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TNS Group Holdings Limited '

Strategic report
For the year ended 31 December 2018

The directors, in preparing this strategic report, have complied with s414C of the Companies Act 2006.

Principal activiﬁeé

The principal activity of the company is to act as an intermediate holding company within the Group. There have not been
any sngmt'czmt changes in the company’s principal activity in the year under review and no significant changes in the
company's principal activity are expected.

Review of business

The company’s ultimate parent underlakmg and conlrollmg entity is WPP plc which together wrth the company and WPP
plc s other subsidiary undertakings, form the WPP Group (the “Group™).

Results

The profit and loss account for the year is set out o page 9. The loss for the year aftér tax amounted to (£9,839k)
(2017:£4,942k). The directors do not recommend the payment of a final dividend for the year (2017: nil). ‘

Key performance indicators

- As the-company is a wholly-owned subsidiary of WPP plc, the company’s directors believe that analysis using key
performance indicators for the company is not necessary or appropriate for an understanding of the development,
performance or position of the busincss. The development, performance and.position of WPP ple, which includes the
" company, is discussed in the group’s annual rcport, which does not form part of this report.

Principal risks and uncertainties

The company’s principal exposure to interest rate risks arises from the use of its overdraft facility. The Group actively
manages its interest rate risk exposure, using interest rate swaps to manage its exposure to interest rate movemcnts on its
borrowmgs Therc are no interest rate swaps held in TNS Group Holdings Limited and as a holdmg company, the company
is exposed to limited currency exchange liquidity and credit risks.

Environment

The WPP Group recognises the importance of its environmental responsibilities, monitors its impact on the environment
and designs and implements policies to reduce any damage that might be caused by the Group's activities. The company
operates in accordance with WPP Group policies, which are described in the Group's Corporate Responsibility Report
which does not form part of this report. Initiatives designed to minimise the company's impact on the environment
include improving its energy use efficiency, paper use, recycling-and carbon footprint monitoring, . :

Approved by the Board of Directors
and signed on behalf of the Board

R Bowtell
Director

12 November 2019



TNS Group Holdings Limited

~ Directors’ report
For the year ended 31 December 2018

The directors present their annual report and the audited financial statements for the year ended 31 December 2018.

Dividends
Dividends paid during the year were £nil (201 7: £ml)
Capltal structure

Details of the issued share capital are set out in note 13. There is one class of ordinary shares which carries no right to
fixed income. There are no specific restrictions on the size of a holding or on the transfer of shares.

Directors . .
The directors who held office during the year and up to the date of signing the financial statements are listed below:

R Bowtell

E R Salama

D G Errington
C Van der Welle

" Going concern

In July 2019, the WPP Group agreed sile of a controlling interest in Kantar Group to Bain Capital, with the transaction

_expected to complete in late 2019 or early 2020. The Company forms part of this disposal group. The directors have
considered the impact of the proposed sale on the Company’s ability to continue as a going concern. Whilst the dircctors
have a reasonable expectation that the Company has adequate resources and is able to refinance its current liabilities, as
needed, to continue as a going concern for the foreseeable future and therefore continue to adopt the going concern basis -
in preparing the accounts, they are unaware of inlentions of fulure management, including the strategy that may be
implemented after the transaction.

Directors’ indemnity

The Group to which the company belongs maintained directors and officers liability insurance on behalf of its directors
and officers against liabilities relating to the company throughout the financial year. The Group to which the company
belongs has made qualifying third party indemnity provisions for the benefit of its directors which were made during the
year and remain in force at the date of this report. '

Financial risk manageﬁlent objectives and policies

The company’s role as a holding company for the Group exposes the company to some financial risks. These risks are
managed within the context of the broader Group’s business activities. The Group seeks to identify, assess, monitor and
manage each of the various risks involved in its activities on a global basis, in accordance with defined policies and
procedures and in consideration of the mdlv:dual legal entities. Given that TNS Group Holdings lelted is a holding
company, the company is cxposcd to limited currency exchangc lxqundlty and credit risks.

Post balance sheet event

In May 2019, the company’s subsidiary TNS International transferred all of its shares in TNS NFO UK, as well as two
minority holdings in WPP Luxembourg holding companies to the company via a dividend valued at £246m. The
company then transferred these to WPP Jubilee also via a dividend at the same value. ’

In July 2019 the WPP Group agrced.sale of a controlling interest in Kantar Group to Bain Capital, with the transaction ‘
expecled lo complete in late 2019 or early 2020. The Company forms part of this disposal group. The ﬁnancnal ’ -
statements do not include any adjustments relanng to the forthcommg change in control.



_TNS' Gr'o'up‘ Holdings Limited

Dlrectors’ report (contmued) ,
For the year ended 31 December 2018

Auditor )
: . .
Each of the persons who is a director of the company at the date of approval of this report confirms that:
*  so far as the director is aware, there is no relevant audit information of which the company’s auditor is unaware; and

+ the director has taken all the steps that he ought to have taken as a director to make himself aware of any relevant audl(
information and to establish that the company’s auditor is aware of that information.

This confirmation is given and should be interpreted in accordance wllh lhe provisions of Section 418 of the Companies
Act 2006. ’

Deloitte LLP have indicated their wi"ingness to be reappointed for another term and appropriate arrangements have been
put in place for them to be deemed reappointed as auditor in absence of the Annual General Meeting.

Approved by the Board of Directors
and signed on behalf of the Board

R Bowtell
Director

12t Noyember 2019



'TNS Group Holdings Limited

Directors’ responsibilities statement
For the year ended 31 December 2018

" The directors are responsible for preparing the Annual Report and the financial slatemenls in accordancc with apphcable'
law and regulations. :

Company law requires the directors to. prepare financial statemems for each financial year. Under that law the directors -
have elected to prepare the financial statements in accordance with United Kingdom Generally. Accepted Accounting’
‘Practice (United Kingdom Accounting Standards and applicable law), including FRS 101 “Reduced Disclosure
Framework”. Under company law the directors must not approve the financial statements unless they are satisfied that they
- give a true and fair view of the state of affairs of the company and of the proﬁt or loss oflhe company for that period. In
preparing these financial statements, the directors are required to: .

.+ select suitable accounting policics-and then apply them consistently;
+ + make judgements and accounting estimates that are reasonable and prudent;

« state whether applicable UK Accounting Standards have been followcd subject to any. malcnal depanures disclosed
and cxplained in the financial statements; and

» prepare the financial statements on the going concern basis unless it is mappropnate to presume that the company will
continue in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the company’s
- transactions and disclose with reasonable accuracy at any time the financial position of the company and 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 takmg reasonable steps for the prevention and detection of fraud and other
irregularities. .



Independent auditor’s report to the members of
TNS Group Holdmgs Limited

Report on the audit oi’the financial statements
Opmion )
. In our opinion the financial statements of TNS Group Holdings Limited (thc company *):

+ give a true and fair view of the stale of the company’s affairs as at 31 December 2018 and of its loss for the year then
ended

+. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice, including
Financial Reporting Standard 101 “Reduced Disclosure Framework”; and

* have been prepa'red in accordance with the requirements of the Companies Act 2006.
We have audlted the fi nanCIal statements which comprlse

+ the profit and loss account

+ the balance sheet;

<« the staicﬁcn( of changes in equity; and

-+ therelated notes 1 to 17.

The financial reporting framework that has been ai)plicd in their preparation is applicable law and United Kingdom °
Accounting Standards, including Financial Repomng Standard 101 “Reduced Dlsclosure Framework” (United Kingdom
Generally Accepted Accounting Practice). .

Basis for opinion

We conducted our audit in accordance with Intemational Standards on Auditlng (UK) (ISAs (UK)) and -appllcabl'e law.
Our responsibilities under those. standards are further described in the auditor's responsibilities for the audit of the ﬁnancml
statements section of our report.

We are independent of the company in accordance with the ethical requirements that are relevant to our audit of the financial

statements in the UK, including the Financial Reporting Council’s (the ‘FRC’s’) Ethical Standard, and we have fulfilled

our other ethical responsibilities in accordance with these requirements. We believe that the audit eVJdence we have
- obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern
We are required by ISAs (UK) to report in respect of the followmg matters where:

» the directors’ use of the going concern basis of accounting in preparation of the financial statements is»nol‘npproprialc;

+ the directors have not disclosed in the financial statements any identified material uncértainties that may cast
significant doubt about the company’s ability to continue to adopt the going concern basis of accounting for a period
of at least twelve months from the date when the financial statements are authorised for issue. :

We have nothing to report in respect of these matters.



lndépendent auditor’s report to the members of
TNS Group Holdings Limited (continued)

Other information

The directors are responsible for the other information. The other information comprises the information included in the
annual report, other than the financial statements and our auditor’s report thereon. Our opinion on the financial statements
does not cover the other information and, except to the extent otherwise explicitly stated in our report we do not express
any form of assurance conclusion thereon. .

In connection with our audit of the financial statements, our responsibility is to read the other information and, in doing so,
consider whether the other information is materially inconsistent with the financial statements or our knowledge obtained
in the audit or otherwise appears to be materially misstated. If we identify such material inconsistencies or apparent material -
misstatements, we are required to determine whether there is'a material misstatement in the financial statements or a
material misstatement .of the other information. If; based on.the work we have performed, we conclude that there is a
material misstatement of this other information, we are required to report that fact.

We have nolhmg to report in respect of these matters.

ReSpOBSIbIII(lCS of directors

. As explained more fully in the dlrectors responsibilities statement, the directors are responsnble for the preparatlon of the
financial statements and for being satisfied that they give a true and fair view, and for such intemal control as the directors
determine is necessary to enable the preparanon of financial statements that are free from material mlsstatement whether
due to fraud or error. :

In preparing the financial statements, the directors are responsible for assessing the company’s ability to continue as a
going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting
.unless the directors either intend to liquidate the company or to cease operations, or have no realistic alternative but to do
s0. ' :

Audllor s responslblhﬁes for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statemenls as a whole are free from material

" misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable assurance
is a high level of assurance, but is not a guarantee that an audit conducted in accordance with ISAs (UK) will always detect
a material misstatement when it exists. Misstatements can arise from fraud or error and are considered material if, .
individually or in the aggregate, they could reasonab]y bé expected to 1nﬂuence the economic decisions of users.taken on
the basis of these financial statements. .

A further description of our 'responsibilities for the audit of the financial statements is located on the FRC’s website at:
www.fre.org.uk/auditorsresponsibilities. This description forms pan of our auditor’s report. - :

Report on other legal and regulatory reqmrcments
Opinions on other matters prescribed by the Companies Act 2006
In our o;inion, based on the work undertaken in the course of the audit:

« the information given in the strategic report and the directors’ reportA for the financial year for which the financial
statements are prepared is consistent with the financial statements; and

« " the strategic report and the dircctors’ report has been prepared in accordance with applicable legal requirements.

In the light of the knowledge and understanding of the company and its environment obtainéd in the course of the audit,
we have not identified any material misstatements in the strategic report or the directors’ report. .



Independent auditor’s report to the members of
TNS Group Holdings Limited (continued)

A . :
Matters on which we are required to report by exception
Under the Compames Act 2006 we are reqmred to report in respect of the following matters if, in our opinion:

e adequate accountin g records have not been kept, or retums adequate for our audit have not been received from branches
‘not visited by us; or _ -

» the financial statements are not in agreement with the accounting records and returns; or
e certain disclosures of directors’ remuneration specified by law are not made; or
¢ .we have not received all the information and explanations we require for our-audit.

- We have nothing to report in respect of these matters.

Use of our report

This report is made so]ely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the Companies
Act 2006. Our audit work has been undertaken so that we might state to the company’s members those matters we are
required to state to them in an auditor’s report and for no other purpose. To the fullest extent permitted 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 audit

work, for this report, or for the opmrons we have formed. '

A _

Jeremy Black (Senior Statutory Auditor)
for and on behalf of Deloitte LLP.
Statutory Auditor

" London, United Kingdom .

12 Novemger, 2019



TNS Group Holdings Limited

‘Profit and loss account B
"For the year ended 31 December 2018

: .Turnove'r

Gross proi.it‘v :

Administrative expenses -
Qperating loss

' Ix'jcomp from fixed asset investments

(Loss)/profit before finance expenses

Net interest payable and similar expenses
(Loss)/profit before taxation
Taxation c‘)n' (loss)/profit

(Loss)/profit for the financial year

Notes

2018

2007

(9,839)-

£000 £000
© (12,815 (101,443)
(12,815)  (101,443)
5711 108,719
(7,104) 7276
(2,994) . (2,334)
(10,098) 4,942
259 .
4,942

The company has no recognised gains or losses other than those included in the profit and loss account and accordingly

no separate statement of other comprehensive income has been presented.

The (loss)/profit before taxation was derived entirely from continuiné operations. .

The notes on pages 12 to l18‘form part of the financial statements.



TNS Grdup Holdings Limited

Balance Sheet
As at 31 December 2018

Fixed assets :
Investments in subsidiary undertakings

Current assets

_ Debtors
Cash at bank

© Creditors: amounts falling due
within one year
Net current liabilitics

Total assets less current liabilities

Creditors: amounts falling die after more .

than one year
_ Net assets

Capital and reserves

Called-up share capital

Share premium account
. Exchange reserve

Other reserves

Profit and loss account

Shareholders’ funds

Notes -

10

11

13

2018 2017

£000 £000
491,898 503,298
389 1
789 9
1,178 10
(192,337)  (192,730)
(191,159).  (192,720)
300739 310,578
(100) "(100)
300,639 310,478
21,342 21,342
153,189 153,189
6,610 6,610
6,737 6,737
112,761 . 122,600

300,639

310478

The financial statements of TNS Group Holdings Limited, company registralién number 00912624, were approved by

the Board of Directors on 12 November 2019.

Signed on behalf of the Board of Directors-

Cirbs.

' R Bowtell

" Director



TNS Group Holdings Limited

Statement of Changes in equity

For the year ended 31-December 2018

Balance at 1 January 2017

Total comprehensive income
for the year :

[

‘Balance at 31 December 2017

" Total comprehensive loss
for the year )

Balance at 31 December 2018

6,610

Share : . .
Share  premium- Excharige Other Profit and loss

capital account reserves  reserves account . Total
£000 £°000 £000 - £000 . £°000 £000
21342 153,189 6610 6737 117,658 305,536
. . . - 4942 4942
21,342 153,189 6,610 A 6,737 122,600 310,478
- - - - 9.839) . (9.839)
21,342 153,189 6,737 112,761 300,639




TNS Group Holdings Limited

Notes to the financial statements
For the year ended 31 December 2018

1. Principal accounting policies
Adoption .of new standards
_New IFRSs that are mandatorily effective for the current year
In tﬁe current year, the following standards became effective:
. IFRS 9 Financial Instruments; and
» . IFRS 15 Revenue from Contract$ with Customers.

Adoption of TFRS 9 and IFRS 15 from | January 2018 had no malcnal impact on the. Company.

General Informahon

TNS Group Holdings Limited (the company) is a private company limited by shares incorporated in the United
Kingdom, registered in England and Wales under the Companies Act 2006. The address of the registered office
is given on page 1. The nature of the company’s operations and its principal activities are set out in the strateglc
report on page 2.

These financial statements are presenled in pounds slerlmg because that is the currency of lhe primary economic
environment in which the company operates (its functional currency).

* The financial statements are prepared on the historical cost basis, in accordance with applicable United Kingdom
law and accounting standards. The principal accounting policies adopted are described below. They have all
“been applied consistently throughout the year and the preceding year.

These financial statements are separale financial statements. The Company is exempl from the preparation and
delivery of consolidated financial statements, because it is included in the group accounts of WPP plc.- The
group accounts of WPP plc are available to the pubhc and can be obtamcd as set out in note 16.

Basns of accounting

The Company meets the definition of a qualifying eh!ity under FRS 100 ‘Appliéation of Financial Reporting
Requirements’ issucd by the FRC. Accordingly, these financial statements were prepared in accordance with
Financial Reporting Standard 101 ‘Reduced Disclosure Framework’

As permitted by FRS 101, the company has taken advantage of certain disclosure exemptions availabfe under
that standard and in relahon to financial instruments, capital management, presentation of certain corresponding .
figures and disclosures, presentation of a cashflow statement, standards not yet effective and related party
transactions. Where required, equivalent disclosures are given in the Group Financial Statements of WPP plc.

Going concern : : .

In July 2019, the WPP Group agreed sale of a controlling interest in Kantar Group to Bain Capital, with the
transaction expected to complete in late 2019 or early 2020. The Company forms part of this disposal group.
The directors have corisidered the impact of the proposed sale on the Company’s ability to continue as a'going
concern. Whilst the directors have a reasonable expectation that the Company has adequate resources and is able
to refinance its current liabilities, as needed, to continue as a going concern for the foreseeable future and
therefore continue to adopt the going concern basis in preparing the accounts, they are unaware of inténtions of
future management, including the strategy that may be implemented after the transaction.



'TNS Group Holdings Limited

Nofes to the financial statements (continued) -
For the year ended 31 December 2018

1. Prim’:ipal accounting policies (conti_nned)
Fixed asset investments B ‘
. Fixed asset investments are stated at cost less provision for any lmpanrment in the value of investments.
~ Dividends '

Final dividends are recognised as a liability in the year in which they are approved by the company's shareholdcrs
in general meeting. Interim dividends are recognised when paid. .

Investments in non-convertible preference shares and preference sharcs are measured:

« at fair value with changes recognised in the profit and loss account. if the sh':res are pubhcly traded or
their fair value can otherwise be measured reliably;

»  atcost less impairment for all other investments. '
Recognition of income and expense

Intcrest income and expense are recognised on an accruals basis. Dividend income is recognised when the
company’s right to receive payment is established.

Translation of foreign currencies

Monetary assets and liabilities in currencies other than the functional currency are translated into sterling at the
rates of exchange ruling at the balance sheet date. Transactions in currencies other than the functional currency °
are converted at rates of exchange prevailing at the dates the transactions were made. Foreign exchange
differences are dealt with through the profit and loss account. '



TNS Group Holdings Limited

2,

~ Notes to the financial statements (continued)
_For the year ended 31 December 2018.

Critical accounting judgements and key sources of estimation uncertainty .

In the application of the company’s accounting-policies, which are described in note 1, the directors are required
to make judgements, estimates and assumptions-about the carrying amounts of assets and liabilities that are not
readily apparent from other sources. The estimates and associated assumptions are based on historical-
experience and other factors that are considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an on gomg basis. Revisions to accountmg cstimates
are rccogmsed in the year in which the estimate is revised if the revision affects only that year, or in the year
of the revision and future years if the revision affects both current and future years.

Impairment of fixed assets investments

The critical accounting Judgement and key source of estimation uncertamty relates to the assessment of whether

. there are indicators of impairmeat of the fixed asset investments. This is determined with reference to the

financial performance of the underlying business in which the investnent is held. In the current ycar there is
no indication of impairment of the fixed asset investments.

Auditor’s remuneration

Fees payaf)lc to the company’s auditor for the audit of the company’s financial statements were £13,425 in
respect of the year ended 31 December 2018 (2017: £13,425) and have been borne by a fellow group
undertaking, TNS UK Limited. No non-audit fees were payable for the year ended 31 December 2018
(2017: £nil).

Income from fixed asset investments

2018 2017
£000 £000
. Dividends received from subsidiary undertakings 5,711 108,719
Interest payablé and similar charges .
' 2018 2017
£000 £°000
Interest expenses - bank- ) : ‘ (2,994) © (2,339

Employce information

The average monthly number of persons (including executive directors) employed by the company
during the year was:

: : - : 2018 2017
‘ No. No.
Administration . : o v 4 4 -

‘All employees actéd as Directors of the company in the current and previous year.

14



TNS Group Holdings Limited .

Notes to the financial statements (continued)

For the year ended 31 December 2018
" Directors’ remuneration

The emoluments received by the directors in the current and prior years are paid by other group companies.
Their services to this company ar€¢ of a non- -executive nature and their emoluments are decmed to be wholly
attributable to their services to other group companies. . .

No advances or credits were granted by the company to its dnrectors and no guarantees were entered into by the
company on behalf of its directors (20]7 none).
Tax:mon on (loss)/prof( S
2018 2017

£000 £000
Foreign tax .
UK corporation tax on (loss)/profit of year ' ' (259) .
Tax on (loss)/profit ) : (259) -

The difference betiveen the total tax shown above and the amount calculated by applying the slnndard rate of UK
corporation tax to the (loss)/prof' it before tax is as follows:

. . 2018 2017
T . . £2000 ° £000
Factors affecting charge in the year A
(Loss)profit before tax - ' (10,098) 4,942
Tax (credit)/charge,on (loss)/profit at standard rate of 19.00% ) .
(2017: 19.25%) ) ' . (1,919) 951
_Effects of: ) .
*" 'Non-taxable dividends received . ) . ‘ 1 (20,3285
" Group relief surrendered . : 1,918 19,377
Withholding tax recovered : e (259) -
Total tax charge : : '(259). -

Corporation tax payable is provided on taxable profits at the current rate, except to the extent that the losses are
transferred from another Group company under the Group relief provisions, without con'espondmg paymeént by
the claimant company. -

. The company has no deferred tax asset (either recognised or limecognised) as at 31 December 2018 (20 l 7: £nil).

Finance Act 2015 included legislation to reduce the main rate of corporation tax to 19% from | April 2017 and
18% from | April 2020. It has since been announced that the main rate of UK corporation tax will reduce to 17%
from 1 April 2020. These rates had been substantively enacted at the balance sheet date.



TNS Group Holdings Limited

Notes to the financial statements (continued)
For the year ended 31 December 2018

9.

" Fixed asset investments

Cost

As at | January 2018
Acquisitions
Disposals -

At 31 December 2018

. Provisions

At | January 2018
Impairment loss
At 31 December 2018

Net book val'ue
At 1 January 2018
At 31 December 2018

The 2018 Impairment Loss of f12,82| k consists of the folld\ving:

L

Interests -
in subsidiary
undertakings

£°000

624,978
1,422

613,578

(121,680)
(12,822)
(134,502)

503,298
491,898

- £11,400k: Assets related to equity investments in subsidiary companies no longer considered recoverable.

- £1,421k: TNS Poland SP zoo - entity is bcmg wound up with negative net asset position. Investmem now

camed at £0.

Details of all investments in which the company holds nommal value of any class of share capnal all of which

Investments

TNS UK Holdings Limited

TNS Overseas Holdings (Epsilon) Limited
TNS Overseas-Holdings (Gamma) lelted
Focus Research Limited .

Taylor Nelson Sofres International Limited

Schemetype Limited'

Taylor Nelson Sofres Poland Sp. z 0.0.
Taylor Nelson Softes Trustees Ltd

is represcntcd by ordinary sharcs arc as set out befow.

incorporation

Activities

Holdmg

Holding -
Holding
Market Research
Holding
Dormant
Market Research

" Dormant

Ownership
%, .

100
100
100
100
100

50
100
100

The registered office address of TNS UK Holdings Limited is the same as the registered office of TNS Group
Holdings, the remaining subsidiaries above that are located in the UK have a registered office in 27 Farm Street,
London, W1J 5RJ T while the remaining international subsidiaries are as follows:

Focus Research Limited: Unit 3 Broadfield Close, Progress Way, Croydon, CR0O 4XR, UK.

Taylor Nelson Sofres Poland Sp. z 0.0: Dereniowa 1, 00-001 Warszawa, Poland.

16



TNS Group Holdings Limited

Notes to the financial statements (continued)
For the year ended 31 December 2018

“10.

11.

12.

13.

Debtors: amounts receivable within one year ' A : ‘ )
' ' 2018 2017
) £'000 £°000
Amounts owed by Group ﬁhdeﬂakirigs ' . ‘ A o 389 1

389 : 1

- Amounts owed by Group undertakings only are receivable on demand, unsecured and are interest free.

Creditors: amounts falling due within one year
2018 . 2017

£000 £2000.
Bank overdrafi - o : o © 191,944 181,887 -
Amounts owed to Group undertakings - : ) 393 10,843

192,337 192,730 -

The bank overdraft is unsecured, accrues interest at Bank of Englad rate plus 1% and repayable on demand.

Creditors: amounts falling due after more than one year i
2018 2017

_ £000 -£000
' Liébiliry — Special voting cumulative preference shares N 100 100

The holder of the preferénce share has the right to receive notice, attend, speék and vote, to the extent of 85%
of the aggregate total voting rights of all issued share capital, on all matters at any general meeting, whether by
a show or hands or by poll. : i .

Called up share capital '
2018 2017

_ .o £000 £'000
Called up, allotted and fully paid . . .
426,839,983 ordinary shares of £0.05 each - ' 21,342 21,342



“TNS Group Holdings Limited

Notes to the financlal statements (continued)
For the year ended 31 December 2018

14,

15.

16.

17.

Related party | transactlons

The company is an indirect wholly-owned subsndlary of WPP plc, the consolldaled financial statements of
which are publicly available. Consequently, the company is éxempt under the terms of FRS 101 paragraph §(k)
from disclosing transactions with companies that are wholly owned by the Group.

Guarantees and contingencies-

For the financial -year ended 31 December 2018, the company has guaran(eed all of the liabilities of
MediaWatch Limited, an lndlrectly-held 100% subsidiary, for the purpose of exemption to deposit financial

“statements as referred to in Section 17(1) Companies (Amendment) Act, 1986 of Irish law. On this basis,

MediaWatch Limited is exempt from filing financial statements.

The company has "also provided guarantees relating to the performance of subsidiary compnmcs under
commercial contracts emered into in the normal course of business: ’

Ultimate parentAcompany and controlling party

Al the year end the direclors'regard Taylor Nelson Sofres International Ltd, a company incorporated in the
United Kingdom and registered in England and Wales, as the immediate parent company and WPP plc, a
company incorporated in Jersey, as the ultimate parent company and the ultimate controlling party.

Atthe year end the parent undertaking of the largest group of undertakings for which group financial statements
are drawn up and of which the company is a member is WPP plc, registered in Jersey with the office located
in Sea Containers House, 18 Upper Ground, London, United Kingdom, SE1 9GL.

From 15 May 2019, the immediate parent company is WPP Jubilee Limited, registered in England-and Wales
and located at Sea Containers House, 18 Upper Ground, London, United Kingdom, SE1 9GL. There is no
change to the ultimate parent company.

Copies of the financial statements of WPP plc are available at www.wppinvestor. com. Copies of the financial
statements of WPP Jubilee Limited can be obtained from Sea Containers House, 18 Uppcr Ground, London,
United Kingdom, SE1 9GL. .

Subsequent events

In May 20 19, the company’s subsidiary TNS lnlematioﬁal transferred all of its shares in TNS NFO UK, as
well as two minority holdings in WPP Luxembourg holding compames to the company via a dividend valued
at £246m. The company ther {ransferred these to WPP Jubilee also via a dividend at the same valuc.

As described in Note 1, in July 2019 the WPP Group agreed sale ofa controlling interest in Kanlar Group to
Bain Capital, with the transacllon expected to complete in late 2019 or early 2020. The Company forms part of
this disposal group. The fi nancial statements do not mclude any adJustmcms rclating to the forthcoming -
change in control



