Diidends paid 404 378 69
100 Total employee costs 8,131 7810 41
2008 2009 2010 2011 2012 2013

- Compass --®-« FTSE 100

iy

54 4 milllon shares were repurchased duning the year ended 30 September 2012
under the £600 millon buyback announced on 23 November 2011 and 56 3 rmillion
shares were repurchased dunng the yvear ended 30 Septernber 2013 in completion
of the £500 millon buyback and under the £400 milion buyback announced on

21 November 2012

2 Thetotal dwidend dunng the year ended 30 September 2012 was £378 million
based on a share capiial in 1ssue on that date of 1,855 milion ordinary shares

The total dvidend paid during the year ended 30 September 2013 was £404 mition
based on a share capital inissue on that date of 1 804 milkon ordinary shares

Pay for performance

The Committee beligves that the current Executive Director
remuneration policy and the supporting reward structure provide
a clear algnment with the strategic objectives and performance
of the Company To mantain this relationship, the Committee

constantly reviews the business priorities and the environment in E;?;:!eyzegydrzldﬁ;d per ordinary sharefor the year ended 30 September 2013
which the Company operates The table below shows Richard Cousing' 3 Totalemployee costs for continuing and discontinued operations, Includes wages
total remuneration over the last five years and his achieved annual and salanes social securty costs share-based payments and pension costs for

vanable and long term ncentive pay awards as a percentage of the all employeas, including Directors Theaverage number of employees, Including
Darectors and part-ume employees n conbniung and discontinued operahons was

plan maxima 508,714 (2012) and 506 689 (2013)
Annual variable

element Award LTIP vesting
Single figure payout aganst rates aganst
of total maxmum maximurn
remuneration opportunity opportunity
Richard Cousins £000 % %
2013 5,532 845 98 05
2012 4,867 718 ico
201 4,410 75 100
2010 5,614 a6 100
2009 5,268 85 100

1 LTIP ndicative vesting amount of £2 451 million was disclosed in the 2012 Annuat
Report Actual gain of £2 507 milicn mcludedn the amount shownin the table
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Directors’ single total figure of remuncration

The table below sets out In a single figure the total amount of remuneration, including each element, received by each of the Executive Directors

far the year ended 30 September 2013
Single Total Figure Table

Base Salary® Taxable Benefits* Bonus® LTIPe Pensiont Total

£000 £000 £000 £000 £000 £000

Dwrector 2013 202 2013 2012 2013 2012 2013* 2027 2013 2012 2013 2012
Dominic Blakermorg' 480 283 16 9 608 305 - - 168 g9 1,272 696
Richard Cousing 966 945 44 44 1,224 1,040 2,960 2,451 338 331 5,532 4,811
Gary Greer? 748 734 45 45 1,116 922 1,708 1,884 262 257 3,879 3,842
Andrew Martin 650 612 47 43 878 710 1,332 1,470 228 214 3,135 3,049
Total by component 2,844 2574 152 141 3,826 2977 6,000 5805 996 901 13,818 12,398

1 Domunic Blakermore was apponted as a Drector on 27 February 2012 and the amounts shown for 2012 are prorated remuneration amounts
2 GaryGreens salary of US$1 170 multon and hus other emoluments are given in Sterling using an exchange rate of USS1 5652/81 (2012 USS1 5826/C1)
3 There were noncreases to base salary for the Executive Directors and other members of the Executive Board (save for 2 promotional increase for one non-Cirector member

of the Executive Board) dunng the year ended 30 September 2013

4 Taxabte benefits comprise healthcare nsurance Imited financial adwice Ife assurance and car benefit

5 Details of the perforrmance measures and wewghting as well as achieved results lor the bonus and LTIP components are shown below

6 LTIP 2013 Amount shown s the vesung value as at 27 November 2013 {the date of vesting) of LTIPs that have become recevable as a result of the achievernent of condiions
relating to performance in the three years ended 30 September 2013 cakculated n accordance with the Regulations

7 TP 2012 Amount shown s indicative vesting value on 13 Novernber 2012 The value subsequently recerved by Messrs Cousins, Green and Martin based on the closing share
price onthe day prior to release was £2 507,303, £1 927 457 and £1,504,373 respecively, equating to a total additional combined sum recerved of £222,717

8 Pension A supplement of 35% of base salary 15 paid m monthly mstalments in heu of pension parbcipabion

Non-Executive Directors recewve fees only, which are shown on page
69, together with the Chairman’s fees and benedits

The aggregate total amount of remuneration received by all Directors
dunng the year ended 30 Septermber 2013 1s shown below:

2013 2012
Executive Directors 13,818 12,398
Chairman and Non-Executive Directors 940 979
Total 14,758 13,377
2012-2013 Bonus

Performance measure outcomes

The financial targets for the bonus for the year ended 30 September
2013, and the extent to which they were achieved, were as set out
below The achievement of targets is calculated on a straight-ine
basis between Minmum and Par {target) and between Par (target}
and Maximum As was the case for previous years, the measurement
of the achieverment of the Adjusted FCF and PBIT resulis 1s based

en the underlying outcome achieved in the financial year, so that
charges, such as those related to the European exceptional and
goodwill imparment, are excluded

Fnaneial Measures Mimimum Par {target} Maximum Achieved
PBIT £1.227m  £1,253m £1,278m  £1,273m
Adusted FCF £666m £680m £694m £834m
Revenue Growth +3% +4% +5% +4 3%

2012 2013 2012-2013 Target
HSE Improvernent Target achigved achieved
Lost Time Inury Rate 675 617 Yes
Food Safety Incident Rate 639 042 No

The resuftant percentages agamnst each of the bonus measures
achieved by each Executive Director are shown below

Domini¢ Richard Gary Andrew

Blakemore Cousins Graen Marun

% of % of % of % of

performance performance perfonmance performance

target target target target

Measure achieved achieved achieved achieved

PBIT 54/60 54/60 49 5/50 64 5/65

Adjusted FCF 15/15 15415 - -

MAWC - - 15/15 i5/15

ORG 13/20 13/20 15/15 5515

HSE 25/5 255 - 5/5

Margin - - 20/20 -

Total 84 5/100 84 5/100 99 5/100 90/100
Bonus payout

The outcomne of the annual bonus for the year ended 30 September
2013 was due to the strong undertying financial performance aligned
with the delvery of the Group's long term strategy The table below
shows the resulting payout to each Executive Director in such capacity

2012-2013 bonus

payment f{as % Value of
of base salary) bonus
Dorminic Blakemore 126 75% £608,400
Richard Cousins 126 75% £1,223,771
Gary Green 149 25% $1,746,344
Andrew Martin 135 00% £877,500

No discretion was appled by the Committee in respect of Directors’
bonuses for the year under revew The rules of the current annual
bonus plan do not nclude any deferment of payment of any element

of the same



Long term incentive awards

Following approval by Sharehoiders of new performance conditions
and their wesghtings for the LTIP at the AGM held on 7 February 2013,
Executives receved a conditional Award of shares which may vest after
a three year performance penod which will end on 30 September 2015,
based on the achieverment of stretching performance conditions, details
of which may be found in the table below

LTIP Award Face value

fasa% of Award!

Director of base salary) £000
Dominic Blakemore 150% 718
Richard Cousins 200% 1,926
Gary Green 150% 1,106
Andrew Martin 150% g72

1 Face value of Award as at the date of grant on 12 February 2013 based on the market
pnce of a share of 775 00 pence on that day

The table below sets out the performance measures for the Awards

Definien of measure Weighting

Ad)justed FCF Adjusted FCF includes capital expenditure, A
net interest and net tax spend but excludes discontinued

actmties, acquisition spend, disposal proceeds, and unusual

or irregular tirming differences

ROCE mprovement The defimtion ams to measure 15
the undertying economic performance of the Company

ROCE 1s calculated using the underlying operating profit,

net of tax at the underlying rate for the year, and after profit

relating to nen-controlling nterests The caprtal employed

figure excludes the post-employment benefit asset/lability,

net of deferred tax, impaired goodwil!, amortised intangibles

ansing on acquistions and the net assets relating to

non-controfling interests

TSR Performance compared to that of censtituent members )
of the FTSE 100 (excluding financial services participants)

TSR 1s the aggregate of share pnce growth and dividends

paid (assuming reinvestment of those dvidends in the

Gompany’s shares duning the three year performance penod)

In setting the performance targets, the Committee considers internal
budgets and the Group’s strategic plan, market expectations and
general economic condons The table below shows the targets
agamnst which performance has been measured to determine the
vesting of the grant of Awards for the year ended 30 September 2013
and forms part of the Policy detaited in the Policy Report on pages 57
to 64

Targets for the year ended 30 September 2013

Adsted FCF and ROCE targets

Vasting %
of each Adusted
Lewvel of performance component FCF ROCE
Threshold 0% £2,246m 179%
Par (target) 50% £2,364m 187%
Maxirmum 100% £2,482m 196%
TSR target
Vesting %
of each
Level of perfarmance compenent
Below Median 0%
Median 25%
Upper Quartile 100%
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The table below shows the targets against which performance will

be measured to determine the vesting of the grant of Awards for the
year ending 30 Septermnber 2014 and forms part of the Policy detaled
n the Policy Report cn pages 57 to 64 Such Awards are proposed to

be made after the release of the preliminary resulis for the year ended o
30 September 2013 —-%
Targets for awards proposed to be made in the year ending g
30 September 2014 =
uR
Adysted FCF and ROCE targets %
Vesting % 3
of each Adjusted g
Level of performance component FCF ROCE 8
Threshold 0% £2,423m 18 4%
Par (target} 50% £2,551m 19 2%
Maximum 100% £2,679m 201%
TSR target
Vesting %
of each
Level of performance component
Below Median 0%
Median 25%
Upper Quartile 100%

The vesting of the shares under each performance condrtion 15
independent Therefore, the total vesting amount 15 based con the
relevant percentage achievement for each performance measure

Awards vest on a straight-line basis between threshold and maximum
If performance under a component does not reach the threshold level,
vesting for that component will be nit At the end of the performance
penad, the Committee will revew the undertying financial performance
of the Company and retain its discretion to adyust vesting ff it considers
that financial performance is unsatisfactory

The Committee will review annually whether the measures and targets
described above remain appropnate and challenging Calculations of
the achievement of the targets will be iIndependently performed and
approved by the Committee The Committee will retain discretion to
adust for material events which occur dunng the performance penod
and will make full and clear disclosure of any such adjustments in the
Drrectors’ Remuneration Report, together with details of the achieved
Adjusted FCF, ROCE and TSR performance, as determined by the
above defintions, at the end of the performance penod

Long Term Incentive Plan performance

As the Adjusted FCF performance measure was achieved in full at the
end of the three year performance penod, but the TSR ranking was at
21st place in the comparator group, the LTIP awards made dunng the
2010-2011 financial year vested at 98 05% Shares will be delivered to
indmduals following the release of the preliminary resutts for the year
ended 30 September 2013 In this context, the European exceptional
charge, that was announced in the year ending 30 September 2012,
was made well after the Award of the 2010-2011 LTIP and has in faci
produced significant retumns for Shareholders, as referred to onpage 7
Nevertheless, the Committee noted that the outcome of the Adjusted
FCF element of the Award was not impacted by this charge and
therefore it was not necessary to exercise any discretion with respect
to the vesting of the Award
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2010-2011 LTIP performance penod ended 30 September 2013 and vested 27 November 2013

Performance conditions

Adjusted FCF Value of shares

TSR % vested % vested Number of Number of on vesting cate

Name on matunty’ on maturity? shares awarded shares vested £000
Richard Gousins 9B 1% 100% 321,678 315,405 2.960
Gary Green 981% 100% 185,830 182,010 1,708
Andrew Martin 96 1% 100% 144,754 141,931 1,332

1 TSRranking was 21stinits comparator group
2 Adusted FCF for the performance penod ended Septernber 2013 was maximum £2 290 million (mwmmurmn £2,781 milion) and was adjusted to reffect certain tax and
pension payments, together with capital investment in the Austrahan Defence Offshore & Remote business

The table below sets out the percentage of each LTIP Award made to Executive Directors within the last five years which has vested and the
percentage of each extant Award, had it vested on 30 September 2013

TSR % vested on maturity or Adjusted FCF %
Year of award Matunty date Performance ¢conditions ndicative vesting percentage vested on maturity
2008-2009 1 Oct 2011 TSR/Adusted FCF 100% 100%
2008-2010 1 Oct 2012 TSR/Adusted FCF 100% 100%
2010-201 1 Oct 2013 TSR/Adusted FCF 96 1% 100%
2011-2012 1 Oct 2014 TSR/Adusted FCF 100% (after 24 months) n/a
2012-2013 1 Oct 2015 TSR/Adusted FCF 92 9% (after 12 months) n/a

Adusted FCF targets for each of the last three years are shown in note 25 on page 121 of the consohdated financial statements

Extant equity incentive awards held by Executive Directors

Details of all existing equity incentive Awards as at the date of this Report, including the Awards condittonally made under the long term incentive
plans to the Executive Directors in office dunng the year ended 30 September 2013, are shown In the table below None of the Executive Directors
held any extant Award under any previously operated share option scheme

LTP
Awarded Released
As at during during  Lapsed during As at Market price
30 Sep 2012 the year the year the year 30 Sep 2013 at date of

number of number of number of number of number of award Date of Matunty
Director shares shares shares shares shares pence award date
Dominic Blakemore 114,832 - -~ - 114,832 624 50 17 May 2012 1 Oct 2014
- 92,664 - - 92,664 77500 12 Feb 2013 1 0ct 2015

Total 114,832 92,664 - - 207,496
Richard Cousins 350,182 - 350,182 - - 44000 1Dec2008 1 0ct2012
321,678 - - - 321,678 54800 25 Nov 2010 1 Oct 2013
343,720 - - - 343,720 55100 25 Nov 2011 1 Oct 2014
- 248,517 - - 248,517 77500 12 Feb 2013 1 Oct 2015

Total 1,015,580 248,517 350,182 - 913,915
Gary Green 269,198 - 269,198 - - 44000 1 Dec 2009 1 Oct 2012
185,630 - - - 185,630 54800 25 Nov 2010 10c12013
194,518 - - - 194,516 55100 25 Nov 2011 1 Oct 2014
- 142,728 - - 142,728 77500 12 Feb 2013 1 0ct 2015

Total 649,344 142,728 269,198 - 522,874
Andrew Martin 210,108 - 210,108 - - 44000 1 Dec 2009 1 Oct 2012
144,754 - - - 144,754 54800 25 Nov 2010 1 Oct 2013
156,186 - - - 156,186 55100 25 Nov 2011 1 Oct 2014
- 125,481 - - 125,481 77500 12 Feb 2013 1 Oct 2015

Total 511,048 125,481 210,108 - 426,421

Notes

50% of each Award granted pnor to 7 February 2013 s based on a three year Adjusied FCF target and 50% s based on growth in the Company s TSR relative to the
FTSE 100 excluding its financial services constituenis

Cne third of each Award granted from 7 February 2013 1s based on a three year Adjusted FCF target, one third on a ROCE improvement target and one third on growth
n the Company § TSR relative to the FTSE 100, excluding its financial services constituents

Aggregate gross gains reahsed by Messrs Cousins, Green and Martin were £5,943,282 in the year ended 30 September 2013 The share price at the tme of release
of their Awards was 716 50 pence per share

The markel pnce on 27 Novermber 2013 the date of vesting ol the Award made on 25 Novemnber 2010, was 938 50 pence
All Awards were granted for mil consideration

Thehighest mid-market pnce of the Company s ordinary shares during the year ended 30 September 2013 was 910 50 pence and the lowest was 671 50pence The year end pnce
was 850 00 pence



Pensions

At 30 September 2013, there were no Executive Directors actively
pariacipating in any Compass Group defined benefit pension
arrangements or accruing addrtional entitlernent under any
amrangements pnor to therr appointment

All Executive Directors receved a salary supplement equal to 35%
of ther base salary in lleu of pension dunng the year as shown in the
single tota! figure table on page 66

Exit payments

No Executive Directors left the Company during the year ended

30 September 2013 and therefore no payments for compensation for
loss of office were paid to, or recevacle by, any Director {30 September
2012 nil} No payments {other than regular pension benefits which were
commenced In previous years) were made dunng the year ended

30 September 2013 to any past Director of the Company

External appointments

Executive Directors may take up one non-executive directorship
outside of the Group subject to the Board's approvat, provided that
such appointment 15 not Iikely to lead to a conflict of interest It s
recogrised that non-executive duties can broaden expenence and
knowledge which can benefit the Company Richard Cousins and
Andrew Martin received fees of £96,625 and £55,000 duning the year
in respect of ther Directorships of Reckitt Benckiser Group plc and
easyJet plc respectively, which they were permitted to retan
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Non-Executive Directors’ remuneration

Detalls of amounts receved by Sir Roy Gardner dunng the year ended
30 September 2013 are shown below

Fees Benefils* 2013 2012
Charman £000 £000 £000 £000
Sir Roy Gardner 433 61 494 496

1 Benefits include healthcare msurance hmited financial adwice Wte assurance and
car benefit

Details of the fees paid to each of the Non-Executive Directors for the
year ended 30 September 2013 are set out below

2013 2012
Non-Executive Director £000 £000
John Bason 103 103
James Crosby’ 66 125
Susan Murray Q3 93
Deon Rebert 81 81
Srr lan Robinson? 103 81
Total 446 483

1 James Crosby stepped down from the Board on 9 Apnl 2013
2 B lan Robinson became the Semvor Independent Director and Remuneraton
Committes Charman from 10 Apnl 2013

Share ownership guidelines and Directors’ interests in shares

In order that ther interests are linked with those of Shareholders, Directors are expected to buld up and mantain a personal shareholding in the
Compary as set out In the share ownership guidelines as descrnbed on page 61 of the Policy

The Committee reviewed and noted that the guidelines were satisfied by all Directors dunng the year The interests of the Directors in office during
the year ended 30 Septermber 2013 in shares and share incentives are shown in the table below

Beneficaal Conditional
Complance
Shares held Shares helo LTIP haldings LTIP heldings with
as at 30 Sep as at 30 Sep as at 30 Sep as at 30 Sep Shareholding Shareholding
2013 2012 2013 2012 required’ guidelines?
John Bason 8,454 5,688 n/a n/a 1x v
Dominic Blakemore - - 207,496 114,832 15x% y
Richard Cousins 1,527,922 1,359,403 913,915 1,015,580 2x v
James Crosby® 34,000 34,000 n/a n/a 1x V
Sir Roy Gardner 192,678 194,778 n/a n/a 1x )
Gary Green 619,198 606,856 522,874 649,244 15x )
Andrew Martin 650,000 888,845 426,421 511,048 15x v
Susan Murray 13,000 13,000 n/a n/a 1x v
Don Robert 30,000 30,000 n/a n/a 1x )
Sir lan Robinson 15,000 15,000 n/a n/a 1x \I

1 Asamuluple of base salary or fee

2 Requrement to achieve by 1 October 2014 or within four years of appomntment if later
3 Interests for James Crosby shown as at 9 Apni 2013

Interests shown include the interests of connected persons

There were no changes in Directors’ interests between 30 Saptermber 2013 and 27 November 2013

aouewIas0d Mesodion
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Remuneration of other senior executives
and management

A number of Senior Executives and the Executive Oirectors comprise
the Executive Board These key management roles influence

the ability of the Group to meet its strategic targets The Committee
has regard to the remuneration level and structure of this group
whose iotal remuneration including salary and other short term
benefits, target {or par) bonus and the expected valus of long term
incentives ts summansed in note 3 on page 91 of the conschdated
financial statements

Remuneration advice

The Chairman and the Group Chief Executive, together with Jane
Kingston {Group Human Resources Director) and Harmet Kemp
(Crector of Group Reward & People Processes), are normally invited
to attend each Committee meeting and provide advice and guidance
to the Committee (other than in respect of their own remuneration)

for which they are not paid a fee 1n addition to their salares from the
Gompany under therr service contracts Details of the members of the
Committee who served dunng the year ended 30 September 2013
are set out on page 56

The Commuittee also has access to detalled external information and
research on market data and trends from independeant consultants
Dunng the year, the Company retained PricewaterhouseCoopers LLP
{PWC) to advise on compensation related matters, ncluding
undertaking a benchmarking exercise in respect of the roles of the
Charman and Group Chief Executive, for which they receved total
fees of £40,650 (fees are based on hours spent)

Alithos Limited (Alithes) provided information for the testing of the
TSR performance condrtions for the Company's LTIP Awards, for
which they receved fixed fees of £24,000 They also provided the
TSR perfoermance graph for the Directors’ Rermuneration Report,

for which they received a fixed fee of £500

Althos was appointed by the Company in 2002 and PWC was
appointed in 2007 (renewed in 2011) Both appointments were made
with the approval of the Cormmittee following a selection exercise
Alithos did not provide any other advice or services to the Company
dunng the year PWC provided services globally which comprised
pension, expatnate, internal audd, merger and acquisition, due
diigence, tax and other consuftancy advice The Committee 1S
satisfied that the advice it recerved durning the year was objective
and independent, based on the expenence of its members generally,
including Susan Murray who currently sits on the remuneration
committees of two other quoted companies, including one as Chair
of the committee

Shareholder vote on 2012 Directors’
Remuneration Report

The table below shows the voting outcome at the 7 February 2013
AGM for the 2012 Directors’ Remuneration Report

Number of % of Number % of Total Number
votes For' & voles of votes  votes number of of voles
Discratonary cast Against” cast votas cast  “Withheld"

1,236,666,804 9317% 90,666,039 6 83% 1,327,332,843 25,632,363

1 Avote withheld 1s not a vote in taw

93 17% of the votes cast were for the approval of the Directors’
Remuneration Report, with 6 83% against (with 1 93% of the 1otal
number of votes cast abstaining) A vote withheld 1s not a vote in law
Extensive consultation with shareholder bodies and a number of large
institutional investors was conducted dunng the year in connection
with the changes made to the performance measures under the

LTIR, as detailed in the Policy Report on page 59 The Committes
welcomed the endorsement shown by Shareholders for the Directors’
Remuneration Report and tock steps, wherever practicable, to
understand Shareholders’ concerns when withholding their support

At the AGM on 6 February 2014, Shareholders will be irvited to vote
on the Policy contained in the Policy Report and the Directors’
Remuneration Report

On behalf of the Board
el sancren
« \L

Sir lan Robinson
Chairman of the Remuneration Committee
27 November 2013
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Directors’ responsibilities

The Annual Report and Accounts complies with the Disclosure and
Transparency Rules (DTR) of the United Kingdonv's Financial Conduct
Authonty and the UK Corporate Governance Code in respect of the
requirements tc produce an annual financial report

The Annual Report and Accounts is the responsibiity of, and has been
approved by, the Directors

We confirm that to the best of our knowledge

* the Annual Report and Accounts, taken as a whole, I1s farr, balanced
and understandable and provides the information necessary for
Shareholders 1o assess the Company’s performance, business
model and strategy

the consoldated financial statements have been prepared in
accordance with International Financial Reporting Standards

the financial statements give a true and tar view of the assets,
liabilties, financtal positon and profit or loss of the Company and
the undertakings included in the consolidation taken as a whola
the Annual Report and Accounts includes a review of the
development and performance of the business and the position of
the Company and the undertakings included in the consolidation
taken as a whole, together with a descnption of the principal nsks
and uncertainties that they face

On behalf of the Board

Aol

Mark J White
General Counse! and Company Secretary
27 November 2013

The Directors are responsible for prepanng the Annual Report
and the consolidated financial statements The Directors are
required to prepare consolidated financial statements for the
Group in accordance with International Financial Reporting
Standards (IFRS) Company law requires the Directars to
prepare such financial statements in accordance with IFRS,
the Companies Act 2006 and Article 4 of the international
Accounting Standard (IAS) Regutation

IAS 1 requires that financial statements present fairy for

each financial year the Group’s financial position, financtal
performance and cash flows This requires the faithful
representation of the effects of transactions, other events and
conditions in accordance with the definions and recognition
critena for assets, llabiities, Income and expenses set out

in the International Accounting Standards Board's ‘Framework
for the Preparation and Presentation of Financial Statements’
In virtually all crcumstances, a far presentation will be achieved
by compliance with all applicable IFRS Directors are also
required to

« properly select and apply accounting policies

present information, including accounting policies, na
manner that provides relevant, relable, comparable and
understandabte information

prowvide additional disclosures when compliance with the
specific requirements in IFRS i1s Insufficient to enable users
to understand the impact of particular transactions, cther
events and conditions on the entity’s financial position and
financial performance

The Directors are responsible for keeping adeguate accounting
records which disclose with reasonable accuracy at any

tme the financiat position of the Company, for safeguarding
the assets, for taking reasonable steps for the prevention

and detection of fraud and other irregulardies and for the
preparation of a Directors’ Report and Directors' Remuneration
Report which comply with the requirements of the Companies
Act 2006 The Directors, having prepared the financial
statements, have permitted the Audritor to take whatever

steps and undertake whatever inspections it considers to

be appropnate for the purpose of enabling it to give its

audit opinion

The Directors are responsible for the maintenance and integnty
of the Compass Group PLC website

Legpslation in the Urited Kingdom governing the preparation
and dissemination of financial statements may differ from
legislation n other junsdictions
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Independent auditor’s report to the members of Compass Group PLC

Opinion on financial statements of Compass Group PLC
In our opiIron

= the financial statements give a true and farr view of the state of the
Group's and of the Parent Company's afars as at 30 September
2013 and of the Group's profit for the year then ended,

the Group financial staterments have been properly prepared in
accordance with International Financial Reporting Standards (IFRSs)
as adopted by the European Union,

the Parent Company financial staternents have been properly
prepared in accordance with United Kingdom Generally Accepted
Accounting Practce, and

the financial statements have been prepared in accordance with the
requirernents of the Comparres Act 2006 and, as regards the Group
financial staterments, Article 4 of the I1AS Regulation

The financial staterments compnse the consolidated iIncome statement,
the consolidated statement of comprehensive income, the consolidated
and Parent Comparny balance sheets, the consolidated cash flow
staternent, the consolidated statement of changes in equity, the
accountng policies and the related notes 1 to 36 The financial
reportiing framework that has been applied in the preparation of the
Group financial statements is applicable law and IFRSs as adopted by
the European Union The financial reporting frarmework that has been
apphed in the preparation of the Parent Comparty financral statements
15 applcable law and United Kingdom Accounting Standards {United
Kingdom Generally Accepted Accounting Practice)

Gong concern

As reguired by the Listing Rules we have reviewed the Directors’
statement on page 44 that the Group 1s a going concern
We confirm that

* we have not dentfied matenal uncertainties related to events or
conditions that may cast sigruficant doubt on the Group's ability to
continue as a going concern which we believe would need 1o be
disclosed in accordance with IFRSs as adopted by the European
Union, and

= wg have concluded that the Directors’ use of the going concern
basis of accounting in the preparation of the financial statements
1S appropnate

However, because not all future events or condiions can be predicted,
this statement 1s not a guarantee as to the Group's ability to continue
as a going concern

Our assessment of risks of material misstatement

The assessed nsks of matenal misstatement descnbed below are those
that had the greatest effect on our audr strategy, the allocation of
resources in the audt, and directing the efforts of the engagement team

* revenue recognition, mcluding the judgement around cut-off of
revenue recognition In accordance with contractual terms on
muth-year contracts, which impacted reported results,

* the assessment of the carmying value of goodwill and intangible
assets, particularty in respect of the Group's interests in the UK, and

* the Group's exposure to significant tax nsks and the level of
provistons recognised, given the estimation uncertainty in respect
of settiements with tax authonties around the world

Our audit procedures relating to these matiers were designed in the
context of our audit of the financial statements as a whole, and not to
express an opinon on indmdual accounts or disclosures Our opinion
on the financial staterments I1s not modified with respect to any of the
nsks descnbed above, and we do not express an opinion on these
ndnadual matters

Our apphication of materialrty

We determined planming matenality for the Group to be £54 million
which I1s approximately 5% of pre-tax profit from continuing operations
before exceptional tems, and below 2% of equity We use pre-tax
profit from continuing operations before exceptional items to exclude
the effect of volatility (for example, the European exceptional and
goodwill impatrment) from our determination

We agreed with the Audit Committee that we woutd report to them
all audtt differences in excess of £1 milkon, as well as differences
below that threshold that, in our view warranted reporting on
qualitative grounds

An overview of the scope of our audit

Qur Group audit scope focused prnimanly on the audit work at

23 countries Each of these 23 countries was subject to a full audit
These 23 countnes represent the pnncipal business units withun

the Group’s three reportable segments and account for 88% of the
Group's revenues, 87% of pre-tax profit from continuing operations
beicre exceptional tems and 89% of net assets They were also
selected to provicle an approprate basis for undertaking audit work to
address the nsks of matenial misstaternent identified above Statutory
audits were performed at a further 20 countnes, which represent a
further 5% of the Group's total revenues, 6% of profit before tax and
1% of net assets Where possible, the tming of statutory audrts 1s
aligned to the full scope timetable, however the performance and
outcome from these audits does not impact our overall opinion

on the Group financial staternents Qur aucht work at the 23 principal
countnes and the statutory audits were executed at levels of
matenality apphcable to each indvidual entity which were lower

than Group matenality

The Group audit team has designed and implemented a rotational
country vistt programme so that the Senior Statutory Auditor or
another senior member of the Group audit team, wisits key countries
Those countries covered 75% of Group revenue Each year this
programme of wisits includes the three most significant countries
which compnse 53% of Group revenue For the remaining countnes
where group audrt work 1s performed but no wisitis carried out, the
Senior Statutory Auditor has discussed and challenged the key areas
of judgement with the lead pariner n the current year We held
regional briefings, attended by the component auditor from each of
the 23 principal countries discussed above, at which we discussed
developments tn the Group relevant to our audt, including nsk
assessment and audit procedures to respond fo significant nsks

The way in which we scoped our response to the nsks identfied
above was as follows

* we evaluated the controls over revenue recognition, Including the
timing of revenue recognrtion and the accounting for contractual
terms and one-off termns, performed substantive testing, anatytical
procedures and assessed whether the revenue recogrition polices
adopted complied with IFRSs,

= we challenged management'’s assumptions used in the impairment

model for goodwill and intangible assets, descnbed in note 10 to the

financial statements, including specifically the cash flow projections,
the discount rate, perpetuity rates applied to those cash flows, and

the sensitivities used, particularly in respect of the Group's interests
in the UK, and

we considered the appropnateness of management's assumptions

and estimates In relatton to the level of provisions recogrised and

the allocation of 1ax charge between continuing and discontinuing
operations, and performed substantive testing on significant tax
exposures, Including sales tax and social taxes

The Audit Committeg's consideration of these nsks s set out on
page 49

SIUIUII}ELS [E1IURUT PIIEPIOSLION)
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Opinion on other matters prescribed by the
Companies Act 2006

In our opinion

* the pan of the Cirectors” Remuneration Report to be audited has
beean properly prepared In accordance with the Comparnies Act
20086, and

* the information given in the Strategic Report and the Directors”
Raport for the financial year for which the financial statements are
prepared 1s consistent with the financial statements

Matters on which we are required to report by exception

Adequacy of explanations recelived and accounting records
Under the Companies Act 2006 we are required to report to your If,
I our Gpinicn

* wa have not receved all the information and explanations we require
for our audt, or

* adequate accounting records have not been kept by the Parent
Company, or returns adequate for our audit have not been receved
from branches not visited by us, or

* the Parent Company financial statements are not in agresment
with the accounting records and retums

We have nothing to report in respect of these matters

Directors' remuneration

Under the Companies Act 2006 we are also required to report f 1n our
opinion cartan disclosures of Directors’ remuneration have not bean
made or the part of the Directors’ Remuneration Report to be audited
15 not in agreemeant with the accounting records and returns Under
the Listing Rules we are required to review certain elements of the
Directors’ Remuneration Repert We have nothing to report arising
from these matters or our review

Corporate governance statement

Under the Listing Ru'es we are also required to review the part

of the Corporate Governance Statament relating to the Company's
compltance with ning prowisions of the UK Corporate Governance
Code We have nothing to report ansing from our review

Our duty to read other informationin the Annual Report
Under the ISAs (UK and Ireland), we are required to report to you I,
N our opinton, Information in the Annual Report 1s

* matenally Inconsistent with the information in the audrted financial
statements, or
« apparently matenally incorrect based on, or matenally inconsistent
* with, our knowledgs of the Group acguired in the course of
performing our audit, or
¢ |5 otherwise misleading

In particular, we are required 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

1 far, balanced and understandabls and whether the Annual Report
appropnately discloses thoss matters that we cornmunicated to the
Audit Committee which we consider should have been disclosed

Wa confirm that we have not identified any such inconsistencies or
misleading statements

Respective responsiilities of directors and auditor

As explaned more fully in the Directors” Responsibilites Statement,
the Dwectors ane responsible for the preparation of the financial
statements and for being satisfied that they give a true and fair view
QOur responsibility s 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

This report 1s made solaly to the Company's members, as a body,

In accordance with Chapter 3 of Part 16 of the Companies Act 2006
QOur audit work has been undertaken so that wa might state to the
Company's members those matters we are required to state to
them m an auditor's report and for no other purpose To the fullest
extant parmitted 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 audrt work, for this report, or for the opinions we
have formed

Scope of the audit of the financial statements

An audit nvolves obtaiming evidence about the amounts and
disclosures in the financial statements sufficient to give reasonable
assurance that the financial statements are free frorn matenat
misstaternent, 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 estmates made by the Directars, and the
overall presentation of the financial statements In addmon, we read
all the financial and non-financial nformation in the Annual Report to
identify material Inconsistencies with the audited financial statements
and to identify any information that 1s apparently materially incorrect
based on, or matenally inconsistent with, the knowledge acguired by
us In the course of performing the audit if we become aware of any
apparent material misstatements or inconsistencies we consider the
implications for our report

G Rictrarh o

Graham Richardson (Senior Statutory Auditor)

tor and on behalf of Deloitte LLP,

Chartered Accountants and Statutory Audrtor
Lendon, UK

27 November 2013
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Before Before
exceptional Exceptional exceptional  Excepuonal
items {tems® Total items itemns' Total
2013 2013 2013 2012 2012 2012
Notes £m £m £m £m £m £m
Continuing operations
Revenue 1 17,657 - 17,557 16,805 - 16,905
Operating costs before goodwill impairment 2 {16,329) (59) (16,388) (15,762) (295) {16,057}
Goodwill imparment 10 - (377) (377) - - -
Operating profit 1 1,228 {4386) 792 1,143 (295} 848
Share of profit of assoctaies 1,13 10 - 10 8 - 8
Total operating profit 1 1,238 (436) 802 1,151 (295} 856
{Loss)/gain on disposal of the US Corrections business 5 (1) - n 23 - 23
Finance iIncome 4 8 - 8 9 - 9
Finance costs 4 (85) - (85) 94} - {94)
Hedge accounang ineffectiveness 4 (3) - 3) (6} - (6)
Change in the far value of iInvestments and non-controling
Interest put options 4 - - - 1 - 1
Prefit before tax 1,157 (436} 721 1,084 {295) 789
Income tax expense [ (303) 16 (287) (250) 72 (178)
Profit for the year from continuing operations B854 {420) 434 834 (223) 611
Discontinued operations
Profit for the year from discontinued operations 7 3 - 3 - - -
Continuing and discontinued operations
Profit for the year 857 (420) 437 834 (223) 811
Attnbutable to
Equity shareholders of the Company 849 (420) 429 828 {223) 805
Non-controling interests 8 - 8 6 - 6
Profit for the year 857 {420) 437 834 (223) 811
Basic earnings per share (pence)
From continuing operations 8 23 3p 321p
From discontinued operations 8 02p -
From continuing and discontinued operations B 23 5p 321p
Diluted earnings per share (pence)
From continuing operations 8 23 2p 319p
From discontinued operations 8 02p -
From continuing and discontinued operations 8 23 4p 319p
1 Exceptional items mnclude European exceptional and goodwill imparment
Analysis of operating profit
for the year ended 30 Septernber 2013
Total Total
2013 2012
Notas £m em
Continuing operations
Undertying operating profit before share
of profit of assocrates 1,255 1,170
Share of profit of associates 10 8
Undertying operating profit’ 1,265 1,178
Amortisation of intangibles ansing on acquisition {25) (18}
Acquisition transaction costs (3) &
Adjustment to contingent consideration on acquismon 1 -
Operating profit after costs relaing to acquisitions
and disposals before exceptional tems 1,238 1,151
European exceptional 2 {59) {295)
Goodwill imparrment 210 {(377) -
Total operating profit 802 856

1 Underlying operating profit excludes European exceptional and goodwill impairment, amortisation of intangibles ansing on acquisihon acguisibon transaction costs

and adustment to contingent consideration on acquisition
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Consolidated statement of comprehensive income
for the year ended 30 Septernber 2013

2013 2012
Notes £m £m
Profit for the year 437 611
Other comprehensive income
Iltems that are not reclassified subsequently to profit or loss
Actuanal gainsfiosses) on post-retrement employee benefits 23 39 (115)
Tax on items refating to the components of other comprehensive Income 6 {9) 27
30 88)
ltems that may be reclassified subsequently to profit or toss
Currency transtation differences {80) {80)
{80) (90)
Total other comprehensive iIncome/(loss) for the year (50) (178)
Total comprehensive iIncome for the year 387 433
Attnbutable to
Equity Shareholders of the Company 379 a27
Non-controling interests 8 6
387 433

Total comprehensive iIncome for the year




Consolidated statement of changes in equity

for the year ended 30 September 2013
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Attributable to equity Shareholders of the Company

Share Capital Non-
Share premium redemption Own Qther Retained contrelling
capital account reserve shares reserves earmings Interests Total
£m £m £m £m £m £m £m £m
At 1 Ocicber 2012 186 386 49 (1) 4,445 (1,834) 10 3,20
Profit for the year - - - - - 429 8 437
Other comprehensive income
Currency translation differences - - - - (80) - - (80)
Actuanal (losses)/gans on post-retirernent
employee benefits - - - - - 39 - 39
Tax on tems relating to the components
of other comprehensive income - - - - 2 {1 - )
Total other comprehensive Income - - - - {78) 28 - (50)
Total comprehensive income for the year - - - - (78) 457 8 387 —
Issue of shares {for cash} - 9 - - - - - 9
Farr value of share-based payments - - - - 1 - - 11 g)
Tax on items taken directly to equity {ncte 6) - - - - - 6 - 6 =
Share buyback! (6) - 6 - - (4486) - (448) | =
Release of LTIP award settled by 1ssue =
of new shares - 5 - - (5) - - - g
Acquistion of non-controling interest - - - - - - - - =
Other changes - - - - 1 {5} {3) [¥4] 5
180 400 55 (1) 4,374 (1,822) 15 3,201 s
Dmwdends paid to Compass Shareholders =
fote 9) - - - - - (404) - (404) | =
Dvidends paid to non-controling interests - - - - - - (6) {6) %
At 30 Septermber 2013 180 400 55 {1) 4,374 (2.226) 9 2,70 E
=
Share-based
payment Merger Revaluation Translation Totalother |
reserve reserve raserve reserve reserves
Other reserves £m £m £m £m £m
At 1 October 2012 156 4,170 7 112 4,445
Other comprehensive Income
Currency translation differences - - - (80) (80)
Tax on tems relating to the components of other
comprehensive INCome - - - 2 2
Total other comprehensive Income - - - (78) (78)
Total comprehensive income for the year - - - {78) {78)
Fair value of share-based payments 1 - - - 1
Release of LTIP award settled by issue of new shares 5 - - - (5)
Cther changes - - - 1 1
At 30 Septernber 2013 162 4,170 7 35 4,374

1 Including stamp duty and brokers’ comumission

Own shares held by the Group represent 161,622 shares n Compass Group PLC {2012 197,475 shares) 144,413 shares are held by the
Compass Group Employee Share Trust (ESOP) and 17,209 shares by the Compass Group Long Term Incenive Plan Trust (LTIPT) These shares
are ksted on a recogrised stock exchange and therr market vatue at 30 September 2013 was £14 milkon (2012 €1 3 milion) The nominal value

held at 30 September 2013 was £16,162 {2012 £19,748)

ESOP and LTIPT are discretionary trusts for the benefit of employees and the shares held are used to satisfy some of the Group's habilities to
employees for share options, share bonus and long term incentive plans All of the shares held by the ESOP and LTIPT are required to be made

avalable in this way

The merger reserve arose In 2000 following the demerger irom Granada Cornpass plc
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Consolidated statement of changes in equity
for the year ended 30 September 2013

Attnbutable to equity Sharehelders of the Company

Share Capital Non-
Share premium  redempuon Own QOther Retamned controling
capital account reserve shares resarves earmngs nterests Totat
£m £m £Em fm £m £m £m £m
Al 1 October 2011 190 353 44 (1) 4,529 (1.620) 8 3,503
Profit for the year - - - - - 605 6 611
Other comprehensive Income
Currency translation differences - - - - (90) - - Q0
Actuanal gainsAlosses) on post-retrement
employee benefits - - - - - (115} - (115)
Tax on tems relating to the components
of other comprehensive income - -~ - - {1) 28 - 27
Totat cther comprehensive income - - - - {91) (87) - (178)
Total comprehensive iIncome for the year - - - - 91) 518 6 433
Issue of shares {for cash) 1 29 - - - - - 30
Far value of share-based paymenis - - - - 11 - - i}
Tax on itemns taken directly to equity {note 6} - - - - - 7 - 7
Share buyback' 5) - 5 - - (356) - (356)
Release of LTIP award settled by 1ssue
of new shares - 4 - - (4) - - -
Acquistion of non-controlling interest - - - - - 2) 2 -
Other changes - - - - - 3) ~ (3}
186 386 49 N 4,445 (1,456} 16 3,625
Dwvidends paxd to Compass Shareholders
{note 9) - - - - - (378) - (378)
Dwvidends paid to non-controlling interests - - - - - - (6} &)
At 30 September 2012 186 386 49 (1) 4,445 (1,834) 10 3,241
Share-based
payment Merger Revaluation  Translation Total other
reserve reserve reserve raserve reservaes
Other reserves £m £m £m £m
At 1 October 2011 148 4170 7 203 4,529
Other comprehensive Income
Currency translation differences - - - {80 (90}
Tax on items relating to the companents of other
comprehensive Income - - - (1) (1}
Total other comprehensive income - - - (91) 91
Total comprehensive iIncome for the year - - - 91} 91)
Farr value of share-based payments " - - - 1"
Release of LTIP award settled by issue of new shares (4} - - - 4)
At 30 September 2012 156 4170 7 112 4,445

1 Including starmp duty and brokers” commssion




Consolidated balance sheet
as at 30 September 2013
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2013 2012

Notes £m £m
Non-current assets
Goodwill 10 3,620 4,037
Other intangible assets 1 886 804
Property, ptant and equipment 12 714 652
Interests in associates 13 84 a2
Other Investments 14 M 46
Trade and cther recevables 18 83 a0
Deferred tax assets* [} 265 296
Denvative financral instruments™ 20 63 87
Non-current assets 5,756 6,094
Current assets
Inventones 17 255 261
Trade and other receivables 16 2,072 2114
Tax recoverable* 32 31
Cash and cash equivalents®” 18 1,006 728
Cervative financial instruments™™ 20 7 2
Current assets 3,372 3,136
Total assets 9,128 9,230
Current liabilities
Short term borrowings** 19 (104) (77)
Denvative financial instruments** 20 (3) 3)
Prowvisions 22 {189) (246)
Current tax labilites” (162) (147)
Trade and other payables 2 (3,054) {3,010)
Current habilities {3,512) (3,483)
Non-current habilities
Long term borrowings** 19 (2,161) {1,708)
Denvative financial instruments** 20 m 2
Post-employment benefit obligations 23 (208) (361)
Provisions 22 (342) (357)
Deferred tax labiites* [ (38) 40
Trade and other payables 21 (75) {38)
Non-current labilities (2,825) (2,506)
Total habilities {6,337) {5,989)
Net assets 2,79 3,241
Equity
Share capital 24 180 186
Share premium account 400 386
Caprtal redermption reserve 55 49
Less Own shares (1) {1}
Other reserves 4,374 4,445
Retained earnings (2,226) {1,834}
Total equity Shareholders’ funds 2,782 3,231
Non-controlling interests 9 10
Total equity 2,791 3,241

* Component of current and deferred taxas ** Component of net debt

Approved by the Board of Drectors on 27 November 2013 and signed on therr behalf by

Richard J Cousins, Director < #d @&J&u—/

Dominic Blakemore, Director

S s
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Consolidated cash flow statement
for the year ended 30 September 2013

2013 2012
Notes £m £m
Cash flow from operating activities
Cash generated from operations 27 1,485 1,393
One-off employer contributions to post-employment benefit obligations {72) -
Interest paid 71) (87}
Prermium paid on options - (2}
Interest element of finance lease rentals (4] (]
Tax receved 24 24
Tax pad {257) (259)
Net cash fromAused in) operating activities of continuing operations 1,107 1,067
Net cash fromAused in) operating activities of discontinued operations 28 - (19)
Net cash from/(used in) operating activities 1,107 1,048
Cash flow from investing activities
Purchase of subsidiary cormpanies and investments in associated undertakings' 26 (104) (221)
Proceeds from sale of subsidiary companies and associated undertakings — discontinued activiiies! 7 (1) {3)
Proceeds from sale of subsidiary companies and associated undertakings — continuing activities? 8 58
Tax on profits from sale of subsidiary companies and associated undertakings - (21)
Purchase of initangible assets 1 (191) (154}
Purchase of property, plant and equipment 12 {276) (240)
Proceeds from sale of property, plant and equipment/intangible assets a3 28
Purchase of other iInvestments 14 - 3}
Proceeds from sale of other nvestments 14 9 -
Dividends received from associated undertakings 13 6 8
Interest receved 8 9
Net cash fromAused in) investing actmties by continuing operations (508) (539)
Net cash from/used In) iInvesting actvities by discontinued operations 28 - (24)
Net cash from/(used n) investing activities (508) (563)
Cash flow from ftnancing activities
Proceeds from issue of ordinary share capital 9 30
Purchase of own shares? {446) {356)
Net increase/{decrease) in borrowings 29 554 {133}
Repayment of obligations under finance leases 29 {9) {10}
Equity dmadends pad 9 {404) {378)
Dmdends paid to non-controling interests {6) {B)
Net cash from/{used n} in financing activities {302) (853)
Cash and cash equivalents
Net increase/{decrease) in cash and cash equivalents 29 297 (368)
Cash and cash equivatents at beginning of the year 29 728 1,110
Currency translation losses on cash and cash equivalents 29 19) (14)
Cash and cash equivalents at end of the year 29 1,006 728
1 Netof cash acguired or disposed and payments receved or made under warrantes and indemnities
2 Includes stamp duty and brokers commission
Reconciliation of free cash flow from continuing operations
for the year ended 30 September 2013
2013 2012
£m m
Net cash from operating activities of continuing operations 1107 1,067
One-off employer coninbutions to post-employment benefit obligations 72 —
Purchase of intangible assets {191) (154}
Purchase of property, plant and equipment (2786) {240}
Proceeds from sale of property, plant and equipment/intangble assets 33 28
Purchase of other investments - 3}
Proceeds from sale of other investments 9 -
Dmdends recerved from associated undertakings 6 8
Interest recenved 8 g
Dmdends paid to non-controling interests {6) {6)
Free cash flow from continuing operations 762 709
Add back Impact of non-recurring tax 1ssues - 31
Add back Cash resiructunng costs in the year 72 20
Underlying free cash flow 834 760




Accounting policies
for the year ended 30 Septernber 2013

Introduction

The significant accounting policies adopted In the preparation of the
Group's financial statements are set out below

A Accounting convention and basis of preparation

The financial statements have been prepared in accordance with
International Financial Reporting Standards (IFRS) and Intermational
Financial Reporting Interpretations Committee (IFRIC) interpretations
as adopted by the European Union that are effective for the year
ended 30 September 2013 They have been prepared under the
histoncal cost convention as modified by the revaluation of certain
financial nstruments

The financial statements have been prepared on a going concern
basis This 1s discussed in the Finance Director’s staternent on
page 44

There have been only minor improvements to existing International
Financial Reporting Standards and interpretations that are efiective

for the first tme in the current financial year which have been adopted
by the Group with no iImpact on its consolidated results or financiat
pastion In the current financiat year, the Group has adopted
Amendment to |AS 1 'Presentation of financial statements — presentation
of items of Other Comprehensive Income” and Amendments to IAS 12
‘Income taxes Deferred tax — recovery of undertying assets’

Accounting standards, amendments and interpretations

to existing standards that are not yet effective

Certain new standards, amendments and interpretations of existing
standards have been published that, once they have been endorsed

by the Eurepean Urion, will be mandatory for the Group's accounting
penod beginning en 1 October 2013 or for later penods The Group has
not yet adopted these pronouncements and does nat currently believe
that the adoption of these standards, amendments or interpretations
would have a matenal effect on the consolidated results or financial
posttion of the Group unless stated otherwise

IFRS 9 ‘Financial nstruments” (not yet endorsed by the European
Unian} removes the muluple classification and measurement models
for financial assets required by IAS 39 and introduces a model that
has only two classificatton categones amortised cost and far value
Classification 1s driven by the business model for managing the
financial assets and the contractual cash flow charactenstics of those
assets The accounting and presentation for financial labilities and
for derecognising financial instruments 1s relocated from 1AS 39
without any significant changes The Group Is currently assessing
the impact this standard would have on its consolidated resulis and
financial position

IFRS 10 ‘Consolidated financiat statements' replaces the guidance
of control and consolidation in 1AS 27 'Consolidated and separate
financial statements’ and SIC 12 ‘Consolidation — special purpose
entities’ The core pnnciple that a consoldated entity presents a
parent and its subsidianes as If they were a single entity remains
unchanged, as do the mechanics of consolidation

IFRS 11 ‘Joint arrangerments’ requires joint arrangements to be
accounted for as a joint aperation or as a joint venture depending
upon the nghts and obhigations of each party to the arrangement
Proportionate consolidation for joint ventures will be eliminated

and equity accounting will be compulsory It 1s anticipated that the
apphcaten of the standard (which 1s expected to be effective for the
Group in the year ending 30 September 2015) will result In a decrease
to Group revenues, expenses, assets and liabilities but will have no
impact on the Group's net profit or net agsets Detals of the Group's
Jjoint venture arrangements are set out n note 15
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IFRS 12 ‘Disclosure of interests in other entities’ requires enhanced
disclosures of the nature, nsks and financial effects associated with
the Group's interests in subsidianes, asscaates and joint ventures

IFRS 13 ‘Far value measurement’ explains how to measure fair vatie
and aims to enhance far value disclosures The standard does not
change the measurement of fair value but codifies it in cne place

Amendments to IAS 19 ‘Employee benefits’ changes a number of
disclosure requirements for post-employment arrangements and
restncts the options currently avarlable on how to account for defined
benefit pension plans The most significant change that will impact the
Group 15 that the amendment requires expected returns on pension
plan assets, currently calculated based on management’s expectation
of expected retums, to be replaced by a credit on the pension plan
assets calculated at the liability discount rate The Group does not
expect that this change will have a matenal impact on either finance
costs or the Group's net assets These amendments will be effectve
for the Group in the year ending 30 Septernber 2014

IAS 27 frevised) ‘Separate financial statements’

IAS 28 {revised) ‘Associates and joint ventures
Amendments to IAS 32 ‘Financal instruments’
Amendments 1o IAS 36 ‘Imparment of assets’

Amendments to IAS 39 ‘Financral instruments Recognition
and measurement — Novation of denvatives and continuation
of hedge accounting'

Amendments to IFRS 7 *Offsetting financial assets and liabilities’
improvements to IFRS 2009-2011 Cycle

B Critical accounting policies and use of assumptions
and estimates

The preparation of the consolidated financial statements requires
management to make judgements, estimates and assumptions that
affect the apphcation of policies and reported amounts of assets and
labilities, iIncome and expenses These estmates and assumptions
are based on histoncal expenence and other factars that are believed
to be reasonable under the circumstances Actual resutts may differ
from these estimates The estimates and assumptions that have a
significant risk of causing a matenal adjustment to the carrying vatue
of assets and liabilities in the next financial year are discussed below

Income taxes

The Group Is subject to iIncome taxes In nuMmerous junsdictions
Signdicant jJudgement is required in deterrmining the worldwide
proviston for ncome taxes as there are many transachons and
calculations for which the uttimate tax determination 1s uncertain
during the ordinary course of business The Group recognises
labilities based on estimates of whether addional taxes will be due
Where the final tax outcome of these matters 1s different from the
amounis that were initially recorded, such differences will impact
the resufts for the year and the respective iIncome tax and deferred
tax provisions in the year n which such determination )is made

Goodwill

The Group tests annually whether goodwill has suffered any
impairment in accordance with the accounting policy set outin
section M The recoverable amounts of cash generating units
{CGU} have been determined based on value in use calculations
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Accounting policies
for the year ended 30 September 2013

These calculations require the use of estimates and assumptions
consistent with the most up to date budgets and plans that have been
formally approved by management The key assumptions used for the
value In use caleulations are set out In note 10 to the financial statements

Post-employment benefits

Defined benefit schernes are reappraised annually by independent
actuaries based on actuanal assumptions Significant judgement

15 required in determiring these actuanal assumptions The principal
assumptions used are descrnbed In note 23 to the financial statements

C Basis of conschdation

The consolidated financial statements consist of the financial
staterments of the Company, entities controlied by the Company

{its subsidiaries) and the Group's share of interests in joint ventures and
associates made up to 30 September each year

D Subsidiaries, associates and joint ventures

Subsidianes

Subsidianes are entities over which the Group has the power to govern
the financial and operating policies The existence and effect of potential
voting nghts that are currently exercisable or convertible are considered
when assessing control

Associates

Associates are undertakings that are not subsichanes or joint ventures
over which the Group has significant influence and can participate

in financial and operating policy decisions Investments in associated
undertakings are accounted for using the equity method The
consolidated income statement includes the Group's share of the profit
after tax of the associated undertakings Investments in asscciates
include goodwill identified on acquisition and are camed in the Group
balance sheet at cost plus post-acquisition changes in the Group’s
share of the net assets of the associate, less any impairment in value

Jointventures

Joint ventures are entities in which the Group holds an interest on
a long term basis and which are jointly controlled by the Group and
other venturers under a contractual agreement The Group's share
18 accounted for using the propertionate consolidation method
The consolidated income statement and balance sheet iInclude the
Group's share of the income, expenses, assets and labilities

Adjustments

Where necessary, adjustments are made to the financial staternents
of subsidianes, associates and joint ventures to bring the accounting
palicies used in ine with those used by the Group

Acquisitions and disposals

The results of subsidiaries, associates or joint ventures acquired or
disposed of dunng the period are included in the consolidated income
statement from the effective date of acquisttion or up to the effective
date of disposal, as appropnate

Intra-group transactions

All intra-group transactions, balances, income and expenses are
elminated on consclidation Where a Group subsidiary transacts
with a joint venture of the Group, profits or losses are eliminated
to the extent of the Group's interest In the relevant jont venture

E Acquisitions

The acquisition of subsidianes 1s accounted for using the purchase
method The cost of acquisition 1s measured at the aggregate of the
far values, at the date of exchange, of assets given, llabilimes incurred
or assumed, and equity instruments 1ssued

Identifiable assets acqurred and liabliies and contingent liabilities
assumed are recogrused at the fair values at the acquisition date,
except for non-current assets (or disposal groups) that are classified
as held for sale which are recognised and measured at far value less
costs to sell

The cost of the acquisiion in excess of the Group's interest in the
net far value of the identifiable net assets acquired 1s recorded as
goodwill If the cost of the acquisition 15 less than the fair value of the
net assets of the subsidiary acquired, the difference i1s recognised
drectly in the Income statement

F Foreign currency

The consolidated financial statements are prepared in Stering,
which 1s the functional currency of the Company

In preparing the financial statements of individual companies within
the Group, transactions in currencies other than pounds Sterling are
recorded at the rates of exchange on the dates of the transaction

At each balance sheet date, monetary assets and habilities that are
denominated in foreign currencies are retranslated at the rates on
the balance sheet date Gains and losses ansing on retranslation

are iIncluded in the Income statement for the peniod, except for where
they anse on items taken directly to other comprehensive Income,

in which case they are also recogrused In the consolidated statement
of cormprehensive Income

In order to hedge its exposure to certain foreign exchange risks,
the Group enters into forward currency contracts {see section Q
for the Group's accounting policies in respect of dervative
financial instruments)

On consolidation, the assets and liabilities of the Group's overseas
operations (expressed in ther functional currencies, baing the
currency of the primary economic environment In which each entity
operates) are translated at the exchange rates on the balance sheet
date Income and expense items are translated at the average
exchange rates for the period Exchange differences ansing, if any,
are classified as equity and transterred to the Group’s translation
raserve Such franslation differences are recognised as iIncome

or expense i the penod in which the operation 1s dispesed of

Goodwill and farr value adjustments ansing on the acquisition of
a foreign entrty are treated as assets and habilites of the foreign
entity and translated at the closing rate

G Revenue

Revenue 1s recognised in the penad in which services are provided
in accordance with the terms of the contractual relationships with
third parties Revenue represenits the far value of the consideration
receved or receivable for goods and sernces provided in the normal
course of business, excluding trade discounts, value added tax and
similar sales taxes

Managementfee contracts

Revenue frorn management fee contracts compnses the total of sales
made to consumers, the subsidy charged to clients, together with the
management fee charged to clents




Fixed price contracts

Revenue from fixed prnce contracts 1s recognised in proportion
to the volume of services that the Group I1s contracted to supply
In each penod

Inter-segmaental transactions

There is hitle or n INtra-group trading between the reperted business
segments Where such trading does take place it 1s on similar terms
and conditions to those available to third parties

H Rebates and other amounts received
from suppliers

Rebates and other amounts recerved from supphers include agreed
discounts from suppliers’ list pnoes, and value and volume-related rebates

Income from vatue and volume-related rebates is recognised based on
actual purchases in the penod as a proportion of ictal purchases made
or forecast to be made over the rebate pencd

Agreed discounts relating to inventones are credited to the income
statement as the goods are consumed

Rebates refating to items purchased but still held at the balance sheet
date are deducted from the carrying value of these items so that the
cost of Inventories 1s recorded net of applicable rebates

Rebates receved in respect of plant and equipment are deducted from
the costs capitaiised

I Borrowing costs

Borrowing costs which are directly attnbutable to the acquisition,
caonstruction or production of a gualifying asset are capitalised as
part of the cost of that asset

J Operaung profit

Operating profit 1s stated before the share of resuits of associates,
investiment revenue and finance costs

K Exceptional items

Exceptional tems are disclosed and described separately in the
financtal statements where it 1s necessary to do so to provide further
understanding of the financial performance of the Group They are
matenal tems of Income or expense that have been shown separatety
due to the signuficance of ther nature or amount

L Tax

Income 1ax expense compnses current and deferred tax Tax s
recognised In the income statement except where  retates to tems
taken directly to the consolidated statement of comprehensive income
or equity, n which case 1t 1s recognised in the consolidated statement
of comprehensive Income or equity as appropnate

Current tax 1s the expected tax payable on the taxable income for
the perod, using tax rates thal have been enacted or substantvely
enacted by the balance shest date

Deferred tax 1s provided using the balance sheet habity method,
providing for temporary differences between the carrying amounts of
assets and liabilities for financial reporting purposes and the amounts
used for tax purposes Deferred tax habilities are generally recognised
for all taxable temporary differences and deferred tax assels are
recognised to the extent that it 1s probable that taxable profits will be
avallable against which deductible temporary differences can be
uthsed Such assets and habilities are not recogrused if the temporary
difference anses from goodwill or from the Intial recogrition (other than
N a business combination) of other assets and labilities i a transacton
that affects neither the taxable profit nor the accounting profit
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Deferred tax labiities are recognised for taxable temporary
differences ansing on nvestments in subsidianes and associates,

and jnterest in joint ventures, except where the Group 1s able to control
the reversal of the temporary difference and 1t 1s probable that the
termporary difference will not reverse In the foreseeable future

The carrying amount of deferred tax assets Is reviewed at each
balance sheet date and reduced 1o the extent that it I1s ro longer
probable that sufficient taxable profits will be avallable to allow all
or part of the asset to be recovered

Deferred tax s calculated at the tax rates that are expected to apply
In the penod when the hability 1 settled or the asset reaiised

Deferred tax assets and liabilities are offset against each other when
they relate to Income taxes levied by the same tax junsdiction and the
Group intends to settle its current tax assets and liabilities on

anet basis

M Intangible assets

Goodwill

Goodwill ansing on consolidation represents the excess of the cost

of acquisition over the far value of the Group's share of the iIdentifiable
assets and llabdies of the acquired subsidiary, associate or joint veniure
at the date of acquisiion Goodwill 15 tested annuatly for /mpament
and 1s carned at cost less any accumulated iImpairment losses

Goodwill 1s allocated to each CGU for the purpose of impainment
testing A CGU 1s identified at the lowest aggregation of assets that
generate largely Independent cash inflows, and that which 1s looked
at by managemenit for monitoring and managing the business This is
generally the total business for a country However, In some instances
where there are distinct, separately managed business activiies within
a country, parhicularty  they fall wathin different secondary business
segments, the CGU 1s identified at this lower level

If the recoverable amount of the CGU s less than the carrying
amount, an imparrment loss 1s 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 m the unit Any impairment i1s immediately recognised in the
income statement and an iImparment loss recognised for goodwill

15 not subsequently reversed

On disposal, the atinbutable amount of goodwill s included in the
determination of the gain or loss on disposal

Goodwill ansing on acquisitions before the date of transition to
IFRS has been retained at the previous UK GAAP amounis subject
to being tested for impatrment at that date Goodwill wntten off 1o
reserves under UK GAAP prior to 1998 has not been remnstated
and 1s not Included In determining any subsequent gan or loss

on dispcsal

Other intangible assets

Intangible assets acquired separately are capitalised at cost or, if
acquired as part of a business combination, are capitalised at fair
value as at the date of the acquisition Internally generated intangible
assets are not capitalised Amortisation i1s charged on a straight-ling
basis over the expected useful Iives of the assets
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The following rates apphed for the Group

* contract-related intangible assets the e of the contract
* computer software 6% to 33% per annum

The typical life of contract related mntangibles 1s 2 to 20 years

Contract-related intangible assets ansing on acquisition of a business
are recognised at fair value and amortised over the Iife of the contract
Undertying operating profit and underlying earnings per share exclude
the amortisation of contract related intangible assets ansing on
acquistion of a business as 1t 1s not considered to be relevant to

the underlying trading performance of the Group

N Property, plant and equipment

All tangible fixed assets are reviewed for impairment when there are
indications that the carrying value may not be recoverable Freehold
land 1s not depreciated All other property, plant and equipment assets
are carned at cost less accumulated depreciation and any recognised
imparment in value

Depreciation I1s provided on a straight-line basis over the anticipated
useful ives of the assets

The following rates apphed for the Group

*» freehold buldings and long term leasehoeld property 2% per annum
* short term leasehold property the life of the lease

* plant and machinery 8% to 33% per annum

= fixtures and fitings 8% to 33% per annum

When assets are sold, the difference between sales proceeds and the
camying amount of the assets 1s dealt with In the income statement

O Assets held for sale

Non-current assets and disposal groups are classified as held for sale
if the carrying amount will be recovered through a sale transaction
rather than through continuing use This condition is regarded as met
only when the sale 1s highly probable, management is committed to
a sale plan, the asset 1s avalable for mmediate sale in its present
condition and the sale 1s expected to be completed within one year
from the date of classification These assets are measured at the
lower of carrying value and fair value less costs to sell

P Inventories

Inventones are valued at the lower of cost and net realisable value Cost
1s calculated using either the weighted average pnce or the first in, first
out method as appropnate to the circumstances Net realisable value s
the estimated seling price in the ordinary course of business, less
apphcable vanable seling expenses

() Fmancial instruments

Financial assets and financial iabilities are recognised on the Group's
balance sheet when the Group becomes a party to the contractual
prowisions of the instrument  Financial assets and habilities, including
dervative financral Instruments, denominated in foreign currencies are
translated into Sterling at period end exchange rates Gains and losses
are deaft with through the income statement, unless hedge accounting
treatment s avalable

Cash and cash equivalents
Cash and cash eguvalents comprise cash at bank and in hand and
short termn deposits with an onginal matunty of three months or less

Borrowings

Borrowings are recognised iniially at the proceeds received, net of
direct 1ssue costs Borrowings are subsequently stated at amortised
cost, any difference between the proceeds [net of direct issue costs)
and the redemption value I1s recogrused in the iIncome statement over
the penod of the borrowings using the effective interest method,
unless inctuded in a farr value hedge

Equity instruments
Equity instruments 1ssued by the Cormpany are recorded at the
proceeds receved, net of direct Issue costs

Liabilities inrespect of option agreements

Option agreements that allow minonty Shareholders to require the
Group to purchase the minonty interest are treated as denvatives
over equity Instruments These are recorded in the balance sheet
at farr value which is re-evaluated at each penod end Fair value

1s based on the present value of expected cash cutflows The
movement in fair value 1s recognised as ncome or expense within
the Income statement

Derivative financial instruments and hedge accounting

The Group uses dernvative financial Instruments such as forward
currency contracts and interest rate swaps to hedge the nisks
associated with changes i foreign exchange rates and interest rates
Such dernivative financial Instruments are initialty measured at far value
on the contract date and are remeasured to farr value at subsequent
reporting dates

The use of financial dervatives 1s governed by the Group's policies
approved by the Board of Directors that provide wntten pnnciples
on the use of financial denvatives consistent with the Group's nisk
management strategy The Group does not use denvative financial
instruments for speculatve purposes

The farr value of forward currency contracts is calculated by reference
to current forward exchange rates for contracts with smitar matunty
profiles The far value of interest rate swaps 1s determined by
reference to market values for similar instruments

For the purpose of hedge accounting, hedges are classified as either

fair value hedges when they hedge the exposure to changes in the

fair value of a recogrised asset or hability, or cash flow hedges where

they hedge ihe exposure to vanability n cash flows that 1s either

attributable to a particular nsk associated with a recognised asset \
or lability or a forecasted transaction ‘

In relation to far value hedges (interest rate swaps) which meet the
condiions for hedge accounting, any gain or foss from remeasuring
the hedging instrument at far value 1s recognised iImmediately in the
income statement Any gain or loss on the hedged item attributable
to the hedged nsk 1s adjusted aganst the carrying amount of the
hedged tem and recognised in the iIncome statement Where the
adjustment s to the carrying amount of a hedged interest-bearing
financial instrument, the adjustment 15 amortised to the net profit
and loss such that it i1s fully amortised by matunty

When {ar value hedge accounting i1s discontinued, any adjustment
to the carrying amount of the hedged tem for the designated nsk

for interest-bearing financial Instruments is amortised to profit or loss,
with amortisation commencing no later than when the hedged item
ceases to be adjusted

The Group's policy 1s to convert a proportion of 1ts floating rate debt
to fixed rates, using floating to fixed intsrest rate swaps The Group
designates these as cash flow hedges of interest rate nsk




In relation {0 cash flow hedges forward currency contracts) to hedge
firm commitments which meet the conditions for hedge accounting, the
portion of the gan or loss on the hedging instrument that 1s determined
to be an effectve hedge s recognised directly in equity and the
ineffective portion is recognised In the Income statement

When the hedged firm commiiment results i the recogrition of an
asset or liability, then at the time the asset or liability I1s recognised,

the associated gains or losses that had previously been recognised

N equity are included in the inmal measurement of the acquisition

cost and carrying amount of the asset or hability For all other cash flow
hedges, the gains or losses that are recognised in equity are transferred
to the Income statement in the same penod in which the hedged firm
commitment affects the net profit and loss, for example, when the
future sale actually occurs

For dervative financial instruments that do not qualify for hedge
accouning, any gans or losses ansing from changes in far value
are taken drrectly to the income statement in the penod

Hedge accounting 1s discontinued when the hedging instrument
expwes or 1s sold, terminated or exercised, or no longer quallfies for
hedge accounting At that point in time, any cumulative gain or loss on
the hedging instrument recogrised In equity 1s kept In equity unti! the
forecasted transaction occurs If a hedged transaction 1s no longer
expected to oceur, the net cumulative gain or loss recogrised in equity
15 transferred to the income statement in the penod

R Leases

Leases are classified as finance leases whenever the terms of the
lease transfer substanually all the nsks and rewards of ownership to
the lessee All other leases are classified as operating leases

Assets held under finance leases are recognised as assets of the
Group at therr fair value or, i lower, at the present value of the minmum
lease payments, each deterrmined at the Inception of the lease The
carresponding liability to the lessor 1s included in the balance sheet as
a finance lease obligation Lease payments are apportioned between
finance charges and reduction of the lease obligation so as to achieve
a constant rate of interest on the remaining balance of the hability
Finance charges are charged directly against income

Payments made under operating leases are charged to income on

a straight-line basis over the penod of the lease Any incentves to enter
nto an operating lease are also spread on a straight-line basis over the
lease term

S Provisions

Provisions are recogmsed when the Group has a present cbligation
as a result of a past event and it 1s probable that the Group will be
required to settle that obligation Prowisions are measured at the
Directors' best estmate of the cost of settling these liabilites and
are discounted 1o present value where the effect 1s matenal

T Employee benefits

Pension obligations

Payments made to defined coninbution pension schemes are charged
as an expense when they fall due Payments made to state-managed
schemes are dealt with as payments to defined contnbution schemes
where the Group's obligations under the schemes are equivalent to
those anising In a defined contribution pension scheme
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For defined benefit pension schemes, the cost of prowiding benefits
1s determined using the Projected Unit Credit Method, wath actuanal
valuations being carmed out at each balance sheet date Actuanal
gains and losses are recogrised immediately in the consolidated
staternent of comprehensive Income

Past service cost 1s recognised immediately to the exient that the
benefits are already vested, and ctherwise is amortised on a straight-
line basis over the average penod untll the benefits becorme vestaed

The pension obhgatien recognised in the balance sheet represents
the present value of the defined benefit obkgation as adjusted for
unrecognised past service cost, and as reduced by the far value
of scherme assets Any asset resutting from this calcutation is himied
to past service cost, plus the present value of avatlable refunds and
reductions in future contnbutions to the plan

Other post-employment obligations

Some Group companies provide other post-employment benefits
The expected costs of these benefits are accrued over the penod

of employment using a similar basis to that used for defined benefit
pension schemes Actuanal gains and losses are recognised
immediately in the consolidated staterment of comprehensive Income

Share-based payments

The Group 1ssues equity settled and cash setiled share-based
payments to certain employees In accordance with the requirements
of IFRS 2 ‘Share-based payment’, the Group has appled IFRS 2 to
ali equity-settled share options granted after 7 November 2002 that
vested before 1 January 2005 Equity-settled share-based payments
are measured at farr value {excluding the effect of non market-based
vesting conditions) at the date of grant The farr value, determined

at the grant date of the equity-setiled share-based payments, IS
expensed on a straight-lne basis over the vesting penod, based

on the Group's estimate of the shares that will eventually vest and
adjusted for the effect of non market-based vesting conditions

Fair value 1s measured using either the binomial distribution or
Black-Scholes pncing models as 1s most appropnate for each
scheme The expected life used in the models has been adjusted,
based on management’s best estmate, for the effects of exercise
restnictions and behavioural considerations

For cash-settled share-based payments, a hability equal to the portion
of the goods or services receved 1s recognised at the current farr
value determined at each balance sheet date

Holiday pay

Paid holidays and similar entitlements are regarded as an employee
benefit and are charged to the income staternent as the benefits are
earned An accrual s made at the balance sheet date to reflect the far
value of holidays eamed but not taken
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Notes to the consolidated financial statements
for the year ended 30 September 2013

1 Segmental reporting

In ine with the changes announced in Novermber 2011, the management of the Company’s operations, excluding Central activities, 1s organised
within three geographical segments North Amenca, Europe & Japan and Fast Growing & Emerging These, together with Central activiies,
compnse the Company’s reportable segments These segments compnse countnies which are at similar stages of development and demonstrate
similar economic charactenstics Each segment denves revenue from the delrvery of food and support services

Geographical segments

Fast
North Europe &  Growing &
Armenca Japan Emerging Total
Revenue £m £m £m €m
Year ended 30 September 2013
External revenue 8,150 6,039 3,368 17,557
Year ended 30 September 2012
External revenue 7917 6,243 3,145 16,805
Sectors
Defence
Business Healthcare Sports Offshore
& Industry Education & Seniors &Leisure & Remote Total
Revenue £m £m £m £m £m £m
Year ended 30 September 2013
External revenue 7121 2,820 3,559 1,784 2,273 17,557
Year ended 30 September 2012
External revenue 7,068 2,645 3,243 1,785 2,164 16,905

1 Thereis nointer segmental trading
2 Continuing revenue from external customers ansing i the UK, the Group s country of domicile, was £1 813 malion (2012 £1 908 mulion) Contnuing revenue from
external customers ansing n all foreign countries fram which the Group denves revenue was £15 744 milion (2012 £14 997 rmilhon)




| Segmental reportuing contunued
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Geographical segments

Fast

North Eurcpe &  Growing & Central
Amenca Japan Emerging actvities Total

Result £m £m £m £m £m
Year ended 30 September 2013
Operating profit before associates, exceptional items and costs

relating to acquistions 657 420 242 (64) 1,255
European exceptional - {59) - - (59)
Gooedwill mpairrment - 377 - - (377)
Operating profit before associates and costs relating to acquisiions 657 {16) 242 (64) 819
Less Amortisation of intangibles ansing on acquisition (10 (6) Q) - (25)
Less Acquistion transaction costs (1) ) 1 - (3)
Add Adjustment to contingent consideration on acquisition 1 ~ - - 1
Operating profit before associates - continuing 647 {23) 232 (84) 792
Add Share of profit of associates 6 4 - - 10
Total operating profit - continuing 653 (19) 232 (64) 802
Loss on disposal of US Corrections business (1)
Finance income 8
Finance costs (85)
Hedge accouning ineffectiveness (3)
Profit before tax 721
Income tax expense (287)
Profit for the year from continuing operations 434
Year ended 30 September 2012
Operating profit before associates, exceptional tems and

costs refating to acquisiions 588 397 235 60) 1,170
European exceptional - (295) - - {295)
Operating profit before associates and costs relating to acquisitions 598 102 235 (60) 875
Less Amortisation of intangibles ansing on acquishion {B) 6) ©) {1) (18)
Less Acquistion transaction costs - )] ) 4] ©
Add Adjustment to contingent consideration on acguisition 2 {1 ) - -
Operating profit before associates - contmuing 594 a2 225 (63} 848
Add Share of profit of associates 5 3 - - 8
Total operating profit — continuing 599 95 225 (63) 856
Gain on disposal of US Corrections business 23
Finance income 9
Finance costs (94)
Hedge accounting ineffectiveness 6)
Change in the farr value of invesiments and non-controling interest put options 1
Profit before tax 789
Income tax expense (i78)
Profit for the year from continuing operations 611
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Notes to the consolidated financial statements

for the year ended 30 September 2013

1 Segmental reporung continued

Geographical segments Unallocated
Fast
North Eurcpe & Growing & Central Current and Net

Amenca Japan Emerging actvibes deferred tax debt Total
Balance sheet £m £m £m £m £m £m £m
As at 30 September 2013
Total assets 3,188 3,242 1,317 8 297 1,076 9,128
Total habiities (1,459) (1,456) (705) (248) (200) (2,269) (6,337)
Net assets/lilabihbes) 1,729 1,786 612 (240) 97 (1,193) 2,79
Total assets mnclude
Interests in associates 51 33 - - - - 84
Non-current assets 2,359 2,371 693 5 265 53 5,746
As at 30 September 2012
Total assets 3,015 3,712 1,348 1 327 817 9,230
Total kabiities (1,348} (1,687) (726} (251) {187) {1,790) {5,989)
Net assets/(labities) 1,667 2,025 622 {240) 140 973) 3,241
Total assets include
Interests in associates 46 36 - - - - 82
Non-current assets 2,226 2,782 699 4 296 87 6,094

1 Non-current assets located in the UK the Group's country of domucile, were £1 730 millon (2012 £2,000 melion) Non-current assets located in all foresign countnes in

which the Group holds assets were £4,016 mill:on {2012 £4,094 milhon)
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1 Segmental reporting continued
Geographreal segments

Fast

North Europe &  Growing & Central
Amenca Japan Emerging activities Total
Additions to other intangible assets £m £m £m £m £m
Year ended 30 September 2013
Total additions to other intangible assets 158 24 9 - 191
Year ended 30 September 2012
Total additions to other intangiblé assets 119 29 5 1 154

Geographical segments

Fast

North Europe & Growing & Central
Amenca Japan Emerging actvities Total
Additions to property, plant and equipment £m £m £m £m £m
Year ended 30 September 2013
Total additions to property, plant and equipment’ 85 82 111 - 278
Year ended 30 September 2012
Total additions to property, plant and equipment? 97 80 63 - 240
Geographical segments
Fast
North Eurcpe &  Growing & Central
Amerca Japan Emerging actmviies Total
Amortisation of other intangible assets £m £m £m £m £m
Year ended 30 September 2013
Total amortisation of other intangible assets? 104 25 13 1 143
Year ended 30 September 2012
Total amortisation of other intangible assets? 90 33 9 2 134
Geographical segments
Fast
North Europe & Growing & Central
Amenca Japan Emerging actvities Total
Depreciation of property, plant and equipment £m £m £m £m £m
Year ended 30 September 2013
Total depreciation of property, plant and equipment [A) 73 37 - 181
Year ended 30 September 2012
Total depreciation of property, plant and eguipment 67 103 33 - 203
Geographical segments
Fast
North Europe &  Growing & Central
Amenca Japan Emerging actvites Total
Other non-cash expenses £m £m £m em £€m
Year ended 30 September 2013
Total other non-cash expenses® 3 3 2 3 Lh
Year ended 30 September 2012
Total cther non-cash expenses? 3 3 2 3 1

1 Includes leased assets of £2 nulhon (2012 £4 million) and credior for caprtal creditors of £2 metion (2012 £2 rmullion)
2 Including the amorisation of intangibles ansing on acquisibon
3 Other non-cash expenses are manly compnsed of share-based payments
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Notes to the consolidated financial statements
for the year ended 30 September 2013

2 Operating costs
Total operating costs

Before Before
excepticnal Exceptional exceptional  Exceptonal
items items Total items items Total
2013 2013° 2013 2012 2012! 2012
Operating costs £m £m £m £m £m em
Cost of food and matenals
Cost of inventones consumed 5,289 - 5,289 5,232 - 5,232
Labour costs
Employee remuneration {note 3) 8,072 59 8,131 7,710 100 7,810
Overheads
Depreciation — owned property, plant and equipment 176 - 176 169 26 195
Cepreciation - leased property, plant and equipment 5 - 5 ) - 8
Amortisation — owned intangible assets 118 - 118 107 9 116
Imparment of goodwill n subsidianes - 377 377 - - -
Property lease rentals 88 - 88 85 - 85
Other occupancy rentals — rminimum guaranteed rent 74 - 74 7”7 - 77
Other occupancy rentals — rent in excess of minimum
guaranteed rent 13 - 13 1 - "
Other asset rentals 88 - 88 78 - 78
Audit and non-audit services (see below) 8 - 8 7 - 7
Other expenses 2,37 - 2,371 2,251 160 2,411
Ogperating costs before costs relating to acquisitions 16,302 436 16,738 15,735 295 16,030
Amortisation — ntangible assets ansing on acguistion 25 - 25 18 - 18
Acquisttion transaction costs 3 - 3 g - 9
Adjustment to contingent consideration on acquisition 1) - {1} - - -
Total continuing cperations 16,329 436 16,765 15,762 295 16,057
1 Imparment of goodwill recorded in income statement of £377 millon (2012 £2 miflion included in Other expenses related to European exceptional)
2013 2012
Audit and non-audit services £m £m
Audit services
Fees payable to the Company's Auditor for the audit of the Company's annual financial statements 04 04
Fees payable to the Company's Auditor and their assaciates for other services to the Group
The audit of the Company’s subsichanes and joint ventures pursuant to legislation 39 40
Total audit fees 43 44
Non-audit services
Audit refated assurance 02 oz
Taxation compliance g2 03
Other tax adwisory 27 14
Corporate finance services 01 o1
Services relating to information technology 01 02
Other services 02 02
Total non-audit fees 35 24

Total audit and non-audit services

Total audit and non-audit services 78 88
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2 Operaung costs continued

Exceptional items
In the years ended 30 September 2013 and 2012, the following exceptional tems were recorded

2013 2012
£m £m

European exceptional
Accelerated efficiencies 59 100
Asset write down - 35
Disposals - 40
Provisions for recenvables/other operating provisions - 120
Total European exceptional 59 295
Goodwill impairment (note 10) 377 -
Total exceptional tems 436 295

in 2012, we announced a senes of actions to mprove the operational efficiency of our operations In Europe and addrass the very challenging
conditons in southern Europe We took a £295 million exceptional cost of which £100 mullion was cash and £195 milion non-cash The

£195 milion mainly related to restructunng and streamiining our southem European operations by making provisions for loss making contracts,
providing for the non-recovery of certain debts, exiting a small number of non-core businesses and the consolidation of office space and asset
write downs

In 2013, we have continued with these actions and have taken an additional £59 million exceptional cost 1o continue to iImprove the operational
efficiency of our labour base in Europe

3 Employees

Average number of employees, including Directors and part-ime employees 2013 2012
North Amenca 205,969 194,595
Europe & Japan 153,915 167,323
Fast Growing & Emerging 146,815 146,796
Total continuing operations 506,699 508,714

2013 2m2
Aggregate remuneration of all employees including Directors £m £m
Wages and salanes 6,713 6,468
Social secunty costs 1,304 1,237
Share-based payments 13 11
Pension costs - defined contnbution plans 80 77
Pension costs — defined benefit plans 21 17
Total continuing operations 8,131 7,810

In addition to the pension cost shown In operating costs above, there is a pensions-related nat charge within finance costs of £11 million
(2012 net charge of £15 miflion)

The remuneration of Directors and key management personnef' 1s set out below Additronal Information on Directors’ and key management
remuneration, share options, long term incentive plans, pension contributions and entitiements can be found in the audited section of the
Directors' Remuneration Report on pages 55 to 70 and forms part of these accounts

2013 2012
Remuneration of key management personnel £m £m
Salares 52 77
Other short term employee remuneration 58 g7
Share-based payments 43 53
Pension salary supplement 156 23
Total 168 220

1 Key management personnels defined as the Boarg of Directors and four additional ndmnduals making up the Executave Board In 2012, 20 ndmduals were included in the table
which compnsed the Board of Directors and 30 additional ndmduals who were part of the Executve Committes
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Notes to the consolidated financial statements
for the year ended 30 September 2013

4 Financing mcome, costs and related {gains)/losses
Finance income and costs are recognised In the income statement in the penod in which they are eamed or incured

2013 2012
Finance income and costs £m £m
Finance income
Bank interest 8 9
Total finance Income 8 9
Finance costs
Interest on bank loans and overdrafts 8 6
Interest on other loans 60 69
Finance lease interast 2 2
Interest on bank loans, overdrafts, other loans and finance leases 70 77
Unwinding of discount on provisions 4 2
Amount charged to pension scheme liabilities net of expected retum on scheme assets (note 23) 1 15
Total finance costs a5 94
Analysis of finance costs by defined IAS 39' category
Farr value through profit or loss 2 3
Denvatrves in a far value hedge refationship (24) (31
Dernvatives in a net Investment hedge relationship 5 5
Qther financial habilties 87 100
Interest on bank loans, overdrafts, other loans and finance leases 70 77
Farr value through profit or loss (unwinding of discount on provisions) 4 2
Qutside of the scope of IAS 39 (net pension scheme charge) 1 15
Total finance costs 85 94

1 1AS 39 "Financial Instruments Recognition and Measurement

The Group uses dervative financial instruments such as forward currency contracts, crass currency swaps and interest rate swaps to hedge the
nsks associated with changes in foreign currency exchange rates and interest rates As explained in section Q of the Group's accounting policies,
such denvative financial instruments are initially measured at fair value on the contract date, and are re-measured to farr value at subsequent
reporting dates For denvative financial instruments that do not qualify for hedge accounting, any gans or losses arnising from changes in far value
are taken directly to the income staterment in the penod

2013 2012
Financing related (gains)/losses £m £m
Hedge accounting ineffectiveness
Unrealised net (gainsilosses on unhedged denvative financial instrumennts’ - 1
Unrealised net (gains)/losses on denvative financial instruments in a designated far value hedge? 47 {14)
Unrealised net ({gans)/losses on the hedged item in a designated far value hedge (44) 19
Total hedge accounting ineffectiveness (gans)losses 3 6
Change in the fair value of investments and non-controlling interest put options
Change i the far value of investments’ 3 - 1}

1 Calegonsedas far value through profit arloss (AS 39)
2 Categonsed as denvatrves that are designated and effeciveas hedging mstruments carned at fair vajue |AS 39)
3 Lteinsurance palicies used by overseas companies to meet the cost of unfunded post-employment benefit obligations included i note 23
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5 Dasposal of US Corrections business

On 29 March 2012, the Group disposed of the assets related to its food support services business in correctional facilties located in the United
States The disposal of these assets Is In ine with the Group's strategy of continuing to focus on core growth sectors The gain arsing on disposal,
and subseguent adustments from the finahisation of habilites related to the disposal as set out in the table below, are included in profit from
continuing operations for the years ended 30 September 2013 and 2012 The assets and results of operations of the US Corrections business
were included in the North Amenca and the Defence, Offshore & Remote segments

2013 2012
{Loss)/gain on disposal of the US Corrections business £m £m
{Loss)/gan on disposal of the US Corrections business m 23
Tax on (loss)ygain on disposal of US Corrections business - (10)
Net {loss)/gam on disposal of US Comrections busmess ) 13
6 Tax
Before Before
exceptional Exceptional excephonal  Exceptional

Recognised in the income statement: ":3_’5?3 'tze(;?g ;%%: Itzeor?s nzet;? 5 ;8522!2'
Income tax expensa on continuing operations fm £m £m £m Em £m
Current tax
Current year 299 (26) 273 285 (24 271
Adiustment In respect of pricr years 3 - (3) (21) - {21)
Current tax expense/credit) 296 (26) 270 274 (24) 260
Deferred tax
Current year 1 10 " @ 48 (50)
Impact of changes in statutory tax rates [ - 5 6 - 6
Adjustment in respect of pror years {1 - (1) 9 - 9
Deferred tax expense/credit} 5 10 15 13 (48) (35)
Income tax expense on continuing cperations excluding exceptional

recognition of tax losses ansing in prior years am {16) 285 287 (72) 215
Current tax credit on exceptional recognition of tax losses ansing in

pnor years - - - {19} - (19)
Deferred tax expense/(credit) on excephonal recogniion of tax

losses ansing in pnor years 2 - 2 (18 - (18}
Total tax expense/credt) on exceptional recognition of tax losses

ansing 1N pner years 2 - 2 (37} - (37)
Total income tax
Income tax expense/(credit) on continuing cperations 303 {16) 287 250 (72) 178

The income tax expense for the year is based on the effective United Kingdom statutory rate of corporation tax for the period of 23 5%

(2012 25%) Overseas tax s calculated at the rates prevailing in the respective junsdictions The impact of the changes in statutory rates
relates principally to the reduction of the UK corporation tax rate from 24% to 23% from 1 April 2013, 21% from 1 Apnil 2014, and 20% from

1 April 2015 These changes have resutted in a deferred tax charge ansing from the reduction n the balance sheet carrying value of deferred
tax assets to reflect the anticipated rate of tax at which those assets are expected to reverse
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Notes to the consolidated financial statements
for the year ended 30 Septernber 2013

6 Taxcontinued

Before Before
exceptional Exceptional exceptional Exceptonal
tems items Total tems itams Total
2013 2013 2013 2012 2012 2042
£m £m £m £m Em £m
Profit before tax from continuing operations 1,157 {436) 721 1,084 {295} 789
Notional income tax expense at the effectve UK statutory rate of
23 5% {2012 25%} on profit before tax 272 (103) 169 271 (74) 197
Effect of different tax rates of subsidianies operating
N other jJunsdictions 99 (3) 96 g8 (10} 78
Impact of changes Iin statutory tax rates 5 - 5 8 - 6
Permanent dfferences {71) a0 19 (63} 7 (56)
Impact of share-based payments (1) - {1) {1} - (1
Tax on profit of assocrates )] - n ) - (1)
Losses and other temporary differences not previously recognised (1) - (1 6) 1 5)
Unrelieved current year tax losses 3 - 3 5 4 g
Prior year tems {4} - 4} (12) - (12)
Income tax expense on continuing operations excluding exceptional
recogmition of tax losses ansing N prior years 301 {16) 285 287 (72} 215
Exceptional recognrtion of tax losses ansing in prior years 2 - 2 (37) - (37)
Income tax expense on continuing cperations 303 (16) 287 250 (72) 178
2013 2012
Tax (charged)/credited to other comprehensive Income £m £m
Current and deferred tax (charges)/credits on actuanal and other movements on post-employment benefits {11) 28
Current and deferred tax (charges)credits on foreign exchange movements 2 (1)
Tax (charge)/credit on tems recognised in other comprehensve Income {9) 27
2013 2012
Tax credited to equity £m £m
Current and deferred tax credits in respect of share-based payments 6 7
Tax credrt on tems recognised In equity 6 7
Pensions Nat
and post- Self funded  short term
Tax employment insurance  temporary
gepreciation  Intangibles benefits  Tax losses provisrons  differences Total
Movement in net deferred tax asset/{liabihty) £m £m £m £m £m £m £m
At 1 October 2011 9 {161) 145 18 55 139 205
{Charge)/credtt to iIncome (1) 9 2 7 S 47 51
{Charge)/credit to equity/other comprehensive income - - 17 - - 1 18
Business acguisitions - {14) 2 - - 2 (10)
Other movements 3 - (1) 2) - (2} @)
Exchange adjustment 1 8 (5) 2) @ (B6) (6)
At 30 September 2012 12 (176) 160 21 58 181 256
AL 1 October 2012 12 (176} 160 21 58 181 256
{Charge)/credtt to income {4) (10} {13} (1 6 5 (17)
{Charge)/credit to equity/other comprehensive income - - {11) 1 - 3 (7)
Business acquisitions (1) n - - - - 2)
Other movements 2 - - - - 3 (n
Exchange adustment - 4 - - - {6) 2)
At 30 September 2013 9 {183) 136 21 64 180 227

Net short term temporary differences relate principally to provisions and other labiities of overseas subsidianes
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6 Tax continued
After netting off balances within countries, the following are the deferred tax assets and habifties recognised in the consolidated balance sheet

2013 2012
Net deferred tax balance £m £m
Deferred tax assets 265 296
Deferred tax llabilities (38) {40}
Net deferred tax assetflability) 227 256

Unrecogrused deferred tax assets in respect of tax losses and other temporary differences arnount to £50 million (2012 £48 mflion) Of the total,
tax losses of £33 million will expire at vanous dates between 2013 and 2022 These deferred tax assets have not been recogrised as the timing
of recovery Is uncertain

Overseas dividends receved by UK resident group companies are largely exempt from UK tax but may be subject to foreign withholding taxes
The unrermitted earnings of those overseas subsidianes affected by such taxes I1s £401 mulkon (2012 £325 milicn) No deferred tax labity 1s
recognised on these tempoerary differences as the Group 1s able to control the timing of reversal and 1t 1s probable that this will not take place

n the: foreseeable future

7 Discontinued operations
Year ended 30 September 2013
The profit for the year from discontinued operations was £3 million (2012 £nif)

2013 2012
Financial performance of discontinued operations £m £m
Trading activities of discontinued operations
Operating costs' = U]
Loss before tax - (1
Income tax credit? 2 —
Profit/loss) after tax 2 {1}
Disposal of net assets and other adjustments relating to discontinued operations
Income tax credi? 1 1
Total profit after tax 1 1

Profit for the year from discontinued operations
Profit for the year from discontinued operations 3 -

1 Thetrading actraty in the year ended 30 September 2012 relates to the final run-off actity in businesses earmarked for closure
2 Release of surplus tax provisions
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7 Discontinued operations continued
2013 2012
Income tax from discontinued operations £m £m

Income tax on trading activities of discontinued operations and on disposal
of net assets and other adjustments relating to discontinued operations

Current tax 3 3
Deferred tax - @
Income tax credit on discontinued operations 3 i
2013 2012

Net assets disposed and disposal proceeds Em £m
Decrease in retained labiliies! (1) (3)
Consideration, net of costs 1) (3)
Cash outflow from disposals (1) (3}

1 Includes the utiksation of disposal provisions of £1 milion in the year ended 30 September 2013 (2012 £3 millon)

8 Earnings per share

The calculation of earmings per share 1s based on earnings after tax and the weighted average number of shares In 1ssue during the year
The adjusted earnings per share figures have been calculated based on earnings excluding the effect of discontinued operations, European
exceptional, goochall impairment, the amortisaton of intangible assets arising on acquisiton, acquisition transaction ¢osts, adustment to
contingent consideration on acquisiion, hedge accounting neffectiveness, the change in the far value of nvestments, the tax atinbutable to
these amounts and the exceptional recognition of tax losses These items are excluded in order to show the underiying trading performance
of the Group

2013 2012

Attributable Attnbutable

profit profit

Attnbutable profit £m £m
Profit for the year attributable to equity Shareholders of the Company 429 605
Less Prcfit for the year from discontinued operations (3) -
Attributable profit for the year from continuing operations 426 605
Add back Amortisation of intangible assets ansing on acquisition (net of tax) 18 14
Add back Acquistion transaction costs {net of tax) 3 8
Less Adustrnent to contingent consideration on acquistion {net of tax) 1) -
Add back Change in the far value of Investments and non-controling interest put options (net of tax} - {1)
Add back European exceptional (net of tax) 43 223
Add back Goodwill impairment 377 -
Add back Loss/gain) on disposal of US Correchons business {net of tax) 1 (13}
Add back Loss from hedge accounting ineffectveness (net of tax) 2 4
Add back Exceptional recogrution of tax losses 2 (37)

Underlying attnbutable profit for the year from contnuing operations 871 803
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2013 2012
Ordinary Ordinary
shares of shares of
10p each 10p each
Average number of shares (milions of ordinary shares of 10p each) millions milions
Average number of shares for basic eamings per share 1,827 1,884
Dilutrve share options 8 10
Average number of shares for diuted eamings per share 1,835 1,894
2013 2012
Eamings Earnings
per share per share
pence pence
Basic earnings per share (pence)
From continung and discontnued aperations 235 321
From discontinued operations {02 -
From continuing operations 233 321
Amortisation of intangble assets ansing on acquisiton (net of tax) 10 o8
Acquisition transaction costs (net of tax) 02 04
Adjustment to contingent consideraton on acquisition (net of tax) (01) -
European exceptional (net of tax) 24 118
Goodwill imparment 206
Loss/{gan) on disposal of US Comections business {net of tax) 01 o7
Hedge accounting meffectiveness (net of tax) 01 02
Exceptional recognition of tax losses 01 20
From underlying continuing operations 477 428
Diluted earnings per share (pence)
From continuing and discontinued operations 234 3Ng
From discontinued operations 02) -
From continuing operattons 232 318
Amortisation of intangible assets ansing on acquistion {net of tax) 10 08
Acquisihion transaction costs {net of tax) 02 04
Adustment to contingent consideration on acquisition (net of tax) 01 -
Eurcpean exceptional (net of tax) 24 118
Goodwill imparrment 205 -
LossAgar) on disposal of US Corrections business (net of tax) 01 7
Hedge accounting ineffectiveness inet of tax) 01 02
Exceptional recognition of tax losses 01 20
From underiying continuing operations 475 424
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9 Dividends

A final dwvidend in respect of 2013 of 16 0 pence per share, £289 milkon in aggregate’, has been proposed, gving a total dwidend in respect of
2013 of 24 0 pence per share {2012 21 3 pence per share) The proposed final dvidend 1s subject to approval by Shareholders at the Annual
General Meeting on 6 February 2014 and has not been included as a iability in these financial statements

2013 2012

Dividends Drvidends

per share per share
Dividends on ordinary shares of 10p each pence £m pence £m
Amounts recogrised as distnbuhions to equity Sharehoikders dunng the year
Final dmdend for the prior year 141p 259 12 Bp 243
Intenm dradend for the current year 80p 145 72p 135
Total dividends 221p 404 200p 378
1 Based on the number of shares in issue at 30 September 2013 {1,804 milhon shares)
10 Goodwill
During the year the Group made a number of acquisiions See note 26 for more details
Goodwill m
Cost
At 1 October 2011 4,172
Additions 9
Business disposals - other actvities (22)
Currency adjustment (90)
At 30 September 2012 4151
At 1 October 2012 4,151
Additions 39
Business disposals — other actvities (5)
Currency adjustment (77)
At 30 September 2013 4,108
Impairment
At 1 October 2011 112
‘mparrment charge recognised in the year 2
At 30 September 2012 114
At 1 October 2012 114
Business disposals - other actvities 3
Impairment charge recognised in the year 377
At 30 September 2013 488
Net book value
At 30 September 2012 4,037
At 30 Septernber 2013 3,620
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10 Goodwill continued

Googdwill acquired in a business combination 1s allocated at acquisiion to each CGU that Is expected to benefit from that bustness comiination
A surmmary of goodwill allocation by business segment is shown below

2013 2012
Goodwill by business segment fm £m
USA 1,202 1,174
Rest of North Amenca 151 155
Total North Amenca 1,353 1,329
UK 1,426 1,803
Rest of Europe & Japan 460 485
Total Europe & Japan 1,886 2,288
Fast Growing & Emerging 381 420
Total 3,620 4,037

The Group tests goodwill annually for impairment, or more frequently if there are indications that goodwill might be imparred The recoverable
amount of a CGU 1s determined from value 1n use calculations The key assumptons for these calculations are long term growth rates and
pre-tax discount rates and use cash flow forecasts denved from the most recent financial budgets and forecasts approved by management
covenng a five year pencd Cash flows beyond the five year penod are extrapclated using estmated growth rates based on local expected
economic condtions and do not exceed the long term average growth rate for that country The pre-tax discount rates are based on the Group’s
walghted average cost of capital adjusted for specific nsks relating to the country iIn which the CGU operates

2013 2012

Residuat Pre-tax Residual Pre tax

growth discount growth discount

Growth and discount rates rates rates rates rates
USA 22% 14% 22% 99%
Rest of North Amenca 20% 10 4% 22% 8 8%
UK 20% 106% 23% 90%
Rest of Europe & Japan 09-31% 89-150% 03-30% 73-168%
Fast Growing & Emerging 21-78% 97-183% 22-79% 85-188%

Dunng the year ended 30 September 2013, a goodwill impairment charge of £377 millon was reported in relation to the Group’s business in the UK
The mparment charge was prnmanly dnven by an increase in the discount rate applied as a result of increases in UK gilt rates and reflecting the
normal year end review of long term growth expectatons Given the current economic chmate, a sensitrty analysis has been performed in
assessing recoverable amounts of goodwill for all CGUs This has been based on changes in key assumptions considered to be reasonably
possible by management There are no other CGUs that are sensitive to reasonably possible changes in key assumptions

The changes set out below to the assumphions used in the impatrment review would, In isolation, lead to an (increase)/decrease to the
impairment loss recogrused in the year ended 30 September 2013
2013

Increase Decrease
by 0 2pp by 0 2pp
£m £m

Growth and discount rates

Pre-tax discount rate (34) 35
Residual growth rates 26 (24)

In 2012, for the UK, to which goodwill of £1,803 million was allocated, an increase n the discount rate of 0 2 percentage poirts (pp) or a
decrease in the long term growth rate of 0 2pp would have eliminated the headroom of approximately £46 milkon under each scenarno
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11 Ozher intangible assets

Contract and

othar ntangibles'

Computer Ansing on

software  acquisiion Other Total
Other intangible assets £m £m £m £m
Cost
At 1 October 2011 244 271 700 1,215
Additions 23 - 131 154
Disposals A0) - (B4} {104}
Business acguisttions - 96 - 96
Reclassfied 4 - 2 6
Currency adjustment 9} (13} 25) 47)
At 30 September 2012 222 354 744 1,320
At 1 Cctober 2012 222 354 744 1,320
Additions 21 - 170 191
Disposals (19) {1 (67) {83)
Business acguisitions - 68 - 68
Business disposals (3) (2 - (5
Reclassified 3 (2) (1 -
Currency adjustment ) (16} 4 (24)
At 30 September 2013 224 401 842 1,467
Amertisation
At 1 October 2011 165 27 304 496
Charge for the year 29 18 87 134
Disposals (38) - {58} (96}
Reclassified 2 - - 2
Currency adjustment (6) 2] (12) (20)
At 30 September 2012 152 43 321 516
At 1 October 2012 152 43 321 516
Charge for the year 21 25 a7 143
Disposals (15) - 54) (69)
Business disposals (2) - - (2)
Rectassified 2 2) - -
Currency adustment 3) {4) - (7)
At 30 September 2013 155 62 364 581
Net book value
At 30 September 2012 70 311 423 804
At 30 September 2013 69 339 478 886

1 Contract-related intangible assets other than those ansing on acquisiton result from payments made by the Group in respect of client contracts and generally arise where itis
economically more efficient for a chent to purchase assets used w the perlormance of the contract and the Group fund these purchases
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12 Property, plant and equipment

Fixtures
Land and Plant and and
buddings  machinery fitungs Total
Property, plant and equipment £m £m £m £m
Cost
At 1 October 2011 230 950 510 1,750
Additians’ 22 155 63 240
Disposals 9) {71) (36} (116}
Business disposals — other activities Q)] o] 3 ()
Business acquistions 4 10 1 15
Reclassified 5 (9} 5 1
Currency adjustment (10} {39} 21) (70}
At 30 September 2012 301 994 519 1,814
At 1 October 2012 3am 994 519 1,814
Additions!' 86 125 67 278
Disposals {12) {75) (44) {131)
Business disposals — other activities {2) {4} {3) 9
Business acquisitions 1 5 - 6
Reclassified 4 (5) a4 3
Currency adjustment (18) (1) (7} {36)
At 30 September 2013 360 1,029 536 1,925
Depreciation
At 1 October 2011 158 602 335 1,095
Charge for the year 30 1M 62 203
Disposals 4] (57} (30} (84)
Business disposals — other actvities - {1 3} ey
Reclassified (1} 2 4 5
Currency adjustment (6} (25) (12) (43)
At 30 September 2012 174 632 356 1,162
At 1 October 2012 174 632 356 1,162
Charge for the year 21 12 48 181
Disposals {9) {63) (38) (110)
Business disposals - other activities {2) {3) (3) (8)
Reclassified - 3 2 5
Currency adustment (9) {6) (4) (19)
At 30 September 2013 175 675 361 1,211
Net book value
At 30 September 2012 127 362 163 652
At 30 September 2013 185 354 175 714
1 Inctudes leased assets of £2 milion (2012 £4 million)
The net book amount of the Group’s property, plant and equipment iIncludes assets held under finance leases as follows
Fixtures
Land and Plant ana and
buildings  machinery fittings Total
Property, plant and equipment held under finance leases £m £m £m £m
At 30 September 2012 7 1 2 20

At 30 September 2013 7 8 1 16
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13 Interests in associates
Significant interests n assoctates are

2013 202
Country of incorporation  ownership ownership
Twickenham Expenence Limited England & Wales 40% 40%
Oval Events Limited England & Wales 25% 25%
AEG Facites, LLGC USA 49% 49%
Thompson Hospitality Services LLGC USA 49% 49%
2013 2012
Interests 10 associates £m Em
Net book value
At 1 October 82 79
Additions - 7
Share of profits less losses (net of tax) 10 8
Dwvidends received &) 8
Currency and other adjustments {2) {4)
At 30 September 84 82
The Group's share of revenues and profits 1s mcluded below
2012 2012
Associates £m £m
Share of revenue and profits
Revenue 49 43
Expenses/axation’ (39) {35)
Profit after tax for the year 10 8
Share of net assets
Goodwill 33 30
GCiher 51 52
Net assets 84 82
Share of contingent habilities
Contingent liabilites (2) (5)
1 Expenses include the relevant portion of Income tax recorded by associates
14 Other investments
2013 2012
£m £m
Net book value
At 1 October 46 41
Additions - 3
Disposals 9 M
Business acquistions - 1
Currency and other adjusiments 4 2
At 30 September 4 46
Compnsed of
Investmert in Au Bon Pain* 3 7 7
Other Investments® 3 10 9
tife insurance policies and mutual fund investments’ 22 24 30
Total a 46

1 Categonsed as ‘available for sale financial assets (IAS 39}

2 Life nsurance policies used by cverseas companies to meet the cost of unfunded post-employrment benefit obl gabons as set out n note 23
3 Asper the farr value hierarchies explained in note 20 the nvestment in AuBon Painis Level 3 other investments are Level 1 and the Iie insurance polcies are Level 2
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15 Jont ventures

2013 2012
Principal joint ventures Country of ncorporatian ownership  ownership
Quadrant Catenng Limited England & Wales 49% 49%
ADNH Compass Middle East LLC United Arab Emirates 50% 50%
Express Support Serces Umitada Angola 50% 50%

None of these investments 1s held directly by the Uttimate Parent Company All joint ventures provide food and/or support services In their
respective countnies of incorporation and make their accounts up to 30 September

The share of the revenue, profits, assets and llabilities of the joint ventures inciuded In the consoldated financial statements is as follows

2013 2012
Joint ventures £m £m
Share of revenue and profits
Revenue 196 195
Expenses (175) (175)
Profit after tax for the year 21 20
Share of net assets
Non-current assets 6 5
Current assets 78 74
Non-current llabilities (6) -
Current labiltes {a4) a7
Net assets 34 32
Share of contingent habilities
Contingent liabilities 20 19
16 Trade and other recervables
2013 2012
Non- Non-

Current current Total Current current Total
Trade and other receivables £m £m £m £m £m tm
Net bock value
At 1 QOctober 2,114 a0 2,204 2,030 77 2,107
Net movement 9 {2) 7 163 18 181
Currency adjustment {51) (5) {56) {79) 5) (84)
At 30 September 2,072 83 2,155 2114 a0 2,204
Compnsed of
Trade recevables 1,862 4 1,866 1,800 4 1,904
Less Prowision for impairment of trade recewables {101} - {101) (99) - (99)
Net trade recevables' 1,761 4 1,765 1,801 4 1,805
Other recevables 58 69 127 59 74 133
Less Provision for impairment of other recevables {11) - {1) (8) - (8}
Net other recenvables 47 69 116 51 74 125
Accrued income 166 - 166 163 - 183
Prepayments 98 10 108 Q9 i2 i
Trade and other recewvables 2,072 83 2,155 214 90 2,204

1 Categonised as loans and recawables financial assets IAS 39)
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16 Trade and other recervables continued

Trade receivables
The book value of trade and other recewvables approxmates to their far value due to the short term nature of the majority of the recenables

Credtt sales are only made after credit approval procedures have been completed satisfactonly The policy for making provisions for bad and
doubstful debts varies from country to country as different countnies and markets have different payment practices, but vanous factors are
considered, Including how overdue the debt 1s, the type of recevable and its past history, and current market and trading condrions Full
provision 1s made for debts that are not considered to be recoverable

There is Imited conceniration of credrt nsk with respect to trade recevables due to the diverse and unrelated nature of the Group's client base
Accordingly, the Directors believe that there 1s no further credit provision required In excess of the prowsion for the impairment of recevables
The book value of trade and other recervables represents the Group's maximum exposure to credit nsk

Trade receivable days for the continuing business at 30 September 2013 were 44 days (2012 46 days)

The ageing of gross trade receivables and of the provision for mpairment 1s as follows

2013
0-3 3-8 6-12 Over 12
Not yet months months months months
due overdue overdue overdue overdue Total
Trade receivables 'm £m £m £m £m £m
Gross trade recevables 1,442 312 53 22 37 1,866
Less Provision for impairment of trade recevables (7) {10) {30) {19) {35) {101)
Net trade recevables 1,435 302 23 3 2 1,765
2012
0-3 3-6 6-12 Over 12
Not yet months months months months
due overdue overdue overdue overdue Total
Trade receivables £m £m £m £mn £m £m
Gross trade recevables 1,467 329 49 21 38 1,904
Less Provision for mparment of trade receivables {4} {10) (31) (19) {35) (99)
Net trade recenvables 1,463 319 18 2 3 1,805
Movements in the provision for impatrment of trade and other recevables are as follows
2013 2012
Trade Other Total Trade Other Total
Provision for impairment of trade and other receivables £m £m £m £m £m £
At 1 October 99 8 167 75 8 83
Charged to income statement 38 1 as 51 - 51
Credited o ncome statement {158) [k} (16) (15} {1 (16}
Utlised (12) - (12) (14) - {(14)
Business acquisitions - - - - 1 1
Reclassdied {8) 3 (5) - - -
Currency adjustment m - {1} 2 - 2
At 30 September 10 " 12 ag 8 107

At 30 September 2013, trade receivables of £330 millon {2012 £342 milion) were past due but not imparred The Group has made a prowision
based on a number of factors, including past history of the debtor, and all amounts not prowtded for are considerad to be recoverable
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17 Inventories

2013 2012
Inventones Em £m
Net book value
At 1 October 261 270
Net movement 1 1
Currency adjustment 7 (10}
At 30 September 255 261
18 Cash and cash equivalents

2013 2012
Cash and cash equivalents £m £m
Cash at bank and in hand 316 284
Short term bank deposits 690 444
Cash and cash equivalents’ 1,006 728
1 Categorised as 'loans and recevables financial assets {IAS 39)

2013 2012
Cash and cash equivalents by currency £m £m
Steriing 541 456
US Dollar 218 50
Euro 71 31
Japanese Yen 16 13
Cther 160 178

1,006 728

Cash and cash equvalents

The Group’s policy to manage the credi nsk associated with cash and cash equivalents s set out in note 20 The book value of cash and cash

equivalents represents the maximum credit exposure

19 Short and long term borrowings

2013 2012

Current Non-current Total Current  Non-current Total

Short and long term borrowings £m £m £m £m £m £m
Bank overdrafts 20 - 20 58 - 58
Bank loans 4 3am 305 1 52 63
Loan notes 74 1,073 1,147 - 872 8r2
Bonds - 772 772 - 764 764
Borrowings (excluding finance leases) 98 2,146 2,244 69 1,688 1,757
Finance leases 6 15 23 8 20 28
Borrowings (including finance leases)' 104 2,161 2,265 77 1,708 1,785

1 Categorised as other financial habihies’ [IAS 39)

Bank overdrafts pnncipally anse as a result of uncleared transactions Interest on bank overdrafts is at the relevant money market rates

All amounts due under bonds, loan notes and bank faciliies are shown net of unamortised iIssue costs
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19 Short and long term borrowings continued

The Group has fixed term, fixed interest pravate placements totaling US$1,782 million (£1,700 million) at interest rates betwsen 3 09% and 6 72%
The carrying value of these loan notes 1s £1,111 million | also has a Stering denominated prvate placement of £35 milion with a carrying value
of £36 million at an interest rate of 7 55%

Nomnal value  Redeermable Interest
USS prvate placement $105m  Oct 2013 6 45%
USE pnivate placement $15m  Nov 2013 567%
US$ prvate placement $162m  Oct 2015 672%
Sterling private placement £35m  QOct 2016 755%
USS pnivate placement $250m  Oct 2018 331%
USS pnivate placement $200m  Sep 2020 309%
US$ private placement $388m  Oct 2021 398%
US$ private placement $352m  Oct 2023 412%
US$ pnivate placement $300m Sep 2025 381%

The Group also has a Sterling denominated Eurcbond of £250 million at an interest rate of 7 0%, redeemabte in December 2014 and a Euro
denominated Eurobond of €600 mullon at an interest rate of 3 125%, redeemable in February 2019 The carrying value of these bonds 1s
£772 milllon The £250 milion bond 1s recorded at its far value to the Group on acgquisition

Bonds Nominal value  Redeemable Interest
Sterfing Eurobond £250m Dec 2014 700%
Euro Eurchond €600m  Feb 2019 313%
The matunty profile of borrowings (excluding finance leases) Is as follows

2013 2012
Maturity profile of borrowings {excluding finance leases) Em £m
Within 1 year, or on demand 98 69
Between 1 and 2 years 264 80
Between 2 and 3 years 153 274
Between 3 and 4 years 286 154
Between 4 and 5 years - 37
In more than 5 years 1,443 1,143
Borrowings (exchding finance leases) 2,244 1,757

The far value of the Group’s borrowings i1s calculated by discounting future cash flows to net present values at current market rates for similar
financial instruments The table below shows the farr valie of borrowings excluding accrued interest

2013 2012

Carrying Fair Carrying Fair

value value value value

Carrying value and fair value of borrowings (excluding finance leases) £m £m £m £m
Bank overdrafts 20 20 58 58
Bank loans 305 305 63 63
Loan notes 1,147 1,170 872 890
£250m Eurobond Dec 2014 262 267 274 281
€600m Eurobond Dec 2019 510 534 490 510
Bonds 772 801 764 N

Borrowings (excluding finance leases) 2,244 2,296 1,757 1,802
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19 Short and long term borrowings continued

2013 202

Gross Present Gross Present

vatue value valua value

Gross and present value of finance lease habilities £m £Em £m £m
Finance lease payments faling due

Within 1 year 7 3] 8 8

In 2to 5 years n L 17 16

In more than 5 years 4 4 4 4

22 21 29 28

Less Future finance charges (1 - (m -

Gross and present value of finance lease liabilties 21 21 28 28

2013 2012
Finance Fmnance

Borrowings leases Total Borrowings leases Totat

Borrowings by currency £m £m £m £m £m £m

Sterling 599 - 599 360 2 362

US Collar 1,111 2 1,113 885 4 889

Euro 520 13 533 503 16 519

Japanese Yen - - - - 4 -]

Other 14 6 20 9 2 11

Total 2,244 21 2,265 1,757 28 1,785

The Group had the following undrawn committed facilities avalable at 30 September, in respect of which all conditions precedent had then
been met

213 2012
Undrawn committed facilities €m £m
Expiring between 1 and 5 years 700 700

20 Derivauve financial imstruments

Capital nsk management

The Group manages its capital structure o ensure that it will be able to continue as a going concern The capital structure of the Group consists
of cash and cash equivalents as disciosed m note 18, debt, which includes the borrowings disclosed in note 19, and equity atinbutable to equity
Shareholders of the Parent, comprising 1ssued share capital, reserves and retained eamings as disclosed in the consolidated statement of
changes in equity

Financial management

The Group continues to manage ts interest rate and foreign currency exposure N accordance with the policies set out below The Group's
financial instruments comprse cash, borrowings, receivables and payables that are used to finance the Group’s operations The Group also
uses dervatives, pnncipally Interest rate swaps, forward currency contracts and cross currency swaps, to manage interest rate and currency
nsks ansing from the Group's operations The Group does not trade i financial iInstruments The Group’s treasury policies are designed to
mitigate the impact of fluctuations in nterest rates and exchange rates and io manage the Group's financial nsks The Board approves any
changes to the polcies

Liguidity nsk

The Group finances its borrowmngs from a numbber of sources including the bank, the public and the private placement markets The Group has
developed long term relatronships with a number of financial counterparties with the balance sheet strength and credit quality to provide credit
factities as required The Group seeks o avoid a concentration of debt matunties In any one period to spread its refinancing nsk
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20 Denvative financial instruments continued

Foreign currency nsk

The Group’s policy Is to match as far as possible its principal projected cash flows by currency to aciual or effective borrowings in the same
currency As currency cash flows are generated, they are used to service and repay debt in the same currency Where necessary, to implement
this paticy, forward currency contracts and cross currency swaps are executed which, when apphied to the actual currency Irabilities, convert
these to the required currency

The borrowings In each currency can give nse to foreign exchange differences on transtation nto Sterling Where the borrowings are less than,
or equate 1o, the net nvestment in overseas operations, these exchange rate vanances are treated as movements on reserves and recorded
in the consolidated statement of comprehensive iIncome rather than in the Income statement

Non-Sterling earrings streams are translated at the average rate of exchange for the year Fluctuations in exchange rates have given and will
continue o give nse 1o translation differences  The Group 1s only partially protected from the impact of such differences through the maiching
of cash flows to currency borrowings

The Group has minimal exposure to the forergn currency nsk of trade receivables and payables as operations within individual countries have
Ittte cross border activity which might give nse to translation nsks on trade related balances

The man currencies to which the Group’s reported Steriing financial position I1s exposed include the US Dollar, the Euro and the Japanese Yen
As set out above, the Group seeks to hedge s exposure 1o currencies by matching debt in currency against the cash flows generated by the
Group’s foreign operations in such currencles

The effect on profit after tax and equity of a 10% strengthening of Sterling against these currencies on the Group's financial staterments is shown
below A 10% weakening would resuft in an egual and opposite impact on the profit or loss and equity of the Group This table shows the Impact
on the financial nstrurnents i place on 30 September and has been prepared on the basis that the 10% change in exchange rates occurred on
the first day of the financial year and applied consistently throughout the year

2013 2012
Against Against
Against Against Japanese Against Against Japanese
Financial nstruments US Dollar Euro Yen US Dollar Euro Yen
Impact of Sterling strengthemng by 10% £m £m £m £€m £m £m
Increase/{decrease) in profit for the year (after tax} 1 4 - 1 {1} -
Increase/{decrease) In total equity 80 17 5 65 17 5

Interest rate risk

As set out above, the Group has effective borrowings 1n a number of currencies and the policy 1s to ensure that, in the short term, it 1s not
matenally exposed to fluctuations in interest rates in its pincipal currencies The Group Implsments this policy ether by borrowing fixed rate
debt or by using interest rate swaps so that the interest rates on at least 80% of the Group's projected debt are fixed for one year, reducing
to 60% fixed for the second year and 40% fixed for the third year

The sensitvity analysis given below has been determined based on the denvative and non-denvative financtal Instruments the Group had
N place at the year end date only

The effect of a 1% increase In Interest rates prevailing at the balance sheet date on the Group's cash and cash equivalents and debt subject

to varable rates of interest at the balance sheet date would be a loss of £1 milion (2012 loss of £3 milion) over the course of a year A similar
1% decrease in interest rates would result In an equal and opposite effect over the course of ayear
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20 Denvative financal instruments continued

2013
Japanese
Sterling US Dollar Euro Yen Other Total
Interest rate sensitivity analysis £m £m £m Em £m £m
Increase N interest rate +1% +1% +1% +1% +1% n/a
Floating rate exposure — cash/{debt) 48 (109) (43) {53) 14 {113)
Increase/{decrease) in profit for the year (after tax} - ()] - - - (1)
2012
Japanesse
Sterling US Dollar Euro Yen Other Tolal
Interest rate sensitivity analysis £m £m £m £Em £m £m
Increase in interest rate +1% +1% +1% +1% +1% n/a
Floatng rate exposure — cash/fdebt) 24 (355} 23 (53) 44 (317}
Increase/{decrease) in profit for the year (after tax) - (3} - - - 3)

These changes are the result of the exposure to Interest rates from the Group's floating rate cash and cash equivalents and debt The sensitivity
gains and losses given above may vary because cash flows vary throughout the year and interest rate and currency hedging may be
implemented after the year end date in order 1o comply with the treasury policies outined above

Creditnsk

The Group’s policy s to minimise :ts exposure to credit nsk from the failure of any single financial counterparty by spreading its risk across a
portfolio of financial counterparties and managing the aggregate exposure to sach aganst certan pre-agreed mits Exposure to counterparty
credt nsk ansing from deposits and dervatives (iIncluding forward currency contracts and cross currency swaps) Is concentrated at the Group
centre where possible Financial counterparty hrmits are derved from the long and short term credit rabngs, and the balance sheet strength

of the financial counterparty All financial counterparties are required to have a minimum short term credit rating from Moody's of P-1 or
equivalent from another recognised agency

The Group's policy to manage the credit nsk associated with trade and other recevables ts set out In note 16

Hedging activities
The following section descnbes the denvative financial Instruments the Group uses to apply the interest rate and foreign currency hedging
sirategies described above

Fairvalue hedges

The Group uses interest rate swaps to hedge the fair value of fixed rate borrowings  These instruments swap the fixed interest payable on the
borrowings into floating interest rates and hedge the farr value of the borrowings aganst changes in interest rates These interest rate swaps all
qualfy for far value hedge accounting as defined by 1AS 39

Cashflow hedges

The Group uses Interest rate swaps to hedge the cash flows from floating rate borrowings  These instruments swap floating interest payable on
these borrowings into fixed interest rates and hedge aganst cash flow changes caused by changing interest rates  The cash flows and income
staterment impact hedged in this manner will occur between one and three years from the balance sheet date

These interest rate swaps do not qualfy for cash flow hedge accounting as defined by IAS 39 because the Group creates synthetic floating rate
foretgn currency borrowings (see net investment hedges below) through the use of forward currency contracts and cross currency swaps which
IAS 39 disallows as being designated as a hedged tem

These interest rate swaps are an effective economic hedge agamst the exposure of the Group's floating rate borrowings to mterest rate nisk

Netiinvestment hedges

The Group uses foreign currency denominated debt, forward currency coniracts and cross currency swaps to partially hedge aganst the
change in the Sterling value of Its foreign currency denominated net assets due to movements in foreign exchange rates The farr value of
debt in a net Investment hedge was £1,464 milion (2012 £1,123 million)
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20 Denvative financial instruments continued

Dernvatives notin a hedging relationship
The Group has a number of denvative financial Instruments that do not meet the cntena for hedge accounting These include some interest rate
swaps and some forward currency contracts

Fair value measurement
The Group uses the following hierarchy for determining the fair value of financial Instruments by valuation technigue

» Level 1 quoted (unadjusted} pnces in active markets for identical assets or labilities,
* Level 2 other techniques for which all Inputs which have a significant effect on the recorded farr value are observable, either drectly
or indrectly, and
* Level 3 techniques which use inputs which have a significant effect on the recorded fair value that are not based on observable market data

All dervative financial iInsiruments are shown at far value In the balance sheet The farr values have been determined by reference 1o Level 2
techniques in the hierarchy described above The far values of denvative financial instruments represent the maximurn credit exposure

2013 2012
Current Non-current Current Non-current Current  Non-current Current  Non-current
assats assets liabilities liabilitles assets assets labihties habilities
Derivative financial instruments £m £m £m £m £m £m £m £m
interest rate swaps
Farr value hedges' 2 4 - {1 - 84 - —
Not in a hedging relationship? - - (1)) - - - (2} 1
Other denvatives
Forward currency contracts and
Cross CUrrency swaps 5 21 {2) - 1 1 {1 (1)
QOthers - 1 - - 1 2 - -
Total 7 83 3) (1) 2 87 (3} 2

1 Denvatves that are designated and effective as hedging instruments camed at far value (IAS 39)
2 Derivabives carried at fair value through profit or loss (IAS 39)

2013 2012
Farrvalue  Cash flow Far value Cash flow
swaps swaps swaps swaps
Notiona! amount of denvative financial instruments by currency £m £m £m £m
Sterling 220 - 220 -
US Dollar 680 395 497 62
Euro 393 38 359 68
Japanese Yen - 45 - 47
Other - 124 - g2
Total 1,293 602 1,076 2689

2013 2012

Forward Effective Foerward Eltective
Effective currency denomination of borrowings bomowinge  comracty bomowigs borowngs  coniacly  berrowngs
after the effect of denvatives £m £m £m Em £m £m
Sterling 599 (28) 571 362 163 525
US Dollar 1,113 (79) 1,038 889 (80) 809
Eurc 533 (251) 232 519 (312) 207
Japanese Yen - 55 55 4 55 59
Other 20 275 295 11 174 185
Total 2,265 (24) 2,241 1,785 - 1,785

1 Includes cross currency contracts
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2013
Lessthan Between1 Between2 Between3 Betweend Over
1year and2years anddyears and4years and5years 5 years Total
Gross debt matunty analysis £m Em £m £m Em £m £m
Fixed interest
€600m Eurobond 2019 - - - - - 497 497
£250m Eurcbond 2014 - 250 - - - - 250
US private placements 74 - 100 35 - 924 1,133
Total fixed interest 74 250 100 35 - 1,421 1,880
Cash flow swaps (fixed leg} 390 212 - - - - 602
Fair value swaps (fixed leg) {69) (200) {59) (20) - {949) (1,293)
Fixed interest (asset)iability 399 262 4 15 - 472 1,189
Floating interest
Bank loans 4 2 49 250 - - 305
Qverdrafis 20 - - - - - 20
Total floating interest 24 2 49 250 - - 325
Cash flow swaps (floating leg) (390) (212) - - - - (602)
Fair value swaps {floating leg) 65 200 59 20 - 949 1,293
Floating interest (asset)Niability {301) {10} 108 270 - 949 1,016
Other
Finance lease obligations 6 5 3 2 1 4 2
Far value adjustments to borrowings’ - 12 4 1 - 22 39
Other (asset)/irability 6 17 7 3 1 26 60
Gross debt excluding dervatives 104 269 156 288 1 1,447 2,265
Denvative financial instruments
Cernvatve financial Instruments? (1) {20) 17) 2) - (23) (63)
Forward currency contracts! {3) - - - - - (3)
Gross debt 100 249 139 286 1 1,424 2,199
1 Non cashtem {changes in the value of this non-cash item ara reported via the currency translabon gainsAlosses) capton in note 29)
2 Non cash item {changes in the value of this non-cash tem are reported via the other non-cash movements ¢caption in note 29)
2013
Less than Between1 Between2 Between3 Betweend Cver
1year and2years and3vyears and 4 years and 5 years 5 years Total

Principal and interest matunty analysis £m Em £m £m £m £m Em
Gross debt 100 249 139 286 1 1,424 2,199
Less Overdratts {20) - - - - - {20)
Less Fees and premiums capitalised on issue {2) (4} {1 (1) (1} {3) 9
Less Other non-cash items 4 8 13 1 - 1 27
Repayment of principal a2 256 151 286 - 1,422 2,197
Interest cash flows on debt and dernvatives {settled net} 88 86 65 59 52 174 524
Settlement of forward currency contracts and cross currency

swaps - payable leg (140) - - - - - (140)
Settlemert of forward currency confracts and cross currency

swaps — receivable leg 142 - - - - - 142
Repayment of pnncipal and interest 172 342 216 345 52 1,596 2,723
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20 Dermvatuive financial instruments continued

2012
Lessthan Between! Between2 Between3 Between 4 Over
lyear and2years and3years and4years and5years 5 years Total
Gross debt matunty analysis £m £m £m £m £m £m £m
Fixed interest
€800m Eurobond 2019 - - - - - 473 473
£250m Eurobond 2014 - - 250 - - - 250
US prvate placements - 74 - 100 35 618 827
Total fixed interest - 74 250 100 35 1,081 1,550
Cash flow swaps (fixed leg) 173 96 - - - - 269
Farr value swaps (fixed leg) - {65} {200) (59) (20) {(732) (1,076)
Fixed interest (asset)Nability 173 105 50 41 15 359 743
Floating interest
Bank loans 1 4 - 48 - - 63
Overdrafts 58 - - - - - 58
Total floating interest 69 4 - 48 - - 121
Cash flow swaps (floating leg) (173} (96) - - - - (269)
Far value swaps (floating leg) - 565 200 59 20 732 1,076
Floating interest (assetyliability (104) 27) 200 107 20 732 923
Other
Finance lease obligations 8 7 4 3 2 4 28
Far value adjustments to borrowings' - 2 24 6 2 52 86
Other (assetyliability 8 9 28 ¢} 4 56 114
Gross debt excluding denvatives 77 87 278 157 39 1,147 1,785
Denvative financial instruments
Denvatve financial Instruments? 1 ) (28) (8} (2) (43} (84)
Forward currency contracts' - - - - - - -
Gross debt 78 83 250 149 a7 1,104 1,701
1 Non-cash tem {changes in the value of thus non-cash tem are reported via the curency transtation gains/losses) caption in note 29)
2 Non-cash tem (changes i the value of this non-cash item are reported wia the other non-cash movermnents caption in note 29)
2012
Less than  Between 1 Between 2 Between 3  Bstween 4 Owver
1year and 2years and 3years and4years and5 years 5 years Total

Principal and interest maturnity analysis £m £m £m £m £m £m £m
Gross debt 78 83 250 149 37 1,104 1,701
Less Owverdrafts (58} - - - - - (58)
Less Fees and premiums capitalised on 1ssue vl (1) 1)) m o) ] 8
Less Other non-cash items (1) 2 4 2 ~ (9} (2)
Repayment of principal 17 84 253 150 36 1,093 1,633
Interest cash flows on debt and dernvatives (settled nat} 78 74 69 48 40 13 440
Settiement of forward currency contracts and ¢ross currency

swaps - payable leg (223} - - - (50) (239) (512}
Settlernent of forward currency contracts and cross currency

swaps - recevable leg 224 - - - 49 251 524
Repayment of principal and interest 96 158 322 198 75 1,236 2,085




Gompass Group PI C Annual Report 2013 Financal statements 113

21 Trade and other payables

2013 2012

Current Non-current Total Current  Non-current Total
Trade and other payables £m £m £m £m £m £m
Net book value
At 1 October 3,010 38 3,048 2,900 39 2,039
Net movement 106 42 148 216 {1 215
Currency adjustment (62) (5) (67) {1086} - {108)
At 30 September 3,054 75 3,129 3,010 38 3,048
Compnsed of
Trade payables’ 1,349 - 1,349 1,310 2 1,312
Social secunty and other taxes 279 - 279 306 - 306
Cther payables 164 22 186 148 i9 167
Deferred consideration on acquistions’ 17 6 23 7 11 18
Accruals? 990 47 1,037 952 6 958
Deferred income 248 - 248 281 - 281
Amounts owed to associates® 7 - 7 6 - 6
Trade and other payables 3,054 75 3,129 3,010 38 3,048

1 Calegonsed as other financial hadites’ 1AS 39)
2 Oftrus balance £393 milion (2012 £315 rilkon] s categonised as other financial kabilites (1AS 39)
3 Categonised as ‘loans and recevables hnancial assets (IAS 39)

The Directors consider that the carrying amount of trade and other payables approximates to therr far value The current trade and other
payables are payable on demand

Trade payable days for the continuing business at 30 September 2013 were 68 days (2012 67 days)

22 Provisions

Provisions in

respect of

discontinued

and disposed QOnerous Legal and Re-

Insurgnce  businesses contracts other claims  orgarisation Other Total
Provisions £m £m £m £m £m £m £m
At 1 October 2011 201 54 41 130 7 8 439
Reclassified [¢)} 1 - - - - -
Expenditure in the year {9) {3) 2] (37) (13) 2) {73)
Charged to income statement 33 29 53 23 101 55 284
Credited to iIncome statement - 29 (6} @) - (5) 44)
Business acqguisititons - - - — 1 - 1
Unwinding of discount on provisions - - 2 - - - 2
Currency adjustment (7} - {2} (7} 2) 2 (16}
At 30 September 2012 217 52 79 105 94 o6 603
At 1 October 2012 217 52 79 105 94 56 603
Reclassified' - {4) 4 1 (1) 4) 4)
Expenditure in the year 1) (1) (31) {5) (69) (18) {135)
Charged to income statement 23 - 4 10 46 12 95
Credited to income statement - - (4) (16) (6} (4 {30)
Unwinding of discount on provisions - - 3 - - - 3
Currency adjustment (1) - 1 {4) 3 - (1)
At 30 September 2013 228 a7 56 91 67 42 531

1 Including itemns reclassified from acerued habmties and other balance sheet captions
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22 Prowvisions continued

2013 2012
Provisions £m £m
Current 189 246
Nen-current 342 357
Total provisions 531 603

The provision for insurance relates to the costs of seli-funded insurance schemes and 1s essentially long term in nature

Provisions in respect of discontinued and disposed of businesses relate to estimated amounts payable in connecton with onerous contracts and
clams ansing from disposals The final amount payable remains uncertain as, at the date of approval of these financial statements, there remamns
a further period during which claims may be receved The tming of any settiement will depend upon the nature and extent of claims receved

Provisions for onerous contracts represent the habilies in respect of short term and long term leases on unoccupiad properties and other
contracts lasting under five years

Prowisions for legal and other claims relate principally to provisions for the estimated cost of Iiigation and other sundry clams The timing of the
settiernent of these claims s uncertain

Provisions for re-organisation include provision for redundancy costs

Other provisions nclude environmental provisions These are in respect of potential liabuities relating to the Group's responsibility for mantaining
Its operating sites In accordance with statutory requirements and the Group's aim to have a low impact on the emvironment  These proviSIons are
expected 10 be utiised as operating sites are disposed of or as environmental matters are resolved

Provisions are discounted to present vaiue where the effect 1s matenal using the Group's weighted average cost of caprtal

23 Post-employment benefit obhgatons

Pension schemes operated

The Group operates a number of pension arrangements threughout the world which have been developed in accordance with statutory
requirements and local customs and practices The majonity of schemes are self-admiristered and the schemes' assets are held independently
of the Group’s assets Pension costs are assessed In accordance with the adwice of independent, professionally qualfied actuares The Group
makes employer contnbutions to the various schemes In existence within the range of 3% to 35% of pensionable salanes

The contnbutions payable for defined contnbution schemes of £80 miulhon (2012 £77 million) have been fully expensed against profits in the
current year

UK schemes
Within the UK there are now three main arrangements The Compass Retirement Income Savings Plan (CRISP), the Compass Group Pension
Ptan {the Plan) and the Company’s stakeholder pension arrangement

CRISP was launched on 1 February 2003 This has been the main vehicle for pension provision for new joiners in the UK since that date, but
existing members of the Plan cantinued to accrue benefits under those arrangernents up until 5 Apnl 2010 CRISP 15 & contracted-In money
purchase arrangement whereby the Group will match employee contnbutions up to 6% of pay (mimmum 3%) Within CRISP a new defined
contnbution secticn was established from April 2006 known as the Compass Higher Income Plan (CHIP) Senior employees who contnbute to
CRISP will recerve an addrtional emplayer-only contribution into CHIP The amount of contnbution and eligibility for CHIP are decided annually at
the Company's discretion The payment towards CHIP may be taken i part, or iInwhole, as a cash supplement instead of a pension contribution

The Plan 1s a defined benefit arrangement Those UK employees who transfer from the public sector under the Transfer of Undertakings
{Protection of Employment) Regulations 2006 are eligible to join the Plan, which has otherwise been closed to new entrants since 2003 Such
transferees enter inte the Government Actuary’s Department (GAD) sections of the Plan and are known as ‘GAD members' The Plan closed to
future accrual for all existing members, other than GAD members, on 5 April 2010 The affected members were offered membership of CRISP
from 6 Apni 2010

The Plan s operated on a pre-funded basis The funding policy 1s to contnbute such vanable amounts, on the advice of the actuary, as achieves
a 100% funding level on a projected satary basis The actuanat assessments covenng expense and contnbutions are carried out by ndependent
qualfied actuanes A formal actuanat valuation of the Plan is carred out every three years The most recent valuztion of the Plan took place as

at 5 Apnl 2013 At the valuation date, the total market value of the assets of the Plan was £1,808 million which represented 92% of the beneiits
that had accrued to members after allowing for expected future Increases in earnings
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23 Post-employment benefit obligations continued

By agreerment with the Trustees, the Company has agreed to eliminate the 5 Apnl 2013 deficit over a penod of $ix years and three months
to 31 December 2019 through monthly payments totaling £26 million per annum The next tnennial valuation i1s due to be completed as
at 5 April 2016 The Plan 1s reappraised annually by independent actuanes in accordance with 1AS 19 ‘Emplovee Benefits’ requirements

CRISP has a Corporate Trustee The Charman, Tony Allen, 1s ndependent but will retire on 30 November 2013 His successor will be Nigel
Palmer, who is a current employee of the Group and was appointed a Trustee Director on 30 May 2013 The other four Trustee Directors are
UK-based employees of the Group, one of whom has been nominated by CRISP members At the date of this Report, there are vacancies
for a further two member-nominated Trustee Directors The Plan has a corporate trustee The Chairman, Peter Momss to 11 October 2013
and Philip Whittome from 11 October 2013, is independent There are a further five Trustee Directors who are either UK-based employees
or former employees of the Group, three of whom have been nominated by Plan members

TFhe Company became subject to the Pensions Autormatic Enrclment Regulations for its workdorce in the UK on 1 November 2012 but in
accordance with the Regulations deferred its staging date for automatic enrolment of eligible employees untl 2 January 2013 in order to ensure
that adequate systems were in place and employees were not impacted over the Christmas penod Both the Plan and CRISP are compliant
arrangements under these Regulations and have been registered as such

Employees who are not already in one of these registered compliant arrangements have been automatically enrolled into the National
Employment Savings Trust (NEST) The decision to appoint NEST as the Company’s partrer for automatic enrolment was made following
a comprehensive selection process and the Company considers that NEST provides the nght type of service, communication matenal and
investment choice for our employees and that it has the capabilities to support a company as large and diverse as Compass

Overseas schemes

In the USA, the main plan s a defined benefit plan The funding policy, in accordance with government guidelines, 1s to contnbute such
vartable amounts, on the advice of the actuary, as achieves a 100% funding level on a projected salary basis In Canada, Norway and
Switzerland, the Group also participates in funded defined benefit arrangements

In other countries, Group employees participate primanly In state arrangements o which the Group makes the appropnate contnbutions

Other than where required by local regulation or statute, the defined benefit schemes are closed to new entrants For these schemes, the
current service cost will Increase under the projected unit credit methog as the members of the schemes approach retirement

In addition, the Group contributes to a number of mulh employer, urion sponsored pension plans, primarly In the USA These plans are
accounted for as defined contnbutron plans, as the iInformation provided by the plan administrators 18 Insufficient for themn to be accounted
for as defined benefit plans The Group made total contributtons of £10 rmilkon in the year (2012 £9 million) to these arrangements

Allschemes
Disclosures showing the assets and kabiities of the schemes are set out below These have been calculated on the following assumptions
UK schemes USA schemes Other schemes
2013 2012 201 2013 2012 201 2013 2012 20m

Discount rate 4 4% 4 5% 51% 43% 35% 4 4% 36% 31% 37%
Inflaticn assumption 34% 27% 30% 22% 23% 2 3% 2 0% 20% 21%
CPl inflation assurmption 2 65% n/a n/a n/a n/a n/a n/a n/a n/a
Rate of Increase n salanes 3 4% 37% 4 0% 30% 3 0% 30% 21% 24% 25%
Rate of increase for

pensions N payment 3 3% 27% 30% 2 2% 23% 2 3% 05% 05% 07%

Rate of increase for
deferred pensions 3 4% 27% 3 0% 00% 00% 00% 00% 03% 05%

$IUALIIIEIS [ELOUBUL PREPI[OSUOT)




116 Compass Group PLC Annual Report 2013 Financal statements

Notes to the consolidated financial statements
for the year ended 30 September 2013

23 Post-employment benefit abligations continued

The mortality assumptions used to value the UK pension schemes are denved from the S1NA generational mortality tables with improvements
n ling with the projection model prepared by the Continuous Mortality Investigation of the UK actuanal profession, with no rating for males and
+0 6 year age adjustment for females, with a long term underpin of 1 25% These mortality assumptions take account of experience to date and
assumptions for further Improvements in the kfe expectancy of scheme members

Examples of the resulting life expectancies are as follows

2013 2012
Life expectancy at 85 (years) Male Female Male Fermale
Member aged 65 in 2013 (2012) 224 244 224 248
Member aged 65 in 2033 (2032) 242 26 3 241 268

The other demographic assumptions have been set having regard to the latest trends in scheme expenence and other relevant data The
assumptions are reviewed and updated as necessary as part of the penodic actuana! valuation of pension schemes

For the overseas schemes, regionally appropriate assumptions have been used where recommended by local actuaries For US schemes,
examples of the resulting Ife expectancies are as follows

2013 2012
Life expectancy at 65 {years) Male Female Male Female
Member aged 65 in 213 (2012} 192 210 191 210

Analysis of the fair value of plan assets and the expected rates of return

The expected rates of retum on Indvidual categones of plan assets are determined after taking advice from external experts and using available
market data, for example by reference to relevant equity and bond indices published by stock exchanges The overall rate of return 1s calcutated
by weighting the iIndividual rates in accordance with the anticipated balance in the respective investment portfolio of each plan

2013
UK schemes USA schemes Other schemes
Expected Expected Expected Total
returm £m return £m return £m £m
Equity instruments 70% 581 86% 110 6 5% 23 714
Debt instruments 35% 1,090 4 6% 140 21% 39 1,269
Other 58% o - - 4 3% 65 166
Total plan assets 4 8% 1,772 6 3% 250 4 0% 127 2,149
2012
UK schemes USA schemes Other schemes
Expected Expected Expected Total
return £m return £m return £m £m
Equity instruments 70% 501 8 8% 99 61% 21 621
Debt instruments 29% 996 4 2% 125 29% 30 1,151
Cther 3 9% 49 - - 38% 78 127
Total plan assets 4 3% 1,546 6 3% 224 4 0% 129 1,899
201
UK schemes USA schemes Other schemes
Expected Expected Expected Total
return £m return em return £m £m
Equity instruments 70% 434 78% 84 6 9% 25 543
Debt instruments 3 4% 939 6 3% 108 30% 24 1,071
Other 6 0% 72 - - 39% 87 159

Total plan assets 4 6% 1,445 70% 192 4 3% 136 1,773
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23 Post-employment benefit obligations conunued

2013 2012
Movements in the fair value uK USA  Other Total UK usa Other Total
of ptan assets £m £m £m £m £m £m £m £m
At 1 October 1,546 224 129 1,899 1,445 182 136 1,773
Currency adjustment - W) 2 3 - N {6) (13)
Expected return on plan assets 67 14 5 86 66 13 6 B5
Actuanal gandloss) 109 10 - 119 683 19 5 87
Employee contributions - 14 3 17 - 12 4 16
Employer contributions 102 16 28 146 30 24 18 72
Benefits paid (52) {20) {23) (95) {58) (19} (18) (95}
Disposals and plan settlements - ) (13) (20) - (10} {16} (26)
At 30 Septernber 1,772 250 127 2,149 1,546 224 129 1,899
2013 2012
Movement in the present value UK USA Other Tatal UK UsA Other Total
of defined benefit obligations £m m £m £m £m £m £m £m
At 1 October 1,678 342 241 2,261 1,499 319 248 2,066
Currency adjustment - (1) () 2 - (12} (1M (23)
Current service cost 2 7 12 21 2 7 11 20
Curtadment credrt - - - - - 2 ! (3
Amount charged 1o plan habilites 74 16 7 97 75 16 9 100
Actuartal (gamnpioss 88 1 @ 80 160 31 11 202
Employee contnbutions - 14 3 17 - 12 4 16
Benefits paid {52) (20) 23) (a5) (58) (19} (18) (95)
Disposals and plan setlements - {7) {14) (21) - {10) (16} (26}
Acquistions - - - - - - 4 4
At 30 September 1,790 352 216 2,358 1,678 342 241 2,261
2013 2012
Present value of defined UK USA Other Total UK Usa Othar Total
benefit cbligations £m £m £m £m £m £m £m £m
Funded obligations 1,750 273 150 2,173 1,640 258 169 2,067
Unfunded obligations 40 79 66 185 38 84 72 194
Total obligaticns 1,790 352 216 2,358 1,678 342 241 2,261
Post-employment benefit obligations 2013 2042 2011 2010 2009
recogrused in the balance sheet £m £m £m £m £m
Present value of defined benefit obligations 2,358 2,261 2,066 2,029 1,861
Farr value of plan assets {2,149) (1,899) (1,773) (1,639) (1.525)
Total defict of defined benefit pension plans per above 209 362 293 390 338
Surplus not recognised - - - - 1
Past service cost not recognised’ (1) 1) (1) (1 (@)
Post-employment benefit obligations per the balance sheet 208 361 292 389 335

1 To be recognised over tha rematning service hfe In accordance with 1AS 19
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23 Post-employment benefit obhgations continued

Certain Group companies have taken out ife insurance policies and invested in mutual funds which will be used to meet unfunded pension
oblgations The current value of these policies and other assets, £24 million (2012 £30 million), may not be offset against penston obligations
under IAS 19 and 1s reported within nate 14

2013 2012

Total penston costs/(credits) UK USA Other Total UK USA Other Total
recognised i the income statement £m £m £m £m £m em £m £m
Current service cost 2 7 12 21 2 7 11 20
Past service cost - - - - - - - -
Curtalment credrt - - - - — 2) (1} {3)
Charged to operating expenses 2 7 12 21 2 5 10 17
Amount charged to pension liabtity 74 16 7 97 75 16 9 100
Expected return on ptan assets {67) {14) (5) {86) (66} (13) {6) (85)
Charged to finance costs 7 2 2 n 9 3 3 15
Total pension costs 9 9 14 az 1Al 8 13 32
The history of experience adjustments Is as follows

2013 2012 201 2010 2009
Expenence adjustments £m £m £m £m £m
Expenence adjustments on plan liabilities — (lossy/gain (11) {1) 13 i9 {3)
Expenence adjustments on plan assets — gain/(loss) 119 87 (24) 49 (7}

The actuarial ganfloss) reported In the consolidated statement of comprehensive Income can be reconciled as follows

2013 2012
Actuarial adjustments £m £m
Actuanal gains on fair value of plan assets 119 87
Losses on defined benefit cbligaticns (80) {202}
Actuanal gains/{losses) per the consolidated statement of comprehensive Income 39 {115)

The Group made total contributicns to defined benefit schemes of £146 million in the year (2012 £72 million), Including exceptional advance
payments of £72 million (2012 £ni), and expects to make regular ongoing contnbutions to these schemes totalling £67 miliion in 2014

The expected return on plan assets Is based on market expectations at the beginning of the penod  The actual return on assets was a gan of
£205 milion (2012 gain of £172 million)

The cumulative actuanal loss recognised in the consolidated statement of comprehensive iIncome was £463 million (2012 £502 miflon) An
actuanal gan of £39 milion (2012 actuarial loss of £115 million) was recogrised during the year

Measurement of the Group's defined benefit retirement obligations 1s particularly sensitive to changes in certain key assumptions, ncluding the
discount rate and Ife expectancy An increase or decrease of 0 5 percentage ponts In the UK discount rate would result in a £159 milion decrease
or £169 millon increase in the UK defined benefit obligations respectively An increase of ore year in the Ife expectancy of all UK members from
age 65 would result In a £49 milion increase in the UK defined benefit cbligations
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24 Called up share capnual

Buning the year 4,650,560 options were granted under The Compass Group Share Option Plan 2010 All options were granted over the
Company's ordinary shares and the grant pnce was equivalent to the market value of the Company's shares at the date of grant No options
were granted under any of the Company’s other share option plans

Dunng the year the Company completed the on market share buyback programme that commenced on 10 January 2012 and commenced a
further programme Dunng the year a total of 56,335,966 ordinary shares of 10 pence each were repurchased for consideration of £446 milton
and cancelled The Company also contracted to repurchase a further 400,000 ordinary shares of 10 pence each before 30 September 2013
for consideration of £3 4 million which was settted in October 2013

2013 2012
Authonsed and allotted share capital Number of shares £m Number of shares £m
Authonsed
Ordinary shares of 10p each 3,000,010,000 300 3,000,010,000 300
Allotted and fully pard
Ordinary shares of 10p each 1,804,035,995 180 1.855,164,098 186
2013 2012

Allotted share capital Number of shares Number of shares
Ordinary shares of 10p each allgtted as at 1 October 1,855,164,098 1,897,584,193
Ordinary shares allotted dunng the year on exercise

of share options 3,419,777 9,594,748
Ordinary shares allotted dunng the year on release

of Long Term Incentive Plan awards 1,788,086 1,744,672
Repurchase of ordinary share capital (56,335,966) {53,759,515)
Ordinary shares of 10p each allotted as at 30 September 1,804,035,995 1,855,164,098

At 30 September 2013, employees held options over a total of 21,107,790 ordinary shares under the Group's Executive and Management Share
Option Plans as follows

Executive and Management Op;g?sﬁ’ff,g
Share Option Plans Exercisable Number of shares pence
Date of grant

3 December 2003 3 December 2006 - 2 December 2013 352,200 356 00
3 August 2004 3 August 2007 - 2 August 2014 625,700 316 25
1 December 2004 1 December 2007 - 30 November 2014 1,204,600 22925
14 December 2005 14 December 2008 - 13 December 2015 382,920 21000
12 June 2006 12 June 2009 — 11 June 2018 6,500 234 50
30 March 2007 30 March 2010 - 29 March 2017 571,484 33575
28 September 2007 28 September 2010 - 27 September 2017 28,660 31075
28 March 2008 28 March 2011 - 27 March 2018 733,882 32150
30 September 2008 30 September 2011 - 29 September 2018 17,141 33125
31 March 2009 31 March 2012 - 30 March 2019 1,493,638 31900
30 September 2009 30 September 2012 — 29 September 2019 20,047 37240
13 May 2010 13 May 2013 - 12 May 2020 2,196,123 55750
25 November 2010 25 November 2013 - 24 November 2020 78,754 566 00
19 May 2011 19 May 2014 — 18 May 2021 3,885,792 57500
25 November 2011 25 November 2014 — 24 November 2021 151,044 545 50
17 May 2012 17 May 2015 — 16 May 2022 4,708,745 627 00
22 November 2012 22 November 2015 - 21 November 2022 219,800 693 50
16 May 2013 16 May 2016 — 15 May 2023 4,430,760 878 00

21,107,790
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24 Called up share capital continued

Options granted after 3 February 2011 under the terms of The Compass Group Share Option Plan 2010 may be net seftled at the discretion of the
Company on exercise by the option holders, sufficient ordinary shares being issued to satisfy the profit realised dunng the period of the option

In additon, shares have also been awarded under The Compass Group PLC Long Term Incentive Plan 2010 {LTP 2010) and the Compass Group
Long-Term Incentrve Plan (LTIP 2000)

Performance
Long Term Incentive Plans Vesting date Number of shares condions
Date of award
25 November 2010 1 October 2013 1,360,106 50% TSR/A0% AFCF
25 November 2011 1 October 2014 1,517,092 50% TSR/50% AFCF
17 May 2012 1 October 2014 114,832 50% TSR/50% AFCF
12 February 2013 1 October 2015 1,159,860 33% TSR/33% AFCF/33% ROCE
18 February 2013 1 October 2015 18,717 33% TSR/33% AFCF/33% ROCE

4,170,607

The perforrmance and vesting cenditions are described in more detail in note 25

25 Share-hased payments

Share options

Full detalls of The Cormpass Group Share Option Plan 2010 {CSOP 2010}, the Compass Group Share Option Plan {CSOP 2000), the Compass
Group Management Share Option Plan (Management Plan) (collectively the Executrve and Management Share Option Plans) and the UK
Sharesave Pfan are set out in pnor years” Annual Reports which are avalable on the Company's website

The following tables Illustrate the number and weighted average exercise prices of, and movements in, share options during the year

2013 2012
Weighted Weighted
average average
Number of exercise Numbar of exarcise
share price share pnce
Executive and Managemeant Share Option Plans options pence oplions pence
Qutstanding at 1 Cctober 21,774,335 46917 27,315,996 38858
Granted 4,650,560 869 56 5,079.650 624 03
Exercised (3,419,777) 342 683 (9,422,701) 322 58
Lapsed (following net setflement) {880,854) 55750 - -
Expired (323,450) 317 20 {54,003) 404 61
Lapsed (713,224) 44315 (1,144,607} 443 01
Qutstanding at 30 September 21,107,790 57750 21,774,335 46917
Exercisable at 30 Septermber 7,632,895 37103 9,022,758 29919
2013 202
Weighted Weighted
average average
Number of exercise Number of exercise
share price share pnce
UK Sharesave Plan options pence options pence
QOutstanding at 1 October 12,965 179 20 188,184 18043
Exercised - - {172,047) 179 20
Lapsed {12,965) 179 20 (3172 252 00
Outstanding at 30 September - - 12,965 178 20

Exercisable at 30 Septernber - - 12,865 179 20
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25 Share-based payments continued
Information relating to all option schemes

The werghted average share pnice at the date of exercise for share options exercised dunng the year was 826 94 pence (2012 644 10 pence}

The executive and managernent options outstanding at the end of the year have a weighted average remaning cortractual life of 70 years

{2012 6 6 years)

In the year, options were granted on 22 November 2012 and 16 May 2013 under the terms of the CSOP 2010 The estimated farr value of options
granted on these dates was 95 82 pence and 99 88 pence respectively In 2012, options were granted on 25 November 2011 and 17 May 2012

The estimated farr value of these options was 104 85 pence and 84 11 pence respectively

Fair values for the executive and management schemes were calculated using a binormial distnbution option pncing maodel so that proper
allowance 1s made for the presence of perforrmance conditions and the possibility of early exercise In addition, a Monte Carlo simulation model
was used to estmate the probablity of performance conditions being met Fair values for options granted under employee savings-related
schemes are calculated using the Black-Scholes option pricing medel The inputs to the option pnang models are reassessed for each grant

The expected volatility is calculated with reference to weekly movements in the Cornpass share pnice over the three years pnor to the grant date

The following assumptions were used in calculating the farr value of options granted under the CSOP 2010

Assumptions - options 2013 2012
Expected volatility 174% 22 3%
Rsk free interest rate 10% 10%
Dmdend yield 25% 32%
Expected Ife B0years 60vyears
Weighted average share price at date of grant 87549p 62182p
Wetghted average option exercise price 869 56p 624 03p

Vesting of options awarded from October 2005 onwards depends on the achievement of the Adjusted Free Cash Flow (AFCF) target For options
granted after 30 September 2006, 25% of the awards will vest f the threshold AFGF target 1s met and 100% of the awards will vest if the maximum

AFCF target 1s met Awards vest on a straight-kne basis for AFCF between these two points

Target
Threshold Maximum

Executive and Management AFCF AFCE

Share Option Plans Performance period £m % of award fm % of award
Granted on.

25 November 2010 and 19 May 2011 1 Cctober 2010 — 30 September 2013 2,181 25% 2,290 100%
25 November 2011 and 17 May 2012 1 October 2011 — 30 September 2014 2,360 25% 2,478 100%
22 Novemnber 2012 and 16 May 2013 1 October 2012 - 30 September 2015 2,246 25% 2,482 100%

Performance targets applying to earlier grants under the Executive and Management Share Option Plans have been met in full
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25 Share-based payments continued

Long Term Incentive Plans
Full detalls of The Compass Group PLC Long Term Incentve Plan 2010 and the Compass Group Long-Term Incentive Plan can be found in the
Directors’ Remuneration Report on pages 55 to 70

The following table shows the movement in share awards dunng the year

2013 2012

Number Number

Long Term Incentive Plans of shares of shares
Qutstanding at 1 October 4,780,116 5,065,752
Awarded 1,178,577 1,631,824
Released (1,788,086) (1,744,672)
Lapsed - (172,888)
Qutstanding at 30 September 4,170,607 4,780,116

Avallable for release at 30 September = -

The vesting of 50% of LTIP awards made before 7 February 2013 and 33 3% of awards made after that date 1s dependent on the Group's
total shareholder return (TSR) performance relative to a comparator group of non financial companies included within the FTSE 100 Index
This performance condrtion 1s treated as a market based conditon for valuation purposes and an assessment of the vesting probability 1s
built into the grant date far value calculations Thus assessment was calculated using a Monte Carlo simulation option pricing model!

Vesting of the remairing 509% of LTIP awards made before 7 February 2013 and 33 3% of awards made after that date depends on the
achievement of the AFCF target 25% of that element of the award will vest if the threshold AFCF target 1s met and 100% of that etement
of the award will vest if the maximum AFCF target s met Awards vest on a straight-line basis between these two points

Target
Threshold Maximum
AFCF AFCF

Long Term Incentive Plans Performance pernod £m % of award &m % of award
Awarded year commencing

1 October 2010 1 October 2010 - 30 September 2013 2181 25% 2,290 100%
1 October 2011 1 October 2011 — 30 September 2014 2,360 25% 2,478 100%
1 October 2012 1 October 2012 — 30 September 2015 2,246 25% 2,482 100%

Vesting of the remaining 33 3% of awards made after 7 February 2013 depends on the achievernent of the ROCE growth target over the
performance perod 25% of that element of the award will vest if the threshold ROCE growth target 1s met and 100% of that element of the
award will vest f the maximurm ROCE growth target s met Awards vest on a straight-ine basis between these two points

Target
Threshold Maximum
ROCE ROCE
Long Term Incentive Plans Performance period % growth % of award % growth % of award

Awarded year commencing
1 October 2012 1 October 2012 — 30 September 2015 17 9% 25% 19 6% 100%
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25 Share-based payments contunued

The fawr vatue of awards subject to AFCF and ROCE growth performance targets was calculated using the Black-Scholes option pncing model
The vesting probability of each efement has been assessed based on a smulation model of the AFCF and ROCE growth forecasts The AFCF
performance targets relating to LTIP awards made n the years commencing 1 October 2008 and 1 October 2009 were met in full and the
maximum nurmber of shares avallable were released to the participants

The element of awards made in the years commencing 1 October 2008 and 1 October 2008 dependent upon TSR performance targets

also vested In full and the maximum number of shares avalable were released to participants as the Company's TSR performance was within
the top quartile of the comparator group The weighted average share price at the date of release for LTIP awards released dunng 2013 was
720 51 pence {2012 555 05 pence)

The LTIP awards outstanding at the end of the year have a weighted average remaining contractual Iife of 11 years (2012 11 years)

For the year ended 30 Septernber 2013, LTIP awards were made on 12 February 2013 and 18 February 2013 for which the estimated farr value
was 601 42 pence and 608 28 pence respectively For the year ended 30 September 2012, LTIP awards were made on 25 November 2011 and
17 May 2012 for which the estmated farr value was 355 05 pence and 409 46 pence respectively These awards were all made under the terms
of the LTIP 2010

‘The nputs to the option pricing model! are reassessed for each award The following assumptions were used in calculating the fair value of LTIP
awards made during the year

Assumptions ~ Long Term Incentive Plans 2013 2012
Expected volatiity 19 4% 28 5%
Risk free interest rate 05% 07%
Dradend yield 2 8% 35%
Expected Iife 26years 28 years
Weighted average share pnce at date of grant 77513p 55617p
Restricted shares
The following table shows the movement in restnicted share awards duning the year
2013 2012
Number Number
Restricted shares of shares of shares
Outstanding at 1 October 118,206 107,500
Awarded 35,000 31,706
Vested and released (35,853) (20,000)
Qutstanding at 30 September 118,353 119,206
Vested and available for release at 30 September - -
2013 2012
Number Number
Restnicted shares (phantom awards) of shares of shares
Outstanding at 1 October 52,460 _
Awarded - 52,460
Qutstanding at 30 September 52,460 52,460

Vested and available for release at 30 September - -

The phantom restncted shares were awarded on 25 Novermnber 2011 and will vest on 25 November 2014 subject to the acheevernent of a penod
of service performance condiion These awards are cash settled and the far value 1s reassessed at each balance sheet date The carrying
amount as at 30 September 2013 was £267,000 (2012 £95,000)
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25 Share-based payments continued

The far value of restncted shares awarded in the year, including phantorn awards, was calculated using the Black-Scholes option pricing mode,
using the following assumptions

Assumptions - restncted shares 2013 2012
Expected volatility 16 8% 27 2%
Risk free interest rate 0 5% 06%
Didend yield 26% 34%
Expected life 16 years 24 years
Weighted average share pnce at date of grant 863 00p 574 17p

The weighted average share price at the date of release for restricted share awards released dunng 2013 was 806 36 pence (2012 654 00 pence)

Deferred Annual Bonus Plan

Certain executives participate in the Deferred Annual Bonus Plan Each award compnses two elements Payment of a portion of the annuat
bonus awarded to these executives Is deferred for three years The amount released on expiry of the deferral penod may be increased subject
to achievernent of arganic revenue, profit growth and personal performance targets Any amount paid In cash must be immediately reinvested
In ordinary shares of the Company which must then be held for a qualifying period

The second element of the award reflects the growth in the share price over the deferral penod assuming that the deferred elerment of the annual
bonus had been invested in ordinary shares of the Company at the start of the deferral penod The farr value of the awards 15 determined by using
the Black-Scholes option pncing model Any sum payable at the end of the deferral period 1s paid in cash The Group has recorded a liability of
£1 millton (2012 Zrul} in respect of this plan

Long Term Bonus Plan

Certain executives participating in the Long Term Bonus Plan in prior years received an award of deferred Compass Group PLC shares

The award of bonus shares 1s subject to performance conditions and matching shares may be released by the Company following the compleban
of a further perod of service The terms of the Plan require that these shares are purchased in the market, rather than being issued by the
Company The shares are purchased and distributed by the ESOP and LTIPT

The following table tlustrates the movement in the number of awards during the year

2013 2012

Number Number

Long Term Bonus Plan of shares of shares
Qutstanding at 1 October 352,953 404,019
Released - {51,066}
Outstanding at 30 September 352,953 352,953

The farr value of bonus shares awarded 1s calculated using the Black-Scholes option pricing model, however, no new awards were made in etther
2013 or 212

No awards were released during 2013 The weighted average share pnce at the date of exercise for share bonus awards released dunng
2012 was 608 31 pence The share bonus awards have all vested, although certan executives have elected to defer taking their entittements
for a further period of up to 4 3 years (2012 5 3 years), the weighted average deferral peniod being 1 8 years (2012 2 8 years)

Income statement expense and carrying value
The Group recogrused an expense of £11 milion (2012 £11 milkon} for continuing operations in respect of equity settled share-based payment
transactions and £2 millon (2012 £nil) in respect of cash settled share-based payment transactions
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26 Business combinations

On 31 October 2012, Compass Group Canada Ltd purchased the trade and assets of Nova Senvices Group, Inc (Nova) for a consideration

of £13 milion Nova 1s a Toronto based company that prowdes food and support services 1o the Business & Industry and Heafthcare &

Seniors sectors

0On 20 December 2012, Crothall Services Group (Crothall), a US subsidiary of the Group, purchased Clinical Resources for Equipment Support

Technology Services, Inc {CREST), a national leader in medical equipment mamntenance The total purchase prnice was £27 milron which included
£10 million of deferred consideration CREST offers custom clinical and diagnostic equipment maintenance solutions

In addition to the acquisitions set out above, the Group has also completed a number of smaller infill acquisitions in several countries for a total
consideration of £78 mulion

Acquisthons
Book Fair
value value
£m £m
Net assets acquired
Contract-related and other intangibles ansing on acquisttion - 68
Property, plant and equipment 6 6
Irventories 2 2
Trade and other recevables 13 13
Cash and cash equivalents 9 9
Trade and other payables (7) {17)
Deferred tax habiites - (2)
Net assets acquired 13 79
Goodwill ansing on acquisition 39
Total consrderation 118
Satisfied by
Cash consideration 89
Deferred consideration’ 29
18
Cash flow
Cash consideration 89
Cash acquired 9)
Acquisition transaction costs 3
Net cash outflow ansing on acquiston 83
Deferred consideration and cither paymenits relating 1o previous acquistions Pl
Total cash outflow ansing from the purchase of subsidiary companies and investments n associated undertakings 104

1 Deferred consideration s an estimate at the date of acquisition of the amount of additional consideration that will be payable in the future The actual amount paid can
vary from the estimate depending on the terms of the transaction and, for example the actual performance of the acqured business
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26 Business combinations continued

Adjustments made to the far value of assets acquired include the value of intangible assets, provisions and other adjustments recognised on
acquistion m accordance with Internationa! Financial Reporting Standard 3 ‘Business Combinations’ {rewised 2008) The adjustments made in
respect of acquisiions in the year to 30 September 2013 are provistonal and will be finalised within 12 months of the acquisiion date

The goodwill ansing on the acquisition of the businesses represents the premium the Group paid to acquire companies which complement the
existing business and create signficant opportunities for cross selling and other synergies Of the goodwill ansing, substantially all 1s expected
to be deductible for tax purposes

Acquistion transaction costs expensed in the year to 30 September 2013, were £3 million (2012 £9 mullion)

In the period from acquistion to 30 September 2013, the acquisiions contnibuted revenue of £80 million and operating profit of £5 mifton to the
Group's results

li the acquisitions had occurred on 1 October 2012, it 1s estimated that Group revenue for the penod would have been £17,577 million and total
Group operating prafit {including associates) would have been £803 milkon

27 Reconciliation of operating profit to cash generated by operations

2013 2012
Reconciliation of operating profit to cash generated by continuing operations £m £m
Operating profit from continuing operations 792 848
Adstments for
Acquisition transaction costs 3 g
Amortisation of ntangible assets 118 116
Amortisation of intangible assets ansing on acquisition 25 18
Depreciation of property, plant and equipment 181 203
Loss on disposal of property, plant and equipment/intangible assets - 2
Goodwill mpaiment 377 2
Increase/{decrease) In provisions (71} 174
Decrease in post-employment benefit obligations (54) (54)
Share-based payments — charged to profits 12 "
Operating cash flows before movernent in working capital 1,383 1,322
Decreasefincrease) in inventones 1 (53]
Decrease/fjncrease) in recevables 3 (146)
Increase In payables 98 214
Cash generated by continuing operations 1,485 1,383
28 Cash flow from discontinued operations

2013 2012
Cash flow from discontinued operations Em £m
Net cash from/{used in) operating activities of discontinued operations
Cash utilised from discontinued operations - 8)
Tax pad - ()
Net cash from/Aused in) operating actwvities of discontinued operations - {19)

Net cash from/(used In) nvesting activities by discontinued operations
Tax on profit of sale on subsidiary companies and associated undertakings - (24)

Net cash from/{used in) Investing actmvities by discontinued operations - (24)
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29 Reconchauon of net cash flow to movement 1n net debt

This table 15 presented as addibional mformation to show the movement in net debt, defined as overdrafts, bank and other borrowangs, finance
leases and denvative financial instruments, net of cash and cash equivalents

Gross debt
Total
Cash and Bank and overdralts Denvatve Total
cash Bank other and Finance financial gross Net
equivalents overdrafts  borrowings  borrowings leases Instruments debt debt
Net debt £m £m Em £m 2o £m om £m
At 1 October 2011 1,110 (45) (1,880} (1,925) (33) 87 (1,871} (761)
Net increase/{decrease) in cash
and cash equivalents {368) - - - - - - {368)
Cash outflow from repayment of bonds - - 609 609 - - 609 809
Cash (inflow)/outflow from other
changes In gross debt - (14} (468) {482} - 6 {476) (476)
Cash outflow from repayment of
obhgations under finance leases - - - - 10 - 10 10
Increase in net debt as a result of new
finance leases taken out - - - - (4} - (4) 4)
Currency translation gainsAlosses) (14) 2 53 55 1 (24 32 18
Acquisitions and disposals
{excluding cash) - 4] - (1) {2} - 3) {3
Other non-cash movements - - (13) (13) - 15 2 2
At 30 September 2012 728 (58) {1,699) (1,757} 28} 84 1,701) (973)
At 1 October 2012 728 (58} {1,699) {1,757) (28) 84 {1,701) {973)
Net increasef{decrease) in cash
and cash equivalents 297 - - - - - - 297
Cash (inflow)outflow from issue of bonds - - {563) (563) - - {563) (563)
Cash {inflow)/outflow from other changes
In gross debt - 40 n 51 - (42) 9 9
Cash outflow from repayment of
oblgations under finance leases - - - - 9 - 9 9
Increase in net debt as a result of new
finance leases taken out - - - - (2) - (2) (2)
Currency translation gains/flosses) (19) (2) {19) (21) - 72 5 32
Acqusitions and disposals
{excluding cash} - - - - - - - -
Other non-cash movements - - 46 46 - (48) 2) 2
At 30 September 2013 1,006 (20) (2,224) (2,244) {21) 66 {2,199) {1,193)
2013 2012
Other non-cash movements in net debt £m £m
Amortisation of fees and discount on 1ssuance (2) @
Amertisation of the fair value adjustment in respect of the £250 millien Sterling Eurobond redeemable in 2014 4 4
Swap monetisation credit - 2
Changes in the far value of bank and other borrowings in a designated far value hedge 44 (17)
Bank and other borrowings 46 (13}
Changes in the value of denvative financial Instruments including accrued income {48) 15

Other non-cash movernents {2) 2
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30 Conungent habihues

2013 2012
Performance bonds, guarantees and indemnities £m <m
Performance bonds, guarantees and indemnities (including these of associated undertakingsy 414 383

1 Excludes bonds, guarantees and indemmnities in respect of self-insurance habilities, post-employment cbligations and borrowings (including finance and cperating
leases) recorded on the balance sheet or disclosed in note 32

Performance bonds, guarantees and indemmties

The Company and certan subsidiary undertakings have, in the normal course of business, given guarantees and entered mtc counter-indemnities
tn respect of such guarantees relating to the Group's own contracts and/or the Group's share of certain contractuat obligations of joint ventures
and associates Where the Group enters into such arrangements, it does so in order to provide assurance to the beneficiary that it will fulfil its
existing coniractual obhgations The 1ssue of such guarantees and Indemnities does not therefore Increase the Group's overall exposure and the
disclosure of such performance bonds, guarantees and iIndemnities ts given for nformation purposes only

Eurest Support Services

On 21 October 2005, the Company announced that it had instructed Freshiields Bruckhaus Dennger to conduct an investigation into the
relationships between Eurest Support Services (ESS) @ member of the Group), IHC Services Inc (IHC) and the United Nations {UN)
Emst & Young assisted Freshiietds Bruckhaus Deninger tn this investigabon On 1 February 20086, it was announced that the investigation
had concluded

The investigation established senous Irregutarities in connection with contracts awarded to ESS by the UN The work undertaken by Freshfields
Bruckhaus Deringer and Ernst & Young gave no reason to believe that these 1ssues extended beyond a few Indmduals within ESS to other parts
of ESS or the wider Compass Group of companies

The Group setiled all outstanding civil Iitigation against it In relation 1o this matter in October 2006, but mgation continues between competitors
of ESS, IHC and other parties involved in UN procurement

IHC's refationship with the UN and ESS was part of a wider investigatron into UN procurement activity bemg conducted by the United States
Attorney's Office for the Southern District of New York, and with which the Group co-operated fully The current status of that investigation Is
uncertain and a matter for the US authortes Those investigators could have had access to sources unavallable to the Group, Freshfields
Bruckhaus Dennger or Ernst & Young, and further information may yet emerge which 1s incansistent with, or additronal to, the findings of the
Freshfields Bruckhaus Deringer investigation, wnich could have an adverse impact on the Group The Group has, however, not been contacted
by, or receved further requests for information from, the Urited States Attorney’s Office for the Southem District of New York in connection with
these matters since January 2006 The Group has co-cperated fully with the UN throughout

Other Iihigation and claims
The Group 1s also involved in vanous cther legal proceedings incidental to the nature of its business and maintans insurance cover to reduce
financial nsk associated with claims related to these proceedings Where appropriate, provisions are made to cover any potential uninsured losses

In addition, the Group 1s subject to penodic tax audits covenng corporate, employee and sales taxes in the vanous junsdictions in which it
operates None of these are currently expected to have a matenal impact on the Group's financtal position

Outcome

Although it 1s not possible to predict the outcome of these proceedings, or any clam against the Group related thereto, in the opinion of the
Dwectors, any uninsured losses resutting from the ultimate resolution of these matters will not have a material effect on the financial position
of the Group



Compass Group PL.C Annual Report 2013 Financil statements 129

31 Capual commitments

2013 2012
Capital commitments £m £m
Contracted for but not provided for 151 120

The majority of capital commitrnents are for intangible assets

32 Operaunglease and concessions commitments

The Group leases offices and other premises under non-cancellable operating leases The leases have varying terms, purchase options,
escalation clauses and renewal nghts The Group has some leases that include revenue related rental payments that are contingent on future
levels of revenue

Future minimum rentals payable under non-cancellable operating leases and concessions agreements are as follows

2013 2012

Operating leases Other Operating leases Other

Land and Other occupancy Land and Other  occupancy

buildings assets rentals buldings assets rentals

Operating lease and concessions commitments £m £m £m £m £m £m
Faling due within 1 year 49 46 55 52 47 61
Faling due between 2 and 5 years 128 61 73 124 64 85
Faling due in more than 5 years 84 6 44 79 ] 57
Total 261 13 172 255 116 203

33 Related party transactions
The following transactions were carned out with related parties of Compass Group PLC

Subsidianes
Transactions between the Utmate Parent Comparny and its subsidianes, and between subsidiaries, have been eliminated on consolidation

Jointventures
There were no significant transactions between (oint ventures or jont venture partners and the rest of the Group dunng the year

Associates

The balances with asscciated undertakings are shown in note 21 There were no significant transactions with associated undertakings during
the year

Key management personnel

The remuneration of Directors and key management personnel s set out nnote 3 Dunng the year, there were no other matenal transactions
or balances between the Group and its key management personnel or members of therr close famity

34 Postbalance sheet events
There have been no matenal post balance sheet avents
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Notes to the consolidated financial statements
for the year ended 30 September 2013

35 Exchange rates

Exchange rates' 2013 2012
Average exchange rate for year

Australian Dollar 158 153
Brazihan Real 330 299
Canadian Dollar 159 159
Euro 119 121
Japanese Yen 143 83 124 35
Norwegian Krone 909 918
South Afncan Rand 14 50 1271
Swedish Krona 10 25 1069
Swiss Franc 146 147
Turkush bira 290 286
UAE Dirham 575 581
US Dollar 157 158
Closing exchange rate as at 30 September

Australian Dollar 173 155
Brazilan Real 360 328
Canadian Dollar 166 159
Euro 120 126
Japanese Yen 158 90 12583
Norwegian Krone 974 924
South Afncan Rand 16 30 1332
Swedish Krona 10 40 1059
Swiss Franc 146 1862
Turkish Lrra 328 280
UAE Dirham 5§95 593
US Dollar 1862 161

1 Average rates are used 1o Iranslate the sncome statement and cash flow statement Closing rates are used to translate the balance sheet Only the most significant

currencies are shown
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All companies histed below are wholly owned by the Group, except where otherwise indicated Al interests are in the ordinary share capital
All comparues operate pnncpally in therr country of Incorporation A full list of the Group's operating subsidiary undertakings are annexed

to the annual return each year

Country of
Principal subsidianes Incorporation Principal actmvities
North Amenica
Compass Group Canada Lid Canada Food and support services
Bon Appetrt Managemenit Co USA Food service
Compass Group USA Investments Inc USA Holding company
Compass Group USA, Inc USA Food and support services
Crothall Services Group USA Support services to the healthcare market
Flik International Corp USA Fine dining facilities
Foodbuy LLC USA Purchasing services n North Amenca
Levy Restaurants LP USA Fine diring and food service at sports and entertainment facilities
Momson Management Specialists, Inc USA Food service to the healthcare and sentor living market
Restaurant Associates Corp USA Fine dining facilities
Wolfgang Puck Catenng & Events, LLC {80%)} USA Fine dining facilities

Europe & Japan

Compass Contract Services (UK) Lid
Compass Group Holdings PLC
Compass Group, UK & Ireland Ltd
Compass Group Procurement Ltd
Compass Purchasing Ltd

Compass Serces UK Ltd
Hosprtality Holdings Ltc!

England & Wales
England & Wales
England & Wales
England & Wales
Engtand & Wales
England & Wales
England & Wales

Food and support services

Holding company and corporate activities
Holding company

Purchasing services throughout the world
Purchasing services in the UK and Ireland
Food and support services

Intermeciate holding company

Letheby & Chnstopher Lid England & Wales Food service for the UK sports and events market
Scolarest Ltd England & Wales Food service for the UK education market

VSG Group Ltd England & Wales Secunty and support sarvices

Compass Group France Holdings SAS France Holding company

Compass Group France SAS France Food and support services

Compass Group Deutschland GmiyH Germany Holding company

Medirest GmbH & Co OHG Germany Food service to the healthcare and senior living market
Eurest Deutschland GmbH Germany Food service to business and industry

Eurest Services GmbH Germany Support services to business and industry

Eurest Sports & Food GmbH Germany Food service to the sports and leisure market
Compass Group tala SPA Ttaty Food service, support services and prepaid meal vouchers
Seryo Food — Compass Group, Inc Japan Food and support services

Compass Group International BY Netherlands Holding company

Compass Group Nederand BV Netherlands Food and support services

Compass Group Nederland Holding BV Netherlands Holding company

Eurest Services BY Netherlands Food and support services

Compass Group Holdings Spain, S L Spain Helding company

Eurest Colectvidades S L Spain Food and support services

Compass Group (Schwerz) AG Switzerland Food and support services

Restorama AG Switzerland Food service

Fast Growing & Emerging

Compass Group (Australia) Pty Ltd Australia Food and support services

GR SA Brazil Food and suppart services

Compass Group Southemn Africa (Pty) Ltd (97 5%) South Afnca
Supercare Services Group (Propnetary) Limited (97 5%) South Afrnica
Sofra Yernek Uretim Ve Hizmet A S Turkey

Food and support services
Support services
Food and support services

1 Held directly by the Parent Gomparty
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Parent Company financial statements

Directors’ responsibilities

The Annual Report and Accounts complies with the Disclosure
and Transparency Rules of the United Kingdom's Financial Conduct
Authority in respect of the requirement to produce an annual
financial report

The Annual Report and Accounts 1s the responsibility of, and has been
approved by, the Directors

We confirm that to the best of our knowiedge

* the accounts of the Parent Company (the Comparw) have been
prepared 1n accordance with United Kingdom Generally Accepted
Accounting Practice

* the financial statements give a true and fair view of the assets,
labiities and financial position of the Company

On behalf of the Board

Mark J White
Genera! Counsel and Company Secretary

27 November 2013

The Directors are required by law to prepare separate
financial statements for the Company in accordance with
the Comparies Act 2006 The Directors have chosen to
prepare thess financial statements for the Company in
accordance with United Kingdom Generally Accepted
Accounting Practce

Comparny law requires the Directors to prepare financial
statements for each financial year which give a true and farr
view of the state of affarrs of the Company as at the end of the
financial year and of the profit or loss of the Company for that
penod In preparing those financial statements, the Drrectors
are required to

select suitable accounting policies and then apply them
consistently

make pJdgements and estmates that are reasonable

and prudent

state whether applicable accounting standards have been
followed, subject to any maienal departures disclosed and
explained in the financial statements

prepare the financial statermeants on the going concern
basis, unless it 1s inappropnate to presume that the
Company will continue In business

The Directars are responsible for keeping adequate
accounting records which disclose with reasonable accuracy
at any time the financtal position of the Company and to
enable them to ensure that the financial statements comply
with the Companies Act 2006 They are also responsible

for safeguarding the assets of the Company and hence for
taking reasonable steps for the prevention and detection
of fraud and other rregutanties

Legislation in the United Kingdom governing the preparation
and dissemination of financial statements may differ from
legisiation in other junsdictions
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Parent Company balance sheet

for the year ended 30 September 2013
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2073 2012
Compass Group PLC Notes £m m
Fixed assets
Investmerts 2 976 968
Current assets
Debtors Amounts faling due within one year 3 8,992 8127
Debtors Amounts faling due after more than one year 3 62 85
Cash at bank and in hand 672 17
Current assets 9,726 8,629
Creditors Amounts falling due within one year
Creditors Amounts falling due within one year 4 (6,425) (5,848)
Net currant assets
Net current assets 3,301 2,783
Total assets less current habihties
Total assets less current liabrties 4,277 3,751
Creditors Amounts falling due after more than one year
Creditors Amounts falling due after more than one year 4 {2,142) (1,678)
Prowisions for iabdies and charges 5 (28} (28)
Net assets
Net assets 2,107 2,045
Capital and reserves
Share capital 89 180 186
Share premium account 9 400 386
Captal redemption reserve 9 55 49
Share-based payment reserve 9 162 156
Profit and loss reserve 9 1,310 1,268
Total equity 2,107 2,045

Approved by the Board of Directors on 27 Noverpber 2013 and signed on their behalf by

Richard J Cousins, Director He
Dominic Blakemore, Director

50
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Parent Company accounting policies

for the year ended 30 September 2013

Introduction

The significant accounting policies adopted in the preparation of the
separate financial statements of the Company are set out below

A Accounting convention and basis
of preparation

These financial statements have been prepared in accordance with
applicable UK Generally Accepted Accounting Practice (UK GAAP) and
the Companies Act 2006 using the histoncal cost convention modified
for the revaluation of certain financial Instruments

These financial statements have been prepared on a going concern
basis This 1s discussed in the Finance Director's statement on page 44

B Exempuons

The Company’s financial statements are included in the Compass
Group PLC consclidated financial staterments for the year ended

30 September 2013 As permitted by section 408 of the Companies Act
2008, the Company has not presented 1ts own profit and loss account
The Company has also taken advantage of the exemption from
presenting a cash flow statement under the terms of FRS 1 ‘Cash Flow
Staternents' The Company Is also exempt under the terms of FRS 8
‘Related Party Disclosures' from disclosing transactions with gther
members of Compass Group

The Compass Group PLC consolidated financia! statements for

the year ended 30 September 2013 contain financial Instirument
disclosures which comply with FRS 29 ‘Financial Instruments
Disclosures' Consequently, the Company has taken advantage

of the exermption iIn FRS 29 not to present separate financial instrument
disclosures for the Company

C Change m accounung policies

The Company has not applied any accounting standards for the
first time In the year ended 30 September 2013

D Investments in subsidiary undertakings

Investments are stated at cost less provision for any mparment
In the opirion of the Directors, the value of such INvestments is
not less than shown at the balance sheet date

E Foreign currency

Assets and labilites in foreign currencies are translated into Steriing
at the rates of exchange ruling at the year end Gans and losses
arnsing on retranslation are included i the profit and loss account
for the penod

F Borrowings

Borrowings are recognised inally at far value, net of transaction costs
incurred Borrowings are subsequently stated at amortised cost unless
they are part of a far value hedge accounting relationship Borrowings
that are part of a far value hedge accounting relationship are measured
at amortised cost pfus or minus the fair value attnbutable to the nsk
beng hedged

G Denvatives and other financial instruments

The Comparny uses denvative financial Instruments to manage its
exposure to fluctuations in foreign exchange rates and interest rates
Dervairve instrumenis utiised include interest rate swaps, cross
currency swaps and forward currency contracts The Company
and Group policy 15 disclosed in the accounting policies 1o the
consolidated financial statements

H Dmvidends

Dmdends are recogrnised in the Compary's financial statements
In the year in which they are approved in general meeting by

the Company's Shareholders Intenm dvidends are recognised
when paid

I Deferred tax

Deferred tax 1s prowded at the anticipated rates on timing
differences ansing from the inclusion of items of income and
expenditure N tax computations in penods different from those

i which they are included in the financial statements Deferred
tax assets are recognised to the extent that it 1s regarded as more
likely than not that they will be recovered

J Share-based payments

The Group issues equity settled and cash settled share-based
payments to certain employees Equity settled share-based payments
are measured at farr value {excluding the effect of non-market based
vesting conditions) at the date of grant The farr value determined

at the grant date of the equity settled share-based payments 1s
expensed on a straight-hne basis over the vesting penod, based

on the Group's estimate of the shares that will eventually vest and
adjusted for the effect of non-market based vesting conditions

Fair value 1s measured using esther the binomiat distnbution or
Black-Scholes pnicing models as 1s most appropnate for each
scheme The expected life used in the models has been adjusted,
based on management’s best estimate, for the effects of exercise
restrictions and behawoural considerations

For cash settled share-based payments, a lability equal to the portion
of the goods or services recerved 1s recognised at the current fair
value determined at each balance sheet date

The issue of share incentives by the Company to employees of its
subsidanes represents additional capital contnbutions An addiion
to the Company's investment in Group undertakings 1s reporied with
a corresponding increase in Shareholders’ funds For detaids of the
charge see note 25 to the consolidated financial statements
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Notes to the Parent Company financial statements
for the year ended 30 September 2013

1 Profit and loss account disclosures
The Company profit on ordinary activibes after tax was £892 millon (2012 £779 mithon)

The fee for the audit of the Company's annual financial staterments was £0 4 militon {2012 £0 4 milhor)
The Company had no direct employees in the course of the year (2012 none)

2 Investments in subsidiary undertakings

2013 2012
Investments in subsidiary undertakings £m £m
Cost
At 1 October 969 962
Additions - -
Share-based payments to employees of subsichares 13 11
Recharged to subsidanes durnng the year (5} 4)
At 30 September 977 969
Provisions
At 1 October 1 1
Additions - -
At 30 September 1 1
Net bock value
At 30 September 976 968
The principal subsidiary undertakings are listed in note 36 to the consolidated financial statements
3 Debrors
2013 2012
Falling due Falling due Faling dus Feling due
within  after more within aftar more
1 year than 1 year Total 1year than 1year Total
Deabtors £m £m £m £m £m Em
Amounts owed by subsidiary undertakings 8,984 - 8,984 8,125 - 8,125
Dervative financial instruments (note 7) 7 62 69 1 84 85
Current taxation 1 - 1 1 - 1
Deferred taxation - - - - 1 1
Total 8,992 62 9,054 8,127 85 8,212
2013 2012
Net Net
short term short term
temporary ternporary
differences differances
Movement in deferred tax asset £m £m
At 1 October 1 1
Charged to profit and loss account (1} -
At 30 September - 1

The deferred taxation asset anses on certain denvative financial Instruments and will be recovered no later than the matunty dates of
these nstrurments
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Notes to the Parent Company financial statements
for the year ended 30 September 2013

4 Creditors

2013 2012

Falling due Falling due Faling due  Faling due

within  after more withiny alfter more
1 year than1 year Total tyear than 1year Total
Creditors £m £m £m £m £m £m
Bank overdrafts 229 - 229 263 - 263
Bank loans - 298 298 - 48 48
Bank overdrafts and loans (note €) 229 298 527 263 48 311
Loan notes 74 1,074 1,148 - 8N 871
Bonds - 769 769 - 757 757
Loan notes and bonds {note 6} 74 1,843 1,917 - 1,628 1,628
Dervative financial instruments (note 7) 3 1 4 3 2 5
Accruals and deferred income 50 - 50 47 - 47
Amounts owed to subsidary undertakings 6,069 - 6,069 5,533 - 5,533
Total 6,425 2,142 8,567 5,846 1678 7.524

The Company has fixed term, fixed interest private placements totalling US$1,782 mullion {£1,100 million) at interest rates between 3 09% and
6 72% The carrying value of these loan notes is £1,111 millon The Company also has a Sterling denominated private placement of £35 millon
wath a carrying value of £36 millon at an interest rate of 755%

Loan notes Nominal value Redeemable Interest
USS$ private placement $105m  QOct 2013 6 45%
USS private placement $15m  Nov 2013 567%
USE private placerment $162m  Oct 2015 ©72%
Sterling private placement £35m Oct 2016 755%
US$ private placement $250m Cct 2018 331%
USS$ private placement $200m Sep 2020 309%
USS pnivate placement $398m Oct 2021 398%
USS private placement $352m QOct 2023 412%
USS$ private placement $300m Sep 2025 381%

The Company also has a Sterling denominated Eurcbond of £250 miliion at an interest rate of 7 0%, redeemable in December 2014 and
a Euro denominated Eurobond of €600 millon at an interest rate of 3 125%, redeemable in February 2019 The carrying vaiue of thess bonds
15 £772 milion

Bonds MNominal value Redeemable Interest

Sterling Eurobond £250m Dec 2014 700%
Euro Eurcbond €600m Feb 2019 3125%




Compass Group PLC Annual Report 2013 Financial statements 137

5 Prowvisions for habilities and charges

Legal and

other claims.

Provisions £m
At 1 October 2011 -
Charged 1o profit and loss accourit 28
At 30 Septemnber 2012 28
At 1 October 2012 23
Charged 1o profit and loss account =
At 30 September 2013 28

Prowsions for legal and other clams relate to provisions for the estimated cost of Iihgation and other sundry clams The timing of the settlement
of these clarms is uncertain

6 Maturity of financial halnhties, other creditors and dervative financial instruments
The matunty of financial labiibes, other creditors and derivative financial instruments as at 30 Septernber 1s as follows

2013 2012
Bank Bank
overdrafts Loan notes overdrafts  Loan notes
and loans and bonds Other' and loans  and bonds Other'
{note 4) (note 4) (note 7) Tota) {note 4) {note 4) (note 7) Total
Matunty £m £m £m £m £m £m £m £m
Between 1 and 2 years - 259 {18) 21 - 76 3) 73
Between 2 and 5 years 298 140 (19) 419 48 410 (37) 421
In more than 5 years - 1,444 (24) 1,420 - 1,142 42) 1,100
In more than 1 year 298 1,843 {61) 2,080 48 1,628 (82) 1,684
Within 1 year, or on dernand 229 74 (4) 299 263 - 2 265
Total 527 1,917 {65) 2,379 31 1,628 {180) 1,859
1 Other includes the debtor and creditor amounts associated wath derrvative financial instruments (note 7)
7 Denvatne financial instruments
2013 2012
Financial Financial Financial Financial
assets flabilities assets habiities
{note 3} {note 4) (note 3) (note 4)
Denvative financial instruments £m £m £m £m
Interest rate swaps
Far value hedges 43 (1) 84 -
Not in a hedging relationship - 1) - 3
Other
Forward currency contracts and cross currency swaps 26 {2) 1 Q)
Denvative financial iInstruments 69 (4} 85 (5)

8 Share capual

Details of the share capital, share option schemes and share-based payments of Compass Group PLC are shown i notes 24 and 25 to the

consoitdated financial staterments
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Notes to the Parent Company financial statements
for the year ended 30 September 2013

9 Capnal and reserves

Share Capital Share-based Profit
Share premum  redemption payrment and loss
capital account reserva reserve reserve Total
Capital and reserves £m £m £m £m £m £m
At 1 Qctober 2011 180 353 44 149 1,223 1,959
Issue of shares {for cash) 1 29 - - - 30
Repurchase of ordinary share capital (5) - 5 - (356) (356)
Fair value of share-based payments - - - 11 - 11
Release of LTIP award settled by issue of new shares - 4 - ()] - -
Dmdends pad to Compass shareholders - - - - (378) (378)
Profit for the financial year - - - - 779 779
At 30 Septernber 2012 186 386 49 156 1,268 2,045
At 1 October 2012 186 386 49 156 1,268 2,045
Issue of shares (for cash) - 9 - - - 9
Repurchase of ordinary share capital (6) - 6 - (446) (446)
Farr value of share-based payments - - - " - 1
Release of LTIP award settled by 1ssue of new shares - 5 - (5) - -
Dwdends pard to Compass shareholders - - - - 404) (404)
Profit for the financial year - - - - 892 892
At 30 September 2013 180 400 55 162 1,310 2,107
10 Contingent habilities
2013 2012
Contingent habilities £m £m
Guarantees and indemnities (including subsidiary undertakings’ overdrafts) 399 363

Detalls regarding certain contingent rabiiies which invotve the Company are set out in note 30 to the consolidated financial statemants
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Shareholder information

Registrar

All matters relating to the administration of shareholdings in the
Company should be drrected to Caprta Asset Services, The Registry,
34 Beckenham Road, Beckenham, Kent BR3 4TU, telephone within the
UK Freephone 0800 280 2545 and from overseas +44 20 7763 0041,
emall ssd@capitaregistrars com

Shareholders can register online to view therr Cormpass Group PLC
shareholding detalls using the Share Portal, a service offered by
Capita Asset Services (the Registrar), at www capitashareportal com
Shareholders registering for the Share Portal will require therr investor
code which 1s shown on share certfficates The service enables
Shareholders to

* check therr shareholdings In Compass Group PLC 24 hours a day

* gan easy access to a range of shareholder information including
indicatve valuation and payment nstruction detalls

* use the Internet to appoint a proxy to attend general meetings of
Compass Group PLC

Electronic communications

The Company's Annuat Report and all other shareholder
communications can be found on our website The Company can,

at Shareholders’ request, send Shareholders an email notification each
time: a new shareholder report or other shareholder communication

15 placed on our wabsite This enables Shareholders to read and/or
download the information at their leisure There are no particular
software requirements to view these documents, other than those
descnbed on our website

The provision of a facility to communicate with Shareholders
electronically does not discnminate between registered Shareholders
of the same class The facility 1s avatlable to alt registered Shareholders
on equal terms and participation 1Is made as simple as possible Please
note that it 1s the Shareholder's responsibility to notify the Registrar
(through www caprtashareportal com or by post) of any change

to thexr email address Before electing for electronic commurication,
Shareholders shoutd ensure that they have the appropnate computer
capabiittes The Company takes all reasonable precautions o ensure
no viryses are present In any communication it sends out, but cannot
accept any responsibilty for loss or damage ansing from the opening
or use of any emaif or attachments from the Company and recommends
that Shareholders subject all messages to virus checking procedures
pnor to use Please note that any electronic communication sent by a
Shareholder 1o the Company or the Registrar containing a computer
virus will not be accepted

The Company’s abligation Is satisfied when it transmits an electronic
message It cannot be held responsible for a falure in transmission
beyond its control In the event that the Company becomes aware that
an electronic transmission 18 not successful, a paper notification wall
be sent to the Shareholder at therr registered address Shareholders
wishing to continue to receive shareholder information in the tradmonal
paper format should confirm this via www capitashareportal com or
write to Caprta Asset Services

Published information

If you would like to recesve a hard copy of this Report or a copy In an
altemnative format such as large pnnt, Braille or an audio version on
CD, please contact the Group Company Secretanat at the Company’s
registered office A copy can also be downloaded from our website

at www compass-group com/ari3

Cash dridends

The Company normally pays a dwvidend twice each year

We encourage UK resident ordinary Shareholders to elect to

have their dvidends paid directly into their bank or bullding sociaty
account This 1s 2 more secure methed of payment and avoids
delays or the cheques being lost Ordinary Shareholders resident
outside the UK can also have any dwdends in excess of £10 paid
Into their bank account directly via Capita Asset Services’ global
payments service Detalls and terms and conditions may be viewed
at www capitaregistrars com/international

Dividend Reinvestment Plan (DRIP)

A DRIP service 1s provided by Capita IRG Trustees Limited

The DRIP allows elrgible Shareholders to use the whole of therr

cash dvidend to buy additional shares In the Company, thereby
increasing therr shareholding Additional information, including
details of how to sign up, can be obtamed from the Company's
website at www compass-group com and from Capita [RG Trustees
Limrted, telephane within the UK Freephone 0800 280 2545 and from
overseas +44 20 7763 0041, emall shares@capitaregistrars com

The latest date for receipt of new applications to participate
tnrespect of the 2013 fina! dividend1s 30 January 2014,

Share price information

The current price of the Company'’s shares i1s avallable on the
Company's website at www compass-group com This is supplied
with a 15 minute delay to real time

Share dealing

The Company's shares can be traded through most banks, bulding
societies, stockbrokers or ‘share shops’ In addition, the Company's
Registrar, Capita Asset Services, offers online and telephone dealing
services to buy or sell Compass Group PLC shares The service 1s
only avadable to private Shareholders aged 18 or over, resident in
the UK, EEA, Channel Islands or the lsle of Man Full details can be
obtaned from www capitadeal com or by telephoning within the UK
Freephone 0800 280 2545

ShareGift

ShareGift, the chanity share donation scheme, 1s a free service for
Shareholders wishing to grve shares to chartable causes It is
particularty useful for those Shareholders who may wish to dispose

of a small quantity of shares where the market value makes it
uneconomic to sell on a commission basis Further information can
be obtaned from ShareGift's website at www sharegift org, telephone
within the UK 020 7930 3737 and from overseas +44 20 7930 3737,
or from the Registrar

Amernican Depositary Receipts

BNY Mellon (BNY) maintains the Company’s Amencan Depositary
Receipt register If you have any enguines about your holding

of Compass Amencan Depositary shares, you should contact
BNY Mellon, Shareowner Services, PO Box 358516, Pittsburgh,
PA 15252-8516, USA Further inforrmation can be found on BNY's
website at www adrbnymellon com using the symbol CMPGY
and on the Company's website at www compass-group com

Unsolicited mail

We are legally obliged to make our register of members avaiable to
the public, subject to a proper purpose test As a consequence of
this some Shareholders might receive unsolicited mail Shareholders
wishing to imit the amount of such mail should wnite to the Mailling
Preterence Service, FREEPOST 29 LON20771, London WHE 0ZT
Shareholders can also register online at www mpsoniine org uk

or request an apphcation form by calling from within the

UK 0845 703 4593 or by email to mps@dma org uk




Identity theft
Adwvice on protecting your Compass Group PLC shares

* Keep all Compass corespondence in a safe place, or destroy
correspondence by shredding

* When changing address, inform the Registrar, Capita Asset

Services If aletter from Capita Asset Services is receved

regarding a change of address and you have not moved, contact

the Registrar immediately

Consider having your dmdends paid directly inte your bank or

bulding society account This will reduce the nsk of the cheque

bemng intercepted or lost in the post You can complete a

Request for Payment of Interest or Dmdends Form available

from www compass-group corm and send 1t to the Registrar or

register online at www capriaregistrars com/shareholders using

the Share Portal service Additional information can be obtained

from the Registrar

* On changing your bank or bullding society account, inform the
Registrar of the details of the new account and respond to any
letters Capita Asset Services send you about this

* When buying or selling shares deal only with brokers registered
1N your country of residence or the UK

Warning about share fraud

Fraudsters use persuasive and high pressure tactics to lure Investors
into scams They may offer to sell shares that tum out 10 be worthless
or non-existent, or to buy shares at an inflated pnce 1n return for an

upifront payment

Whilst high profits are premised, If you buy or sell shares in this way,
you will probably lose your money

Around 5,000 people contact the Financial Conduct Authonty (FCA)
apout share fraud each year, with victms losing an average of £20,000

How to avoid share fraud

1 Keepin mind that firms authonised by the FCA are unlikely to
contact you out of the blug with an offer to buy or sell shares

2 Do not getinto a conversaton Note the name of the person and
firm contactung you and then end the call

3 Check the Financial Services Register at www fca org uk 1o see
if the person and firm contacting you Is authorsed by the FCA

4 Beware of fraudsters claming to be irom an authorised firm,
copying its website or giving you false contact details

5 Use the firm's contact detalls isted on the Register if you want to
call it back

6 Callthe FCA on 0800 111 6768 if the firm does not have contact
detatls on the Register or If you are told they are out of date

7  Searchthe bst of unauthonsed firms to avoid at
www fca org uk/scams

8 Consider that If you buy or sell shares from an unauthonsed firm
you will not have access to the Financial Ombudsman Senvice
or the Financial Senaces Compensation Scheme

9 Think about getting Independent financial and professional advice
before you hand over any money

10 Remember if it scunds too good to be true, 1t probably is!

Report a scam

If you are approached by fraudsters, please tell the FCA using the share
fraud reporting form al www {ca org uk/scams, where you can find out
moere about Investment scams, or call the FCA Consumer Helpline on
0800 111 6768
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If you have already paid money to share fraudsters you should contact
Action Fraud on 0300 123 2040

Financial calendar

Ex-dividend date for 2013 final dwvidend
22 January 2014

Record date for 2013 final dividend
24 January 2014

2014 Annual General Meeting
6 February 2014

213 final dividend payment
24 February 2014

Half year financial results
14 May 2014*

Ex-dividend date for 2014 intenm dividend
25 June 2014*

Record date for 2014 internim dividend
27 June 2014*

2014 intenm dividend payment
28 July 2014°

* Provigional dates
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This document 1s important and
requires your immediate attention

If you are in any doubt as to the action
you should take, you should immediately
consult your stockbroker, bank manager,
solicitor, accountant or other Independent
financial adwvisor authonsed under the
Financial Services and Markets Act 2000
If you have sold or otherwise transferred
all your shares in Compass Group PLC,
please send this Notice and the
accompanying documents to the
purchaser or transferee, or to the
stockbroker, bank or other agent through
whom the sale or transfer was effected for
transmission to the purchaser or transferee

Notice 1s hereby given that the thirteenth Annual General
Meeting of Compass Group PLC (the Company) will be held in
the Churchill Auditorium at the Queen Elizabeth Il Contference
Centre, Broad Sanctuary, Westrminster, London SW1P 3EE on
Thursday, 6 February 2014 at 12 noon in order to transact the
following business

To consider and, if thought fit, to pass the following Resolutions, of
which Resolutions 18 1o 20 will be proposed as special resolutions
and all other Resolutions will be proposed as ordinary resolutions

1 To recene and adopt the Directors' Annual Report and Accounts
and the Auditor's Report thereon for the financial year ended
30 September 2013

2 Toreceive and adopt the Remuneration Policy set out on pages
57 to 64 of the Directors’ Remuneration Report contaned within
the Annual Report and Accounts for the financial year ended
30 Septermber 2013, such Remuneration Policy 1o take effect
frormn the date on which this Resolution is passed

3 Torecewve and adopt the Directors’ Remuneration Report (other
than the Remuneration Policy referred to in Besolution 2 above)

contained within the Annual Report and Accounts for the financial

year ended 30 September 2013

4 To declare afinat dvdend of 16 pence per ordinary share In
respect of the financial year ended 30 Septermber 2013

To elect Paul Walsh as a Director of the Company
To re-elect Domiruc Blakemore as a Director of the Company

See this Report and our full Corporate
Responsibility Report online at
Www compass-group.com/ar13

10
i

12
13
14

15
16

To re-elect Richard Cousins as a Director of the Company
To re-elect Gary Green as a Director of the Company

To re-elect Andrew Martin as a Director of the Company
To re-elect John Bason as a Director of the Company

To re-elect Susan Murray as a Director of the Compary
To re-elect Don Rabert as a Director of the Company

To re-elect Sir lan Robinson as a Director of the Comparty

To re-appoint Delortte LLP as the Company's Auditor until the
conclusion of the next Annual General Meeting of the Company

To authonse the Durectors to agree the Auditor's remuneration

To authonse the Company and any company which s, or
becomes, a subsidiary of the Company dunng the penod to which
this Resolution relates to

161 make denations to political parties or independent election
candidates,

make donations to political organisations other than political
parties, and

Incur political expenditure,

162

163

during the period commencing on the date of this Resolution
and ending on the date of the Company’s next Annual General
Meeting, provided that any such donations and expenditure
made by the Company, or by any such subsidiary, shall not
exceed £100,000 per company and, together with those made
by any such subsidiary and the Company, shall nct exceed in
aggregate £100,000

Any terms used in this Resolution which are defined in Part 14
of the Companies Act 2008 shall bear the same meaning for the
purposes of this Resolution 16

To renew the power coriferred on the Directors by Article 12 of the
Company’s Articles of Association for a period expinng at the end
of the next Annual General Meeting of the Company after the date
on which this Resolution 1s passed or, if earlier, 5 May 2015, for
that penod the section 551 amount shall be £59,913,600 and, In
addion, the section 551 amount shall be increased by £59,913,600,
provided that the Directors' power in respect of such latter
amount shall only be used in connection with a nghts iIssue

171 to holders of ordinary shares in propoertion (as nearly as
may be practicable) to their existing holdings, and

to holders of other equrty securtiies as required by the nghts
of those securities or as the Board otherwise considers
necessary,

172

and that the Directors may impose any limits or restrictions and
make any arrangements which they consider necessary to deal
with fractional entitternents, legal or practical problems under the
laws of, or the requirements of, any relevant regulatory body or
stock exchange, any termtory, or any matter whatsoever




Special Resolutions

18 To renew, subject to the passing of Resolution 17 above, the power
conferred on the Dwrectors by Article 13 of the Company’s Articles
of Association, such authonty to apply until the conclusion of the
next Annual General Meeting of the Company after the date on
which this Resolution 1s passed or, if earlier, 5 May 2015 and for
that penod the section 561 amount s £8,987,040

19 To generally and uncondtionally authonse the Comparny, pursuant
to and in accordance with section 701 of the Compares Act 20086,
1o make market purchases (withun the meaning of section 693(4) of
that Act} of ordinary shares of 10 pence each in the capital of the
Company subject to the following conditions

191 the maximum aggregate number of ordinary shares hereby
authorised 0 be purchased s 179,740,800,

the minimum pnice {excluding expenses) which may be paid
for each orciinary share 1s 10 pence,

the maximum price {excluding expenses) which may be pad
for each ordinary share in respect of a share contracted to be
purchased on any day, does not exceed the higher of (1} an
amount equal to 105% of the average of the middle market
quotations for an ordinary share as derved from the London
Stock Exchange Daily Official List for the five business days
immediately preceding the day on which the purchase 1s
made and (2) the higher of the price of the last independent
trade and the highest current independent bid for an ordinary
share as denved from the London Stock Exchange Trading
Systemn, and

this authorty shall expire, unless previously renewed, varied
or revoked by the Company, at the conclusion of the next
Annual General Mesting of the Company or § August 2015,
whichever 1s the earlier {except in relaton to the purchase of
ordinary shares, the contract for which was congluded pnor
to the expiry of this authonty and which wll or may be
executed wholly or partly after the expiry of this authority}

192

193

194

20 To authonse the Directors to call a general meeting of the Company,
other than an Annual General Meesting, on not less than 14 clear
days’ notice, provided that this authonty shall expire at the
conclusion of the next Annual General Meeting of the Company
after the date of the passing of this Resolution

Voting on all Resolutions wilf be by way of a poll
By Order of the Board

Mark J White
General Counsel and Company Secretary
20 December 2013

Registered Office
Compass House
Guildford Street
Chertsey

Surrey KT16 9BQ

Registered in England and Wales No 4083914
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Explanatory notes to the Resolutions

Resclution 1 - Annual Reportand Accounts

The Directors are required to present to the Annual General Megting
{AGM) (the Meeting) the audrted accounts and the Directors’ and
Auditor's Reports for the financial year ended 30 September 2013

Resolution 2- Remuneration Policy

Shareholders are requested to approve the Remuneration Policy

The Remuneration Policy 1s set out on pages 57 to 64 of the Diractors’
Rernuneration Report contained within the 2013 Annual Report

and Accounts

In accordance with section 439A of the Companies Act (the CA 2006},
anaw requirement has been introduced for a separate Resolution on
the Remuneration Policy part of the Directors’ Remuneration Report
1o be put to a vote by Shareholders The vote 1s binding which means
that payments cannot be made under the Policy until it has been
approved by Sharehelders

The Palicy Report must be put to Shareholders at least every three
years, unless dunng that tme it 1s 1o be changed The Compary
currently intends to submit the Policy for approval by Shareholders
on an annual basis

Resolution 3- Directors’ Remuneration Report

In accordance with section 439 of the CA 2008, Shareholders are
requested to approve the Directors’ Remuneration Report The
Directors' Remuneration Report 1s set out on pages 55 to 70 of the
2013 Anrwal Report and Accounts The vote 1s advisory

Resolution 4 - Final Dividend

The fimal drvidend for the year ended 30 Septernber 2013 will be pad
on 24 February 2014 1o Shareholders on the register at the close of
business on 24 January 2014, subject to Shareholder approval

Resolutions 5to 13- Election and Re-election of Directors
Biographical details of all the Directors standing for re-election appear
on pages 8 and 9 of the 2013 Annual Report

Ir1 ine wath the prowisions of the Company's Articles of Association,
Paul Walsh, who was apponted by the Board since the date of the
last AGM, will submit himself for election by Shareholders Details of
Mr Walsh's appointment are given on page 64

The Company’s Articles of Association require one third of the

Directors to retire by rotation each year and no Director may serve

for more than three years without being re-elected by Shareholders

However, In accordance with the UK Corporate Governance Code |
{the Code), all the Directors wall submit themselves for annual !
re-election by Shareholders

Having conducted an external evaluation during the year, it 1s the
view of the Charman that the performance of each of the Directors
continues to be effective and that each Director demonstrates
commitment to the role and has sufficient time to meet his or her
commitment to the Company

Resolutions 14 and 15 - Audstor

The Audrtor I1s appointed at every general meeting at which accounts
are presented to Shareholders The current appointment of Deloitte
LLP as the Company’s Auditor will end at the conclusion of the AGM
and it has adwised of its wilingness to stand for re-appointment It s
normal practice for a company’s directors to be authonsed to agree
how much the Audrlor shoutd be paid and Resolution 15 grants this
authorty 1o the Directors
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Resolution 16 - Donations to Political Parties

it 1s not Group policy to make donations to political parties However,
it 1s possible that certan routine activiies undertaken by the Comparny
and its subsidiaries might unintentionally fall wathin the wide definition
of matters constituting political donations and expendture In the

CA 2006 Any expenditure that 1s regulated under the CA 2006 must
first be approved by Shareholders and will be disclosed in next year's
Annual Report This Resolution, if passed, will renew the Directors’
authority untl the AGM to be held in 2015 (when the Directors intend
to renew this authorty} to make donattons and incur expenditure
which might otherwise be caught by the terms of the CA 2006,

up to an aggregate amount of £100,000 for the Company and for
subsidiary companies The financial imit has been reduced from
£125,000 last year

Resolution 17 - Directars’ Authority to Allot Shares

The purpose of Resolution 17 1s 1o renew the Directors' power to

allot shares Resolution 171 seeks to grant the Directors authonty

to allot, pursuant to Article 12 of the Company’s Articles of Association
and section 551 of the CA 20086, relevant securies with a maximurm
norminal amount of £569,913,600 Thus represents 599,136,000 ordinary
shares of 10 pence each in the capital of the Company, which is
approximately one third of the Company's 1ssued ordinary share capital
as at 1 December 2013 (being the last practicable date prior to the
publication of this Notice) The Company does not currently hold

any shares as treasury shares The authonty would, unless previously
renewed, revoked or vaned by Shareholders, remain in force up to

the cenclusion of the AGM of the Company to be held in 2015, or

5 May 2015, whichever I1s earlier

In accordance waith the Assoctation of Brttsh Insurers Allotrment
Guidelines (the Guidefines), Resolution 17 2 seeks to grant the Directors
authortty to allot approximately a further one third of the Company's
Issued ordinary share capital in connection with a nghts 1ssue in favour
of ordinary Shareholders with a nomnal value of up to £59,813,600
{representing 599,136,000 ordinary shares of 10 pence each} Such
additional authorty will be vailid for a penod of one year or until the
conclusion of the next AGM, whichever I1s the sooner

If the Company uses any of the additional one third authonty perrmtted
by the Guidelines, the Company will ensure that all Directors stand for
re-election The Company's current practce 1s that all Drectors submit
themselves for re-election each year in accordance with the Code,
notwithstanding the prowvisions set out In the Guidelines

The total authonsation sought by Resolution 17 1s equal to approximately
two thirds of the 1ssued ordinary share capital of the Company as

at 1 December 2013, being the last practicable date pnor to publication
of this Notice

Resolutions 1 to 17 will be proposed as ordinary resolutions and require
that more than half of the votas cast must be in favour of
a resolution for 1t to be passed

Resolution 18 - Disapplication of Pre-emption Rights

If the Company 1ssues new shares, or sells treasury shares, for cash
{other than 1n connection with an employee share scheme), it must first
offer them to existing Shareholders in proportion to ther existing
holdings In accordance wath iInvestor gutdelines, approval 1s sought

by the Directors to 1ssue a imited number of ordinary shares for cash
without offenng them to existing Shareholders

Resolution 18 seeks to renew the Directors’ authonty to 1ssue equrty
secunties of the Company for cash without application of pre-emption
nghts pursuarnt to Article 13 of the Company's Articles of Association
and section 561 of the CA 2006 Cther than in connecticn with a
nghts, scrp dividend, or other similar 1ssue, the authorty contaned

in this Resolution would be Iimited to a masxamum nominal amount

of £8,987,040

This represents 89,870,400 ordinary shares of 10 pence each in the '
capital of the Company, which s approximately 5% of the Company’s

1ssued ordinary share capital as at 1 December 2013 {being the last

practicable date pnor to the publication of this Notice} The authonty

would, unless previously renewed, revoked or varied by Shareholders,

expre at the conclusion of the AGM of the Company to be held in

205 or on 5 May 2015, if earlier

Save for issues of shares in respect of vanous employee share
schemes and any share dwvidend alternatives, the Directors have no
current plans to utilise either of the authories sought by Resolutions
17 and 18 although they consider therr renewal appropriate in order to
retain maximum flexibility to take advantage of business opportunities
as they anse In addiion, and in line with best practice, the Company
has not Issued more than 7 5% of its Issued share capital on a
non-pro rata basis over the last three years and the Board confirms
its intention to follow best practice set out in the Pre-emption Group’s
Statement of Pnnciples which provides that usage of this authonty

In excess of 7 5% of the Company’s issued share capital In a rolling
three year penod would not take place without prior consultation

with Shareholders

Resolution 19- Purchase of own Shares

This Resolution authorises the Directors to make imited on market
purchases of the Company's ordinary shares The power i1s imited
to a maximum of 179,740,800 shares (just under 10% of the 1ssued
ordinary share capital as at 1 December 2013, being the last
pracicable date pnor to the publication of this Notice) and detarls
the mirvmum and maxtmum pnces that can be paid, exclusive of
expenses The authority conferred by this Resolution will expire at
the conclusion of the Company’s next AGM or 18 months from the
passing of this Resolution, whichever is the earlier

The CA 2006 permits the Company 1o hold shares repurchased as
treasury shares Treasury shares may be cancelled, sold for cash

or used for the purpose of employee share schemes The authority
to be sought by this Resolution i1s intended to apply equally to shares
to be held by the Company as treasury shares No dividends will be
paid on shares which are held as treasury shares and no voting nghts
will be attached to them Shares held as treasury shares will be
treated as if cancelled

The Company expects its existing £400 million share repurchase
programme to be completed by the end of December 2013 On

27 November 2013, the Company announced its intention to
commence a further £500 million share repurchase programme, to
be executed over the 12 month penod to the end of December 2014
Beyond these programmes, the Directors have no present intention
of exercising the authonty to purchase the Company's ordinary shares
but they consider 1t desirable to provide maxamum flexibility in the
management of the Company’s capital resources The Directors
would enly purchase shares if, in their opinion, the expected effect
would be to result In an increase N earnings per share and would
benefit Shareholders generally

As at 1 December 2013 (being the last practicable date prior to the
publcation of this Notice}, there were options to subscnbe for ordinary
shares issued by the Company outstanding over approxmately
23,384,535 shares which represent 1 30% of the Compary's 1ssued
ordinary share capital (excluding treasury shares) at that date If the
authonty to purchase the Company's ordinary shares was exercised
In full, these options would represent 1 45% of the Company’s 1ssued
ordinary share caprtal {excluding treasury shares}




Resolution 20 - Notice of Meetings other than Annual

General Meetings

The Company’s Articles of Association allow the Directors to call
general meetings other than Annual General Meetings on 14 clear
days' notice However, under the Comparies (Shareholders’ Rights)
Regulations 2009 {the Regulations) all general meetings must be held
on 21 days' notice, unless Shareholders agree to a shorter notice
penod, and the Company has met the requirements for electronic
voting under the Regutations This Resolution seeks to renew the
authority granted by Shareholders at last year's AGM which preserved
the Company’s ability to call general meetings, other than AGMs,

on 4 clear days’ notice, such authority to be effectrve until the
Company's next AGM, when a similar resolution will be proposed
The Directors confirm that the shorter not:ce period would not be
used as a matter of routine, but only where flexability 1s mented by the
business of the meeting and 1t 1s thought to be to the advantage of
Shareholders as a whole An electronic voting facility wilt be made
available to all Shareholders for any meeting held on such notice

Resolutions 18 to 20 will be proposed as special resolutions and require
that at least three quarters of the votes cast must be in favour of a
resolution for it to be passed

Recommendation

The Directors consider that each of the Resolutions ts in the

best interests of the Company and the Shareholders as a whole
and, accordingly, recommend that all Shareholders vote in favour
of all Resolutions, as the Directors intend to do in respect of therr
own holdings

Important information

Proxies

() AShareholder entitled to attend and vote at the AGM may appomnt
a proxy or proxies (who need not be a shareholder of the Company}
to exercise all or any of his or her nghts to attend, speak and vote
at the AGM Where more than one proxy Is appointed, each proxy
must be apponted for different shares

Proxies may only be appointed by

* completing and returning the Form of Praxy enclosed with this
Notice 1o PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU,

* going to www capitashareportal com and following the
instructions for electronic submission provided there, or

* having an appropnate CREST message transmitted, if you
are a user of the CREST system {including CREST perscnal
members) Please refer to the CREST manual on the Euroclear
website (www euroclear com/CREST) for further information

Return of the Form of Proxy will not prevent a Shareholder

from attending the Meeting and voting in person However, if you
do attend the Meeting, any proxy appotntment will be treated

as revoked

The electronic addresses provided in this Notice are provided
solety for the purpose of enabling Shareholders to register the
appointment of a proxy or proxies for the Meeting or to submit

ther voting directions electromically You may not use any electronic
address provided in the Notice of this Meeting to communicate with
the Company for ary purposes other than those expressly stated

(i} To be effective the Form of Proxy must be completed in accordance
with the instructions and recerved by the Company’s Registrar by
12 noon on Tuesday, 4 February 2014

To appoint a proxy or to give an instructton to a previously
appointed proxy via the CREST systern, the CREST message must
e receved by the iIssuer’s agent ({0 RA30) by 12 noon on Tuesday,
4 February 2014 Please note, however, that proxy messages
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cannot be sent through CREST on weekends, bank holidays or
after 8 00 p m on any other day For the purpose of this deadline,
the time of receipt will be taken to be the tme (as determined by
the tmestamp applied to the message by the CREST Applications
Host) from which the issuer’s agent is able 1o retreve the message
CREST personal members or other CREST sponscred members
and those CREST members that have appointed voting service
provider(s) should contact ther CREST sponsor or voting service
provider(s) for assistance with appointing proxes via CREST

For further information on CREST procedures, imitations and
systern tirmings, please refer to the CREST manual We may
treat as invalid a proxy appointment sent by CREST in the
crcumstances set out in Regulation 35(5)(a) of the Uncertficated
Secunties Regulations 2001, as amended

{m) Pursuant to Regulation 41 of the Uncertficated Secunties
Regulations 2001 and section 3608(2) of the CA 2006, the
Company specifies that only those Shareholders registered in the
Register of Members of the Company as at 6 00 pm on Tuesday,
4 February 2014 or, In the event that the Meeting 1s adjourned,

n the Register of Members 48 hours before the time of any
adjourned meeting, shall be entitted to attend or vote at the
Meeting in respect of the number of shares registered in their
name at the relevant time Changes to entnes on the Register of
Members after 6 00 pm on 4 February 2014 or, in the event that
the Meeting 15 adjoumed, less than 48 hours before the time of
any adjourned meeting, shall be disregarded i determining the
nghts of any person to attend or vote at the Meeting

Nominated Persons

Any person to whom a copy of this Notice Is sent who IS 2 person
nominated under section 148 of the CA 2006 1o erjoy infermation
rights (Nominated Person) may, under an agreement between him or
her and the Shareholder by whom he or she was nominated, have a
nght to be appointed (or to have someone else appointed) as a proxy
for the AGM if a Nominated Person has no such proxy appointmernit
nght or does not wish to exercise it, he or she may, under any such
agreement, have a nght to give instruchons to the Shareholder as to
the exercise of voting nghts

The statement of the nights of Sharehelders in relation to the
appointment of proxies in note (i} above does not apply o Nominated
Persons The nghts descnbed in that note can only be exercised

by Shareholders of the Company

Shareholder nights and AGMbusiness

Under sections 338 and section 338A of the CA 2006, Shareholders
meeting the threshold reguirements in those sections have the nght

to require the Company 1) ic give to Shareholders of the Company
entitled to receve notice of the AGM, notice of a resclution which may
property be moved and is intended to be moved at the AGM and/or

1) to Include N the business to be dealt with at the AGM any matter
{other than a proposed resclution} which may be properly ncluded

in the business A resolubon may properly be moved or a matter

may property be included in the business unless (a) (in the case of a
resolution only} it would, if passed, be ineffective {(whether by reason
of Inconsistency with any enactment or the Company's constitution

or otherwise), (b) 1t 1s defamatory, or (¢) it 15 frivolous or vexatious Such
a reguest may be in hard copy or electronic form and must identify the
resolution of which notice 1s to be given or the matter to be Included in
the business, must be authonsed by the person or persons making it,
must be recenved by the Company not later than 27 December 2013,
being the date six clear weeks before the AGM, and {(in the case of a
matter to be included in the business only) must be accompanied by
a staterment setting out the grounds for the request
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Right to ask questions

Under section 319A of the CA 2006, Shareholders have the nght

1o ask questons at the AGM relating to the business of the Meeting and
for these to be answered, unless such answer would interfere unduly
with the business of the Meeting, tnvolve the disclosure of confidential
information, If the answer has already been published on the
Company's website or if 1t 1s not in the interests of the Company

or the good order of the Meeting that the question be answered

Website publication of audrt concerns

Under section 527 of the CA 2006, Shareholders have a nght to request
publication of any concerns that they propose 1o raise at the AGM
relating to the audn of the Company’s accounts (including the Auditor’s
Report and the conduct of the audt) that are to be submitted to the
Meeting or any circumstances connected to the Company's Auditor
who ceased to hold office since the last AGM The Company will
pubhsh the statement f sufficient requests have been receved In
accordance with section 527(2) of the CA 2006 which, broadly, requires
a minimum of 100 Shareholders holding an average of 1,000 ordinary
shares each or Shareholders holding at least 5% of the Company’s
issued ordinary share capital to make the request The Company may
not require the members requesting any such websie publication to
pay its expenses in complying with such request Where a staterment i1s
published, the Comparty will forward the statement to the Company’s
Auditor nct later than the time when it makes the staterment available on
the website The business which may be dealt with at the AGM includes
any statement that the Company has been required under section 527
of the CA 2006 to publish on its website

Documents available for inspection

Copies of the service agreements of the Executive Directors, the letters
of appointment of the Non-Executive Directors, the Directors’ deeds

of ndermnrty and the Register of Directors’ Interests will be avallable for
inspecton during normal business hours from the date of dispateh of
this Notice until the date of the AGM (Saturdays, Sundays and public
holidays excepted) at the registered office of the Company, Compass
House, Guildford Street, Chertsey KT16 98Q, and will also be made
avalable at the Meeting for a period of 15 minutes prior to and dunng
the continuance of the Meeting

Total voting nghts

As at 1 December 2013 (being the last practicable date prior to
the publication of this Notice) the Company's issued share caprtal
compnsed 1,797, 408,211 ordinary shares The holders of ordinary

shares are entitled to attend and vote at general meetings of the
Company On a vote by show of hands, every ordinary Shargholder
who 15 present has one vote and every proxy presant who has been
duly appointed by a Shareholder entitled to vote has one vote On a
vote by poll every ordinary Shareholder who 1s present in person or by
proxy has one vota for every ordinary share held It is proposed that all
votes on the Resolutions at the AGM will be taken by way of a poll

The total veting nights in the Company as at 1 December 2013
were 1,797,408,211 i

Information available on website
The following information 1s avallable on the Company's website at
WWW COmMpass-group com

i} The matters set out in this Notice of Meeting,

{1 The total voting nghts and number of shares of each class in
respect of which Shareholders are enirfled to exercise voting
nghts at the AGM,

(i} Shareholders’ nghts to Include business 1o be dealt with at the
AGM, and

(M Shareholders’ statements, resolutons and matters of business
recerved by the Company after 20 December 2013

The AGM
The doors of The Queen Ehzabeth Il Conference Centre will be open
at 10 30 a m and the AGM will start promptty at 12 noon

If you are planning to attend the AGM, The Queen Elizabeth ||
Conference Centre 1s located in the City of Westminster Please see
the map below Details of how to get to the venue may be found at
WWW QellcC €O uk

Attending the AGM

If you are coming to the AGM, please bring your attendance card with
you It authenticates your nght to attend, speak and vote at the AGM
and will speed your adrmission You may alse find it useful to bnng this
Notice of AGM and the Annua! Report 2013 so that you can refer to
them at the AGM Al joint Shareholders may attend and speak at the
AGM However, only the first Shareholder bisted on the Register of
Members 1s entitled to vote At the discretion of the Company, and
subject to sufficient seating capacity, a Shareholder may enter with
one guest, pronded that the Shareholder and therr guesi register to
enter the AGM at the same time



Questions

All Shareholders or ther proxies will have the opportunity to ask
questions at the AGM When imated by the Chairmar, i you wish

to ask a question, please war for a Company representative to brng
you a microphene It would be helpful if you could state your name
before you ask your question A guestion may not be answered at

the Meeting if it 1s not considered 1o be in the interests of the Company
or the good order of the Meeting or if it would involve the disclosure of
sensitive information The Chairman may also nominate a representative
to answer a specific queshion after the Meeting or refer the question

to the Company's website

Voting at the AGM

The Company proposes that all Resolutions to be proposed at the
AGM will be put to the vote on a poll This will result n a more accurate
reflection of the views of all of the Company’s Shareholders by ensunng
that every vote s recogmised, including the votes of Shareholders who
are unable to attend the Meeting but who have appointed a proxy

for the Meeting On a poll, each Shareholder has one vote for each
share hetd

After each Resolution i1s put to the Meeting, you will be asked to cast
your vote All of the votes of the Shareholders present will be counted,
and added to those receved by proxy, and the provisional final votes
will be displayed at the Meeting

The voting resuits, which will nclude all votes cast for and against each
Resolution at the Meeting, and all proxies lodged pnor to the Meeting,
will be announced at the Meeting and published on the Company's
website as soon as practicable after the Meeting The Company will
also disclose the number of votes withheld

if you have already voted by proxy, you will still be able to vote at the
Meeting and your vote on the day will replace your previously lodged
proxy vote

Whomever you appoint as a proxy can vote or abstain from voting
as he or she decides on any other business, which may validly come
before the AGM This includes proxies appointed using the CREST
service Detaills of how to complete the appontment of a proxy erther
electronically or on paper are given in the notes to this Notice

Venue arrangements

For your personal safety and secunty, all hand baggage may be
subject to examination Please note that electronic devices such as
cameras and recording equipment may not be brought into the AGM
A cloakroom will be available to deposit coats and bulky items

A sign language interpreter will attend the AGM and a sound
amplification/hearing loop will be avallable in the meeting room

There 1s wheelchar access Anyone accompanying a Sharehclder

in need of assistance will be admitted to the AGM  If any Shareholder
with a disability has any question regarding attendance at the AGM,
please contact the Group Company Secretariat at Compass Group
PLC, Compass House, Guildford Street, Chertsey, Surrey KT16 9BQ
by 31 January 2014

Securty staff will be on duty to assist Sharehelders The Company wil
not permit behaviour that may interfere with another person's securty,
safety or the good order of the AGM

Please ensure that mobile phones are switched off throughout
the AGM

Tea and coffee will be available before the Meeting and light
refreshments will be served afterwards
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Shareholder enguines

Capita Asset Services maintamn the Company’s share regrster

If you have any enquines about the AGM or about your shareholding,
you should contact Capria Asset Services, The Registry,

34 Beckenham Road, Beckenham, Kent BR3 4TU

Amencan Depositary Receipt enquines

BNY Mellon mantains the Company’s Amencan Deposttary
Receipt register If you have any enquines about your holding

of Compass Amerncan Depositary shares, you should contact
BNY Mellon, Shareowner Services, PO Bex 358516, Pittsburgh,
PA 15252-8516, USA

Data protection statement

Your personal data includes all data prowided by you, or on your
behalf, which relates 10 you as a Shareholder, including your name
and contact detalls, the votes you cast and your Reference Number
(attnbuted to you by the Compary) The Company determines the
purposes for which and the manner in which your personal data

15 to be processed The Company and any third party to which it
discloses the data (including the Company’s Registrar) may process
your personal data for the purpeses of compiling and updating the
Company’s records, fulfiling its legal obligations and processing
the Shareholder nghts you exercise

Published information

If you would like to receive this Notice and/or a copy of the Annual
Report 2013 1n an approprtate alternative format, such as large pnt,
Braille or an audio version on CD, please contact the Group Company
Secretarat at Compass Group PLC, Compass House, Guildiord
Street, Chertsey, Surrey KT16 9BQ

Qur 2013 Annual Report is available at www compass-group com/ari3
The full Report and indmidual sections, including this Notice, can be
downloaded in PDF format
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Forward looking statements

Certain information included in this Annual Report and Accounts

15 forward locking and involves nisks, assumptions and uncertarnties
that could cause actual results to differ matenally from those expressed
orimphied by forward looking statements

Forward iooking statements cover all matters which are not historical
facts and include, without Imitation, projections relating to results

of operations and financial conditons and the Company’s plans

and obyjectives for future operations, including, witheut lmitation,
discussions of expected future revenues, financing plans, expected
expenditures and divestments, nsks associated with changes in
economic condrtions, the strength of the food and support services
markets In the junsdictions In which the Group operates, fluctuations
infood and other product costs and prices and changes in exchange
and interest rates Forward looking statements can be identified by
the use of forward looking terminology, INcluding terms such as
‘believes', ‘estmates’, ‘anticipates’, ‘expects’, ‘forecasts’, ‘ntends’,
‘plang’, ‘projects’, ‘goal’, 'target’, ‘aim', ‘may’, ‘will, ‘would’, ‘could’

or ‘should’ or, in each case, their negative or other vanations or
comparable terminclogy Forward looking statements in this Annual
Report and Accounts are not guarantees of future performance All
forward looking statements in this Annual Report and Accounts are
based upon information known to the Company on the date of this
Annual Report and Accounts Accordingly, no assurance can be given
that any particular expectation will be met and readers are cautioned
not to place undue reliance on forward looking staterments, which
speak only at ther respective dates

Additionally, forward looking statements regarding past trends or
actvities should not be taken as a representation that such trends or
activities will continue in the future Other than in accordance with its
legal or regulatory obligations {including under the UK Listing Rutes
and the Disclosure and Transparency Rules of the Financial Conduct
Authonty}, the Company undertakes no obligation 1o publicly update
or revise any forward looking statement, whether as a result of new
information, future events or otherwise

Nothing in this Annual Report and Accounts shall exclude any liability
under applicable laws that cannot be excluded in accordance with
such laws
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