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TBWA UK Group Litd

Strategic Report for the year ended 31 December 2021

The directors present their strategic report for the year ended 3| December 2021,

The purposc of this strategic report is to inform members of the Company and help them assess how the
directors have performed their duty under section 172 of the Companies Act 2006 (duty to promote the success
of the Company}.

Fair review of the business

A strong financial performance was mamtained in 202! as indicated by an improvement in the operating profit
margin excluding amortisation and impairment ol goodwill 9.83% from 7.43% m 2020). The Group's turmover
ur 2021 tncreased marginally by Y.6%.

Discretionury reductions in advertising, marketing and corporate communications services spending by clients
are still prevalent sp the CGroup continues to manage its cost base to maintain gross profis.

At the end of the year the Group had net current assets of £13.841,788 (2020: £9.191,576). The directors
consider that the Group has access to sufficient funding to meet its needs for the reasons set out in sote 1 1o the
financial statements, Accordingly, the directors have prepared the financial statements on a poing concern basis.

The key performance indicators reviewed focus on turnover, eperating profit margin and administrative
cxpenses excluding goodwill amortigation,

Operating expenscs are measured (n two distinct categorics, staft costs and office and administrative expenses.

Staff costs are primarily comprised of cmiployce compensation and relaled costs including freclance
compensation and direct service costs. As the Group is a service business, these costs are monitored on a
percentage of wrnover basis. Stalf costs tend to Muctuate fn conjunction with changes in tumover, whereas
administrative expenses, which are not dircetly related to servicing chients, tend to decrease as a percentage off
twmover as twnover increases because d significant pertion of these expenses are relatively lixed in nature.
During 2021, sttt costs as a percentage of tumover were 65.56% i line with 2020 0f 65.15%

Office and adminisirative expenses are primarily comprised of rent and occupancy costs, technology related
costs and depreciaton and lease costs During the year office and administration expenses excludmg goodwill
amortisation and impairment decreased slightly as a percentage of turnover at 24.40% compared to 27.98% 10
2020,

Unit 2021 2020
StalT costs as & % of wurnover Y 65.56 65.13
Office und admin expenses {excluding goodwill amortisation) as % of
turnover Y 2440 27.98
Opcerating margin (excluding goodw:ll amortisation and impairment) % 9.83 7.43
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Principal risks and uncertaintics

The business environment 1t which we participate s highly compettive. Key compettive considerations for
keeping exiating business and winning new business include the ability to develop creative solutions that mect
client needs, the quality and effectiveness ot the services offered. and the ability w efficiently serve clients,
particularly large internationa! clients, on a broad geographic basis. While many of the clivnt retationships are
long-standing, companies part their advertising. marketing and corporate communication service business up for
competitive review from timc to time. Accounts have becn won and lost i the past as a result of these revicws.
To the extent that the business is not able to remain compelitive, wirnover way be adversely affected. which
coutd then affect the results of operations und financal position.

Clients generally are able to reduce marvkering spending or cancel projects at any time for any reason. Any client
coutd deeide not to continue to wilise serviees to the same extent as they have in the past, or at all in the fumire.
A significant reduction in marketing spending by the largest clients, or the loss of several of the largest clients, 1t
not replaced by new client accounts or an increase in business from existing clicnts, would adversely affcct
turnover, which could materially adversely atfect results of operations and financial position.

In addition. key personnel could be lost or may not be atiracled to the business. Fmployees are our most
important assets. The ability to retain key personnel is an important aspect of our competitivensss, A continuing
ability 10 altract and retain those employecs 1s important to the business and if the business {8 unable to do s,
the ability to provide services in the manner that our clients have come to expect may be adversely attected,
which could harm our reputation and resuit in a loss of clients and which could have a matcrial adverse etfect on
results of operations and tinancial position.

Govemment agencies and consumer groups have directly or indireetly from time to tome affected o auempted
o affect the scope, content and manner of presentation of advertising. macketing and corporate communications
services. through regulations or other governmental action. Any such limitations on the scope of the content of
services could alfect the ability to meet client's needs. In addirion, there has been an incrsasing tendency on the
part of businesses o resort to the judivial system to challenge advertising practices. Such claims by businesses
ot governmental agencics cotld have a matetial adverse effect on results of operations and financial position in
the [uture.

We rcly on information technology systems and infrastructure to process transactions, summanse results and
mavag: our business, including maintaimimg client marketing and advertising information. Our information
technology systems are potentiadly vulnerable to system failures and network disruptions, malicious mntrusion
and random attack. Likewise, data sccurity incidents and breaches by cmployees and athers with or without
permilied access to our systems may puse a risk thal seositive data may be exposed 1o unauthorised persons or o
the public. Additienally, we utilise third parties, including cloud providers, to store, transfer or process data.
While we have aken what we believe are prudent measures to protect our data and information technology
systems, there can be no absolute assurance that our efforts will prevent system failures or network disruptions
or breaches in our systems, or in systems of third parties we use, thal could adversely affect our reputation or
busincss.
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Global economic conditions have a direct impact on our business and financial performance. In particular,
current global economic conditions pose a risk that our cleents may reduce future spending on advertising and
marketing services which could reduce the demand for our scrviees. If domestic or glokal cconomic conditions
worsen or do not improve, our results of operatioms and financial position could be adversely affected. We will
continue to closely moniter economic conditions, ¢lient wumover levels and other {actors and, in response o
reductions i our client tumover, 1l necessary, we will take actions available to us to align vur cost structure and
manage working capital. There can be no assurance whether, or to what extent, our cfforts 0 mitigate any
impact of future economic conditions, reductions in our client aumover, changes in client creditworthiness and
other developments will be eftective,

Global cconomic uncertainty, turmoil in the credit markets or a contraction in the avarlability of credit may
make it more ditficult for businesses, including us, o meet their working capital requirements and could lead
clients to seck to change their financial relationship with their vendors including us. This could cause our clicnts
to reduce spending on our services, delay the payment for our services or take additional actions that would
negatively affect our working capital. We may need to obizin additional financing 1o fund our day-to-day
working capital requirements in such circwnstance. There is no assurance that such additional financing would
be availuble on favourable terms, i at all Such circumstances could have & material cffect on owr results of
operations and rinancial position

Government o legislative action may limil the tax deductibility ot advertising expenditures by certain industries
or for certain products or services. These actions could cause our clients affected by such actions to reduce their
spending on our services which could have a material adverse effect on our results of operations and financial
position. Further laws and regulations, related to user privacy, use of personal mitormation and internet tracking
technologies have been proposed or enacted in the Unied States und certzin international markets. These laws
and regulations could affect the acceptance of new communications technologies and the use of current
communications as advertising mediums. These actions could affect owr business and reduce demand for certain
services, which could have a material adverse cffect on our results of operations and financial position.

The UK Brexit transition period ended on 31 December 2020 and the true extent of the econamic impact on the
UK market during the 2021 year was difficult to measure duc to the lingering effects of the COVID-19
pandemic that were present during this same perivd. The company continues to monitor the impact of Brexit.
and I particular, worelution to the abslity 1o continue to trade within the segle markel and the freedom of
mavement of slaff in and out of the United Kingdom

COVID-19

Whilst the unpact of the COVID-19 pandenuc bus cased considerably m the second hall of 2021, global
econumic conditions may continue to be volatibe as long as COVID-19 remains « public health threat. We
expect global econontic performance and the performance of our businesses to vary by geography and discipline
until the impact of the COVID-19 pandemic on the global economy subsides completely.
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Corporate Governance for Large companics within TBWA UK Group Limited provides a framework tor the
Company 1o not only demonstrate how the Dircetors make decisions tor the long-term success of the Company
and its stakeholders, but also has regard to how the Directors ensure the Company complics with the
requirements of Section 172 ol the Compames Act 2006.

The Directors, in line with thewr duties under 5172 of the Compamies Act 2006, act mdividually and collectively
in the way they consider, in good Guth, maiters that would be most fikely to promaote the suceess o the
Company for the bencfit of its member, and in doing so have vegard, amongst other matters. to the:

+ Likely consequences of any degision in the long term

« Interests ot the Company's employees

= Need to foster the Company's business relationships with suppliers, customers and others

* Impact of the Company's operations on the community and the environment

* Desurability of the Company maintaining 4 reputation tor high standards ot business conducl
*+ Need to act fairly between members of the Company

The Directors” regard to these maters /s emhedded in their decision-making process, through the Company’s
business strategy. culture, governance iramework. management information flows and stakeholder engagement
processes

The Compuany’s businesy strategy ts [ocused on achieving suceess for the Company in the long-tenn. When
setting this stratcgy. the Board considers the umpact of relevant tactors and stakeholder interests on the
Company 's pertormance, The Board aiso identitics principal risks facing the business and sets risk management
objcctives,

The Bourd promotes a culture of upholding the highest standards of business conduct and regulatory conduct,
The Board ensures these core values are communicated o the Company™s employees and embuedded in the
Company’s policies and procedures, employee induction and training programmes and its risk control and
oversight framework.

The Board recognuises that building strong and lasting refationships with our stakehoiders will help us to deliver
our strategy 1n hne with our long-term values and operate a sustainable business,
The Directors are stipporied in the discharge of their duties by:

* Traiming to further their understanding of thewr duties and obligations under applicable law and regulation,

* Processes which ensure the provision of timely management information and escalation through reporting lines
to the Board from the Company’s business arcas, its risk and control functions, support tcams and committees of
the Board.

Stakeholders

The Board understands the importance of cngagement with all of is stakcholders und gives appropriate
weighting to the outcome of its decisions for the relevant stakcholder in weighing up how best to promuote the
success of the Company.

The Board and management teams of each subsidrary «"Management™) regularly discusses issues concerning
employees, elients, supphiers. community and environment, regulators and its shareholder, winch it considers in
its discussions and in1ts decision-making process.
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Tu addition to this, the Management seeks to understand the interests and views of the Company’s stakeholders
by engaging with them directly when required.

The below summarises the key stakeholders and how we engage with each:

Employees

Our emplayees contribute to a positive working culture and healthy working environment. Employees are key to
the success of our business. [n additon to aiming to be a responsible employer in our approach to pay and
benefits, we continue to engage with our team to ascettain which training and development opportunities should
be made available to improve our team's productivity and our individual employees’ potential within the
busincss. We continually mvest in employoe development aud welfure to create and encourage an mclusive
culture within the organisation. Our employee appraisal programme crcourages employee feedback and
facilitates the opportunity for both employees and managers to set performance goals on an annual basis. Our
culture invites different perspectives, new ideas and opportumties for growth. We work bard o ensure
emplayees feel welcome and are valued and recognized for their hard work. Emplovees have access to a range
of global and regional resource groups Lhat offer rich connection points for networking and community
engagement.

Supplicrs

We work with a wide range of supplicrs both in the UK and globally. We remain committed to betng fair and
transparent i our dealings with all of our suppliers. The Company has procedures requring due diligence off
supplicrs as to their internal governance, includimg for example, their anti-bubery and corruption practices, data
protection policies and modern slavery matters. The Company has systems and processes i place Lo ensure
suppliers are paid i a hmely manner.

Regulatars

We work with our regulators in an open and proactive munner to help develop regulations that meet the needs of
all our stakcholders. Management’s intention is to behave responsibly and to ensure that the management team
operates the business in a responsible manner, acting with the high standards and good governance expeeted of a
business like ours. [n doing 50, we believe we will achieve our long-termy business strategy and further develop
our reputation in our secior. We have a risk and control itamework (o ensure that the Company complies with
at! legal and regulatory requirements relating to the provision of products and services o our clients.

Community and Environment

Munagemen(’s approach (o social responsibility, Diversity & the community is of high importance. At TBWA
we strive o create sustainable value and help investors seek more meanmgful reluras. Corporate social
responsihitity prineiples are part of onr culture and decision-making process. We take a consultative approach
focused on building long-term relationships and solving business problems. Diversity and Inclusion is a key
pillar for TBWA Management and we have supported various events in 2021 including ‘International Women’s
Day’ and *Black IMistory Month.” The Board continues to commnil and broaden lhe Company's work and
associations with lacal charitable organisations, in particular involving local schools, mentoring programmes
and homeless projects.

Sharcholders
The Board also sceks to behave in a responsible manner towards our one sharcholder. The Board communicates
information relevant to its sharcholder, such as its financial reporting,
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Clicnts

Clients are at the centre of our business. Our client service teams build lasting relationships with current and
potential clients to understand their objectives and requirements. We are in regular contact with clients in order
to meet their defined reporting and service requirements. This includes attending monthly and quarterly update
calls, as well as face to face meetings dependmy on client preferences. We regularly host and engage in
webinars for clients. We have implemented a governance framework for the oversight of the provision ot the
Company’s services to our clients, We take & consultative approach with clients focused on building long-term
relationships and solving thetr mvestment challenges.

Approved and authorised by the Board on 21 December 2022 and signed on its behalf by:

Director
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The directors present their report and the for the year ended 31 December 2021,

Principal activity

The principal activity of the Company is that of a holding Company for companies providing advertising and
marketing services inciuding consultancy, the provision of translation services, developing digital solutions, the
provision of relationship marketing activitics and providing a full service production facility. The holding
company provides manusgement and administration services to these sobsidiaries.

Dividends

The Directors do nol recommend the payment of a dividend in respect ol the year ended 31 Decemben 2021,
{2020: £23,000.000)

Dircctor of the Group
The ditectors who held office during the year were as follows:

G. Smith
P. Breu

Political and charitable donations
During the vear the Group made political donations of £nil (2020: £nil). Doenations to charity amounted to
£6,502 (2020: £20,230).

Employment of disabled persons
TBWA UK Group Ltd is committed to being zn equal opportunities employer and oppeses all forms ofunlawitul
discrimination. Our ebjective is to have & diversc workforce.

The Group believes thal individuals should be treated on thair merits and that employment-related decisions
should be based on objeetive job-related criteria such as aptitude and skills.

Tt 15 our policy that all employees should have equal opportunitics [or promotion and traimng. The Group trains
and develops its stafl 1n close relationship with various training organisations, The Group recognises the need to
ensure effective communication with employces.

Scnior management are scgulacly informed of group development in stratcgic, financial, commercial and
personnel malters to enable them to infonm and discuss these issucs with employees as appropriate. The Group
believes in promoting where possible from within the organisation on the basis of ability and merit.

Full and fair consideration is given to applications for employment ot disabled persons, having regard to theiwr
particular aptiludes and abililies, Wherever possible, arrangements are made for the conlinued employment of
persens who have beceme disehled during service and for the appropriate training, carecr development and
prommotion of disabled persons,

Streamlined Energy and Carbon Reporting

The Group itself consumed iess than 40,000 KWH of energy in the UK during the financial year ended 31
December 2021 and so. under the Strcamlined Eunergy and Carbon Reporting Framework implemented by the
(’smpanics (Directors' Reporty and Limited Liability Partnerships (Enetgy and Carbon Report) Regulations
2018, it is nor required to disclose information on energy usage and carbon reporting in these tinancual
stalements,
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Disclosure of information to the auditor

Each director who held office at the date of approval of this divectors' report confirms that, so far as they are
aware, there is no relevant audit information of which the Company's auditor is unaware; and each director has
taken all the steps in order to make themsclves aware of any relevant audit information and to establish that the
Company's auditor is aware of that information.

Reappointment of auditor
Pursuant to Section 487 of the Companies Act 2006, the auditor will be deemed to be reappointed and KPMG
LLP will therefore continue in office.

Approved and authorised by the Board on 2! Becember 2022 and signed on 1ts behali by:

G. Smith
Dircetor

Bankside 3

90 - 100 Southwark Street
London

SET 0SW
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Statement of Directors' Responsibilities in respect of the Strategic Report, the Directors’
report and the Financial Statements

The directors are responsible for preparing the Strategic Report, the Dhirectors' Report and the financial
statcments in accordance with appheable law and regulations.

Company law requires the directors to prepare financial statements for cach financial ycar. Under that law the
directors have prepared the Group and parent Company financial statements in accordance with UK accounting
standards and applicable law {IIK Generally Accepted Accounting Practice), including FRS 102 The Financial
Reporting Standard applicable in the UK and Republic of reland.

Under company law the dircetors must not approve the financial statements unless they are satisfied that they

give a tme and fair view of the state of affairs of the Group and of the profiv or loss of the Compuny tor thut

peried. In preparing each of the Group and parent Company financial statements, the directors are reguired to:

»  select suitable accounting palicies and apply them consistently,

*  make judgements and accounting estimates that are reasonable and prudent:

= state whether applicable UK Accounting Standards have been followed, subject o any material departures
disclosed and explained in the financial statements;

= assess the Group and parent Company's ability to continue as a going concern. disclosing, as applicable,
matters refated to going concern, and

* usc the going concern basis of accounting unless they esther mmiend te liquidate the Group or the parent
Company or to cease operations, or have no realistic alternative but to do so.

The directors are responsible for keeping adequate accountmg records that are sufficient to show and explain the

parent Company’s transactions and disclose with reasonable accuracy at any time the financial position of the

parcnt Company and enable them to ensure that its financial statements comply with the Companics Act 2000.

They are responsible for such intemnal control as they determine is nccessary to cnable the preparation of

financial statements that are frec from malerial misstatement, whether due to fraud or crror, and have general

responsibility for taking such steps as arg reasonably open to them to safeguard the assets of the Group and to

prevent and detect fraud and other irregularities.

Puge &



Independent Auditor's Repert to the Members of TBWA UK Group Lid

Opinion

We have audited the financial statements off FTBWA UK Group Lid ("the Company™) year ended 31 December
2021, which comprise the Consolidated Profit and Loss Account, Consolidated Balance Sheet, Balance Sheet,
Consolidared Statement of Changes in Equity, Statement of Changes in Equity, Consolidated Statement of Cash
Flows. and Notes to the Financial Statements, mcluding the accounting policies in note 1.

[ vur opirzon the financial statemenis:

* give a true and fair view of the state of the Group's and of the parent Company's affairs as at 31 December
2021 und of the Group’s profit for the year then ended;

* have becn properly preparcd in accordance with UK accounting standards, including FRS 102 The Financial
Reporting Standard applicable in the UK and Republic of [reland; and

= have been prepared in accordance with the requirements of the Companies Act 2006.
Basis for opinion

We conducted our audit in accordance with Intermational Standards on Auditing (UK) (“ISAs (UK)™) and
applicable law. Our responsibilitics are described below. We have fulfilied our cthical responsibilities under,
and arc independent of the Group in accordance with, UK ethical requurernents inchuding the FRC [Cthical
Standard. We belicve that the audit evidence we have obtained is a sufficient and appropriate basis for our
upinIon.

(;oing concern

The directors have prepared the fnancial staterments on the going concem basis as they do not intend to
liquidate the Group or the Company ar to cease their operations, and as they have concluded that the Group and
the Company’s financial position means that this is rcalistic. They have also concluded that there are no material
uncerfainties that could have cust signtticant doubt over their ability to continue as a going concern for at least a
year trom the date of approval of the financial slatements (“the going concern period™).

In our evaluation of the directors™ conclusions, we considered the wherent risks o the Group's business model
and analysed how those risks mught attect the Group and Company’s financial resourees or ablity to continue
operdations over the going cancem petod.

Our conclusions bascd on this work:

* we constder that the directors™ use of the guinyg concern busis of accounting in the preparation ot the
tinanctal statements is appropriate:

= wc have not idenufied, and concur with the directors” assessment that there is not, a material uncertamty
related to events or conditions that, individually or collectively, may cast significant doubt on the Group or
the Company's ability to continue as a going cancern for the geing concem peried.

However, us we cannot predict all future events or conditions and as subsequent cvents may result in outcomes

that are inconsistent with judgements that were reasonable at the ume they were made, the above conclusions

are not a guarantee that the Group or the Company will cantinuc in operation
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Independent Auditor's Report to the Members of TBWA UK Group Ltd

Fraud anad breaches of laws and regulations - ability to detect
Identipving and responding tu risks of material missiaternent due to froud

To identity risks of material misstatement due o fraud (“fraud risks™) we assessed events or conditions that
could indicate an ncentive or pressure to commit fraud or provide an opportunity ro commit fraud. Our risk
assessment procedures included.

* Enquiring of directors as to the Company's ugh-level policics and procedures to prevent and detect fraud, as
well as whether they have knowledge of any actual, suspected or alleged traud.

» Reading Board minutes.
» Considenng remuneranon incentive schewes and performanee targets for management. directorss sales statl.
« [Using analytical procedures to identify any unusual or unexpecred relationships.

We communicated identified fraud risks throughout the audit team and remained alert to any indications of
fraud throvghout the audit.

fdentifving and responding to risks of material misstatement due (o non-compliance with laws and regulations
4 & £

We identitied areas of laws and regulations that could reasonably be expected to have a material cffect on the
tinancial statements from our general commercial and sector experience and through discussion with the
directors (as required by auditing standards), and discussed with the directors the policies and procedures
regarding compliance with laws and regulations,

We communicated dentified laws und regulations throughout our team and remained alert to any indications of
non-compliance throughout the audit.

The potential cficet of these laws and regulations on the Hinancial statements vaes considerably.

Firstly, the Group is subject to laws and regulations that dircctly affect the financial statements including
financial reporting legislation {including related companies legislation), distributable profits legislation, and
taxation legislation and we assessed the extent of compliance with these laws and regulations as part of our
procedures on the refated financial statement items.

Secondly, whilst the Group is subjeet tv many other laws and segulations, we did not ideahfy any others where
the comsequences of non-compliance alone could huve a matenial effect on amounts or disclosures i the
financial statements,

Context of the abiluy of the audit to detec! fraud or breaches aof v oy reguiation

Owing to the inheremt limitations of an audir, there s an unavordable risk that we may not have detected some
material misstatements in the financial statements. cven though we have properly planned and perfonned our
audit in accordunce with audiing standards. For example, the turther removed non-compliance with laws and
regulations is from the events and transactions retlected in the finunciul statements, the less likely the inherently
limited procedures required by auditing standards would identity it

[n addition, as with any audit, there remained a higher risk of non-detection of fraud, as these may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal controls. Qur audit
procedures are designed w detect material misstatement. We are not responsible for preventing non-compliance
ur lruud und cannot be expected Lo detect non-compliance with all laws and regulations.
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Independent Auditor's Report to the Members of TBWA UK Group Ltd

Strategic Report and Directors’ Report

The directors arc responsible for the Strategic Report and the Directors’ Report. Qur opinion on the financial
statements does not caver those reparts and we do not express an audit opinion thereon.

Our respensibility is to read the Strategic Report and the Directors' Report and. in doing so, consider whether.
based on vur {financial statements audit work, the informatten theren is materially misstated or inconsistent with
the financial statements or our audit knowledge. Based solely on that work:

» wo have not identified malerial misstatements tn the Strategic Report and the Divectors' Report ;

* in our opinion the information grven in those reports for the financial year is consistent with the financial
statements; and

= in our opinion those reports have been prepared in accordance with the Companies Act 2006,

Matters on which we are required to report by exception
Under the Companies Act 2006, we are required to report to you if, in our opinion:

= adequate accounting records have not been kept by the parent Company, or returns adegquate for our audit
have not been recerved trom branches not visited by us; or

+ ihe parent Company financial statements are not in agreement with the accounting records and returns: or
»  certain disclosures of directors” remuneration specificd 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 these respects.

Directors’ responsibilities

As explained more fully in the Statement of Directors’ Responsibilities tn respect of the Strategic Report, the
Dircctors' report and the Financial Statements (sct out on page 9). the dircctors are responsible for: the
preparation of the fnancial statemzuts and tor being satisfied that they give a true and fair view; such mternal
control us the directors determine is necessary to cnable the preparation of financiol statements thal are frec from
miatertal misstatement, whether due to fraud or crror; assessing the Group and parent company’s ability (o
conlinue as a going coneern, disclosing, as applicable. matters related to going concern: and using the going
concern hasis of accounting unless they cither intend to hquidate the Group or the parent company or Lo cease
operations. or have no realistic altermative bat to do se.

We have nothing to feport in these respects.

Auditor Responsibilities for the audit of the financial statements

Our objectives arc to oblain reasonable assurance about whether lhe financial statements as a whole are free
from marterial misstateonent, whether due to fraud or error, and 1o issue our opinion in an auditor’s report.
Reasonable assurance is a high level of assurance, but dous not guarantee that an audit conducted in accordunce
with 15As (UK) will always detect a material misstatement when it exists. Misstatermnents can arise from fraud or
crror and are considered material if, individually or in aggregate, they could reasonably be expected to influeace
the economic decisions of users taken on the basis of the financial statements.

A fuller description of our responsibilities is available on the Financial Reporting Council’s website au
wiww. fre.org.uk auditorsresponsibilities.
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Independent Auditor's Report to the Members of TBWA UK Group Ltd

The purpose of our audit work and to whom we owe our responsibilities

This report is made solely to the Company’s members, as a body. in accordance with Chapter 3 of Part [6 ot the
Companies Act 2006. Gur audit work has been undertaken so that we might state to the Company’s members
those matters we are required to state Lo them in an auditor’s report and for no other purpose. To the fuliest
extent permitted by law, we do not aceept or assume responsibility to anyone other than the Company and the
Company’s members, as a body, tor our audit work, for this report, or for the opinions we have formed.

me

Jeremy Hall (Senior Statutnry Anditor)

For and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants

15 Canada Square

l.ondon
El4 5GL

@ December 2022
21
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TBWA UK Group Ltd

Consolidated Profit and Loss Account for the year ended 31 December 2021

202t 2020
Noute £ £
Gross billings 123,514,148 122,115.154
Rebiltable costs (43,735,815) {49.332,072)
Tumover 2 79,778.373 72,183,082
Direct costs (232.763) (184,758)
Gross profit 79,545,608 72,598,324
Administrauve expenses (74,882,272) (70,893.606)
Other operaung income 66,401 590,973
Operating profit 3 4,729,737 2,295,691
Other interest receivable and similar income 7 2,018 45,084
Intercst payable and similar expenses ¥ {205,382} (239,160)
{203,364) (193.076)
Profit before taxation 4,526,373 2,102,615
Tax on profit 9 (1,241,725) (6015,490)
Profit afier taxation 3,284,648 1,497,125
Profit/(loss) attributable to:
Owners of the company 3,249,116 1,326,395
Non-controlling interests 35,532 176.730
3,284,643 1,497,125

The results shown above arc derived wholly from continuing operations. There were no recognised gains or
lnsses in either the current or prior year except as shown above Consequently, a statement of comprehensive
income has nat becn prepared.

The notes on pages 21 10 43 form an mntegra! part of these financial statements.
Page 14




TBWA UK Group Ltd

(Registration number: 4332188)

Consolidated Balance Sheet as at 31 December 2021

Fixed assets
Intangible assets
Tangible asseis

Current assets

Stocks

Debtors

Cash at bank and in hand

CredHors: Amounts falling due within one year

Net current asscs

Total asseis less current labilities

Creditors: Amounts falling due after morg than one year
frovisions for liabilities

Net assets

Capital and reserves
Called up share capital
Capital contribution reserve
Retained carnings

Equity atiribntable (o owners of the Company
Non-controlling interests

Total equity

Note

10
11

13

15
16

2021 2020
£ £

10,596,684 14,796,775
2,126,294 2,710,448
12,722 978 17,507,223
4,810,762 3,132,512
44,159421 40,839,908
5,080 61,852
48,975,263 44,034,272
(35,133,475} {34,842,696)
13,541,788 9,191,576

26.564.766

26,698,799

(1.421,308) {4,459.173;
(832,062) (880,690)
24,311,396 21,352,930
3 3
4,875,384 4,875,384
18,572,041 15,649,707

23,4458 028
63 368

20,525,094
827,836

24,311,396

21,352,930

Approved and authorised by the Board on 21 December 2022 and signed on is behalf by:

G, Smuth
Director

The notes on pages 21 to 43 form an integral part of these (inancial statements.
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TBWA UK Group Ltd

(Registration number; 4332188)
Company Balance Sheet as at 31 December 2021

2021 2020
Note £ £

Fixed assets
Tangible assets 1,131,706 1,442 009
Investments 12 70,874,449 73,710,520

72,006,155 75,152,524
Current assets
Stocks 13 2,046,842 1,120,447
Debtors 14 12,046,922 13,275,868

14,093,764 14,396,315
Creditors: Amounts talling due withun one year 15 (13,411,257 (16,558,891)
Net current assers/(liabilities) 682,507 (2,162,576)
Total assets less current liabilities 72.688.662 72,989,953
Crediters: Amounts falling due atter more than one year 15 {906.116) (919,710}
Provisions for liabitities 16 f688.131) {688.133)
Net assets 71094413 71,382,110
Capital and reserves
Called up share capital 17 k! 3
Share premium account 7.436,093 7,436,095
Capital contribution reserve 4875384 4,875.384
Retained eamings SK,782,931 59,070,628
Tolal equity 71,094,413 71,382,110

The Company made a toss after tax for the (inancial year of £28,080 (2020 - profit of £12,582,1235).

Approved and authoriscd by the Board on 21 December 2022 and signed on its behatf by:

Director

The notes on pages 21 to 43 form an integral part of these financial statements.
Page 16
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TBWA UK Group Ltd

Consolidated Statement of Cash Flows for the year ended 31 December 2021

Cash flows from operating activities

Profit for the year

Adjustments to cash flows from non-cash items
Depreciation and amortisation

Profit on disposal of fixed asset investment
Loss an dispasal of tixed asset investment
Loss oo disposal ot tangible assets

Interest recetvable and similar income

Interest payable and similar charges

Share based payment expenses

Income tax cxpensc

Deferred Tax Liability

(Increasc)/decrease in Contingent Purchuse Price Liahidity

Working capital adjustments
{Increasc)/decrease in stocks
Decrease in trade debtors
Increase i trade creditors

Cash generated from operations
[ncome taxes paid
Net cash flow from operating activitics

Cash flows from investing activities

Interest received

Acquisitions of tangible assets

Proceeds from sale of tangible assets
Acquisition of intangible asscts

Proceeds from sale of intangible assets
Proceeds from sale of Subsidiary

Other reserves movement - Capitat Contribution

Other reserves movement
Net cash flows from investing activitics

Cash flows from financing activities
Interest paid

Dividends paid

Loans to group undertakings

Long term habilities - Capital Teases

Net cash flows from financing activities

The notes on pages 21 ta 43 form an integral pare of these financial statements.
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Note

2021 2020
£ £

3,284 648 1,497,125
4,445,401 4481914

(55,000)

318,933

. 295,606

(2.018) (46,084)
305,382 239,160
178,872 190,136
1,241,725 605,490

(54.634) (34,163)
61179 84.561
9,360,555 7,577,678
(1,678,250 2,176,130
39,401 1.718.291

(965,763) {1,861,685)
6,755,943 9610414

(1.298,43%)

{1.185,733)

5,457,505 8.424,681
2,018 46,084
(543,233) (1,365,194)
146,024 y
- (134,796

4,118 -

. 55,000
- (139,036)
(239,253) -
(670,328) ¢1,537,942)
(205,382) (239.160)
; (23,341,077

(4,369 349 16,500,078
(269,224) 232,642
(4,543,949 (6,847,517)




TBWA UK Group Ltd

Consolidated Statement of Cash Flows for the year ended 31 December 2021

2021 2020
‘ Note £ £
Net (decrease) increase in cash and cash equivalents (56,772) 39,222
Cash and cash cquivalents at I January 61,852 22,630
Cash and cash equivalents at 31 December 5,080 61,852

‘The notes on pages 21 to 43 torm an integral part of these financial statements.
Page 20
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TBWA UK Group Ltd

Notes to the Financial Statements for the year ended 31 December 2021

Accounting policies

Summary of significant accounting policies and key accounting estimates
The principal accounting policies applied in the preparation of these financial statemients are set out below,
These policies have been consistently applicd to all the years presented, unless otherwise stated.

Statement of compliance

These financial statements were prepared in accordance with Financial Reporting Standard 102 "The Financial
Reporting Standard applicable in the UK and Republee ot Treland'. The following accounting policies have been
applied consistently in dealing with (tems which are considered to be material in relation w the Company's
financial statcments.

Basis of preparation
The financial statements have been prepared in accordance with applicable accounting standards and under the

historical cost accounting rules.
The Company is 4 private company limited by share capital incorporated and domiciled in United Kingdom.
The tinancial staternents are presented in sterling the Company's functional curreney.

The financial statements were prepared in accordance with Financial Reporting Standard 102 The Financial
Reporting Standard applicable in the UK and Republic of freland.

Summary of disclosure exemptions

Ir these financial stalements, the company is considered to be g qualifying entity (for the purposes of this FRS)
and has applied the cxemptions available under FRS 102 in respect of the following disclosures for the parent
company financial statements only:

* Reconciliation of the number of shares outstanding from the beginning to ¢nd ot the period;
» Cash Flow Statement and related netes; and
+ Key Management Personnel compensation.

As the consolidated financial statements of Omnicora Group Inc. include the equivalent disclosures, the
Company has also taken the exemptions under FRS 102 available in respect of the followng disclosures:

* Certain disclosures required by FRS 102,26 Share Based Payments; and,

» The disclosures reguired by FRS 102,11 Basic Financial Instruments and FRS 102,12 Other Finangial
[nstrument Issues in respect of financial instruments not fabling within the fair value accounting rules of
Parograph 36(4) of Schedule t.

Related party transactions: As a 100% owned subsidiary of Omnicom Group Inc. the Company has taken
advantage of the exemption available under FRS 102 Scction 33. 1A: Related Party Disclosures, which enable it
1o exclude disclosure of transactions with Omnicom Group Inc., and its wholly owned subsidiaries.

Basis of consolidation
The consolidated financial statements consolidate the financial statements of the Company and s subsidiary
undertakings drawn up to 31 December 2021

The notes on pages 21 1o 43 form an integral pact of these financial statements.
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TBWA UK Group Ltd

Notes to the Financial Statements for the vear ended 31 December 2021

A subsidiary is an cntity controlled by the Company. Control is achieved where the Company has the power o
guvern the financial and operating policics of an entity 50 as o obtain benctits from 1ts activities.

The results of subsidiaries acquired or disposed of during the year are included in the Profit and T.oss Account
from the effective date of acquisition or up to the effeetive date of disposal, as appropriate. Where necessary,
adjustments are made to the financial statements of subsidiaries to bring their accounting policizs into line with
those used by the Group.

The purchase method of accounting is used to account for business combinations that result in the acquisition of
subsidiarics by the Group. The cost of a business combination is measured as the farr value of the assets given,
equity instruments issued and Gabilitics incurred or assumed at the date of exchange, plus costs directly
attributable to the business combination. [dentiflable assets acquired and tiabilities and contingent liabilities
aszumed in a business combination are measured initially at their fair values at the acquisition date. Any excess
ot the cost of the business combination over the acquirer’s interest in the net fair value of the identifiable asscts,
liabilities and contingent liabtlitics recogniscd is recorded as goodwill,

Constderation which 15 contingent on future cvents is recognised based on the estimated amount if the
contingent consideration (s probable and can be measured reliably, Any subsequent changes to the amount are
treated as an adjustment to the cost of the acquisition.

Inter-company transactions, balances and unrealised gains on transactions between the company and ils
subsidiaries, which are related partics, are eliminated in full.

Inra-group losses are also eliminated but may indicate an impairment that requires recognition in the
consolidated financial statements.

Accounting policics of subsidiarics have been changed where necessary to ensure consislency with the policies
adopted by the Group. Non-controlling interests in the net assets of consoldated subsidiaries are dentificd
scparately from the Group’s equity therein. Non-controlling interests consist of the amount of those interests at
the date of the original business combination and the non-controlhng sharcholder's share of changes in equity
since the date of the combination,

The notes on pages 21 to 43 form an integral part of these financial statements.
Page 22



TBWA UK Group Ltd

Notes to the Financial Statements for the year ended 31 December 2021

Going concern

The Group has net current assets of £13,841.788 at 31 December 2021 (2020: £9,191,576). The directors
consider that the Group has access to sufficient funding to meet its nceds for the reasons sct out below
Accordingly, the directors have prepared the financial statements on @ going concera basis. The Company has
net current assets of £682,507 ut 31 December 2021 (2020: net cuvrent liabilities of £(2,162,576)).

The Company participales in @ cash concentration arrangement with its fellow subsidiaries, Omnicom Finance
Lamited and Omaicom Financial Services Limited, the Group's UK wreasury operations. under which bank
balances are cleared to zero on a daily basis cither by the Company depositing cash waith Omnicom Finance
Limited and Omnicom Financial Services Limited or by Ownicom Finance Limited and Omnicom Financial
Services Limited depositing cash with the Company. The Company’s access te bomrowmngs under the cash
concentration arrangement is not limited as long as these barrowings are required in the normal course of
business and are made in accordance with the Ommcom Group Ine. Grant of Authority which covers a period of
at least t2 months from the date of approval ot these tinancial statements.

Consequently, the doectors are confident that the company will have sufficient tunds to continue to meet its
lLiahilities as they lall due for at least 12 months from the date of approval of the [inancial statements and
therefore have prepared the financial statements on a going concern basis.

Omnicom Finance Lunited, 1s able to make this commitment because Omnicom Finance Limited 1s a
co-borrower with Omnicom Finance Ine, and Omuugum Capital Ine. under certain group bank facilities which
arc more fully described in the Omnicom Group Tne. financial stateinents filed on Form 10-K and available at
www, OmnicomGroup.com.

The directors have made a going concern assessment which covers a period of at least 12 months from the date
of appraval of these financial statements, taking account of severe but plausible downside scenarios including
the future impact of COVID-19 pandemic, that indicates the company will have sutficient funds to meet its
Habilities ax the fall due throughout that period, via the group Tacilities described above. As with any company
placing reliunce on other group entities for financial support, the directors acknowledge that there can be no
certainty that this support will continue although, at the date of approval of these timancial statements, they have
no reason to believe that 1t wilt not doe so.

Conscquently, the directors are confident that the company will have sufficient funds to continue to meet its
liabilities as they fall due for ar least 12 months from the date of approval of the financial siatements and
therelore have prepared the financial statements on a gotng concern basis.

The notes on pages 21 to 43 form an meegral part of these financial statements.
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TBWA UK Group Ltd

Notes to the Financial Statements for the year ended 31 December 2021

Key sonrces of estimation uncertainty

The cash flow projections assume a growth rate for cach year and individual subsidiary which reflect
management'’s estimate of the long term performance of the Group The terminal value is caleulated using a
perpetuity model which assumes a long term growth rute which reflects the long tenm growth forecasts for the
region and industry.

The Group acquired Lucky Generals Ltd and the newly formed TBWA'London Ltd in 2017, The final
contingent purchase price provision to be paid in 2022 has been agreed and revalued to the agreed amount.

Impairment review ol goodwill for all income gencrating units, set out in note 10 are conducied by comparing
the net book value of cach subsidiary to the net preseat value of the discounted cash flows, using the Ommnicom
discounted cash flow model.

The peried before a steady or dechning long-term growth rate that has been assumed 1s 10 years tor Mother
Tongue [d and Lucky Generals Lid. Al other goudwill held bas beea lelly amortised at the year end. The
carrying amount ot goodwill is £9,630,313 (2020: £13,515,759).

Gross Billings
Ciross biltings are recognised when the scrvice is pertormed, in accordance with the terms and conditions of the

contractual acrangement and when collection is reasonably assured.

Gross billings comprise of the gross amounts bitled to clients in respect of comumission based income together
with the total of vthier fees carned and amounts recharged to chents for rebillable costs.

Rebillable costs

Rebillable costs comprise media payments and third party production costs for those services that the Company
is arranging for its clients in its capacity as an wtermediary, The Company contracts dircetly with suppliers and
is responsible for thesr payment, recharging its clieats for all costs incurred. Although the Company bears credit
risk in respect of these activities, the arrangements with s clients are such that, w effect il acts as an
intermediary on behalf of its client. Where the Company acts as an intermediary. costs incurred with external
supplicrs are excluded from wroover.

Turnover

Consequently, turnover comprises fees, and comnussions carned in respect of gross billings and direct costs,
which meet the Companies Act detinition of wrnover, Tumover is recognised when services arc performed, in
accordance with the terms of arrangements reached with cach client. Gross billings and tumever are stated
exclusive of VAT, sales taxes and trade discounts.

Tax

Tax on the profit or loss for the vear comprises curreni and deferred tax Tax s recogmsed in the profit and loss
account except to the extent that it relates to ilems recogrused directly in equity or other comprehensive inceme,
in which case it is recognised directly 1n equity or other comprehensive income.

Current tax is the expected wx payuble or recervable on the taxable income or loss for the year, using tax rates
enacted or substantively enacted at the balance sheet date, and uny adjustment to tax payable in respect of
previous years.

The notes on pages 21 w 43 torm an witegral part of these financial statements.
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TBWA UK Group Ltd

Notes to the Financial Statements for the year ended 31 December 2021

Deferred tax is provided on timing ditferences which arise from the inclusion of income and expenses in tax
assessmenls in periods different from those in which they are recognised i the tinancual statements. The
following timing difterences are not provided for: diftererces between accumulated depreciation and tax
allowances for the cost of a Itxed asset it and when all conditions for retaining the tax allowances have been
met; to the extent that it is not probuble that they will reverse in the fureseeahle future and the reporting entity is
able to control the reversal of the timing difference.

[referred tax is measured at the tax rate that is expected to apply to the reversal of the refuted difference. using
tax rates enacted or substantively enacted at the balance sheet date. Deferved tax balances arc not discounted.

Foreign curtency (ransactions and balances

Transactions in foreign currencies ure recorded using the rate ol exchange ruling at the date of the transaction.
Monetary assets and liabilities denominated in forcign currencies are translaled using the rate of exchange ruling
at the balance sheet date snd the gains or losses on translation are included in the profit and loss account,

Non-monctary items measurcd 1 terms of historical cost in a foreign currency are not retranslated.

Government grants

Government grants are included within accruals and deferred incoine in the balance sheet and eredited to the
profitand loss account over the expected uselul lives ol the assels to which they relute or n periods in which the
reluted costs are incurred. Amounts recognised i the protit and loss are presented under the heading “Other
income" within profit and foss account,

Fixed assets and depreciation
Tangible fixed assets are stated at cost less accumulated depreciation. Depreciation is charged so as to write off

the cost of asscts.

Asset class Depreciation method and rate
Furniture, fittings and equipment F0%, 200, 25% and 33% per annuin
lower of asset life or Iife of lease on a
straight line basis

20%, 25% and 33.33% pot annwm straight
line basis

I.casehold Improvements
Oftice equipment

Intangible assets
Trademarks and customer-refated intangible assets acquired in a business combination are recognised at fiir
value at the acquisition date.

Goodwill

CGoodwill arising on the acquisition of an entity represents the excess of the cost of acquisition over the Group’s
interest in the net fair value of the identifiable assets, habilities and contingeat labdlities of the entity recognised
at the date of acquisition. Goodwill is initially recognised as an asset at cost and s subsequently measured at
cost less accumulated amortisation and accumulated impairment losses. Goodwill is held in the currency of the
acquired entity and revalued to the closing rate at cach reporting period date. Goodwill is amortised over its
usctul hife, which shall not exeeed ten years if a reliable estimate of the useful life canrot be made.

Amortisation

Amortisalion 1s provided on mrangible asscts so 43 (o wnite off the cost, less any estimated residual value, over
their uselul hile as follows:

Asset class Amortisation method and rate

Coodwill aver 5-10 years on a straight line basis

Computer software 33.33% per annum straight line basis
The notes on pages 21 to 43 Torm an integral part of these financial statements.
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TBWA UK Group Ltd
Notes to the Financial Statements for the year ended 31 December 2021

Concessions, patents, licences, trademarks, similar vights and asscts.  over § or 10 years on a straight line basis

Fixed asset investments
Investments in subsidiary undertakings are stated at historical cosl less provision for any diminution in value.

Stocks

Work in progress is stated at the lower of cost and net reabisable value. Cost consists of direct expenses incurred
on unhilled work. Net realisable value is based on cstimated sales value less further costs to completion. Work
in progress consists of amounts spent by the Company and fis subsidiaries on hehalf ol its clients which have not
been recharged ro clicnts by the end of the year.

Trade debtors
Trade debtors are amounts due from customers for muerchandise sold or services performed i the ordinary
course of business.

Trade debtors are recognised nitially at the transaction price. A provision for the impairment of trade debtors is
established when there is objective evidence that the Group will not be able to collect all amounts duc according
to the vriginal terms of the receivables.

Cash and cash equivalents

Cash and cash cquivalents comprise cash on hand and call deposits, and other short-term highly liquid
investments that are readily convertible to a known amount of cash and are subject to an insignificant risk of
change in value.

Trade creditors

Trade creditors arc obligations to pay tor goods or services that have been acquired in the ordinary course of
business from suppliers. Accounts payable are classified as current labilitics if the Group does not have an
unconditional right, at the end of the reporting period, to defer scitlement of the creditor for at least twelve
months after the reporting date [ there is an unconditional right to defer setdlement for at least twelve months
atier the reporting dare, they are presented as non-current Liabilities.

Trade creditors are recognised inittally at the transaction price.

Provisions

Provisions are recognised when the Group has an obligation at the reporting date as a result of @ past event, it i<
probable that the Group will be required (o settle that cbligation and a reliable estimate can be made of the
amount of the obligation.

Leases

Asscts acquired under finance leascs are capitalised and the outstanding future lease obligations are shown in
creditors. Operating lease rentals are charged to the profit and loss account on a straight-line basis over the
period of the lease.

Share capital

Ordinary shares are classified as equity. Equity instruments are measured at the fair value of the cash or other
resources received or recervable, net of the dircet costs of issuing the equity instruments. It payment is deferred
and the time value of money 15 material, the inital measurement is on a present value basis.

Dividends

Dividends unpaid at the balance sheet date are only recognised as a liability at that date to the extent that they
are appropriately authorised and are no tonger at the discretion of the Company. Unpatd dividends that do not
meet these critenia are disclosed 1n the notes to the financial stateiments.

The notes on pages 21 to 43 form an integral part of these financial statements.
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TBWA UK Group Ltd

Notes to the Financial Statements for the year ended 31 December 2021

Defined contribution pension obligation

The Group operates a defined contribution benefit scheme. The assets of the scheme are held separately from
those ef the Group in an mdependenty administered fund. The amount charged to tihe profit and loss #ccount
represents the contrbutions payable to the scheme in respect of the accounting period.

Share based payments

The Group operates an equity-seltled, sharc-based compensation plan, under which the entiry reccives services
from employees a5 consideration for equity instraments (options) of the entity. The fair value of the employee
services recetved is measurcd by reference to the cstimated fair value at the prant date of cquity instruments
granted and is recognised as an expense over the vesting period. The estimated fair value of the option grunted 15
calculated using the Black Scholes option pricing model. The total amount expensed is recognised over the
vesting period, which is the period over which all of the specified vesting conditions are to be satis(ied.

The proceeds received net of any directly autributable wransaction costs are credited to share capital (nominal
value) and share premium when the options are exercised.

Turnover

The whole of the Group's gross billings, turnover and operating profit for the year related to its principal
activities, which consists of subsidiaries of the holding compuny TBWA UK Group Ltd. providing advertising
and marketing services including, the provision of translation services, developing digital solutions, the
provision of advertising marketing services and providing a full service production facility.

The analysis of the Group's turnover for the year from continuing operations tor rendering of services is as
follows:

2021 2020
£ £
UK 40,197,930 30,473,167
Europe 20,559,655 20,2314
Rest of workd 19,020,788 22078444
79778373 72,783,082

The notes on pages 21 to 43 form an integeal part of these financial statements.
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TBWA UK Group Ltd

Notes to the Financial Statements for the year ended 31 December 2021

Operalting profit

Arrived at after charging/(crediting)

2021 2020
£ £
Depreciation on tangible fixed assets: owned 1,021,365 1,045,524
Amortisation of concessions 218.376 218,375
Amortisation of soltware and goodwill 1,205 660 3,218,015
Foreign exchange gains/losses 341,130 65,319
Operating lease expense - property 814,566 721,217
Hire of plant and machinery - rentals payable under operating leases 30,697 71,556
Hire of vther asscts - rentals payable under operating leases 6,127,725 6,336,031
Rental income (221,573) (429,259)

Included in operating profit are Government grants of £21,608 repaid to HMRC due to an overclaim for the
Coronavirus Job Retention Scheme (2020: £579,025).

Auditor’s remuneration

2021 2020
£ £
Audit of these financial statements 413,000 286,120
Directors' remuneration
2021 2020
£ £
Directors” emolumentsy 1,073,784 889,903
Amounts receivable under long term incentive schemes 2927191 89,725
1,366,575 979,628
Company contributions to money purchase pension schemes 25780 27,495
1,392,355 1,007,123

During the year the number of directors who were receiving benefits and share incentives was as follows:

2021 2020
No. No.
Accruing bencefits under money purchase pension scheme 2 2

In respect of the highest paid director:

The notes on pages 21 o 43 form an intepral part of these financial statements.
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TBWA UK Group Ltd

Notes to the Financial Statements for the year ended 31 December 2021

2021 2020

£ £

Remuneratton 850,474 697,679
Benefits under long-term incentive schemes (excluding shares) 292 79t 89,725
Company contributtons to money purchase pension schemes 7,280 10,613

The Group's directors participale in the restricted stock scheme operated by the Ultimate Parent Undertaking.
Shutes were recelved or receivable under this resaicted share scheme by 1 director (2020: D

Under this scheme, certain directors have been awarded restricted shares in the ultimate parent undertaking,
Onmicom Group Inc. The restricted shares typically vest in 209 annual increments provided the director
remains an employee of the Ommnicom Group. Restricted shares may not be sold, transferred, pledged or
olherwise encumbered unti! the restrictions tapse. Under most circumstances, the director forfeits the shares still
subjeet to restriction if the director ceases employment prior to the end of the period of restriction

Darectors are considered to be Koy Management Personnel.

Staff costs

The aggregate payroll costs (including directors' remuneration) were s follows:

2021 2020
£ £
Wages and safaries 35,502,124 33,453,524
Share related awards 178.872 190,136
Social sccurity costs 4,144,696 3.930.619
Pension and other post-employment benefit costs 1,343,291 1,324,351
Severunce/loss of office 478,204 649,567
41,647,191 39,548,197

The average number of persons employed by the Group (including directors) during the year, analysed by
category was as tollows:

2021 2020

No. No.
Production 214 189
Administration and support 62 65
Other departments 276 333
552 587

Other interest receivable and similar income
202t 2020
£ £

2,018 46,084

Receivable from group undertakings

The notes on pages 21 to 43 fonn an integrat part of these financial statements.
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8 Inierest payable and similar expenses

2021 2020
£ £
Payable to group undertakings 46,842 62,657
Other interest payable 61,180 86,072
Finance charges payable in respect of finance leases and hire purchase
contracts 97 360 90,431
205,382 239,160
9 Taxation
Tax charged/(credited) in the prefit and loss account
2021 2020
£ £
Curreat taxation
Current tax on income for the period 1,565,430 928,107
Adjustments in respect of previous periods 118,014 {349 448)
1,684.044 578,659
Curvent foreign tax on income for the period - (42.783)
Forcign tax adjustment to prior pericds 42333 -
42,333 (42,783)
Total current income tax 1,726,377 535 876
Deferred taxation
Origination and reversal of timing differences (64.626) {2.382)
Etfect of increased/decreased tax rate on opening hability (140,866) 6,854
Adjustment in respect of previous periods {279,160) 65,142
Toral deferred taxation (484,652) 69614
1,241,725 605,490

Tax expense in the profit and loss account

The tax on profit before tax for the year s higher than the standard rate of corporation tax v the UK (2020 -
higher than the standard rate of corporation tax in the UK) of 19% (2020 - 19%,).

The differences are reconciled below:

The notes on pages 21 to 43 furm an integral part of these financial statements
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Notes to the Financial Statements for the year ended 31 December 2021

2021 2020
£ £
Profit before tax 4,526,373 2,102,615
Corporation tax at standard rate 860,011 399,497
Effcet of revenues exempt from taxation 196,160 (296,199)
Effcet of expense nol deductible in determining taxable profit (tax loss) 444 613 779,644
Deterred 1ax (credit)/expense relating to changes in lax rates or laws (140,866} 6,854
Deforred tax expense from unrccognised temporary difference from a
priot period 118,614 65,142
Decrease in UK and foreign current tax from adjustment for prior
periods (236,827) (349,448)
1,241,725 605,490

Total tax charge

A UK corporation tax rate of 25% (effective | April 2023) was substantively enacted on 24 May 2021, This will
increase the company’s future current tax charge accordingly. The deferred tax asset at has been calculated at

25% (2020: 19%).

Deferred tax

Group
Deferred tax asscts and liabilitics
Asset Liability
2021 £ £
Difference between accumulated depreciation and capital allowances 467 446 -
Other timing differences 143,430 (143,930)
610,876 (143,930)
Asset Liability
2020 £ £
Differcnce belween accumulated depreciation and capital allowances 85,530 (14.346)
Other timing differences 85,327 (184.217)
180,857 (198,563)
Company
Deferred tax asscts and liabilitics
Asset
2021 £
Difference betwceen accumulated depreciation and capital allowanecs 310.853
Other timing differences 73,8338

The notes on pages 21 to 43 form an integral part of these financial statements,
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Notes to the Financial Statements for the year ended 31 December 2021

Asset
2020 £
Difference between accumulaied depreciation and capital allowances 45,952
Other timing difterences 31,640
77,592
Intangible assets
Group
Concessions,
patents,
licenses,
trademarks
and simifar
rights and
Goodwill Software assets Total
£ £ £ £
Cost or valuation
At 1 January 2021 77,979,510 473,363 1,813,000 80,265,873
Revaluation (771937 - - [(771.937)
Disposals - (9,208) - (9,208)
At 31 December 2021 77,207,573 464,155 1,813,000 79,484,728
Amortisation
At | January 202t 04,463 721 168.270 837,107 65,469 098
Amortisation charge 3.113,539 92,121 218,376 3.424,036
Disposals - (5,090) - (5,000)
At 31 December 2021 67,577,260 255,301 1,055,483 68,488,044
Carrying amount
AL 31 December 2021 9.630,313 208,854 757,517 10,596,684
At 31 December 2020 13,515,789 305,093 975,893 14,796,775

During the vear the directors conducted an impairment review of goodwill by comparing the net book value of
cach substdiary to the net present value of the discounted cash flows, using the Omnicom Discounted Cash Flow
Model.

The revaluation to goodwill ot £771,937 represents the Jecrease in the contingent purchase price hubility and
put options related to the acquisition in 2017 of Lucky Generals Ltd by the subsidiary LG TBWA Ltd. The

contingent purchase priee lizhilicy is due to be paid in 2022

The net disposal of £4,1 18 represents a disposat in Lucky Generals Lid

The notes on pages 21 to 43 form an integral part of these financial statements.
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11 Tangible fixed assets

Group

Cost or valuation

At 1 January 2021
Additions

Disposals

AL 3 December 2021
Depreciation

At | January 2021
Charge for the year
Disposals

AL 31 December 2021
Carrying amount

At 31 December 2021
At 31 December 2020

Furniture,
Leasehnld fittings and Office
improvements cquipment equipment Tatal
£ £ £ £
932868 319,646 4,291,046 5,743.560
13,458 7,992 561,785 583.235
(5,757) {15,064) (738,079) {758,900)
940,569 512,574 4,114,752 5,507,895
543,262 266,719 2,223,131 3,033,112
153,636 78,736 748,993 1,021,365
(1,815) (15,181) (395,880)) {612,876)
735,083 330.274 2,376,244 3,441,601
205,486 182,300 1,738,508 2,126,294
389,606 252,927 2,067,915 2,710,448

The net disposal of £146,024, (s represented by a cancelled lease in the division Media Arts Lab of £138,491, an
assct in TBWA UK Group Ltd eredited in 2021 of £8,223 and £690 re the NBV disposal of capual leases from

Tequita London Ltd.

Assets held under finance leases and hire purchase contracts
The net carrying amount of tangible asscts includes the following amounts in respect of asscts held under
finance leases and hire purchase contracts:

Office cgwipment
Furniture and fittings

The notes on pages 21 to 43 form an integral part of these financral statements.
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TBWA UK Group Ltd

Notes to the Financial Statements for the year ended 31 December

12 Fixed assets investinents

Company

Subsidiaries

Cost
At 1 January 2021
Addittons

At 31 December 2021

Provision for impairment
Al 1 Januvary 2021
Provided in year

At 31 December 2021
Carrying amount
At 31 December 2021

At 31 December 2020

2021

Shares in group
undertakings
£

112,618.366
234,929

112,853,295

28,907,846

3,071,000
41,978,546

70,874,449
73,710,520

During the year ended 31 December 2021, the directors conducted an impairment review of its investments by
comparing the carrying value of the investment (o the net present value of the discounted cash flows, applying
the Omuoicom Discounted Cash Flow Model, using a pre-tax WACC rate of 10.3%. As 4 resull the investment in

Tequila London [.td has been impaired by £3,071,000,

The projected cash flows are estimated based on the Omnicom Inc. approved budget for 2022, The cash flow
projectiens for the years 2022-2027 assumce a growth raw of between 2.5% to 15% for cach. which reflects the

directors' estimate of the medium term operating performance.

For the details ot undertakings please see the note at the end of these statutory accounts.

The notes on pages 2| to 43 form an integral part of these financial statements.
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Stocks
Group Company
2021 2020 2021 2020
£ £ £ £
Work in progress 4,810,762 3,432,512 2,046,842 1,120,447
Debtors
Group Company
2021 2020 2021 2020
Note £ £ £ £
Trade debtors 13,752,046 11,673,596 1,734411 929,256
Amounts owed by group
undertakings - tradimg balances 5,773,601 9,128,388 3,737,268 3.703,407
Amounts owed by group
undertakings - loans and advances 14,579,729 14,152,274 4.605986 4.862,263
Other debtors 3,399.364 3,311,845 692,355 f38,698
Deferred tax asscts 9 610,876 180,857 384691 77,592
Prepayments and accrued income 6,043 805 5,390,948 892,211 1,064,652

44,159,421 40,539,908 12,046,922 13,275,868

The Group participates it a cash cencentrazion arrangement with its fellow subsidianes, Omnicom Finance
Limied and Ommicom Financial Services Limited, the Omnicom Eurepe Limited Group's UK treusury
operation, under which bank balances are cleared 1o zero on a daily basis either by the Company depositing cash
with Omnicom Fmance Limited and Omnicom Financial Services Limited or by Omnicom Finance Limited and
Omnicom Financial Services Limited depositing cash with the Company. Included in "Amounts owed by group
undertakings - loans and advances” is L13,844,811 (2021: £11.028.451) representing cash deposited by the
Group under these arrangements. [ncluded in "Amounts owed by group undectakings - loans and advances” is
£4,562,802 (2020: £4.862,263 ) representing cash deposited by the Company under these arrangements.

The notes ot pages 21 te 43 torm an integral part of these financial statements.
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15 Creditors

Due within ore year

Obligations under finance lease and
hire purchase contracts

Trade creditors

Amounts owed to group
undertakings - trading balances
Amounis owed 0 group
undertakings - loans and advances
Taxation and soctal security
Other creditors

Accruals and deferred income

Due after one year

Obligations under tinance lease and
hire purchase contracts

Other creditors

Note

Group Company
2021 2020 2021 2020
£ £ £ £

651.026 689,471 388,154 440,785
3,341,652 5,480,106 1,321,977 2062918
6,948,359 7,447,240 3.675.361 5,602,076
2,583,078 3,524,966 3,386,007 3.301,287
2,831,401 3,123,199 1,049,547 1,676,559
2,123.548 - - .
16,454,411 14,577,714 3,590,211 3,475.269
35,133,475 34,842,686 13,411,257 16,558,891
1,120.714 1,389.938 671,187 219,710
300,594 3,069.235 234,929 -
1,421,308 4459,173 906.116 918,710

The Group participates in a cash concentration arrangement with its fellow subsidiaries, Omnicom Finance
Limited and Omnicom Financial Services Limited, the Omnicum Furope Limited group’s UK treasury
operation, under which bank balances arc cleared to zero on a daily basts either by the Company depositing cash
with Omnicom Finance Limited and Oinnicom Financial Scrvices Limited or by Omntcom Finance Limited and
Oimnicomn Finanaal Services Limited depositing cash with the Company. Included in "Amounts owed by group
undertakings - loans and advances” is £466,978 (2020, £1,513.656) representing cash borrowed by the Group
under these arrangements. Included in "Amounts owed to group undertakings - loans and advances" is nil (2020
£nil) representing cash borrowed by the Company under thesc arrangements.

The notes on pages 21 to 43 form an integral part of these financial statements.
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16 Provisions

Group
Other
Deferred tax provisions
£ £
At | January 2021 (198,563) (688,133
Decrease in existing provisions 54,634 -
At 31 Decenber 2021 (143,926) (658,133

Other provisions cansist primarily of property provisions. Deferred tax liabilities relate to the acquisition of
Lucky Generals Limited in 2017,

Company
Other
provisions
£
At | January 2021 {683,i33)
At 31 Deecermber 2021 {683,131)
17 Share capital
Allotted, called up and fully paid shares
2021 2020
No £ No. £
Ordinary sharcs of £1 cach 3 3 3 3

18 Pension and other schemes

Defined contribution pension scheme

The Group operates a defined contribution pension scheme. The pension cost charge for the year represents
cantributions payable by the Group to the scheme and amounted to £1.343 291 (2020 - £1,324,351).

Contrbutions amounting Lo £127.287 (2020: £131,505) were payuble to the schemes and are included in other
creditors.

19 Post batance sheet events

On 25th May 2022, TBWA UK Group Lid madc a capital contribution of £2,125,000 to its subsidiary
LG TBWA Ltd.

The notes on pages 21 to 43 form an integral part of these financial statements.
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20 Shar¢-based payments
Omnicom Group Ine. (the ultimate parent of the Company) runs a share owncrship programme that allows
group cmployees to acquive shares in Omnicom Group Inc. Options were awarded in March 2007 and
November 2021. It is anticipated that the full vesting period for options will be three years. The option grants all
become exercisable three years from the grane date.

The tair value of services received in return for shares and share options granted to employees, 1s measured by
reference to the fair value of shares and share options granted. As permitted by FRS 20, the Company has
applied the requirements of this standatd 1o all share based payment awards granted after 7 November 2002. The
estimate of the fair value of the services reccived is measured based on the Black-Schoeles formula.

During the year ended 31 December 2021, the Company recognised an expeuse of £25,819 (2020: £12,943} in
respeet of outstanding share awards.

The options outstanding at the year-end have an exercise price of $84.94 and $72.47 a wcighted average
contractual {ife of & years and 8 years respectively.

2617 2021
Fair value at measurement date § 987 ¥
Weighied average share price § 84.94 73
84,94 72

Exercise price S
Expected volatility (expressed as 5 year historical monthly used in the modelling under Black 20, o

N ’ 163% 23.0%
Scholes model)

Option life in years 5 )
Expected dividends 2.6% 4.6%
Risk-free interest rate (based on nadional government bonds) 2.0% 1.4%

The expected volatility is wholly based on the historic volatility (calculated based on the weighted average
remaining life of the sharc options), adjusted for any expecied changes to future volaully due (o publicly
available information.

Share options are granted under a service condinon and a non-market performance condition. Such conditions
are not taken into account in the grant date tair value measurctnett of the services received.

The number and weighted average cxercise prices of share options in Omaicom Group Inc held by TBWA UK
Group Limnited and its subsidiary EGplus Worldwide Limited Company employees are as follows:

The notes on pages 21 to 43 form an integral part of these financial statements
Page 38




21

TBWA UK Group Ltd

Notes to the Financial Statements for the year ended 31 December 2021

2021 2021 2020 2020
Weighted Weighted
average Number of average Number of
exercise price options exercise price options
$
At beginning of year %4.94 15,000 34,94 15.000
Granted 72 75,000
QOutstanding options at end of the year 7339 90,000 3494 15,000
Exercisable at end of the year gS 15,000 85 15,600

The liability arising in relation to the linked recharge from Ommicom Group Ine. in relation to these share
options for the year was £1,037 486 (2020: £685,485).

The werghted average share price at the date of excrcise of share options exercised during the year was $ml
(2020: Sml).
Commitments

Group

Operating leases
The Group's principal premises are leased from a tellow group company on tevms with no future minimum basc
payments,

The total of furure minimum lease payments for other equipment leases is as foliows:

2021 2020
£ £
Not later than anc year 538905 854,762
Later than one year and not lager than five years - 537,314
538,905 1,392,076

The notes on pages 21 to 43 form an integral part of these financial statements,
Page 39



22

TBWA UK Group Ltd

Notes to the Financial Statements for the year ended 31 December 2621

Company
Operating leases
The total of future minimum lease payments is as follows:
2021 2020

Not later than one year - 1,494

Related party transactions

Group

Summary of transactions with subsidiaries

As a 100% owned indirect subsidiary of Omaicom Group Tnc,, the Group has taken advantage of the exemption
under FRS102 Section 33.1A: Related Party Disclosurcs, which enable it to exclude disclosure of transactions
wilh Omnicom Group Tnc., and its wholly owned subsidiaries.

At 31 December 2021, the Group's ultimate parent undertaking was Omnicom (iroup Ine. The sharcholders of
the Group havce intcrest directly or indirectly in certain other companics which are considered to give rise to
related party disclosures under FRS $02 Section 33,

Company

Summary of transactions with subsidiaries

As a 100% owned indirect subsidiary of Omnicom Group Inc., the Company has taken advantage of the
exemption under FRS102 Scction 33,1 A: Related Party Disclosures, which enable it to exclude disclosure of
transactions with Omnicom Group Inc. and tts wholly owned subsidiarics.

AL 31 December 2021, the Company's ultimate parent undertaking was Ommicom Group Inc. The shareholders
of the Company have interest dircctly or indirectly in certain other companies which are considered to give rise
to related party disclosures under FRS 102 Section 33.

The notes on pages 21 to 43 form an integral part of these financial statements.
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TBWA UK Group Ltd

Notes to the Financial Statements for the year ended 31 December 2021

24 Parengt and ultimate parent undertaking

The ultimate parent is Omnicom Group Inc., incorporated in the United States of America.

These financial statements are available upon request from Omnicom Group Inc.'s registered address. 280 Park
Avenue, New York, NY 10017, United States.

The Company is a subsidiary undertaking of Omnicem Group Inc. incomorated in the United States of America
and is the largest group in which the results are consolidated.

The notes on pages 21 to 43 form an integral part ot these financial statements.
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