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TBWA UK Group Ltd

Strategic Report for the year ended 31 December 2020

The directors present their strategic report for the year ended 31 December 2020.

The purpose 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).

Business Reorganisation

On 12th February 2020, TBWA Ltd, registered company 1367372 changed its name to Experience Worldwide Ltd,
and then on 16th June 2020 Experience Worldwide Ltd, registered company 1367372 changed its name again to
Designory, UK Ltd.

On 25th June 2020, TBWA UK Group Ltd made a capital contribution of £150,000 to its subsidiary TBWA\MCR
Ltd.

On 30th June 2020 the share capital of TBWAWCR Ltd was sold to the Management team of TBWA\MCR Ltd for
a consideration of £55,000. The net liabilities were written off in 2020 and a loss on disposal has been recorded of
£(263,933).

Fair review of the business

A strong financial performance was maintained in 2020 despite the difficulties of Covid-19, as indicated by a stable
operating profit margin excluding amortisation and impairment of goodwill of 7.5% (2019: 8.5%). The Group's
turnover in 2020 remained flat, in line with 2019.

Discretionary reductions in advertising, marketing and corporate communications services spending by clients are
still prevalent so the Group continues to manage its cost base to maintain gross profit.

At the end of the year the Group h'ad net current assets of £9,191,576 (2019: £27,307,934). The directors consider
that the Group has access to sufficient funding to meet its needs for the reasons set out in note | to the financial
statements. Accordingly, the directors have prepared the financial statements on a going concern basis.

The key performance indicators reviewed focus on turnover, operating profit margin and administrative expenses
excluding goodwill amortisation.

Operating expenses are measured in two distinct categories, staff costs and office and administrative expenses.

Staff costs are primarily comprised of employee compensation and related costs including freelance compensation
and direct service costs. As the Group is a service business, these costs are monitored on a percentage of turnover
basis. Staff costs tend to fluctuate in conjunction with changes in turnover, whereas administrative expenses, which
are not directly related to servicing clients, tend to decrease as a percentage of turnover as turnover increases
because a significant portion of these expenses are relatively fixed in nature. During 2020, staff costs as a percentage
of turnover were 65.15% a slight increase from 2019 of 62.12%
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TBWA UK Group Ltd

Strategic Report for the year ended 31 December 2020

Office and administrative expenses are primarily comprised of rent and occupancy costs, technology related costs
and depreciation and lease costs. During the year office and administration expenses excluding goodwill
amortisation and impairment decreased slightly as a percentage of turnover at 28% compared to 29% in 2019.

Unit 2020 2019
Staff costs as a % of turnover % 65.15 62.12
Office and admin expenses (excluding goodwill amortisation) as % of turnover % 27.98 29.21
Operating margin (excluding goodwill amortisation and impairment) % 7.43 8.50

Principal risks and uncertainties

The business environment in which we participate is highly competitive. Key competitive considerations for keeping
existing business and winning new business include the ability to develop creative solutions that meet client needs,
the quality and effectiveness of the services offered, and the ability to efficiently serve clients, particularly large
international clients, on a broad geographic basis. While many of the client relationships are long-standing,
companies put their advertising, marketing and corporate communication service business up for competitive review
from time to time. Accounts have been won and lost in the past as a result of these reviews. To the extent that the
business is not able to remain competitive, turnover may be adversely affected, which could then affect the results of
operations and financial position.

Clients generally are able to reduce marketing spending or cancel projects at any time for any reason. Any client
could decide not to continue to utilise services to the same extent as they have in the past, or at all in the future. A
significant reduction in marketing spending by the largest clients, or the loss of several of the largest clients, if not
replaced by new client accounts or an increase in business from existing clients, would adversely affect turnover,
which could materially adversely affect results of operations and financial position.

In addition, key personnel could be lost or may not be attracted to the business. Employees are our most important
assets. The ability to retain key personnel is an important aspect of our competitiveness. A continuing ability to
attract and retain those employees is important to the business and if the business is unable to do so, the ability to
provide services in the manner that our clients have come to expect may be adversely affected, which could harm
our reputation and result in a loss of clients and which could have a material adverse effect on results of operations
and financial position.

Government agencies and consumer groups have directly or indirectly from time to time affected or attempted to
affect the scope, content and manner of presentation of advertising, marketing and corporate communications
services, through regulations or other governmental action. Any such limitations on the scope of the content of
services could affect the ability to meet client's needs. In addition, there has been an increasing tendency on the part
of businesses to resort to the judicial system to challenge advertising practices. Such claims by businesses or
governmental agencies could have a material adverse effect on results of operations and financial position in the
future.
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TBWA UK Group Ltd

Strategic Report for the year ended 31 December 2020

We rely on information technology systems and infrastructure to process transactions, summarise results and
manage our business, including maintaining client marketing and advertising information. Our information
technology systems are potentially vulnerable to system failures and network disruptions, malicious intrusion and
random attack. Likewise, data security incidents and breaches by employees and others with or without permitted
access to our systems may pose a risk that sensitive data may be exposed to unauthorised persons or to the public.
Additionally, we utilise third parties, including cloud providers, to store, transfer or process data. While we have
taken 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, that could adversely affect our reputation or business.

Global economic conditions have a direct impact on our business and financial performance. In particular, current
global economic conditions pose a risk that our clients may reduce future spending on advertising and marketing
services which could reduce the demand for our services. If domestic or global economic conditions worsen or do
not improve, our results of operations and financial position could be adversely affected. We will continue to closely
monitor economic conditions, client turnover levels and other factors and, in response to reductions in our client
turnover, if necessary, we will take actions available to us to align our cost structure and manage working capital.
There can be no assurance whether, or to what extent, our efforts to mitigate any impact of future economic
conditions, reductions in our client turnover, changes in client creditworthiness and other developments will be
effective.

Global economic uncertainty, turmoil in the credit markets or a contraction in the availability of credit may make it
more difficult for businesses, including us, to meet their working capital requirements and could lead clients to seek
to change their financial relationship with their vendors including us. This could cause our clients 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 obtain additional financing to fund our day-to-day working capital
requirements in such circumstance. There is no assurance that such additional financing would be available on
favourable terms, if at all. Such circumstances could have a material effect on our results of operations and financial
position.

Government or legislative action may limit-the tax deductibility of 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 information and internet tracking
technologies have been proposed or enacted in the United States and certain 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 our business and reduce demand for certain services, which
could have a material adverse effect on our results of operations and financial position.
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TBWA UK Group Ltd

Strategic Report for the year ended 31 December 2020

The vote to leave the EU and subsequent triggering of article 50 has brought about uncertainty affecting economic
outlook in all sectors of the UK economy. This withdrawal took place on 31 January 2020, with the UK
commencing a transition period during which it remained subject to EU law and continued to be part of the EU
customs union and single market. This transition period ended on 31 December 2020 and was replaced by a free
trade agreement between the UK and the EU.

-There has been no material adverse impact of Brexit to the Company to date, and due to the diversity of businesses

in which the Group holds investments in and markets in which it operates, the directors do not believe there will be a
significant impact. However, the Group will continue to monitor the medium to long term impact of the free trade
agreement on business activities.

COVID-19

In December 2019, a novel strain of coronavirus disease (COVID-19) was reported in China and since then,
COVID-19 has spread globally. The ongoing COVID-19 outbreak has resulted in many countries around the world
imposing lock downs, quarantines, restrictions on travel and mass gatherings, including the cancellation of trade
shows and other events, and the extended shut down of non-essential businesses that cannot be conducted remotely.

2020 was obviously a difficult year for all businesses, TBWA was no different with varying difficulties across the
different operations. Covid had a significant effect in some areas on revenue and profitability of the combined
operations though management consider this to be a temporary impact. The majority of this turbulence occurred in
Q2 of 2020 and the Group took steps to mitigate this by reducing staff costs, taking advantage of the governments
job retention scheme and reducing other discretionary and non-committed overheads within management control to
reduce the impact on our margin. The Group was able to bounce back towards the end of the year leaving it in a
good place for 2021 with a number of new clients and client wins in the first half of 2021.

The Group has successfully enabled all of its employees to work remotely in compliance with relevant government
advice. There have been no material operational issues with remote working. When the Group's offices re-open the
Group will ensure it has implemented additional health and safety measures at that time in each location to reduce
the risk of a major health disruption to any employees working from those locations.

Mitigating actions are all within management control, and can be initiated as they relate to discretionary spend, and
do not impact the ability to meet client's expectations. These actions include stopping all non-essential and
non-committed costs if required.

Currently the directors are confident that TBWA UK Group Ltd remains a going concern due to its diverse mix of

clients and strong cash flow and anticipate the industry will show signs of recovery as restrictions are lifted, the
economy opens up and consumer confidence returns.
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TBWA UK Group Ltd

Strategic Report for the year ended 31 December 2020

Corporate Governance for Large companies within TBWA UK Group Limited provides a framework for the
Company to not only demonstrate how the Directors make decisions for the long-term success of the Company and
its stakeholders, but also has regard to how the Directors ensure the Company complies with the requirements of
Section 172 of the Companies Act 2016.

The Directors, in line with their duties under s172 of the Companies Act 2006, act individually and collectively in
the way they consider, in good faith, matters that would be most likely to promote the success of the Company for
the benefit of its member, and in doing so have regard, amongst other matters, to the:

* Likely consequences of any decision in the long term

* Interests of 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

* Desirability of the’ Company maintaining a reputation for high standards of business conduct

* Need to act fairly between members of the Company

The Directors’ regard to these matters is embedded in their decision-making process, through the Company’s
business strategy, culture, governance framework, management information flows and stakeholder engagement
processes. |

The Company’s business strategy is focused on achieving success for the Company in the long-term. When setting
this strategy, the Board considers the impact of relevant factors and stakeholder interests on the Company’s
performance. The Board also identifies principal risks facing the business and sets risk management objectives.

The Board promotes a culture of upholding the highest standards of business conduct and regulatory conduct. The
Board ensures these core values are communicated to the Company’s employees and embedded in the Company’s
policies and procedures, employee induction and training programmes and its risk control and oversight framework.
The Board recognises that building strong and lasting relationships with our stakeholders will help us to deliver our
strategy in line with our long-term values and operate a sustainable business.

The Directors are supported in the discharge of their duties by:

* Training to further their understanding of their 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 areas, its risk and control functions, support teams and committees of the
Board.

Stakeholders

The Board understands the importance of engagement with all of its stakeholders and gives appropriate weighting to

the outcome of its decisions for the relevant stakeholder in weighing up how best to promote the success of the
Company.
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TBWA UK Group Ltd

Strategic Report for the year ended 31 December 2020

The Board and management teams of each subsidiary (“Management”) regularly discusses issues concerning
employees, clients, suppliers, community and environment, regulators and its shareholder, which it considers in its
discussions and in its decision-making process.

In 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 employees contribute to a positive working culture and healthy working environment. Employees are key to the
success of our business. In addition to aiming to be a responsible employer in our approach to pay and benefits, we
continue to engage with our team to ascertain which training and development opportunities should be made
available to improve our team’s productivity and our individual empioyees’ potential within the business. We
continually invest in employee development and welfare to create and encourage an inclusive culture within the
organisation. Our employee appraisal programme encourages 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 opportunities for growth. We work hard to ensure employees feel welcome and are
valued and recognized for their hard work. Employees have access to a range of global and regional resource groups
that offer rich connection points for networking and community engagement.

Suppliers

We work with a wide range of suppliers both in the UK and globally. We remain committed to -being fair and
transparent in our dealings with all of our suppliers. The Company has procedures requiring due diligence of
suppliers as to their internal governance, including for example, their anti-bribery and corruption practices, data
protection policies and modern slavery matters. The Company has systems and processes in place to ensure
suppliers are paid in a timely manner.

Regulators
We work with our regulators in an open and proactive manner'to help develop regulations that meet the needs of all -
our stakeholders. 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 expected of a business
like ours. In doing so, we believe we will achieve our long-term business strategy and further develop our reputation
in our sector. We have a risk and control framework to ensure that the Company complies with all legal and
regulatory requirements relating to the provision of products and services to our clients.

Community and Environment

Management’s approach to social responsibility, Diversity & the community is of high importance. At TBWA we
strive to create sustainable value and help investors seek more meaningful returns. Corporate social responsibility
principles are part of our 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 2020 including ‘International Women’s Day’ and ‘Black
History Month.” The Board continues to commit and broaden the Company’s work and associations with local
charitable organisations, in particular involving local schools, mentoring programmes and homeless projects.

Shareholders :
The Board also seeks to behave in a responsible manner towards our one shareholder. The Board communicates
information relevant to its shareholder, such as its financial reporting.
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TBWA UK Group Ltd

Strategic Report for the year ended 31 December 2020

Clients

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 depending on client preferences. We regularly host and engage in webinars for clients.
We have implemented a governance framework for the oversight of the provision of the Company’s services to our
clients. We take a consultative approach with clients focused on building long-term relationships and solving their
investment challenges.

Approved by the Board on 29 April 2022 and signed on its behalf by:

Gary Sn;uh (Apr 29, 2022 15:33 GMT+1)

G. Smith
Director
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TBWA UK Group Ltd

Directors' Report for the year ended 31 December 2020

The directors present their report and the for the year ended 31 December 2020.

Principal activity

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

Dividends

On 21 December the Directors declared and paid a dividend of £23,000,000 to TBWA EMEA Ltd in respect of the
year ended 31 December 2020, (2019: £nil)

Directors of the Group '
The directors who held office during the year were as follows:

G. Smith
P. Brett

Political and charitable donations
During the year the Group made political donations of £nil (2019: £nil). Donations to charity amounted to £20,236
(2019: £4,774).

Employment of disabled persons
TBWA UK Group Ltd is committed to being an equal opportunities employer and opposes all forms of unlawful
discrimination. Our objective is to have a diverse workforce.

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

It is our policy that all employees should have equal opportunities for promotion and training. The Group trains and
develops its staff in close relationship with various training organisations. The Group recognises the need to ensure
effective communication with employees.

Senior management are regularly informed of group development in strategic, financial, commercial and personnel
matters to enable them to inform and discuss these issues 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 of disabled persons, having regard to their
particular aptitudes and abilities. Wherever possible, arrangements are made for the continued employment of
persons who have become disabled during service and for the approprlate training, career development and
promotion of disabled persons.

" Streamlined Energy and Carbon Reporting
The Group itself consumed less than 40,000 KWH of energy in the UK during the financial year ended 31
December 2020 and so, under the Streamlined Energy and Carbon Reporting Framework implemented by the
Companies (Directors' Report) and Limited Liability Partnerships (Energy and Carbon Report) Regulations 2018, it
is not required to disclose information on energy usage and carbon reporting in these financial statements.
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TBWA UK Group Ltd

Directors' Report for the year ended 31 December 2020

Disclosure of information to the auditor

Each director who held office at the date of approval of this directors' 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 themselves 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 by the Board on 29 April 2022 and signed on its behalf by:

Gary Swmith

Gary Smith {Apr 29,2022 15:33 GMT+1)

G. Smith
Director

Bankside 3

90 - 100 Southwark Street
London

SE1 0SW
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TBWA UK Group Ltd

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 Directors' Report and the financial statements in
accordance with applicable law and regulations.

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

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 Group and of the profit or loss of the Company for that period. In
preparing each of the Group and parent Company financial statements, the directors are required to:

+ select suitable accounting policies and apply them consistently;
+ make judgements and accounting estimates that are reasonable and prudent;

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

» assess the Group and parent Company’s ability to continue as a going concem; disclosing, as applicable, matters
related to going concern; and '

» use the going concern basis of accounting unless they either intend to 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 accounting 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 parent
Company and enable them to ensure that its financial statements comply with the Companies Act 2006. They are
responsible for such internal control as they determine is necessary to enable the preparation of financial statements
that are free from material misstatement, whether due to fraud or error, and have general responsibility for taking
such steps as are reasonably open to them to safeguard the assets of the Group and to prevent and detect fraud and
other irregularities.
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Independent Auditor's Report to the Members of TBWA UK Group Ltd

Opinion

We have audited the financial statements of TBWA UK Group Ltd (the 'parent company') and its subsidiaries (the
‘group’) for the year ended 31 December 2020, which comprise the Consolidated Profit and Loss Account,
Consolidated Balance Sheet, Balance Sheet, Consolidated Statement of Changes in Equity, Statement of Changes in
Equity, Consolidated Statement of Cash Flows, and Notes to the Financial Statements, including the accounting
policies in note 1.

In our opinion the financial statements:

* give a true and fair view of the state of the group’s and of the parent company’s affairs as at 31 December 2020
and of the group’s profit for the year then ended;

* have been properly prepared in accordance with UK accounting standards, including FRS 102 The Financial
Reporting Standard applicable in the UK and Republic of Ireland; and ‘

* have been prepared in accordance with the requirements of the Companies Act 2006.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (“ISAs (UK)”) and applicable
law. Our responsibilities are described below. We have fulfilled our ethical responsibilities under, and are
independent of the group in accordance with, UK ethical requirements including the FRC Ethical Standard. We
believe that the audit evidence we have obtained is a sufficient and appropriate basis for our opinion.

Going concern _

The directors have prepared the financial statements on the going concern basis as they do not intend to liquidate the
group or the company or to-cease their operations, and as they have concluded that the group and the company’s
financial position means that this is realistic. They have also concluded that there are no material uncertainties that
could have cast significant doubt over their ability to continue as a going concern for at least a year from the datc of
approval of the financial statements (“the going concern period”).

In our evaluation of the directors’ conclusions, we considered the inherent risks to the group’s business model and
analysed how those risks might affect the group and company’s financial resources or ability to continue operations
over the going concern period.

Our conclusions based on this work:

» we consider that the directors’ use of the going concern basis of accounting in the preparation of the financial
statements is appropriate;

« we have not identified, and concur with the directors’ assessment that there is not, a material uncertainty 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 concern for the going concern period.

However, as we cannot predict all future events or conditions and as subsequent events may result in outcomes that
are inconsistent with judgements that were reasonable at the time they were made, the above conclusions are not a
guarantee that the group or the company will continue in operation.
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Independent Auditor's Report to the Members of TBWA UK Group Ltd

Fraud and breaches of laws and regulations - ability to detect
Identifying and responding to risks of material misstatement due to fraud

To identify risks of material misstatement due to fraud (“fraud risks”) we assessed events or conditions that could
indicate an incentive or pressure to commit fraud or provide an opportunity to commit fraud. Our risk assessment
procedures included. : :

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

Reading Board minutes.
Considering remuneration incentive schemes and performance targets for management/ directors/ sales staff.
Using analytical procedures to identify any unusual or unexpected relationships.

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

Identifying and responding to risks of material misstatement due to non-compliance with laws and regulations

We identified areas of laws and regulations that could reasonably be expected to have a material effect on the
financial 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 identified laws and regulations throughout our team and remained alert to any indications of
non-compliance throughout the audit.

The potential effect of these laws and regulations on the financial statements varies considerably.

Firstly, the Group is subject to laws and regulations that directly 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
related financial statement items.

Secondly, whilst the Group is subject to many other laws and regulations, we did not identify any others where the
consequences of non-compliance alone could have a material effect on amounts or disclosures in the financial
statements. '

Context of the ability of the audit to detect fraud or breaches of law or regulation

Owing to the inherent limitations of an audit, there is an unavoidable risk that we may not have detected some
material misstatements in the financial statements, even though we have properly planned and performed our audit
in accordance with auditing standards. For example, the further removed non-compliance with laws and regulations
is from the events and transactions reflected in the financial statements, the less likely the:inherently limited
procedures required by auditing standards would identify it.

In 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. Our audit procedures are
designed to detect material misstatement. We are not responsible for preventing non-compliance or fraud and cannot
be expected to detect non-compliance with all laws and regulations.

Page 12



Independent Auditor's Report to the Members of TBWA UK Group Ltd

Strategic Report and Directors' Report

The directors are responsible for the Strategic Report and the Directors' Report. Our opinion on the financial
statements does not cover those reports and we do not express an audit opinion thereon.

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

«  we have not identified material misstatements in the Strategic Report and the Directors' Report ;

» in our opinion the information given 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 adequate for our audit have
not been received from branches not visited by us; or

« the parent Company financial statements are not in agreement with the accounting records and returns; or
 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.

Directors' responsibilities

~ As explained more fully in the Statement of Directors' Responsibilities in respect of the Strategic Report, the
Directors' report and the Financial Statements (set out on page 10), the directors are responsible for: the preparation
of the financial statements and for being satisfied that they give a true and fair view; such internal control as the
directors determine is necessary to enable the preparation of financial statements that are free from material
misstatement, whether due to fraud or error; assessing the Group and parent 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 they either intend to liquidate the Group or the parent company or to cease operations, or have no realistic
alternative but to do so.

We have nothing to report in these respects.

Auditor’s responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue our opinion in an auditor’s report. Reasonable
assurance is a high level of assurance, but does not 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 aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of the financial statements.
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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 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 opinions we have formed. ‘

Jeremy Hall (Senior Statutory Auditor)

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

15 Canada Square

London

Ei14 5GL

29 April 2022
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TBWA UK Group Ltd

Consolidated Profit and Loss Account for the year ended 31 December 2020

Gross billings
Rebillable costs
“Turnover

Direct costs

Gross profit
Administrative expenses
Other operating income

Operating profit
Other interest receivable and similar income
Interest payable and similar expenses

Profit before taxation
Tax on profit
Profit after taxation

Profit/(loss) attributable to:
Owners of the company
Non-controlling interests

2020 2019
Note £ £

122,115,154 130,261,010
(49,332,072) (56,677,643)

2 72,783,082 73,583,367
(184,758) (372,645)

72,598,324 73,210,722
(70,893,606) (70,929,681)

590,973 255,973

3 2,295,691 2,537,014
46,084 114,826
8 (239,160) (296,254)
(193,076) (181,428)

2,102,615 2,355,586
9 (605,490) (1,026,091)
1,497,125 1,329,495

1,326,395 852,302

170,730 477,193

1,497,125 1,329,495

The results shown above are derived wholly from continuing operations. There were no recognised gains or losses in
either the current or prior year except as shown above. Consequently, a statement of comprehensive income has not

been prepared.

The notes on pages 22 to 45 form an integral part of these financial statements.
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TBWA UK Group Ltd

(Registration number: 4332188)
Consolidated Balance Sheet as at 31 December 2020

2020 2019
Note £ £

Fixed assets
Intangible assets 10 14,796,775 19,630,359
Tangible assets 11 2,710,448 2,686,015

17,507,223 22,316,374
Current assets ‘
Stocks 13 3,132,512 5,337,197
Debtors 14 40,839,908 64,608,632
Cash at bank and in hand 61,852 22,630

44,034,272 69,968,459
Creditors: Amounts falling due within one year 15 (34,842,696) (42,660,525)
Net current assets 9,191,576 27,307,934
Total assets less current liabilities 26,698,799 49,624,308
Creditors: Amounts falling due after more than one year 15 (4,459,173) (5,673,591)
Provisions for liabilities 16 (886,696) © (920,859)
Net assets 21 ,352,930 43,029,858
Capital and reserves
Called up share capital 17 3 3
Capital contribution reserve 4,875,384 4,875,384
Retained earnings 15,649,707 37,156,288
Equity attributable to owners of the Company 20,525,094 42,031,675
Non-controlling interesfs ) 827,836 998,183
Total equity . 21,352,930 43,029,858

Approved and authorised by the Board on 29 April 2022 and signed on its behalf by:

G. Smith
Director

The notes on pages 22 to 45 form an integral part of these financial statements.
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TBWA UK Group Ltd

(Registration number: 4332188)
Company Balance Sheet as at 31 December 2020

2020 2019
Note £ £

Fixed assets .
Tangible assets 1,442,009 979,199
Investments 12 73,710,520 74,715,785

' 75,152,529 75,694,984
Current assets
Stocks 13 1,120,447 2,148,315
Debtors 14 13,275,868 29,704,070

14,396,315 31,852,385

Creditors: Amounts falling due within one year 15 (16,558,891) (24,557,545)
Net current (liabilities)/assets (2,162,576) 7,294,840
Total assets less current liabilities 72,989,953 82,989,824
Creditors: Amounts falling due after more than one year 15 (919,710) (668,741)
Provisions for liabilities 16 (688,133) (688,133)
Net assets 71,382,110 81,632,950
Capital and reserves
Called up share capital 17 3 3
Share premium account 7,436,095 7,436,095
Capital contribution reserve 4,875,384 4,875,384
Retained earnings ) 59,070,628 69,321,468
Total equity 71,382,110 81,632,950

The Company made a profit after tax for the financial year of £12,582,135 (2019 - profit of £2,618,442).

Approved and authorised by the Board on 29 April 2022 and signed on its behalf by:

Gary Swith

Gary Smifth (Apr 29, 2022 15:33 GMT+1)

G. Smith
Director

The notes on pages 22 to 45 form an integral part of these financial statements.
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TBWA UK Group Ltd

Consolidated Statement of Changes in Equity for the year ended 31 December 2020

Equity
Capital attributable to
contribution Retained the owners of Non-controlling
Share capital reserve earnings the Company interests Total
£ £ £ £ £ £
At 1 January 2020 : 3 4,875,384 37,156,288 42,031,675 998,183 43,029,858
Profit for the year - - 1,326,395 1,326,395 ° 170,730 1,497,125
Total comprehensive income - - 1,326,395 1,326,395 170,730 1,497,125
Dividends - - (23,000,000) (23,000,000) (341,077)  (23,341,077)
Share-based payments expense - - 167,024 167,024 - 167,024
At 31 December 2020 . 3 4,875,384 15,649,707 20,525,094 827,836 21,352,930
) Equity
Capital attributable to
contribution Retained the owners of Non-controlling
Share capital reserve earnings the Company interest Total
£ £ £ £ £ £
At | January 2019 3 4,875,384 36,602,423 41,477,810 805,405 42,283,215
Profit for the year (As restated) - - 852,302 852,302 477,193 1,329,495
Total comprehensive income - - 852,302 852,302 477,193 1,329,495
Non-controlling interest arising on acquisition - - - - (284,415) (284,415)
Share-based payments expense : ) - - (298,437) (298,437) - (298,437)
At 31 December 2019 (As restated) 3 4,875,384 37,156,288 42,031,675 998,183 43,029,858

The notes on pages 22 to 45 form an integral part of these financial statements.
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At 1 January 2020
Profit for the year

Total comprehensive income
Dividends
Share-based payments expense

At 31 December 2020

At 1 January 2019
Profit for the year

Total comprehensive income
Share-based payments expense

At 31 December 2019

TBWA UK Group Ltd

Statement of Changes in Equity for the year ended 31 December 2020

Capital
contribution Retained
Share capital Share premium reserve earnings Total
i 4 £ £ £ £
3 7,436,095 4,875,384 69,321,468 81,632,950
- - - 12,582,135 12,582,135
- - - 12,582,135 12,582,135
- - - (23,000,000) (23,000,000)
. - - 167,025 167,025
3 7,436,095 4,875,384 59,070,628 71,382,110
. Capital
contribution Retained
Share capital ~ Share premium reserve earnings Total
£ £ £ £ £
3 7,436,095 4,875,384 67,001,463 79,312,945
- - - 2,618,442 2,618,442
- - - 2,618,442 2,618,442
- - - (298,437) (298,437)
3 7,436,095 4,875,384 69,321,468 81,632,950

The notes on pages 22 to 45 form an integral part of these financial statements.
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TBWA UK Group Ltd

Consolidated Statement of Cash Flows for the year ended 31 December 2020

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 on disposal of fixed asset investment

Loss on disposal of tangible assets

Interest receivable and similar income

Interest payable and similar charges

Share based payment expenses

Income tax expense

Deferred Tax Liability

(Increase)/decrease in Contingent Purchase Price Liability

Working capital adjustments
Decrease in stocks

Decrease in trade debtors
Increase in trade creditors

Cash generated from operations
Income taxes paid
Net cash flow from operating activities

Cash flows from investing activities

Interest received

Acquisitions of tangible assets

Proceeds from sale of tangible assets

Acquisition of intangible assets

Proceeds from sale of Subsidiary

Other reserves movement - Capital Contribution

Net cash flows from investing activities

The notes on pages 22 to 45 form an integral part of these financial statements. -
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Note

13
14
15

(As restated)

2020 2019
£ £
1,497,125 1,329,495
4,481,914 4,751,231
(55,000) -
318,933 -
295,606 -
(46,084) (114,826)
239,160 296,254
190,136 185,886
605,490 1,026,091
(34,163) (39,316)
84,561 92,330
7,577,678 7,527,145
2,176,130 2,802,670
1,718,291 7,089,151
(1,861,685) (8,540,336)
9,610,414 8,878,630
(1,185,733) (1,567,639)
8,424,681 7,310,991
. 46,084 114,826
(1,365,194) (1,370,032)
- 4,163
(134,796) (258,198)
55,000 .
(139,036) -
(1,537,942) (1,509,241)




TBWA UK Group Ltd

Consolidated Statement of Cash Flows for the year ended 31 December 2020

(As restated)

2020 2019

Note £ £
Cash flows from financing activities
Interest paid (239,160) (296,254) -
Dividends paid (23,341,077) (284,415)
Loans to group undertakings v 16,500,078 (5,617,219)
Long term liabilities - Capital Leases 232,642 409,047
Net cash flows from financing activities (6,847,517) (5,788,841)
Net increase in cash and cash equivalents - 39,222 12,909
Cash and cash equivalents at 1 January 22,630 9,721
Cash and cash equivalents at 31 December 61,852 22,630

The notes on pages 22 to 45 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 2020

1 Accounting policies

Summary of significant accounting policies and key accounting estimates
The principal accounting policies applied in the preparation of these financial statements are set out below. These
policies have been consistently applied 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 Republic of Ireland’. The following accounting policies have been
applied consistently in dealing with items which are considered to be material in relation to the Company's financial
statements.

-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 a private company limited by share capital incorporated and domiciled in United Kingdom.
The financial statements are presented in sterling the Company's functional currency.

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

The Group has net current assets of £9,191,576 at 31 December 2020 (2019: £27,307,934). The financial statements
have been prepared on a going concern basis which the directors consider to be appropriate as the directors consider
that the company will have access to sufficient funding to meet its needs for the reasons set out below.

The company participates in a cash concentration arrangement with its fellow subsidiaries, Omnicom Finance
Limited, Omnicom Financial Services Limited, and the group’s UK treasury operations, under which bank balances
are cleared to zero on a daily basis either by the company depositing cash with Omnicom Finance Limited or
Omnicom Financial Services Limited or by Omnicom Finance Limited or Omnicom Financial Services Limited
depositing cash with the company. The company’s access to borrowings under the cash concentration arrangement
is not limited as long as these borrowings are required in the normal course of business'and are made in accordance
with the Omnicom Group Inc Grant of Authority which covers a period of at least 12 months from the date of
approval of these financial statements.

Omnicom Finance Limited, is able to make this commitment because Omnicom Finance Limited is a co-borrower-
with Omnicom Finance Inc. and Omnicom Capital Inc. under certain group bank facilities which are more fully
described in the Omnicom Group Inc. financial statements filed on Form 10-K and available at
www.OmnicomGroup.com.

The notes on pages 22 to 45 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 2020

The directors have made a going concern assessment which covers a period of at least 12 months from the date of
approval of these financial statements, taking account of severe but plausible downside scenarios including the
future impact of the COVID-19 pandemic, that indicates the company will have sufficient funds to meet its
liabilities as they fall due throughout that period, via the group facilities described above. As with any company
placing reliance 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 financial statements, they have no
reason to believe that it will not do so. »

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

Basis of consolidation
The consolidated financial statements consolidate the financial statements of the Company and its subsidiary
undertakings drawn up to 31 December 2020.

A subsidiary is an entity controlled by the Company. Control is achieved where the Company has the power to
govern the financial and operating policies of an entity so as to obtain benefits from its activities.

The results of subsidiaries acquired or disposed of during the year are included in the Profit and Loss Account from
the effective date of acquisition or up to the effective date of disposal, as appropriate. Where necessary, adjustments
are made to the financial statements of subsidiaries to bring their accounting policies 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
subsidiaries by the Group. The cost of a business combination is measured as the fair value of the assets given,
equity instruments issued and liabilities incurred or assumed at the date of exchange, plus costs directly attributable
to the business combination. Identifiable assets acquired and liabilities and contingent liabilities assumed in a
business combination are measured initially at their fair values at the acquisition date. Any excess of the cost of the
business combination over the acquirer’s interest in the net fair value of the identifiable assets, liabilities and
contingent liabilities recognised is recorded as goodwill.

Consideration which is contingent on future events is recognised based on the estimated amount if the contingent
consideration is 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 its subsidiaries,
which are related parties, are eliminated in full.

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

Accounting policies of subsidiaries have been changed where necessary to ensure consistency with the policies
adopted by the Group. Non-controliing interests in the net assets of consolidated subsidiaries are identified
separately 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-controlling sharehnlder’s share of changes in equity since the
date ot the combination.

The notes on pages 22 to 45 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 2020

Summary of disclosure exemptions

In these financial statements, the company is considered to be a qualifying entity (for the purposes of this FRS) and
has applied the exemptions 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 end of the period;
« Cash Flow Statement and related notes; and
* Key Management Personnel compensation.

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

* Certain disclosures required by FRS 102.26 Share Based Payments; and,

* The disclosures required by FRS 102.11 Basic Financial Instruments and FRS 102.12 Other Financial Instrument
Issues in respect of financial instruments not falling within the fair value accounting rules of Paragraph 36(4) of
Schedule 1.

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

Going concern _
The directors consider that the Company has access to sufficient funding to meet its needs for the reasons set out
below. Accordingly, the directors have prepared the financial statements on a going concern basis.

The Company participates in a cash concentration arrangement with its fellow subsidiaries, Omnicom Finance
Limited and Omnicom Financial Services Limited, the Group’s UK treasury operations, under which bank balances
are cleared to zero on a daily basis either by the Company depositing cash with Omnicom Finance Limited and
Omnicom Financial Services Limited or by Omnicom Finance Limited and Omnicom Financial Services Limited
depositing cash with the Company. The Company’s access to borrowings under the cash concentration arrangement
is not limited as long as these borrowings are required in the normal course of business and are made in accordance
with the Omnicom Group Inc. Grant of Authority which covers a period of at least 12 months from the date of
approval of these financial statements.

Omnicom Finance Limited, is able to make this commitment because Omnicom Finance Limited is a co-borrower
with Omnicom Finance Inc. and Omnicom Capital Inc. under certain group bank facilities which are more fully
described in the Omnicom Group Inc. financial statements filed on Form 10-K and available at
www.OmnicomGroup.com.

The directors consider the combination of the group facilities and expected funding requirements of the Omnicom
Group Inc. and its subsidiaries provides sufficient access to funding to ensure that the Company is able to meet its
liabilities as they fall due for the foreseeable future. Accordingly, the directors have prepared the financial
statements as a going concern.

The notes on pages 22 to 45 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 2020

Key sources of estimation uncertainty A

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

The Group acquired Lucky Generals Ltd and the newly formed TBWA\London Ltd in 2017. Covid-19 had an
impact on the investment in 2020 though the directors consider this to be a temporary impact. As a result, the
contingent purchase price provision to be paid in 2022 was reviewed and revalued down during the year 2020. It is
discounted to present value on acquisition using a discount rate of 2.11% based on adjusted US treasury yield curve
rate.

Impairment review of goodwill for all income generating units, set out in note 10 are conducted by comparing the
net book value of each subsidiary to the net present value of the discounted cash flows, using the Omnicom
discounted cash flow model.

The period before a steady or declining long-term growth rate that has been assumed is 10 years for Mother Tongue
Ltd and Lucky Generals Ltd. All other goodwill held has been fully amortised at the year end. The carrying amount
of goodwill is £13,515,789 (2019: £18,158,318).

Gross Billings
Gross billings are recognised when the service is performed, in accordance with the terms and conditions of the
contractual arrangement and when collection is reasonably assured.

Gross billings comprise of the gross amounts billed to clients in respect of commission based income together with
the total of other fees earned and amounts recharged to clients 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 intermediary. The Company contracts directly with suppliers and is
responsible for their payment, recharging its clients for all costs incurred. Although the Company bears credit risk in
respect of these activities, the arrangements with its clients are such that, in effect it acts as an intermediary on
behalf of its client. Where the Company acts as an intermediary, costs incurred with external suppliers are excluded
from turnover.

Turnover

Consequently, turnover comprises fees, and commissions earned in respect of gross billings and direct costs, which
meet the Companies Act definition of turnover. Turnover is recognised when services are performed, in accordance
with the terms of arrangements reached with each client. Gross billings and turnover are stated exclusive of VAT,
sales taxes and trade discounts.

Tax

Tax on the profit or loss for the year comprises current and deferred tax. Tax is recognised in the profit and loss
account except to the extent that it relates to items recognised directly in equity or other comprehensive income, in
which case it is recognised directly in equity or other comprehensive income.

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

The notes on pages 22 to 45 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 2020

Deferred tax is provided on timing differences which arise from the inclusion of income and expenses in tax
assessments in periods different from those in which they are recognised in the financial statements. The following
timing differences are not provided for: differences between accumulated depreciation and tax allowances for the
cost of a fixed asset if and when all conditions for retaining the tax allowances have been met; to the extent that it is
not probable that they will reverse in the foreseeable future and the reporting entity is able to control the reversal of
the timing difference. :

Deferred tax is measured at the tax rate that is expected to apply to the reversal of the related difference, using tax
rates enacted or substantively enacted at the balance sheet date. Deferred tax balances are not discounted.

Foreign currency transactions and balances

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

Non-monetary items measured in terms of historical cost in a foreign currency are not retranslated.

Government grants .

Government grants are included within accruals and deferred income in the balance sheet and credited to the profit
and loss account over the expected useful lives of the assets to which they relate or, in periods in which the related
costs are incurred. Amounts recognised in the profit and loss are presented under the heading “Other income" within
profit and loss 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 assets.

Asset class Depreciation method and rate
Furniture, fittings and equipment 10%,20%, 25% and 33% per annum
lower of asset life or life of lease on a
straight line basis

20%, 25% and 33.33% per annum straight
line basis

Leasehold Improvements

Office equipment
Motor Vehicles 25% per annum straight line basis

Intangible assets
Trademarks and customer-related intangible assets acquired in a business combination are recognised at fair value at
the acquisition date. ' :

Goodwill

Goodwill 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, liabilities and contingent liabilities of the entity recognised at
the date of acquisition. Goodwill is initially recognised as an asset at cost and is 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 each reporting period date. Goodwill is amortised over its useful life, which
shall not exceed ten years if a reliable estimate of the useful life cannot be made.

The notes on pages 22 to 45 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 2020

Amortisation
Amortisation is provided on intangible assets so as to write off the cost, less any estimated residual value, over their
useful life as follows:

Asset class Amortisation method and rate
Goodwill over 5-10 years on a straight line basis
Computer software 33.33% per annum straight line basis
Customer relationships over 8 years on a straight line basis
Trade Name over 10 years on a straight line basis

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

Stocks

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

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

Trade debtors are recognised initially 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 due according to
the original terms of the receivables.

Cash and cash equivalents
Cash and cash equivalents comprise cash on hand and cali 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 are obligations to pay for goods or services that have been acquired in the ordinary course of
business from suppliers. Accounts payable are classified as current liabilities if the Group does not have an
unconditional right, at the end of the reporting period, to defer settlement of the creditor for at least twelve months
after the reporting date. If there is an unconditional right to defer settlement for at least twelve months after the
reporting date, they are presented as non-current liabilities.

Trade creditors are recognised initially at the transaction price.

Provisions

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

The notes on pages 22 to 45 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 2020

Leases

Assets acquired under finance leases 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 receivable, net of the direct costs of issuing the equity instruments. If payment is deferred and
the time value of money is material, the initial 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 longer at the discretion of the Company. Unpaid dividends that do not meet
these criteria are disclosed in the notes to the financial statements. .

Defined contribution pension obligation

The Group operates a defined contribution benefit scheme. The assets of the scheme are held separately from those
of the Group in an independently administered fund. The amount charged to the profit and loss account represents
the contributions payable to the scheme in respect of the accounting period.

Share based payments )

The Group operates an equity-settled, share-based compensation plan, under which the entity receives services from
employees as consideration for equity instruments (options) of the entity. The fair value of the employee services
received is measured by reference to the estimated fair value at the grant date of equity instruments granted and is
recognised as an expense over the vesting period. The estimated fair value of the option granted is 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 satisfied.

The proceeds received net of any directly attributable transaction 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 company TBWA UK Group Ltd. providing advertising and marketing
services including healthcare advertising and consultancy, 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 for rendering of services is as follows:

2020 2019
£ £
UK 30,473,167 35,485,149
Europe . 20,231,471 20,907,098
Rest of world . 22,078,444 17,191,120
72,783,082 73,583,367

The notes on pages 22 to 45 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 2020

3 Operating profit

Arrived at after charging/(crediting)

2020 2019
£ £
Depreciation on tangible fixed assets: owned 1,045,524 789,911
Amortisation of concessions 218,375 218,376
Amortisation of software and goodwill 3,218,015 3,742,944
Foreign exchange (gains) / losses 65,319 530,060
Operating lease expense - property 721,217 959,773
Hire of plant and machinery - rentals payable under operating leases 71,556 162,238
Hire of other assets - rentals payable under operating leases 6,336,031 5,470,322
Rental income (429,259) (650,359)

The amount received in government grants is £579,025 and relates to the Coronavirus Job Retention Scheme.

Auditor's remuneration

2020 2019
£ £
Audit of these financial statements 286,120 162,491
Other fees to auditor
Audit-related assurance services ) - 50,010
Directors’' remuneration
2020 2019
£ £
Directors’ emoluments 889,903 791,438
Amounts receivable under long term incentive schemes 89,725 276,168
979,628 1,067,606
Company contributions to money purchase pension schemes 27,495 32,934
1,007,123 1,100,540

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

The notes on pages 22 to 45 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 2020

2020 2019

No. No.

Accruing benefits under money purchase pension scheme 2 2
In respect of the highest paid director:

2020 2019

£ £

Remuneration 697,679 582,004

Benefits under long-term incentive schemes (excluding shares) 89,725 276,168

Company contributions to money purchase pension schemes 10,613 16,200

The Group's directors participate in the restricted stock scheme operated by the Ultimate Parent Undertaking. Shares

were received or receivable under this restricted share scheme by 2 directors (2019: 2)

Under this scheme, certain directors have been awarded restricted shares in the ultimate parent undertaking,
Omnicom Group Inc. The restricted shares typically vest in 20% annual increments provided the director remains an
employee of the Omnicom Group. Restricted shares may not be sold, transferred, pledged or otherwise encumbered
_until the restrictions lapse. Under most circumstances, the director forfeits the shares still subject to restriction if the

director ceases employment prior to the end of the period of restriction.

Directors are considered to be Key Management Personnel.

Staff costs

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

2020 2019
£ £
Wages and salaries 33,453,524 31,403,028
Share related awards 190,136 185,886
Social security costs 3,930,619 3,784,146
Pension and other post-employment benefit costs 1,324,351 1,228,293
Severance/loss of office 649,567 771,961
39,548,197 37,373,314

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

was as follows:

The notes on pages 22 to 45 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 2020

Production
Administration and support
Other departments

Other interest receivable and similar income

Receivable from group undertakings

Interest payable and similar expenses

Payable to group uﬁdeﬂakings
Other interest payable

Finance charges payable in respect of finance leases and hire purchase
contracts

Taxation

Tax charged/(credited) in the profit and loss account

Current taxation
Current tax on income for the period
Adjustments in respect of previous periods

Current foreign tax on income for the period
Foreign tax adjustment to prior periods

Total current income tax

The notes on pages 22 to 45 form an integral part of these financial statements.
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2020 2019
No. No.
189 179
65 63
333 306
587 548
2020 2019
£ £
46,084 114,826
2020 2019
£ £
62,657 160,919
86,072 91,654
90,431 43,681
239,160 296,254
2020 2019
£ £
928,107 1,062,612
(349,448) 332,484
578,659 1,395,096
(42,783) 1,423
- (363,842)
(42,783) (362,419)
1,032,677

535,876
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2020 2019
£ £

Deferred taxation A

Origination and reversal of timing differences (2,382) (128,678)
Effect of increased/decreased tax rate on opening liability 6,854 19,932
Adjustment in respect of previous periods 65,142 102,160
Total deferred taxation 69,614 (6,586)
Tax expense in the profit and loss account 605,490 1,026,091

The tax on profit before tax for the year is higher than the standard rate of corporation tax in the UK (2019 - higher

than the standard rate of corporation tax in the UK) of 19% (2019 - 19%).

The differences are reconciled below:

2020 2019

£ £

Profit before tax 2,102,615 2,355,586
Corporation tax at standard rate 399,497 447,561
Effect of revenues exempt from taxation (296,199) 187,881
Effect of expense not deductible in determining taxable profit (tax loss) 779,644 299,915
UK deferred tax expense relating to changes in tax rates or laws 6,854 19,932
Decrease in foreign current tax from a prior period - (363,842)
Increase in UK deferred tax from a prior period 65,142 102,160
(Decrease)/increase in UK current tax from a prior period (349,448) 332,484
Total tax charge 605,490 1,026,091

A reduction in the UK corporation tax rate from 19% (effective 1 April 2020) was substantively enacted on 17
March 2020, reversing the previously enacted reduction in the rate from 19% to 17%. This will increase the
company's future current tax charge accordingly. The deferred-tax liability at 31 December 2020 has been calculated

at 19% (2019: 17%).

The March 2021 Budget announced that a rate of 25% would continue to apply with effect from 1 April 2023, This
change was substantively enacted on 24 May 2021. This will increase the company's future current tax charge

accordingly.

The notes on pages 22 to 45 form an integral part of these financial statements.
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Deferred tax

Group
Deferred tax assets and liabilities
Asset Liability

2020 £ £
Difference between accumulated depreciation and capital allowances 95,530 (14,346)
Other timing differences 85,327 "~ (184,217)

180,857 (198,563)

Asset Liability

2019 £ £
Difference between accumulated depreciation and capital allowances 131,070 (232,726)
Other timing differences . 153,565 -

284,635 (232,726)
Company
Deferred tax assets and liabilities

Asset
2020 £
Difterence between accumulated depreciation and capital allowances 45,952
Other timing differences. ) 31,640
' ‘ 77,592
Asset

2019 £
Difference between accumulated depreciation and capital allowances : 98,294
Other timing differences 34,984

133,278

The notes on pages 22 to 45 form an integral part of these financial statements.
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10 Intangible assets

Group

Concessions,

patents,
licenses,
trademarks
and similar
rights and
Goodwill Software assets Total
£ £ £ £

Cost or valuation
At | January 2020 79,511,131 338,936 1,813,000 81,663,067
Additions - 134,796 - 134,796
Revaluation (1,531,621) - - (1,531,621)
Transfers - (369) - (369)
At 31 December 2020 77,979,510 473,363 1,813,000 80,265,873
Amortisation
At 1 January 2020 61,352,813 61,163 618,732 62,032,708
Amortisation charge 3,110,908 107,107 218,375 3,436,390
At 31 December 2020 64,463,721 168,270 837,107 65,469,098
Carrying amount
At 31 December 2020 13,515,789 305,093 975,893 14,796,775
At 31 December 2019 (As restated) 18,158,318 277,773 . 1,194,268 19,630,359

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

The revaluation to goodwill of £1,531,621 represents the decrease in the contingent purchase price liability and put
options related to the acquisition in 2017 of Lucky Generals Ltd by the subsidiary LG/TBWA Ltd. The contingent
purchase price liability is due to be paid in 2022.

A software asset of £369 in Lucky Generals Ltd was transferred to tangible assets due to incorrect classification in
the prior year.

The notes on pages 22 to 45 form an integral part of these financial statements.
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11 Tangible fixed assets

Group
Furniture,
Leasehold fittings and Office
improvements equipment equipment Total
£ £ £ £
Cost or valuation
At 1 January 2020 1,247,204 460,903 3,298,479 5,006,586
Additions 87,172 61,450 1,216,572 1,365,194
Disposals (331,573) (73,309) (223,707) (628,589)
Transfers (69,935) 70,602 (298) 369
At 31 December 2020 932,868 519,646 4,291,046 5,743,560
Depreciation
At 1 January 2020 466,614 220,902 1,633,055 2,320,571
Charge for the year 206,959 85,707 752,858 1,045,524
Disposals (130,311) (39,890) (162,782) (332,983)
At 31 December 2020 543,262 266,719 2,223,131 3,033,112
Carrying amount
At 31 December 2020 389,606 252,927 2,067,915 2,710,448
At 31 December 2019 780,590 240,001 1,665,424 2,686,015

As part of the sale of TBWA MCR Ltd, the related assets were disposéd of, amounting to a cost value of £498,603
and related depreciation of £203,087. The remaining disposals were obsolete equipment in Tequila London Ltd and

Media Arts Lab, a division of TBWA UK Group Ltd.

The net transfer of £369 is the reclass bf an asset from Lucky Generals Ltd incorrectly classified in prior years.

Assets held under finance leases and hire purchase contracts

The net carrying amount of tangible assets includes the following amounts in respect of assets held under finance

leases and hire purchase contracts:

2020 2019

) £ £

Office equipment . 2,018,827 1,543,682
Furniture and fittings - 36,359
2,018,827 1,580,041

The notés on pages 22 to 45 form an integral part of these financial statements.
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12 Fixed assets investments

Company

Shares in group

undertakings

Subsidiaries £
Cost
At | January 2020 112,618,366
Provision for impairment
At | January 2020 37,902,581
Provided in year 937,106
Eliminated on disposals ) 68,159
At 31 December 2020 ' 38,907,846
Carrying amount
At 31 December 2020 ‘ 73,710,520
At 31 December 2019 74,715,785

During the year ended 31 December 2020, the directors conducted an impairment review of its investments by
comparing the carrying value of the investment to the net present value of the discounted cash flows, applying the
Omnicom Discounted Cash Flow Model, using a pre-tax WACC rate of 10.8%.

The projected cash flows are estimated based on the Omnicom Inc. approved budget for 2020. The cash flow
projections for the years 2020-2025 assume a growth rate of between 2.5% to 20% for each, which reflects the
directors' estimate of the medium term operating performance. The terminal value is calculated using a perpetuity
model which assumes a long term growth rate of 1.5% and reflects the long term GDP growth forecasts for the
region and industry. -

On 30th June 2020 the share capital of TBWA MCR Ltd was sold to the management team for a consideration of
£55,000. The directors have written down the remaining value of the investment, £937,106, the disposal of £68,159
represents the disposal of the net assets of TBWA MCR Ltd and is recognised in the profit in loss in the loss on
disposal amount of £(263,933).

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

The notes on pages 22 to 45 form an integral part of these financial statements.
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13 Stocks
Group Company
2020 2019 2020 ‘ 2019
£ £ £ £
Work in progress 3,132,512 5,337,197 1,120,447 2,148 315
14 Debtors
Group ] Company
2020 2019 2020 2019
Note £ F £ £
Trade debtors : 11,675,596 13,650,168 929,256 1,268,360

Amounts owed by group

undertakings - trading

balances 9,128,388 8,734,343 5,703,407 10,830,374
Amounts owed by group

undertakings - loans and

advances 11,152,274 32,489,239 4,862,263 14,832,400

Other debtors 3,311,845 4,570,757 638,698 2,158,260

Deferred tax assets ‘ 9 180,857 284,635 77,592 133,278

Prepayments and accrued

income 5,390,948 4,879,490 1,064,652 481,398
40,839,908 64,608,632 13,275,868 29,704,070

The Group participates in a cash concentration arrangement with its fellow subsidiaries, Omnicom Finance Limited
and Omnicom Financial Services Limited, the Omnicom Europe Limited Group’s UK treasury operation, under
which bank balances are cleared to zero on a daily basis either by the Company depositing cash with Omnicom
Finance 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 £11,028,451 (2019: £32,489,239) representing cash deposited by the Group under these
arrangements. Included in "Amounts owed by group undertakings - loans and advances" is £4,862,263 (2019:
£14,832,400) representing cash deposited by the Company under these arrangements.

The notes on pages 22 to 45 form an integral part of these financial statements.
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15 Creditors

Group . Company
2020 2019 2020 2019
Note £ £ £ £
Due within one year
Obligations under finance
lease and hire purchase
contracts 689,471 448,181 440,785 225,864

Trade creditors 5,480,106 2,541,103 2,062,915 576,847
Amounts owed to group :

undertakings - trading

balances 7,447,240 9,790,337 5,602,076 7,600,906
Amounts owed to group

undertakings - loans and

advances 3,524,966 8,306,930 . 3,301,287 9,135,725
Taxation and social security 3,123,199 4,777,565 1,676,559 2,200,333
Accruals and deferred income 14,577,714 16,796,409 3,475,269 4,817,870

34,842,696 42,660,525 16,558,891 24,557,545

Due after one year

Obligations under finance
lease and hire purchase

contracts ' 1,389,938 1,157,296 919,710 668,741
Other creditors 3,069,235 4,516,295 - -
4,459,173 5,673,591 919,710 668,741

The Group participates in a cash concentration arrangement with its fellow subsidiaries, Omnicom Finance Limited
and Omnicom Financial Services Limited, the Omnicom Europe Limited group’s UK treasury operation, under
which bank balances are cleared to zero on a daily basis either by the Company depositing cash with Omnicom
Finance 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 £1,513,656 (2019: £8,306,930) representing cash borrowed by the Group under these
arrangements. Included in "Amounts owed by group undertakings - loans and advances" is nil (2019: £7,452,978)
representing cash borrowed by the Company under these arrangements.

Included in other creditors due after 1 year is the Contingent Purchase Price and Put Option provision for the
acquisition of Lucky Generals Ltd.

The notes on pages 22 to 45 form an integral part of these financial statements.
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16 Provisions

Group .
Other
Deferred tax provisions
£ £
At 1 January 2020 (232,726) (688,133)
Decrease in existing provisions . 34,163 -
At 31 December 2020 v (198,563) (688,133)

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

Company .
Other
provisions
) £
At 1 January 2020 ] (688,133)
At 31 December 2020 ' (688,133)
17 Share capital
Allotted, called up and fully paid shares
2020 2019
No £ No. £
Ordinary shares of £1 each 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
contributions payable by the Group to the scheme and amounted to £1,324,351 (2019 - £1,228,293).

Contributions amounting to £131,505 (2019: £135,586) were payable to the schemes and are included in other
creditors. :

The notes on pages 22 to 45 form an integral part of these financial statements.
Page 39



TBWA UK Group Ltd

Notes to the Financial Statements for the year ended 31 December 2020

19 Share-based payments

Omnicom Group Inc. (the ultimate parent of the Company) runs a share ownership programme that allows group
employees to acquire shares in Omnicom Group Inc. Options were awarded in March 2017. It is anticipated that the
full vesting period for options will be three years. The option grants become exercisable 30% on each of the first two
anniversary dates of the grant date with the final 40% becoming exercisable three years from the grant date.

The fair value of services received in return for shares and share options granted to employees, is measured by
reference to the fair value of shares and share options granted. As permitted by FRS 102 Section 26, the Company
has applied the requirements of this standard to all share based payment awards granted after 7 November 2002. The
estimate of the fair value of the services received is measured based on the Black-Scholes formula.

During the year ended 31 December 2020, the Company recognised an expense of £12,943 (2019: £38,825) in
respect of outstanding share awards.

The options outstanding at the year-end have an exercise price of $84.94 and a weighted average contractual life of
6 years.

2017
Fair value at measurement date $ 9.87
Weighted average share price $ 84.94
Exercise price $ , 84.94
Expected volatility (expressed as 5 year historical monthly used in the modelling under Black Scholes 16.3%
model) 3%
Option life in years ' 5
Expected dividends 2.6%
Risk-free interest rate (based on national government bonds) 2.0%

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

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

The notes on pages 22 to 45 form an integral part of these financial statements.
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2020 2020 2019 2019
Weighted Weighted
average Number of average Number of
exercise price options exercise price options
$ $
At beginning of year : 84.94 15,000 84.94 15,000
Granted _
Outstanding options at end of the year 84.94 15,000 84.94 15,000

Exercisable at end of the year - - -

The liability arising in relation to the linked recharge from Omnicom Group Inc. in relation to these share options
for the year was £685,485 (2019: £839,570).

The weighted average share price at the date of exercise of share options exercised during the year was $nil (2019:
$nil).
20 Commitments

Group

Operating leases
The Group's principal premises are leased from a fellow group company on terms with no future minimum base
payments.

The total of future minimum lease payments for other equipment leases is as follows:

2020 2019
. £ £
Not later than one year 854,762 1,188,639
Later than one year and not later than five years 537,314 2,034,317
' 1,392,076 3,222,956

The notes on pages 22 to 45 form an integral part of these financial statements.
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Company
Operating leases

The total of future minimum lease payments is as follows:

2020 2019

‘ £ £

Not later than one year 1,491 178,432
Later than one year and not later than five years A - 203,265
1,491 381,697

Related party transactions

Group

Summary of transactions with subsidiaries

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

At 31 December 2020, the Group's ultimate parent undertaking was Omnicom Group Inc. The shareholders of the
Group have interest directly or indirectly in certain other companies which are considered to give rise to related
party disclosures under FRS 102 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 Section 33.1A: Related Party Disclosures, which enable it to exclude disclosure of transactions with
Omnicom Group Inc. and its wholly owned subsidiaries.

At 31 December 2020, the Company's ultimate parent undertaking was Omnicom Group Inc. The shareholders of
the Company have interest directly 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 22 to 45 form an integral part of these financial statements.
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22 Parent 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 Omnicom Group Inc. incorporated in the United States of America and
is the largest group in which the results are consolidated.

The notes on pages 22 to 45 form an integral part of these financial statements.
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23 Details of undertaking

Subsidiary exemption
The following UK subsidiaries of the group, having met the criteria set out in sections 479A-479C of the Companies Act 2006, are claiming exemptions from the
audit of the individual accounts afforded by those sections for the year ended 31 December 2020.

Details of the investments in which the Company holds 20% or more, directly or indirectly, of the nominal value of any class of share capital are as follows:

The notes on pages 22 to 45 form an integral part of these financial statements.
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Undertaking

Subsidiary undertakings

egplus Worldwide Limited

Designory UK Ltd
(formerly Experience
Worldwide Ltd)
LG\TBWA Limited
Lucky Generals Limited
Lucky Generals NY LLC

Mother Tongue Limited

TBWA\London Limited

Tequila London Limited

TBWA UK Group Ltd

Notes to the Financial Statements for the year ended 31 December 2020

Company number

1029724

1367372

10573007

08435185

4296902

2565571

10573606

2300483

Proportion
of voting

Country of
incorporation Holding

England

Ordinary
England Ordinary
England Ordinary
England Ordinary
Delaware Membership
England Ordinary
England Ordinary
England Ordinary

rights and
shares held

100

100

77.78

77.78

71.78

100

100

100

Principal
activity

Production

Advertising

Advertising
Advertising
Advertising
Translation

Services

Advertising

Advertising

Registered address

Bankside 3, 90-100 Southwark Street,
London, SE1 0SW, England

Bankside 3, 90-100 Southwark Street,
London, SE1 0SW, England

Bankside 3, 90-100 Southwark Street,
London, SE1 0SW, England '

Bankside 3, 90-100 Southwark Street,

London, SE1 0SW, England

488 Madison Avenue, New York City, NY,
10022, United States

Bankside 3, 90-100 Southwark Street,
London, SE1 0SW, England
Bankside 3, 90-100 Southwark Street,

London, SE1 0SW, England

Bankside 3, 90-100 Southwark Street,
London, SE1 0SW, England

The notes on pages 22 to 45 form an integral part of these financial statements.
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