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VML/(UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Strategic report

The directors, in preparing this strategic report on Wunderman Thompson (UK) Limited ("the company) have
complied with section 414C of the Companies Act 2006.

Principal activities

The company is a wholly owned subsidiary of WPP plc and operates as part of the group's Global Integrated Agencies
sector.

Review of the business

The company's principal activity is the provision of advertising and marketing communication services to the United
Kingdom and the rest of the world. There have been no changes in the company's principal activities in the year under
review.

The company is a full-service creative, data and technology agency providing expertise in brand communications,
commerce, consulting, consumer relationship and customer experience marketing, digital and mobile advertising,
design and branding, sales promotion, sponsorship, retail and in-store communications, corporate social responsibility,
web build and e-commerce - all serving to provide its clients with integrated marketing solutions.

From October 2023, following a strategic review by the ultimate parent company, WPP plc, the Wunderman Thompson
and VMLY &R businesses worldwide have united operationally to form VML, the world’s largest creative agency. The
company has merged with the VMLY &R branch of WPP Brands (UK) Limited. The merge became effective 1 January
2024 and will serve to enhance the company’s offer to its clients as detailed above. The company changed its name
from Wunderman Thompson (UK) Limited to VML(UK) Limited on 14 March 2024.

Turnover for the company has decreased to £ 52,549,000 (2022: £55,288,000).
The company made an operating profit of £ 7,161,000 (2022: £2,303,000).
The company made a profit before tax of £ 10,675,000 (2022: £3,971,000).
The company made a profit aﬁer tax of £ 10,420,000 (2022: £6,026,000).

A reduction in turnover has been more than offset by reductions in staff costs, head office service charges and
depreciation. This has driven an increase in operating profit for the year ended 31 December 2023. The rise in UK
interest rates throughout 2023 has also significantly increased company interest income for the year and thus profits
before tax. The company has also increased its deferred tax asset on qualifying ﬁxed assets which has also served to
increase the company’s post tax profit.

The company paid no interim dividend to the ordinary £1 shareholders in the year ended 31 December 2023 (2022:
£nil). No dividends were declared post year end. ‘

The balance sheet on page 16 of the financial statements confirms that the company's financial position at 31 December
2023 has, in net assets and liabilities terms, increased in comparison with the prior year. This is largely due to the
profits earned by the company in the the year.

Financial key performance indicators

Change

2023 2022 %
Turnover ' 52,549 55,288 (4.96)
Profit before Taxation 10,675 3,971 268.82
Net assets - 52,385 40,963 27.88

As disclosed in the Review of the business above, the reduction in turnover has been more than offset by reduced
operating costs and increased interest income. This has resulted in an increase in profit before taxation and net assets
for the year ended 31 December 2023.
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Financial key performance indicators (continued)

The company is a wholly owned subsidiary of WPP plc. For this reason, the company's directors believe that any further
key performance indicators for the company are not necessary or appropriate for an understanding of the development,
performance or position of the business. The performance of WPP plc, which includes this company, is discussed in
the WPP plc Annual Report which does not form part of this Report. The financial statements of WPP plc are available
at www.wpp.com/investors.

Going concern and liquidity risk

The Directors have assessed the ongoing business activities and the potential impact that the volatility of global
economic conditions may have on the liquidity, performance and financial position of the Company for at least the next
12 months from the date of signing the financial statements.

In line with the Group approach, the Company’s forecasts and projections take account of i) reasonably possible
declines in revenue less pass-through costs; and ii) remote declines in revenue les pass-through costs for stress testing
purposes compared to 2023. The ongoing impact of the conflicts in Ukraine and Gaza have been considered.

The company has net current assets of £52,581,000 and net assets of £52,385,000 and can therefore meet its short and
long-term obligations as they fall due.

After making enquiries, the Directors have a reasonable expectation that the Company has adequate resources to
continue in operational existence for at least the next 12 months from the date of signing the financial statements.
Additionally, the Company is a subsidiary of WPP plc and is supported by the overall WPP plc financing arrangements.

The Directors therefore continue to adopt the going concern basis of accounting in preparing the financial statements.
Duty to promote the success of the company

The Directors of the company, as of those of all UK companies, must act in accordance with section 172 of the
Companies Act 2006. The Directors are of the opinion that they have acted fairly and in good faith to promote the
success of the company for its members. A

In doing this, section 172 requires the directors to have regard for, among other matters, to:

a) The likely consequences of any decision in the long term.

b) The interests of the Company’s employees.

¢) The need to foster the Company’s business relationship with suppliers, customers and others.

d) The impact of the Company’s operations on the community and environment.

e) The desirability of the Company maintaining a reputation for high standards of business conduct.
f) The need to act fairly as between members of the Company.

Consequences of any long-term decisions

Our business philosophy to create long term value for both clients and shareholders alike. We build our business and
all our relationships with integrity and treat our clients’ money like our own making sure all budgets maximise the best
outputs to achieve the client’s goals. We endevour to attract and retain high calibre individuals who will grow with us
over the long term and ensure employees think and act like owners in all their decisions. We also strive to attract and
retain profitability as this will lead to growth in the long term.

Employees

We regularly survey our staff about their experiences at work and have extensive internal communications programmes
and platforms to keep staff informed. Our All In survey helps us better support employees, hold ourselves accountable,
and create a culture that is inclusive and empowering for all.

We are commiitted to diversity and inclusion and offering equal opportunities to all people in their recruitment, training
and career development. We will select people based on qualification and merit, without discrimination or concern for
race, religion, national origin, colour, sex, sexual orientation, gender identity or expression, age or disability.
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Duty to promote the success of the company (continued)
Business relationship with suppliers, customers and others

We focus on the cultivation of strong relationships with major suppliers to ensure continuity of supply at competitive
prices. It is our policy to agree terms of payment when orders for goods and services are placed and to adhere to these

" arrangements when making payments, provided the relevant goods and services have been supplied in accordance with
the contract.

We comply with the Modern Slavery Act (MSA) and we fully support the principles of the MSA.

We engage with our clients on issues including strategy, changes taking place in our market and understanding the
changes taking place in our clients markets. We carry out client satisfaction surveys including on our ability to support
their diversity, equity and inclusion, and sustainability goals.

Community and Environment

We consider our impact on the wider community and environment of our business activities. We adhere to the
Sustainability policy which can be found at the website of the ultimate parent company at wpp.com. The policy includes
objectives focusing on key impacts under our control and influence such as minimising the impact from energy use,
transport, consumption of paper, water use and managing any sustainability risks in our supply chain.

We engage with clients on issues ranging from climate action to biodiversity and human rights during the development
of their campaigns.

We encourage our people to volunteer their time and continue to run employee match funding appeals for disaster relief.
Business conduct

The Company has a number of key policies, including modern slavery, anti-bribery, corruption and data protection, all
of which can be found on the website of the ultimate parent company at wpp.com. We have a zero-tolerance approach
to corruption and bribery and policies are in place for areas such as ethical business relationships with customers,
suppliers and employees, gift giving and receiving, charitable donations and competition laws. As such, employees are
mandated to complete in depth anti bribery and corruption training.

- Acting fairly as between members of the company

As a wholly owned subsidiary of WPP plc, our interests are aligned our ultimate parent.

Financial risk management and principal risks and uncertainties facing the company

The directors of the company have considered the principal risks and uncertainties affecting the company as at 31
December 2023 and up to the date of this report.

The principal risk(s) for the Company are shown below:
Economic risk ’

Adverse economic conditions, including those caused by the conflicts in Ukraine and Gaza, severe and sustained
inflation, supply chain issues including around resilience affecting the distribution of our clients’ products, and/or
disruption in credit markets, pose a risk our clients may reduce, suspend or cancel spend with us or be unable to satisfy
obligations.

In the past, clients have sometimes responded to weak economic and financial conditions by reducing or shifting their
marketing budgets which are easier to reduce in the short term than their other operating expenses.

Our account teams work proactively with our clients to understand the challenges they are facing, determine general
trends in marketing spend and develop plans in advance to help us prepare, redeploy resources and manage costs
accordingly. .
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Financial risk management and principal risks and uncertainties facing the company (continued)
Pandemic ' '

The impact of a pandemic on our business will depend on numerous factors that we are not able to accurately predict,
including the duration and scope of a pandemic, any existing or new-variants, government actions to mitigate the effects
of a pandemic and the intermediate and long-term impact of a pandemic on our clients’ spending plans.

We are continuing to manage any risk by constantly monitoring our working capital position, supported by actions to
maintain liquidity including cost reduction and cash conservation.

Generative Al strategy

Clients will increasingly expect us to use generative Al tools and technologies in our services and deliverables. If we
fail to adopt generative Al at pace and evolve our commercial model, we may struggle to keep up with these demands,
leading to decreased relevance and effectiveness of our services and dellverables for clients and allow an opportunity
_ for those Al vendors to contract directly with our clients.

Falling behind competitors leveraging the opportunities generative Al offers to gain a competitive advantage could
result in lost market share, decreased revenue and reduced profitability. We may struggle to retain and attract talent,
further hindering our ability to innovate and compete. Generated materials may infringe third-party IP resulting in legal
costs and client reputation impact.

We have access to the Group’s generative Al platform using market-leading technologies which is available to all staff
in order to support our work and deliverables both.internally and for clients, and the Group’s established partnerships
with leading generative Al platforms, technologies and companies.

We actively monitor the changing regulatory landscape and the introduction of new laws regulating Al to assess the
impact on our business and our work, and how they will impact our service to our clients.

We have a comprehensive due diligence process in place to review the third-party generatlve Al tools/platforms used
in the business.

Client loss

We compete for clients in a highly competitive industry which has been evolving and undergoing structural change.
Client net loss to competitors or, as a consequence of client consolidation, insolvency or a reduction in marketing
budgets due to a geopolitical change or a shift in client spending would have an adverse effect on our business, revenues,
results of operations, financial condition and prospects.

We manage the risk of client loss by placing an emphasis on leading through Al, data and technology, accelerating
growth through the power of creative transformation, building world class, market-leading brands and executing
efficiently to drive financial returns through margins and cash.

There is management focus on the importance of a positive and inclusive culture across our business to attract and
retain talent and clients. There are regular updates to the management team on the status of client losses and upcommg
pitches for new clients.

There is continuous engagement with our clients and suppliers through this period of uncettarnty and any resulting
reductions in economic activity.

Currency risk

Our activities expose us to the financial risks of changes in foreign exchange rates. Overall, we have minimal exposure
to currency risks due to mamly transacting in Pounds sterling. The Group’s treasury function manages currency risk
centrally.

Credit risk
We are subject to credit risk through the default of a client or other counterparty.
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Financial risk management and principal risks and uncertainties facing the company (continued)
Credit risk (continued)

We commit to media and production purchases on behalf of some of our clients as principal or agent depending on the
client or market circumstances. If a client is unable to pay any sums due, media and production companies may look to
us to pay those amounts and there could be an adverse effect on our working capital and operating cash flow.

We evaluate and monitor clients’ ongoing creditworthiness and, in some cases, require credit insurance or payments in
advance. ’

We continue to work closely with our clients to ensure timely payments for services in line with contractual
commitments and with vendors to maintain the settlement flow on media.

We have implemented increased management processes to manage working capital and review cash outflows and
receipts.

" Retention of talented staff

Our performance could be adversely affected if we do not react quickly enough to changes in our market; fail to attract,
develop and retain key talent; are unable to retain and incentivise key and diverse talent; or are unable to adapt to new
ways of working by balancing home and office working.

We work across the business to embed collaboration and invest in training and development to retain and attract talented
people. The Group’s investment in co-located campus properties continues to increase the co-operation across Group
companies and provides extremely attractive and motivating working environments.

We also focus on the mental health of our people by providing access to wellbeing resources, support networks, funded
events, discussion forums and additional time off.

Cyber and Information Security

A cyber-attack may lead to harm or disruption to our operations, systems or services. This risk is also likely to increase
as the prevalence and sophistication of generative Al means that there is the potential for both human and Al generated
attacks. Such an attack may also affect suppliers and partners through the unauthorised access to or mampulatlon
corruption or destruction of data.

The imposition of sanctions and the associated geo-political situation following the conflicts in Ukraine and Gaza has
triggered an increase in cyber-attacks generally.

We are aligned with the Group IT control framework which mitigates the risk of cyber security and IT breaches by
monitoring and logging our network and systems, as well as undertaking threat intelligence activities, vulnerability
scanning, and penetration testing. Breach and attack simulation software provides continuous assessment.

We also continuously raise our people’s security awareness through mandatory training and rolling phishing simulation
and education programmes.

Environmental matters and streamlined energy and carbon reporting (SECli) )

The company will seek to minimise adverse impacts on the environment from its activities, whilst continuing to address
health, safety and economic issues. The company has complied with all applicable legislation and regulations. As the
company is a UK subsidiary of WPP plc, its SECR reporting details are included, together with the other group
subsidiaries, in the WPP plc Annual report. Please refer to pages 60-69 of the Annual report of WPP plc available at
wpp.con/investors for more information

Future developments

Following the creation of VML and the Company’s merge with VMLY&R branch of WPP Brands (UK) Limited the
directors expect the level of business activity and result for the year ended 31 December 2024 to increase compared to
the year ended 31 December 2023. Please refer note 25 Post Balance Sheet events for further details.
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Future developments (continued)

The directors manage the company with the aim of developing employee talent, systems and processes to enable the
company’s growth both in terms of financial performance and the quality and breadth of the creative expertise and
marketing strategies and services offered to its clients.

The Directors will continue to monitor, review and take all appropriate steps in the company to achieve this, as well as
recognising and addressing the other current and emerging risks and uncertainties we face as a business.

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

J Gautier
Director

29/05/2024
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Directors’ report

The directors present their annual report and the audited financial statements for the year ended 31 December 2023.

Company information

Wunderman Thompson (UK) Limited (registered number 01660783) is a private company limited by shares. The
company is registered in England and Wales and has its registered office at Greater London House, Hampstead Road,
London NW1 7QP.

Results and dividends
The company has made a profit for the year of £10,420,000 (2022: £6,026,000).

The company paid no interim dividend to the ordinary £1 shareholders in the year ended 31 December 2023 (2022:
£nil). No final dividend is proposed.

Post balance'sheet'events

Details of events impacting the company after the balance sheet date of 31 December 2023 are reflected in note 25
Post balance sheet events.

Directors
The directors of the company who served throughout the year and subsequent to the year-end are set out on page 1.
Director’s indemnities

The ultimate parent company, WPP plc, has made qualifying third-party indemnity provisions for the benefit of the
company directors. These provisions also cover the company’s immediate parent and the company’s subsidiaries. These
provisions were made during the year and remain in force at the date of this report.

Going concern and liquidity risk

The Directors have assessed the ongoing business activities and the potential impact that the conflict in Ukraine and
Gaza severe and sustained inflation general global economic conditions may have on the liquidity, performance and
financial position of the Company for at least the next 12 months from the date of signing the financial statements.

In line with the Group approach, the Company’s forecasts and projections take account of i) reasonably possible
declines in revenue less pass-through costs; and ii) remote declines in revenue les pass-through costs for stress testing
purposes compared to 2023. The ongoing impact of the conflicts in Ukraine and Gaza have been considered.

The company has net current assets of £52,581,000 and net assets of £52,385,000 and can therefore meet its short and
~ long-term obligations as they fall due.

After making enquiries, the Directors have a reasonable expectation that the Company has adequate resources to
continue in operational existence for at least the next 12 months from the date of signing the financial statements.
Additionally, the Company is a subsidiary of WPP plc and is supported by the overall WPP plc financing arrangements.

The Directors therefore continue to adopt the going concern basis of accounting in preparing the financial statements.

Strategic report

In accordance with section 414(c) 11 of the Companies Act 2006, the information required by Schedule 7, The Large
and Medium-Sized Companies and Groups (Accounts and Reports) Regulations 2008 in respect of requirements of the
business review is included in the strategic report. This includes a review of the development of the business of the
company during the year, of its position at the end of the year, the principle risks and uncertainties facing the company,
financial risk management objectives and policies and of the likely future developments in its business.

Employees

The company places considerable value on the involvement of its employees and has continued its previous practice of
keeping them informed on matters affecting them as employees and on the various factors affecting the performance of
the company. This is achieved in a number of ways: at regular meetings when the company's business performance
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Employees (continued)

and plans are reviewed and outlined; at presentations to which newcomers are invited; and through regular
correspondence from senior management detailing current news about the company.

The WPP plc Group employee share scheme has been running successfully since its inception in 1997 and is open to
all employees.

Applications for employment by disabled persons are always fully considered, bearing in mind the aptitudes of the
applicant concerned. In the event of members of staff becoming disabled, every effort is made to ensure that their
employment with the company continues and that appropriate training is arranged. It is the policy of the company that
the training, career development and promotion of disabled persons should, as far as possible, be identical with that of
other employees.

Details of the number of employees and related costs can be found in note 8 to the financial statements.

External stakeholder engagement

The company recognises the importance of its continued partnerships with its wider stakeholders including suppliers
and customers. The company aims to have an open and transparent relationship which is based on honesty and respect.
The company engages in constant conversation' with clients and suppliers on improving delivery of services and
relationships.

A detailed statement on the WPP plc group’s external stakeholder engagement can be found in the WPP plc annual
report which does not make up part of this report.

Auditor _
Each of the persons who is a director at the date of approval of this report confirms that:

e so far as the director is aware, there is no relevant audit information of which the company’s auditor is unaware;
and

o the director has taken all the steps that he/she ought to have taken as a director in order to make himself/herself
aware of any relevant audit information and to establish that the company’s auditor is aware of that information.

This confirmation is glven and should be interpreted in accordance with the provisions of section 418 of the Companies
Act 2006.

Following a compeﬁtive audit contract tender, PricewaterhouseCoopers LLP (PwC) will be appointed as the Company’s
new independent auditor commencing with the audit of the Company’s 2024 financial year. PwC's appomtment
received shareholder approval at Group level at the Group's 2024 AGM on 8" May 2024.

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

Y

J Gautier
Director

29/05/2024 ' : \



VML(UK) Limited

Directors’ responsibilities statement

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

s select suitable accounting policies and then apply them consistently;
¢ make judgments and accounting estimates that are reasonable and prudent;

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

o prepare the financial statements on the going concem basis unless it is inappropriate to presume that the company
will continue in business. .

The directors are responsible for keeping adequate accounting records that are sufficient to .show and explain the
company’s transactions and disclose with reasonable accuracy at any time the financial position of the company and
enable them to ensure that the financial statements comply with the Companies Act 2006. They are also responsible for
safeguarding the assets of the company and hence for taking reasonable steps for the prevention and detection of fraud
and other irregularities.

The directors are responsible for the maintenance and integrity of the corporate and financial information included on
the company’s website. Legislation in the United Kingdom governing the preparation and dissemination of financial
statements may differ from legislation in other jurisdictions.
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Independent auditor’s report to the members of VML(UK) Limited

(formerly known as Wunderman Thompéon (UK) Limited)

Report on the audit of the financial statements

Opinion

In our opinion the financial statements of VML UK Limited (formerly known as Wunderman Thompson (UK)

Limited) (the ‘Company’): .

e give a true and fair view of the state of the company’s affairs as at 31 December 2023 and of its profit for the
year then ended,;

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

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

We have audited the financial statements which comprise:
the Income Statement;

the Balance Sheet;

the Statement of Changes in Equity; and

the related notes 1 to 25.

The financial reporting framework that has been applied in their preparation is applicable law and United Kingdom
Accounting Standards, including Financial Reporting Standard 101 “Reduced Disclosure Framework™ (United
Kingdom Generally Accepted Accounting Practice).

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable
law. Our responsibilities under those standards are further described in the auditor's responsibilities for the audit of
the financial statements section of our report.

We are independent of the company in accordance with the ethical requirements that are relevant to our audit of the
financial statements in the UK, including the Financial Reporting Council’s (the ‘FRC’s’) Ethical Standard, and we
have fulfilled our other ethical responsibilities in accordance with these requirements. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our opinion. '

Conclusions relating to going concern
In auditing the financial statements, we have concluded that the directors’ use of the going concern basis of
accounting in the preparation of the financial statements is appropriate.

Based on the work we have performed, we have not identified any material uncertainties relating to events or
conditions that, individually or collectively, may cast significant doubt on the company’s ability to continue as a
going concern for a period of at least twelve months from when the financial statements are authorised for issue.

Our responsibilities and the responsibilities of the directors with respect to going concern are described in the relevant
sections of this report. '

Other information

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

11



Independent auditor’s report to the members of VML(UK) Limited
(formerly known as Wunderman Thompson (UK) Limited)

Report on the audit of the financial statements

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

We have nothing to report in this regard.

Responsibilities of directors

As explained more fully in the directors’ responsibilities statement, the directors are responsible for the preparation of
the financial statements and for being satisfied that they give a true and fair view, and for 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.

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

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

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

Extent to which the audit was considered capable of detecting irregularities, including fraud

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in
line with our responsibilities, outlined above, to detect material misstatements in respect of irregularities, including
fraud. The extent to which our procedures are capable of detecting irregularities, including fraud is detailed below.

We considered the nature of the company’s industry and its control environment, and reviewed the company’s
documentation of their policies and procedures relating to fraud and compliance with laws and regulations. We also
enquired of management and directors about their own identification and assessment of the risks of irregularities,
including those that are specific to the company’s business sector.

We obtained an understandmg of the legal and regulatory frameworks that the company operates in, and identified the

key laws and regulations that:

e had a direct effect on the determination of material amounts and dxsclosures in the financial statements. These
included UK Companies Act, pensions legislation and tax legislation; and

e do not have a direct effect on the financial statements but compliance with which may be fundamental to the
company’s ability to operate or to avoid a material penalty. These included The UK Bribery Act.

We discussed among the audit engagement team and pension specialists regarding the opportunities and incentives
that may exist within the organisation for fraud and how and where fraud might occur in the financial statements.

12



Independent auditor’s report to the members of VML (UK) Limited
(formerly known as Wunderman Thompson (UK) Limited)

Report on the audit of the financial statements

As a result of performing the above, we identified the greatest potential for fraud in the following areas, and our
specific procedures performed to address it are described below:

e Revenue recognition related to open projects at year end involves judgement in identifying the performance
obligations completed and in assessing the amount of revenue to be recognised. We have performed substantive
procedures over management’s assessment of the performance obligations completed against the Company’s work
plans and inspecting external evidence to support the completion of milestones.

In common with all audits under ISAs (UK), we are also required to perform specific procedures to respond to the
risk of management override. In addressing the risk of fraud through management override of controls, we tested the
appropriateness of journal entries and other adjustments; assessed whether the judgements made in making
accounting estimates are indicative of a potential bias; and evaluated the business rationale of any significant
transactions that are unusual or outside the normal course of business.

In addition to the above, our procedures to respond to the risks identified included the following:

e reviewing financial statement disclosures by testing to supporting documentation to assess compliance with
provisions of relevant laws and regulations described as having a direct effect on the financial statements;

e performing analytical procedures to identify any unusual or unexpected relationships that may indicate risks of
material misstatement due to fraud,

e  enquiring of management and in-house legal counsel concerning actual and potential litigation and claims, and
instances of non-compliance with laws and regulations; and

¢ reading minutes of meetings of those charged with governance.

Report on other legal and regulatory requirements

Opinions on other matters prescribed by the Companies Act 2006

In our opinion, based on the work undertaken in the course of the audit: /

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

o the strategic report and the directors’ report have been prepared in accordance with applicable legal requlrements

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

Matters on which we are required to report by exception

Under the Companies Act 2006 we are required to report in respect of the following matters if, in our opinion: -

e adequate accounting records have not been kept, or returns adequate for our audit have not been received from
branches not visited by us; or
the financial statements are not in agreement with the accounting records and returns; or
certain disclosures of directors’ remuneration specified by law are not made; or

e  we have not received all the information and explanations we require for our audit.

We have nothing to report in respect of these matters.
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Independent auditor’s report to the members of VML(UK) Limited

(formerly known as Wunderman Thompson (UK) Limited)

Report on the audit of the financial statements

Use of our report

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.

Nowen N Bx

James Bates, ACA (Senior statutory auditor)
For and on behalf of Deloitte LLP

Statutory Auditor

London, United Kingdom

29/05/2024
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VML(UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Income Statement for the year ended 31 December 2023

Notes
Turnover 3
Administrative expenses
Other operating income” - : 4
Operating profit 5
~ Income from other fixed asset investments 6
Interest receivable and similar income 8
Interest payable and similar charges 8
Profit before taxation
Tax on profit 11

Profit for the financial year

All operations of the company continued throughout both years.

The accompanying notes form an integral part of this income statement.

2023 2022
£2000 £000
52,549 55,288
(45,728)  (53,309)
340 324
7,161 2,303

- 582

4,133 1,336
(619) (250)
10,675 3,971
(255) 2,055
10,420 6,026
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VML (UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Statement of other comprehensive income
For the year ended 31 December 2023

Notes

Profit for the financial year
Items that will not be reclassified subsequently to profit or loss:

Other comprehensive income/(expense) for the year net of tax
Actuarial gain relating to defined benefit pension schemes
- J. Walter Thompson Pension and Life Assurance Scheme - 23
Deferred tax attributable to actuarial gain/(loss) on defined benefit
pension schemes
- J. Walter Thompson Pension and Life Assurance Scheme 23

2022

Total comprehensive income for the financial year

2023
£000 £°000
10,420 6,026
498 29
39 61
537 90
10,957 6,116

The accompanying notes form an integral part of this statement of other comprehensive income.
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VML(UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Balance sheet
As at 31 December 2023

Non current assets
Tangible assets
Sub-lease asset
Investments

Current assets
Work in progress
- Debtors

Current liabilities

Net current assets

Total assets less current liabilities
Non-current liabilities

Provisions for liabilities
Long term property liabilities

Net assets excluding retirement benefit schemes
Retirement benefit schemes (liability) / asset

Net assets

Capital and reserves

Called-up share capital

Share premium account

Other reserves

Profit and loss account

Shareholders’ funds

Notes

14

15

16

17
18

19

20
15

23

21
21
22

2023 2022
£2000 £2000
501 1,530
174 436
675 1,966
187 395
106,535 106,253
106,722 106,648
(54,141) (66,036)
52,581 40,612
53,256 42,578
(579) (579)
- (881)
(579) (1,460)
52,677 41,118
(292) (155)
52,385 40,963
56,071 56,071
4301 4301
(11,183) (11,648)
3,196 (7,761)
52,385 40,963

The financial statements of Wunderman Thompson (UK) Limited, registered number 01660783, were approved by the

Board of Directors and authorised for issue on 29/05/2024.

Signed on behalf of the Board of Directors
Y —

J Gautier (Director)
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VML(UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Statement of changes in equity

For the year ended 31 December 2023

Balance at 1 January 2022

Profit for the year

- Actuarial loss relating to defined benefit
pension schemes (Note 23)

- Deferred tax attributable to actuarial gain
on defined benefit pension schemes (Note
23)

Total comprehensive income for the year
. Capital contribution for equity-settied share
based payments (Note 13)

Balance at 31 December 2022

Profit for the year

Other comprehensive income for the year

- Actuarial gain relating to defined benefit
pension schemes (Note 23)

- Deferred tax attributable to actuarial gains>

on defined benefit pension schemes (Note
23)

Total comprehensive income for the year

Capital contribution for equity-settled share
based payments (Note 13)

Balance at 31 December 2023

Profit
Called-up Share and loss
share  premium Other account
capital account reserves (Balance
(Note 21) (Note 21) (Note 22) Sheet) Total
£000 £°000 £°000 £000 £000
56,071 4,301 (12,220) (13,877) 34,275
- - - 6,026 6,026
- - - 29 29
- - - 61 61
- - - 6,116 6,116
- - 572 - 572
56,071 4,301 (11,648) (7,761) 40,963
- - - 10,420 10,420
- - - 498 498
- - - 39 39
- - - 10,957 10,957
- - 465 - 465
56,071 4,301 (11,183) 3,196 52,385
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VML(UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Notes to the financial statements
For the year ended 31 December 2023

1. Accounting policies

Material accounting policies are consistent with the amendment in IAS 1. They have all been applied consistently
throughout the year and the preceding year.

Basis of accounting Wunderman Thompson (UK) Limited is a company limited by shares incorporated and domiciled
in the United Kingdom under the Companies Act 2006. The address of the registered office is given on page 1. The
nature of the company’s operations and its principal activities are set out in the review of the business on page 2.

The company meets the definition of a qualifying entity under FRS 100 (Financial Reporting Standard 100) issued by
the Financial Reporting Council. Accordingly, in the year ended 31 December 2015 the company changed its
accounting framework from UK GAAP to FRS 101 as issued by the Financial Reporting Council and has, in doing so,
applied the requirements of IFRS 1.6-33 and related appendices. These financial statements were prepared in
accordance with FRS 101 (Financial Reporting Standard 101) ‘Reduced Disclosure Framework’ as issued by the
Financial Reporting Council.

The financial statements have been prepared on the historical cost basis. Historical cost is generally based on the fair
value of the consideration given in exchange for the goods and services. The principal accounting policies adopted are
set out below.

These financial statements are separate financial statements. The company is exempt from the preparation of
consolidated financial statements because it is included in the group financial statements of WPP plc. Details of the
parent in whose consolidated financial statements the company is included are shown in note 24 to the financial
statements. ’

The company has taken advantage of the exemption provided by section 400 of the Companies Act 2006 and has not
produced group financial statements.

As permitted by FRS 101, the company has taken advantage of the disclosure exemptions available under that standard
in relation to business combinations, non-current assets held for sale, financial instruments, capital management,
presentation of comparative information in respect of certain assets, presentation of a cash-flow statement, standards
not yet effective, impairment of assets, related party transactions and certain disclosures required by IFRS15 and IFRS
16. Where required, equivalent disclosures are given in the group financial statements of WPP plc. The group financial
statements of WPP plc are available to the public and can be obtained as set out in note 24.

‘New IFRS accounting pronouncements

The Group has applied the following standards and amendments for the first time for their annual reporting period
commencing on or after 1 January 2023:

— IFRS 17 Insurance Contracts
— Definition of Accounting Estimates — Amendments to IAS 8
— Disclosure of Accounting Policies — Amendments to IAS 1 and IFRS Practice Statement 2
- — Deferred Tax related to Assets and Liabilities arising from a Single Transaction — Amendments to IAS 12
— International Tax Reform — Pillar Two Model Rules — Amendments to IAS 12

The standards and amendments listed above did not have any impact on the amounts recognised in prior periods, did
not have a significant impact on the amounts recognised in the current period, and are not expected to significantly
affect the future periods.

At the date of authorisation of these financial statements, there were a number of standards or amendments to standards,

which have not been applied in these financial statements, that were in issue but not yet effective. The Group does not
consider that any of these standards or amendments to standards in issue but not yet effective will have a significant
impact on the financial statements.

1. Accounting policies (continued)
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VML(UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Notes to the financial statements
For the year ended 31 December 2023

Going concern

The Directors have assessed the ongoing business activities and the potential impact that the volatility of global
economic conditions may have on the liquidity, performance and financial position of the Company for at least the next
12 months from the date of signing the financial statements.

In line with the Group approach, the Company’s forecasts and projections take account of i) reasonably possible
declines in revenue less pass-through costs; and i) remote declines in revenue les pass-through costs for stress testing
purposes compared to 2023. The ongoing impact of the conflicts in Ukraine and Gaza have been considered.

The company has net current assets of £52,581,000 and net assets of £52,385,000 and can therefore meet its short and
long-term obligations as they fall due.

After making enquiries, the Directors have a reasonable expectation that the Company has adequate resources to
continue in operational existence for at least the next 12 months from the date of signing the financial statements.
Additionally, the Company is a subsidiary of WPP plc and is supported by the overall WPP plc financing arrangements.

The Directors therefore continue to adopt the going concern basis of accounting in preparing the financial statements.
Tangible fixed assets
Leasehold improvements, fixtures, fittings and equipment are stated at historical cost less accumulated depreciation.

Depreciation is regularly recognised on all tangible fixed assets at rates calculated to write off the cost or valuation of
each asset on a straight-line balance basis over its expected useful life, as follows:

Leasehold improvements 10% per annum or evenly over the remaining life of the lease
Computer equipment . 33.3% per annum
Fixtures, fittings and equipment 10% per annum

The estimated useful lives, residual values and depreciation method are reviewed at the end of each reporting period
with the effect of any change in estimate accounted for on a prospective basis.

A tangible fixed asset is derecognised upon disposal or when no future economic benefits are expected to arise from
the continued use of the asset. The gain or loss on the disposal or scrappage of an asset is determined as the difference
between the sales proceeds and the carrying amount of the asset and is recognized in profit or loss.

Intangible assets

Fixed asset investments, including investments in subsidiaries and associates, are shown at cost less provision for
impairment. The estimated useful life and amortization method are reviewed at the end of each reporting period, with
the effect of any changes in estimate being accounted for on a prospective basis. Intangible assets with indefinite useful
lives that are acquired separately are carried at cost less accumulated impairment losses.

An associate is an entity over which the company has significant influence and that is neither a subsidiary nor an interest
in a joint venture. Significant influence is the power to participate in the financial and operating policy decisions of the
investee but is not control or joint control over those policies.

Impairment of tangible and intangible assets

At each balance sheet date, the company reviews the carrying amounts of its tangible and intangible assets to determine
whether there is any indication that those assets have suffered an impairment loss. If any such indication exists, the
recoverable amount of the asset is estimated to determine the extent of the impairment loss (if any). Where the asset
does not generate cash flows that are independent from other assets, the company estimates the recoverable amount of
the cash-generating unit to which the asset belongs. When a reasonable and consistent basis of allocation can be
identified, corporate assets are also allocated to individual cash-generating units, or otherwise they are allocated to the
smallest group of cash-generating units for which a reasonable and consistent allocation basis can be identified.

An intangible asset with an indefinite useful life is tested for impairment at least annually and whenever there is an
indication that the asset may be impaired.

1. Accounting policies (continued)
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VML,(UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Notes to the financial statements
For the year ended 31 December 2023

Impairment of tangible and intangible assets (continued)

Recoverable amount is the higher of fair value less costs of disposal and value in use. In assessing value in use, the
estimated future cash flows are discounted to their present value using a pre-tax discount rate that reflects current market
assessments of the time value of money and the risks specific to the asset for which the estimates of future cash flows
have not been adjusted. .

If the-recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount, the
carrying amount of the asset (or cash-generating unit) is reduced to its recoverable amount. An impairment loss is
recognised immediately in profit or loss, unless the relevant asset is carried at a revalued amount, in which case the
impairment loss is treated as a revaluation decrease.

Where an impairment loss subsequently reverses, the carrying amount of the asset (or cash-generating unit) is increased
to the revised estimate of its recoverable amount, but so that the increased carrying amount does not exceed the carrying
amount that would have been determined had no impairment loss been recognised for the asset (or cash-generating unit)
in prior years. A reversal of an impairment loss is recognised immediately in profit or loss, unless the relevant asset is
carried at a revalued amount, in which case the reversal of the impairment loss is treated as a revaluation increase.

Work in progress

Work in progress is stated at the lower of cost and net realisable value. Work in progress comprises costs incurred on
behalf of clients.

Taxation
The tax expense represents the sum of the tax currently payable and deferred tax.
Current tax

Current tax, including UK corporation tax and foreign tax, is provided at amounts expected to be paid (or recovered)
using the tax rates and laws that have been enacted or substantively enacted by the balance sheet date. The tax currently
payable is based on taxable profit for the year. Taxable profit differs from net profit as reported in the income statement
because it excludes items of income or expense that are taxable or deductible in other years and it further excludes items
that are never taxable or deductible.

A provision is recognised for those matters for which the tax determination is uncertain but it is considered probable
that there will be a future outflow of funds to a tax authority. The provisions are measured at the best estimate of the
amount expected to become payable. The assessment is based on the judgement of tax professionals within the ultimate
. parent company supported by previous experience in respect of such activities and in certain cases based on specialist
independent tax advice.

Deferred tax

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of assets and
liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit, and is
accounted for using the balance sheet liability method. Deferred tax liabilities are generally recognised for all taxable
temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable profits will be
available against which deductible temporary differences can be utilised. Such assets and liabilities are not recognised
if the temporary difference arises from the initial recognition of other assets and liabilities in a transaction that affects
neither the taxable profit nor the accounting profit.

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it is no
longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled or the asset
is realised based on tax laws and rates that have been enacted or substantively enacted at the balance sheet date. Deferred
tax is charged or credited in thé income statement, except when il relates W ilews charged or credited in other
comprehensive income, in which case the deferred tax is also dealt with in other comprehensive income.

1. Accounting policies (continued)
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VML(UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Notes to the financial statements
For the year ended 31 December 2023

Taxation (continued)
Deferred tax (continued)

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the manner
in which the company expects, at the end of the reporting period, to recover or settle the carrying amount of its assets
and liabilities.

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against
current tax liabilities and when they relate to income taxeés levied by the same taxation authority and the company
intends to settle its current tax assets and liabilities on a net basis. -

Current tax and deferred tax for the year

Current and deferred tax are recognised in the income statement, except when they relate to items that are recognised
in other comprehensive income or directly in equity, in which case, the current and deferred tax are also recognised in
other comprehensive income or directly in equity respectively.

Revenue recognition
The company recognises revenue in accordance with the provisions of IFRS15 Revenue from Contracts with Customers

The five-step model framework contained within IFRS1S is fundamental to its revenue recognition process. The
company will consider the identification of contract with a costumer, the performance obligations within that contract,
the transaction price of the contract, the allocation of transaction price to performance obligations and satisfaction of
performance obligations.

The company recognises revenue from the following major sources in accordance with IFRS15 for the purpose of
providing clients with integrated marketing solutions:

Brand consultancy

Digital and mobile advertising
Sales promotion

Customer relationship management
Sponsorship

Retail and in-store communications
Corporate social responsibility
Web build

E-commerce.

Revenue is stated net of VAT and trade discounts.

Revenue is measured based on the consideration to which the company expects to be entitled in a contract and excludes
amounts collected on behalf of third parties. The company recognizes revenue when it transfers control of a service to
the customer. ‘ '

The company’s client contracts in respect of the above services are varying in nature and include fixed fees, retainer
arrangements and pass-through costs. .

Where a contract has only been partially completed at the balance sheet date revenue represents the value of the service
provided to date based on a proportion of the total contract value. Where payments are received from customers in
advance of services provided, the amounts are recorded as Contract Liabilities and included as part of Creditors due
within one year.

1. Accounting policies (continued)
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VML(UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Notes to the financial statements
For the year ended 31 December 2023

Leases
The company as lessee

The company is a leaseholder to property at 1 nghtsbrldge Green, London SW1X 7NW. Other lease contracts held
include office equipment.

At the inception of a contract, the company assesses whether a contract is, or contains, a lease based on whether the
contract conveys the right to control the use of an identified asset for a period of time in exchange for consideration.

The company recognises a right-of-use asset and a lease liability at the lease commencement date. The right-of-use
asset is initially measured based on the initial amount of the lease liability adjusted for any lease payments made at-or
before the commencement date, plus any initial direct costs incurred, less any lease incentives received. The assets are
depreciated over the term of the lease using the straight-line method. The lease term includes periods covered by an
option to extend if the company is reasonably certain to exercise that option.

The lease liability is initially measured at the present value of the lease payments that are not paid at the commencement
date, discounted using the interest rate implicit in the lease or, if that rate cannot be readily determined, the Group’s
incremental borrowing rate for the same term as the underlying lease. Lease payments included in the measurement of
lease liabilities comprise fixed payments less any lease incentives receivable and variable lease payments that depend
on an index or a rate as at the cornmencement date. Lease modifications result in remeasurement of the lease liability.

Depreciation is recognised in both costs of services and general and administrative costs and mterest expense is
recognised under finance costs in the income statement.

The company has elected to use the exemption not to recognise right-of-use assets and lease liabilities for short-term
leases that have a lease term of 12 months or less and leases of low-value assets. The payments associated with these
leases are recognised as cost of services and general and administrative costs within the income statement on a straight-
line basis over the lease term.

The company assesses at the reporting date whether there are any indicators of impairment and performs an impairment
test when an impairment indicator exists. The Company tests a right-of use asset as a stand-alone asset for impairment
when it either meets the definition of investment property which generates independent cash flows or it is vacant with
minimal to no continued utility for the company. When a right-of-use asset is tested as a stand-alone asset, an
impairment loss is recognised when the carrying amount of the right-of-use asset exceeds its recoverable amount. The
recoverable amount of a right-of-use asset is estimated mainly based on the present value of the estimated sublease
income, discounted using the property yield rates.

The property held by the company as right-of-use assets to earn rentals is classified as investment property The
company measures its investment property applying the cost model.

Operating lease rentals are charged to the consolidated income statement on a straight-line basis over the lease term.
Any premium or discount on the acquisition of a lease is spread over the life of the lease on a straight-line basis.

The company as lessor

The company has also sub-let an area of its premises at 1 Knightsbridge Green, London SW1X 7NW. Following the
adoption of IFRS 16 Leases from 1 January 2019 this lease is accounted for as an Investment in sub-let held at the net
present value of future sub-let income — please refer to note 15 Property leases for further details.

Dividend and interest income

Dividend income from investments is recognised when the shareholders’ rights to receive payment have been
established (provided that it is probable that the economic benefits will flow to the Company and the amount of revenue
can be measured reliably).

Interest income is recognised when it is probable that the economic benefits will flow to the Company and the amount
of revenue can be measured reliably. Interest income is accrued on a time basis, by reference to the principal outstanding

1.  Accounting policies (continued)
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VML(UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Notes to the financial statements
For the year ended 31 December 2023

Dividend and interest income (continued)

and at the effective interest rate applicable, which is the rate that exactly discounts estimated future cash receipts through
the expected life of the financial asset to that asset’s net carrying amount on initial recognition.

Pension costs

For defined contribution schemes the amount charged to the income statement in respect of pension costs and other
post-retirement benefits is the contributions payable in the year. Differences between contributions payable in the year
and contributions actually paid are shown as either accruals or prepayments in the balance sheet.

For defined benefit schemes the amounts charged to operating profit are the current service costs and gains and losses
on settlements and curtailments. They are included as part of staff costs. Past service costs are recognised immediately
in the income statement if the benefits have vested. If the benefits have not vested immediately, the costs are recognised
over the period until vesting occurs. If the benefits have not vested immediately, the costs are recognised over the period
until vesting occurs. The interest cost and the expected return on assets are shown as a net amount of other finance
costs or credits adjacent to interest. Actuarial gains and losses are recognised immediately in the statement of
comprehensive income.

Defined benefit schemes are funded with the assets of the scheme held separately from those of the Company in separate
trustee administered funds. Pension scheme assets are measured at fair value and liabilities are measured on an actuarial
basis using the projected unit method and discounted at a rate equivalent to the current rate of return on a high quality
corporate bond of equivalent currency and term to the scheme liabilities. The actuarial valuations are obtained at least
triennially and are updated at each balance sheet date.

The resulting defined benefit asset or liability, net of the related deferred tax, is presented separately after other net
assets on the face of the balance sheet. '

The company’s defined benefit scheme was formally wound up on 30 November 2023. Please refer note 23 Retirement
benefit schemes for further details.

For defined contribution schemes the amount charged to the income statement in respect of pension costs and other
post-retirement benefits is the contributions payable in the year. Differences between contributions payable in the year
and contributions actually paid are shown as either accruals or prepayments in the balance sheet.

Foreign currency

The financial statements are presented in pounds sterling, which is the currency of the primary economic environment
in which the company operates (its functional currency). -

Transactions in currencies other than the functional currency are recorded at the rate of exchange at the date of the
transaction. Monetary assets and liabilities denominated in foreign currencies at the balance sheet date are reported at
the rates of exchange prevailing at that date. Non-monetary items that are measured in terms of historical cost in a
foreign currency are not retranslated. '

Exchange differences are recognised in the income statement in the period in which they arise.
Finance costs

As explained below, where financial liabilities are measured at amortised cost using the effective interest method,
interest expense is recognised on an effective yield basis in profit or loss within finance costs.

All other borrowing costs are recognised in the income statement in the period in which they are incurred.

1. Accounting policies (continued)
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VML(UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Notes to the financial statements
For the year ended 31 December 2023

Financial instruments

Financial assets and financial liabilities are recognised in the company’s balance sheet when the company becomes a
party to the contractual provisions of the instrument.

Financial assets and financial liabilities are measured initially at fair value. Transaction costs that are directly
attributable to the acquisition or issue of financial assets and financial liabilities (other than financial assets and financial
liabilities at fair value through profit or loss) are added to or deducted from the fair value of the financial assets or
financial liabilities, as appropriate, on initial recognition. Transaction costs directly attributable to the acquisition of
financial assets or financial liabilities at fair value through profit or loss are recognised immediately in profit or loss.

Financial assets

Financial assets such as trade receivables, loans, and other receivables are recognized and derecognized on a trade date
basis. Loans and receivables are measured at fair value using the effective interest method, less any impairment. Interest
income is recognised by applying the effective interest rate, except for short-term receivables when the recognition of
interest would be immaterial.

Cash and cash equivalents

The company is a participant in the Group’s “zero-balancing’ pooling arrangements with a fellow Group company
“acting as the cash-pool leader of these cash pools within the United Kingdom. The company can transact as normal on
it’s bank accounts and any overall external cash and/or overdraft balances will be held and reported by the cash pool
leader. All related amounts owing to/from the cash pool leader are short-term in nature and reported as amounts due
to/from group undertakings under current assets or liabilities as applicable.

Impairment of financial assets

The company recognises a loss allowance for expected credit losses on investments in debt instruments that are
measured at amortised cost, trade debtors and contract assets. The amount of expected credit losses is updated at each
reporting date to reflect changes in credit risk since initial recognition of the respective financial instrument.

The company always recognises lifetime expected credit losses for trade debtors and contract assets. The expected
credit losses on these financial assets are estimated using a provision matrix based on the company’s historical credit
loss experience, adjusted for factors that are specific to the debtors, general economic conditions and an assessment of
both the current as well as the forecast direction of conditions at the reporting date, including time value of money
where appropriate.

For all other financial instruments, the company recognises lifetime expected credit losses when there has been a
~significant increase in credit risk since initial recognition.

Lifetime expected credit loss represents the expected credit losses that will result from all possible default events over
the expected life of a financial instrument. In contrast, 12-month expected credit loss represents the portion of lifetime
expected credit loss that is expected to result from default events on a financial instrument that are possible within 12
months after the reporting date. ' ' '

Write-off policy

The company writes off a financial asset when there is information indicating that the debtor is in severe financial
difficulty and there is no realistic prospect of recovery, e.g. when the debtor has been placed under liquidation or has
entered into bankruptcy proceedings. Financial assets written off may still be subject to enforcement activities under
the company’s recovery procedures, taking into account legal advice where appropriate. Any recoveries made are
recognised in profit or loss.

Measurement and recognition of expected credit losses

The measurement of expected credit losses is a function of the probability of default, loss given default (i.e. the
magnitude of the loss if there is a default) and the exposure at default. The assessment of the probability of default and

1. Accounting policies (continued)
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VML(UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Notes to the financial statements
For the year ended 31 December 2023

Financial instruments (continued)
Measurement and recognition of expected credit losses (continued)

loss given default is based on historical data adjusted by forward-looking information as déscribed above. As for the
exposure at default, for financial assets, this is represented by the assets’ gross carrying amount at the reporting date.

The company recognises an impairment gain or loss in profit or loss for all financial instruments with a corresponding
adjustment to their carrying amount through a loss allowance account and does not reduce the carrying amount of the
financial asset in the balance sheet.

Derecognition of financial assets

The company derecognises a financial asset only when the contractual rights to the cash flows from the asset expire, or .
when it transfers the financial asset and substantially ail the risks and rewards of ownership of the asset to another entity.

Financial liabilities

Financial liabilities such as trade creditors, loans, and other payables are recognized and derecognized on a trade date
basis. Loans and payables are measured at fair value using the effective interest method, less any derecognition. Interest
expense is recognised by applying the effective interest rate, except for short-term payables when the recognition of
interest would be immaterial.

Derecognition of Financial Liabilities

In accordance with IFRS 9 Financial Instruments, a financial liability of the company is only released to the income
statement when the underlying legal obligation is extinguished.

Preference shares

On 23 November 2021 the company updated its articles of association to confirm that the company is under no
obligation to declare and pay an annual dividend to the preference shareholder. Adoption of the updated articles has
enabled the company to account for the £ 56,071,020 preference share issued in April 2020 as equity from the year
ended 31 December 2021. (In the year ended 31 December 2020 the share issue, in accordance with IAS32 Financial
Instruments, was accounted for as a non-current liability.) Please refer to the Strategic report and Note 21 Called-up
share capital and share premium for further details.

Common control transactions

Common control transactions as a part of group reconstructions may be accounted for by using the merger accounting
method provided:

a) The use of the merger accounting method is not prohibited by company law or other relevant legislation;

b) The ultimate equity holders remain the same, and the rights of each equity holder, relative to the others are
unchanged; and

¢) No non-controlling interest in the net assets of the group is altered by the transfer. ©

With the merger accounting method the carrying value of the assets and liabilities of the parties to the combination are
not required to be adjusted to fair value. Any difference between the consideration and the book value of the assets
acquired is shown as a difference in the merger reserve in the statement of changes in equity.

Share-based payments

The ultimate parent company, WPP plc, has granted rights to its equity instruments to Certain employees of the
company. This share-based compensation is accounted for as equity-settled in the consolidated financial statements of
the parent. FRS 101 (Share-based payments) requires the company to record an expense for such compensation (see
note 12) with a corresponding increase in equity as a contribution from the parent.

Equity-settled share-based payments are measured at fair value (excluding the effect of non-market-based vesting
conditions) at the date of grant. The fair value determined at the grant date of the equity-settled share-based payments

1. Accounting policies (continued)

26



VML(UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Notes to the financial statements
For the year ended 31 December 2023

Share-based payments (continued)

is expensed on a straight-line basis over the vesting period, based on the Company’s estimate of shares that will
eventually vest and adjusted for the effect of non-market-based vesting conditions.

The fair value determined at grant date is recognized in the income statement as an expense on a straight-line basis over
the relevant vesting period, based on the company’s estimate of the number of shares that will ultimately vest and
djusted for, based on management’s best estimate, the effects of non-transferability, exercise restrictions, and
behavioural considerations.

Provisions

Provisions are recognised when the company has a present obligation (legal or constructive) as a result of a past event,
it is probable that the company will be required to settle that obligation and a reliable estimate can be made of the
amount of the obligation.

The amount recognised as a provision is the best estimate of the consideration required to settle the present obligation
at the balance sheet date, taking into account the risks and uncertainties surrounding the obligation. Where a provision
is measured using the cash flows estimated to settle the present obligation,.its carrying amount is the present value of
those cash flows.

When some or all of the economic benefits required to settle a provision are expected to be recovered from a third party,
a receivable is recognised as an asset if it is virtually certain that reimbursement will be received and the amount of the
receivable can be measured reliably.

‘Present obligations arising under onerous contracts are recognised and measured as provisions. An onerous contract is
considered to exist where the company has a contract under which the unavoidable costs of meeting the obligations
under the contract exceed the economic benefits expected to be received under it.

2, Critical accounting judgements and key sources of estimation uncertainty

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

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised in the period in which the estimate is revised if the revision affects only that period or in the period of the
revision and future periods if the revision affects both current and future periods. >
Critical judgements in applying the company’s accounting policies

The following are the critical judgements that the directors have made in the process of applying the company’s
accounting policies and that have the most significant effect on the amounts recognised in the financial statements.
Revenue recognition

Revenue arising from the provision of advertising and related services is subject to estimates made taking into account
information available. These estimates are reviewed by management on a regular basis.

In making its judgement, management has considered the detailed criteria for the recognition of revenue from the sale
of its services as set out in IFRS 15 Revenue from Contracts with Customers and, in particular, whether the company
had transferred to the buyer the significant risks and rewards of ownership of those services.

In making an estimate on revenue recognition with respect to open projects at year end, management considered several
detailed criteria for the recognition of revenue. Estimates were based on percentage of work completed, client
acceptance and whether the revenue was realizable.

Though there is uncertainty in determining the level of completion, following the detailed quantification of the
company'’s liability in respect of rectification work, and the agreed limitation on the customer’s ability to require further
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2. Critical accounting judgements and key sources of estimation uncertainty (continued)
Critical judgements in applying the company’s accounting policies (continued)
Revenue recognition (continued)

work or to require replacement of the services, the directors are satisfied that the significant risks and rewards have
been transferred and that recognition of the revenue in the current year is appropriate, in conjunction with recognition
of an appropriate provision for the rectification costs.

Where a contract has only been partially completed at the balance sheet date, revenue represents the value of the service
provided to date based on a proportion of the total contract value. Revenue is only recognised where there is persuasive
evidence that an arrangement exists; a service has been rendered; the seller’s price to the buyer is fixed or determinable;
and collectability is reasonably assured.

Key sources of estimation uncertainty

There are no key assumptions concerning the future, and other key sources of estimation uncertainty at the balance
sheet date, that have a significant risk of causing a material adjustment to the carrying amount of assets and liabilities
within the next financial year.

3. Turnover

An analysis of the Company’s turnover is as follows:

2023 2022
£000 £000
Continuing operations
Rendering of advertising services 52,549 55,288
52,549 55,288
An analysis of the Company’s revenue by geographical market is set out below.
2023 2022
£000 £000
Turnover: o
United Kingdom 31,275 38,618
Rest of Europe (excluding the United Kingdom) ) 15,939 14,777
Rest of the World 5,335 - 1,893
52,549 55,288
4. Other operating income

Other operating income consists of sub-lease income of £ 340,000 (2022: £324,000) from tenants of Wunderman
Thompson (UK) Limited. .

28



VML(UK) Limited (formerly known as Wunderman Thompson (UK) Limited)

Notes to the financial statements
For the year ended 31 December 2023

5. Profit / (loss) before taxation

2023 2022

) £000 £000
Profit / (loss) before taxation is stated after charging/(crediting): -
Net foreign exchange losses losses / (gains) (12) (595)
Depreciation of owned tangible fixed assets 1,102 1,828
Operating lease rentals
- equipment 69 7
Auditor’s remuneration
- Fee payable for the audit of the company’s annual financial statements 345 312
6. Income from group and associated undertakings

The company received no dividend income from group and associated undertakings in the year. The company received
£582,000 from CCG Creative Communications Limited — an associate company of Wunderman Thompson (UK)
Limited — in the year ended 31 December 2022.

7. Auditor’s remuneration

Fees payable to Deloitte LLP and their associates for the audit of the company’s annual financial statements for the
year ended 31 December 2023 were £345,000 (2022: £312,000).

Fees payable to Deloitte LLP and their associates for non-audit services to the company are not required to be disclosed
because the consolidated financial statements of the parent company are required to disclose such fees on a consolidated
basis.

8. Finance income / (charges)

Interest receivable and similar income

2023 2022
£000 £000
Interest receivable from group companies 4,120 1,308
Interest income on sub-lease assets 12 20
Interest income on defined benefit pension schemes (see note 23) 1 8
4,133 1,336
Interest payable and similar charges
2023 2022
£000 £000
Interest payable and similar charges on bank accounts ®) (10)
Interest payable to group companies (579) (180)
Interest charges on long term lease liabilities
- Leasehold property (32) (60)
(619) (250)

The increases in UK interest rates throughout 2023 had led to significantly increased interest receivable on the inter-
group loan in relation to the cash pooling arrangement which commenced in April 2021. The loan attracted an interest
rate of 5.4867% as at 31 December 2023 (3.9281% at 31 December 2022).
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8.  Finance income / (charges) (continued)

This has also led to increased interest payable on the loan from immediate parent company of £12,765,000 (2022:
£12,247,000) which attracted an imputed interest charge of 4.23% at 31 December 2023 (0.98% at 31 December 2022).

9. Staff costs

In accordance with Section 411 Companies Act 2006 Information about employee numbers and cost the monthly
average number of persons employed by the company (including executive directors) during the year is disclosed as

follows:
2023 2022
Number Number
Administration 46 48
Production 313 359
359 407
Their aggregate remuneration comprised:
2023 2022
: £°000 £°000
Employee costs during the year amounted to: .
Wages and salaries 26,231 29,778
Social security costs ' 3,158 3,970
Other pension costs 1,879 1,988
31,268 35,736
10. Directors’ remuneration and transactions
The remuneration of the directors was as follows:
2023 2022
£000 £°000
Emoluments ’ 615 732
Company contributions to money purchase pension schemes i 21 22
636 754

The above amounts exclude the value of restricted stock awards or share options received under long-term incentive

schemes (2023: £88,000, 2022: £141,000). These amounts were borne by another group company.

No director exercised share options during the year (2022: none) and share options were received under long-term
incentive schemes by no director (2022: none). Restricted stock awards were received under long-term incentive

schemes by two directors (2022: two).
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10. Directors’ remuneration and transactions (continued)
Pensions

The number of directors who were members of pension schemes was as follows;

2023 2022

Number Number

Money purchase schemes 2 2

Highest paid director

The above amounts for remuneration include the following in respect of the highest paid director:

2023 2022

£000 £000

Emoluments : 406 514

406 514

The above amounts exclude the value of restricted stock awards or share options received under long-term incentive
schemes (2023: £64,000, 2022: £130,000). These amounts were borne by another group company.

11.  Tax on profit / (loss)
The tax charge for the year ended 31 December 2022 is based on the profit for the year and comprises:

2023 2022

£000 £°000
Current taxation
United Kingdom corporation tax at 23.5% (2019: 19%)
on profits for the period - -
Overseas Taxes Suffered A 43 4
Total current tax 43 4
Deferred taxation
Current year 212 (2,059)

Current taxation
The UK tax rate for the year ended 31 December 2022 is 23.5%.

Corporation tax payable is payable at 23.5% (2022: 19%) on taxable profits for the year. However, losses are
available from other group companies to reduce taxable profits to nil under the group relief provisions. There is no
corresponding payment by the claimant company for the losses. A reconciliation of the tax charge calculated using
this standard rate, and the actual charge, is shown below:
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11.  Tax on profit/ (loss) (continued)

Current taxation (continued)

2023 2022
£000 £°000
Profit / (loss) before tax . 10,675 3,971
Tax on profit at standard rate of 23.5% (2022: 19%) ' 2,509 754
Factors affecting charge for the year:
Impact of deferred tax rate change (12) (13)
Items that are not taxable in determining taxable profit ’ - (111)
Group relief for nil consideration : (2,503) (680)
Adjustments in respect of prior periods (88) (2,340)
Irrecoverable withholding taxes 43 4
Tax effect of items that are not deductible in determing taxable profit 189 234
Origination and reversal on unrecognised temporary differences 117 97
Total tax for the year 255 (2,055)

Deferred tax

The UK tax rate for the year ended 31 December 2023 is 23.5% (2022:19%). The increase in the UK Corporatién tax
rate from 19% to 25% effective from 1 April 2023 was enacted at the balance sheet date and was reconfirmed in the
UK budget on 15 March 2023. Deferred tax balances have been measured accordingly at 25% (2022: 25%).

Deferred tax assets and liabilities have been recognised in respect of timing differences relating to fixed assets, share-
based payments and other short-term timing differences as it is probable that there will be sufficient taxable profits and
losses against which the asset will reverse in the foreseeable future. The amount recognised is a charge of £ 212,000
(2022: credit of £ 2,059,000). The directors have assessed the recoverability of the deferred tax asset balance of £
1,821,000 and deemed it appropriate.

A deferred tax asset of £nil (2022: asset of £61,000) on the final nil balance (2022: surplus) on defined benefit pension
schemes has been recognised in Other Comprehensive income (refer Statement of Comprehensive Income and note
23).

Factors that may affect future tax charge

The UK corporation tax rate for the year ended 31 December 2023 is 25%. In the UK Budget on 3 March 2021, the
Chancellor of the Exchequer announced an increase in the UK corporation tax rate from 19% to 25%, effective from 1
April 2023. This change was enacted at the balance sheet date and deferred tax balances have thus been measured
accordingly at 25% (2022:25%).

12.  Dividends on equity shares

The company paid no interim dividend to its ordinary shareholders in the year ended 31 December 2023 (2022: £nil).
No final dividend was declared in the years ended 31 December 2023 and 31 December 2022.

13.  Share-based payments
Equity-settled share option and restricted stock schemes

The company participates in a share option scheme for all employees. Options are exercisable on the shares of the
ultimate parent company at a price equal to the estimated fair value of the parent company’s shares on the date of grant.
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13. Share based payments (continued)
Equity-settled share option and restricted stock schemes (continued)

The vesting period is three years. If the options remain unexercised after a period of ten years from the date of grant the
options expire. Options are forfeited if the employee leaves the company before the options vest.

No share options were exercised in the year ended 31 December 2023 (2022: 125). The options outstanding at 31
December 2023 had exercise prices ranging from £7.0640 to £17.0550 and a weighted average remaining contractual
life of 88 months (2022: 91 months). In 2023, options were granted on 24 November 2023. The aggregate of the
estimated fair values of the options granted on those dates is £17,000. In 2022, options were granted on 24 November
2022. The aggregate of the estimated fair values of the options granted on those dates is £24,000.

The company charged the following amounts to the income statement in 2023 and 2022 in relation to equity-settled
share-based payments.

2023 2022
: £000 £000
Share options ‘
WPP Worldwide Share Ownership Plan 23 19
Restricted stock
WPP Leaders, Partners and High Potential Group 269 274
WPP Performance Share Awards 118 129
WPP Other Long-Term Incentive Plans 55 150
465 572

These amounts have been credited to Equity as a Parent Company Capital contribution in accordance with FRS 101
Share-based payments (see note 22 Other Reserves). A review of the forfeiture rates applied to each share option and
restricted stock plan is also reflected in the computation of the 2023 and 2022 charges.

Terms of share option plan
WPP Worldwide Share Ownership Plan

The WPP Worldwide Share Ownership Plan is open to employees with at least two years' employment in a company
owned by WPP plc. It is not available to those participating in other share-based incentive programmes or to executive
directors. The vesting period for each grant is three years and there are no performance conditions other than continued
employment with a WPP plc company.

Stock options for this plan have a life of ten years, mcludmg the vesting period. All stock optlons are satisfied out of
newly issued shares in WPP plc.

A statement of the share option plan follows:

At
1 January Lapsed/  Outstanding at Exercisable at
2023 Granted Exercised Transferred 31 December 31 December
Number number number number 2023 2023
WPP Worldwide Share Ownership Plan 100,375 25,375 (1,000) (27,250) 97,500 37,625
100,375 25,375 (1,000) (27,250) 97,500 37,625
Weighted-average prices £10.4024 £7.064 £8.2161 £9.9716 £9.6769 £11.3474
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13. Share based payments (continued)
Terms of share option plan (continued)
WPP Worldwide Share Ownership Plan (continued)

Options outstanding at 31 December 2023 had a range of exercise prices from £ 7.064 to £17.0455. The weighted
average contractual life of those options was 88 months (2022: 91 months).

In 2023, options were granted on 23 November 2023. The aggregate of the estimated fair values of the options granted
on this date is £ 17,000. In 2022, options were granted on 24 November 2022. The aggregate of the estimated fair
values granted on this date was £24,000.

These amounts have been credited to Equity as a Parent Company Capital conmbunon in accordance with FRS 101
The inputs into the Black Scholes Valuation Model are as follows:

_ 2023 2022
Weighted Average Share Price £8.4100 £9.1260
Weighted Average Exercise Price £8.2161 £7.44000
Expected volatility . . 33% 32%
Expected life (months) © 48 48
UK Risk-free interest rate 4.00% 2.92%
Expected dividend yield 5.60% 3.90% -

Expected volatility is sourced from external market data and represents the historical volatility in the WPP plc share
price over a period equivalent to the expected option life. Expected life is based on a review of historical exercise
behaviour in the context of the contractual terms of the options, as described in more detail above.

Terms of Restricted stock plans

Certain employees participate in restricted stock plans, which are satisfied by the delivery of stock from one of the WPP
plc ESOP trusts. The most significant schemes are:

Performance Share Awards (PSA)

The PSA incentive plan was introduced in 2005. Grants of restricted stock under this scheme are dependent upon annual
performance targets, typically one or more of: operating profit, profit before taxation and operating margin. Grants are
made in the year following the year of performance measurement and will vest 24 months after grant provided the
individual concerned is continually employed by a WPP plc company throughout this time.

Leaders, Partners and High Potential Group

Since 2005, restricted stock grants under this scheme have effectively replaced executive stock options. Performance
conditions include continued employment over a three-year vesting period.

For restricted stock awards, the number of shares granted for the most significant schemes and the weighted average
fair value of these grants was as follows:

2023 2022
Performance Share Awards : '
Number of shares granted . - 3,819 9,924
Weighted average fair value at grant date (pence per share) 8126p 9014p
Leadership, Partners and High Potential Group
Number of shares granted 38,517 36,764
Weighted average fair value at grant date (pence per share) 7064p 8684p
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14. Tangible assets

Cost or valuation
At 1 January 2022
Additions
Disposals

At 31 December 2022
Additions
Disposals

At 31 December 2023

Depreciation

At 1 January 2022
Charge for the year
Disposals

At 31 December 2022
Charge for the year
Disposals

At 31 December 2023

Net book value
At 31 December 2023

At 31 December 2022

Fixtures,
Leasehold fittings and
improvements Computers equipment Total
£000 £°000 £000 £000
4,890 2,708 1,045 8,643
17 209 6 232
- (229) - (229)
4,907 2,688 1,051 8,646
- 71 4 75
4,907 2,759 1,055 8,721
3,162 1,760 596 5,518
1,138 474 215 1,827
- (229) - (229)
4,300 2,005 811 7,116
592 356 156 1,104
4,892 2,361 967 8,220
15 398 88 501
607 683 240 1,530
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15. Property leases

The company adopted IFRS 16 Leases from 1 January 2019. The standard eliminated the classification of leases as
either operating or finance leases and introduced a single accounting model. Lessees are required to recognise a right-
of-use asset and related lease liability for their operating leases and show depreciation of leased assets and interest on
lease liabilities separately in the income statement. IFRS 16 Leases requires the company to recognise all of its operating
leases on the balance sheet. .

Property leases to the company’s premises at 1 Knightsbridge Green, London SW1X 7NW were assigned to an external
party in June 2021. This has had the effect of clearing the leasehold property right of use asset balance and reducing
the leasehold property lease liability balance in the year ended 31 December 2021. Reverse Premiums are payable to
the new leaseholder under the terms of the assignment.

The movements for the years ended 31 December 2022 and 31 December 2023 were as follows:

Property lease liabilities:

Property
Reverse
Property Premiums Total
£000 - £000 £000
At 1 January 2022 2,226 1,548 3,774
Repayment of lease liabilities (930) (563) (1,493)
Interest expense related to lease liabilities 58 - 58
Balance at 31 December 2022 1,354 - 985 2,339
Repayment of lease liabilities (694) (563) - (L,257)
Interest expense releated to lease liabilities 32 - 32
Balance at 31 December 2023 ‘ 692 422 1,114

The maturity dates on the lease liabilities at 31 December 2023 are as follows:

Leasehold property 30 September 2024 -
Reverse Premiums 30 September 2024

The above amounts have been recorded within current and non current liabilities and are designated as follows :-

Property
Leasehold Reverse -
Property Premiums Total
£000 £000 £°000
Short term element (recorded in current liabilities) : 895 563 - 1,458
Long term element (recorded in non current liabilities) 459 422 881
Balance at 31 December 2022 1,354 985 2,339
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15.  Property leases (continued)

Property

Leasehold Reverse
Property Premiums Total
£000 £°000 £000
Short term element (recorded in current liabilities) 692 422 1,114
Long term element (recorded in non-current liabilities) - - -
Balance at 31 December 2023 692 422 1,114

Sub-lease assets:

The company has sub-let an area of its premises at 1 Knightsbridge Green, London SW1X 7NW. Following the
adoption of IFRS 16 Leases from 1 January 2019 this lease is accounted for as an Investment in sub-let held at the net
present value of future sub-let income.

The value recognised at 31 December 2023 is £174,000. (31 December 2022: £436,000) A charge of £25,000 in
respect of an adjustment to prior year impairment to future sub-lease income was incorporated into the calculation of
value recognized at 31 December 2023. The lease is due to expire on 30 September 2024.

2023 2022

£000 £°000

Value at 1 January : 436 665
Payments received ) (249) (249)

Interest income 12 20

Revaluation of sub-lease asset (25) -

Value at 31 December ' ‘ 174 436

Interest expense and income

The following table shows the breakdown of the lease expense between amounts charged tointerest expense and
income:

2023 2022
£000 £°000
Interest expense related to lease liabilities . 32) (58)
Interest income related to sub-lease assets 12 20
\ (20) (38)
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16. Investments

£°000
Cost
At 1 January 2022, 31 December 2022 and 31 December 2023 1,051
Provisions for impairment
At 1 January 2023 : 1,051
Written off -
1,051

Net book value at 31 December 2023 -

Details of the company’s subsidiaries at 31 December 2023 are as follows. Unless otherwise indicated, all ownership
interests are in the ordinary share capital of the investee.

Place of Proportion Proportion
incorporation of ownership of voting
(or registration) interest power held
Name and operation % %
Cheetham Bell JWT Limited,
Registered Office:
1 Hardman Street, Manchester M3 3HF United Kingdom 100 100

The investments in subsidiaries are all stated at cost less provision for impairment.
Associate undertakings

Details of the company’s associates at 31 December 2023 are as follows. Unless otherwise indicated, all ownership
interests are in the ordinary share capital of the investee.

Place of Proportion Proportion
incorporation of ownership of voting
(or registration) interest power held
Name and operation % %
CCG Creative Communications Limited
Registered office: ) ) , .
Marine House, Clanwilliam Court, Dublin 2662881  Republic of Ireland 32 32

The investments in associates are all stated at cost less provision for impairment and held a zero net book value at 31
December 2023 and 31 December 2022.

Impairment of investments in subsidiaries and associate undertakings

Determining whether the company’s investments in subsidiaries and associate undertakings have been impaired
requires estimations of the investments’ values in use. The value in use calculations require the entity to estimate the
future cash flows expected to arise from the investments and suitable discount rates in order to calculate present values.
The carrying amount of investments in subsidiaries and associate undertakings at the balance sheet date was £nil with
(2022: £nil).
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17. Work in progress

Amounts billable to clients
Amounts billable to group undertakings

18. Debtors

Trade debtors

Amounts owed by WPP plc group undertakings
Amounts owed by WPP plc associate parties
Deferred tax asset

Other debtors

Contract assets

Prepayments

2023 2022
£000 £000

- 171 327
16 68

187 395
2023 2022
£000 £000
13,163 14,189
89,721 87,678
1,172 1,264
1,821 2,033
452 22

29 817

177 250
106,535 106,253

Included within amounts owed by WPP plc group undertakings is a balance of £86,704,000 (2022: £84,237,000),
which is an inter-group loan with a fellow group company in relation to a cash pooling arrangement and attracted an
interest rate of 5.4867% at 31 December 2023 (3.9281% at 31 December 2022). Other amounts owed by WPP plc
group undertakings and WPP plc group associate parties are unsecured, non-interest bearing and repayable on '

demand.
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19.  Creditors: amounts falling due within one year

2023 2022

£000 £000

Trade éreditors 3,645 5,826
Amounts owed to immediate parent company 12,765 12,247
Amounts owed to WPP plc group undertakings 13,480 15,718
Amounts owed to WPP plc associate parties 144 290
VAT 520 1,304
Other taxation and social security . 1,339 1,097
Short term property lease liabilities 692 895
Short term property reverse premiums 422 563
Other creditors 75 14
Contract liabilities 14,622 20,874
Accruals 6,437 7,208
54,141 66,036

Amounts owed to immediate parent company are interest bearing (2023:4.23%, 2022:0.98%) and repayable on
demand. Amounts owed to WPP plc group undertakings and WPP plc group related parties are unsecured, non-
interest bearing and repayable on demand.

20. Provisions for liabilities

Property

lease

£000

At 1 January 2022 and 31 December 2022 579
Release to income statement -

At 31 December 2023 579

The property lease provision made at 31 December 2023 is in respect of property costs for which the associated cash
flows were expected to be incurred during the remaining terms of a commitment to September 2024. The property was
vacated in September 2019.

Elements of the onerous property lease provision made in 2019 specific to IFRS 16 Leases were allocated to right of
use assets and sub-lease assets following the company’s adoption of this policy from 1 January 2019.

The release to prior year income statement related to agreements for future year property sub-leases which have served
to reduce the required prior year provision in respect of property costs not accounted for under IFRS 16.
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21.  Called-up share capital and share premium

2023 2022
£000 £000

Allotted, called-up and fully-paid share Capital
34,082,181 ordinary shares of £0.00001 each - -
344,280 ordinary shares of £0.00001 each , - ) -
56,071,020 preference shares of £ 1 each 56,071 56,071
Share premium on allotted, called-up and fully paid share Capital. 4,301 4,301

The Company has no authorised (but unissued) share capital.

In April 2020, the company issued 56,071,020 irredeemable preference shares of £ 1 each to a fellow group subsidiary,
WPP Brands (UK) Limited. The issue of these shares, along with the issue of 344,280 ordinary shares of £ 0.00001
each, constituted consideration for the transfer of assets and liabilities of the Wunderman division of WPP Brands (UK)
Limited into the Company.

In accordance with IAS32 Financial Instruments the full £ 56,071,020 was booked as a non-current liability for the year
‘ended 31 December 2020.

On 23 November 2021 the company updated its articles of association to confirm that the company is under no
obligation to declare and pay a dividend to the preference shareholder. A premium of £ 3,585,000 was booked on the
issue of preference shares and covers the period from 9 April 2020 to 22 November 2021. Adoption of the updated
articles has enabled the company to account for the £ 56,071,020 preference share issue as equity for the year ended 31
December 2021.

The ordinary shares have full voting, dividend and capital redemption (including on winding up) rights attached to
them.

Aside from the dividend rights disclosed below the preference shares rank parri passu in all other aspects with the
ordinary shares. :

The preference shares are non-convertible cumulative floating rate preference shares. The holders of the preference
shares shall be entitled to a cumulative floating rate dividend in preference to any other class of shareholder. The
payment of any accrued but unpaid dividend shall have priority to any other class of share in the company. However,
the declaration and settlement of a preference dividend is entirely at the discretion of the company directors and can be
deferred indefinitely.

22.  Other reserves

2023 2022

£000 £°000

Capital contribution from immediate parent company . 3,000 3,000

Capital redemption reserve ’ 2,110 22,110

Capital contribution from ultimate parent company 20,905 . 20,440
Merger reserve » (37,198) (37,198)

(11,183)  (11,648)

Capital redemption reserve

A capital redemption reserve was created in 2003 following the redemption of a previous shareholder of its A and B
preference shareholding in the company.
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22.  Other reserves (continued)
Capital contribution from ultimate parent cbmpany

The ultimate parent company, WPP plc, has granted rights to its equity instruments to certain employees of the
company. This share-based compensation is accounted for as equity-settled in the consolidated financial statements
of the parent. FRS 101 (Share-based payments) requires the company to record an expense for such compensation
(see note 12) with a corresponding increase in equity as a contribution from the parent.

Merger reserve

2023 2022

£000 £000

WPP Brands (UK) Limited (W underman division) . 36,813 36,813
Mirum Agency London Limited : 385 385
Mirum Agency UK Limited - -
37,198 37,198

In April 2020, the company acquired the assets and liabilities of the Wunderman division of WPP Brands (UK) Limited
(a WPP plc subsidiary) for a consideration of 56,071,020 irredeemable £ 1 preference shares and 344,280 £ 0.00001
ordinary shares. The ordinary share issue carried a premium of £ 566,377. The acquisition completed the process
whereby J Walter Thompson and Wunderman UK businesses united operationally to form Wunderman Thompson, a
creative data and technology agency built to inspire growth for its clients.

On 3 September 2021, in line with the corporate simplification strategy of the WPP group, the transfer the assets and
liabilities of Mirum Agency London Limited and Mirum Agency UK Limited (formerly Possible Worldwide Limited)
into the company for considerations of £ 1 and £ 1,710,002.78 respectively was completed. The business transfer
agreements are effective 1 January 2021.

There were no significant accounting adjustments made to the net assets of either party to achive consistency of
accounting policies. The merger reserve has been accounted for in accordance with IFRS3 Business Combinations and
represents the excess between the consideration and the net book value of the assets arising from acquisition. The above
assets and liabilities were recognized at their carrying value at the acquisition date.

23. Retirement benefit schemes

At the balance sheet date, the company had the following liabilities and assets in respect of its participation in retirement
benefit schemes.

2023 2022 2021
£000 £000 £000
Defined Contribution Schemes (292) (270) (1)
Defined Benefit Schemes
J. Walter Thompson Pension and Life Assurance Scheme - 115 429
Net (liability) / asset (292) (155) 428

Defined contribution schemes

The company participates in several defined contribution retirement benefit schemes including the J. Walter Thompson
Personal Pension Plan. The assets of the schemes are held separately from those of the company in funds under the
control of trustees. Where there are employees who leave the schemes prior to vesting fully in the contributions, the
contributions payable by the company are reduced by the amount of forfeited contributions.
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23. Retirement benefit schemes (continued)
Defined contribution schemes (continued)

The total cost charged to administrative expenses of £1,879,000 (2022: £1,988,000) represents contributions payable
to these schemes by the Company at rates specified in the rules of the plans. As at 31 December 2023, contributions of
£292,000 (2022: £270,000) due in respect of the current reporting period had not been paid over to the schemes.

Defined benefit schemes

The company also sponsored the J. Walter Thompson Pension and Life Assurance Scheme — a funded defined benefit
scheme. The trustees of the scheme were WPP Pension Trustees Limited. The scheme was formally wound up on 30
November 2023 following the execution of a Deed of Discharge and Determination between the company and the
trustees. The beneficial entitlements of the scheme members have been secured.

Prior to the scheme wind up, the costs of the J Walter Thompson Pension and Life Assurance Scheme were assessed in
accordance with the advice of independent qualified actuaries. The most recent actuarial valuation for the scheme was
carried out at 31 March 2020 and were updated to 30 November 2023 by independent qualified actuaries.

The scheme was closed to new members and as a result had an ageing population. In accordance with FRS 101, the
actuarial calculations were carried out using the Projected Unit Method. In these circumstances, use of this method
implied that the contribution rate implicit in the current service cost would have increased in future years.

For the company’s defined benefit pension scheme, assets were invested with the objective of being able to meet current
and future benefit payment needs, while controlling balance sheet volatility and future contributions. Assets were
diversified among bonds, equities, insured pensions and cash. The primary use of bonds as an investment class was to
match the anticipated cash flows from the schemes to pay pensions. The scheme invested in high-quality corporate and
government bonds which shared similar risk characteristics and were of equivalent currency and term to the plan
liabilities. ‘ ‘

The trustee directors considered the types of investment classes in which the pension plan assets were invested. The
types of investment classes are determined by economic and market conditions and in consideration of a specific asset
risk. The company was consulted by the actuaries and the trustees on matters concerning each scheme’s investment
strategy.

The assets, liabilities, and pension expense declared in these financial statements and the assumptions and sensitivities
behind their calculation are detailed below:-

i) J.Walter Thompson Pension and Life Assurance Scheme

2023 2032 2021

£2000 £2000 £2000

Identified surplus ' ' . 154 529
Deferred tax liability ; (39) (100)

Net asset - 115 429

The majority of the members of the J. Walter Thompson Pension and Life Assurance Scheme were ex-employees of J.
Walter Thompson Group Limited. There were no active members (2022: 0).

‘

23. Retirement benefit schemes (continued)

Defined Benefit schemes (continued)
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i) J. Walter Thompsbn Pension and Life Assurance Scheme (continued)

The J. Walter Thompson Pension and Life Assurance Scheme was closed to new members and, as a result, has an ageing
population. In accordance with FRS 101, the actuarial calculations had been carried out using the Projected Unit Method.

Pensionable salaries for the J. Walter Thompson Pension and Life Assurance Scheme were frozen at 1 April 1999.

The scheme was closed to future accrual of benefits from 31 January 2017. All contributions to the scheme have ceased.
No lump sum contributions were paid to the scheme in 2023 (2022: £nil, 2021: £nil).

Assets and liabilities

At 31 December, the fair value of assets and assessed present value of liabilities in the scheme is shown in the following
table. ‘

2023 2022 2021
£000 £000 £000
Assets held by insurance company - 46,643 67,388
Cash ' ' - 154 529
Total market value of assets - 46,797 67,917
. Vested deferred members - 3,205 5,103
Retiree members - 43,438 62,285
Present value of scheme liabilities - (46,643) (67,388)
Surplus in the scheme - 154 529
Analysis of the movement in the scheme surplus for each accounting period:
2023 2022 2021
£000 £000 £000
Surplus at 1 January ’ (154) (529) (532)
Charge to administrative and similar charges . 365 412 -
Credit to net interest payable and similar charges om 8) 6)
Actuarial (gain)/loss (498) 29) 9
Contributions ‘ ' 288 - -
Surplus at 31 December ‘ » - (154) (529)

23. Retirement benefit schemes (continued)
Defined Benefit schemes (continued)

i) J. Walter Thompson Pension and Life Assurance Scheme (continued)
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Analysis of the change in fair value of scheme assets for each accounting period

2023 2022 2021
£2000 £000 £000
Fair value of scheme assets at 1 January 46,797 67,917 76,105
Interest income on plan assets 946 1,184 889
Return on plan assets (excluding interest mcorne) 498 (17,700) (5,011)
Settlement payments from plan assets (45,787) - -
Employer contributions (288) - -
Participant contributions - - -
Benefits paid (1,801) 4,192) (4,066)
Administrative expenses . (365) (412) -
Fair value of scheme assets at 31 December ] - 46,797 67,917
Analysis of the change in fair value of plan liabilities for each accounting period
2023 2022 2021
£000 £000 £000
Fair value of plan liabilities at 1 January 46,643 67,388 75,373
Current service cost - - -
Interest cost 945 1,176 883
Actuarial (gain)/loss
- Effects of changes in demographic assumptions - (72) 1,166
- Effects of changes in financial assumptions . - (17,657) (4,046)
- Effects of experience adjustments ) - - (2,122)
Settlement payments from plan assets (45,787) - -
Benefits paid (1,801) " (4,192) (4,066)
Participants contributions - - -
Fair value of plan liabilities at 31 December - 46,643 67,388

23.  Retirement benefit schemes (continued)
Defined Benefit schemes (continued)

i) J. Walter Thompson Pension and Life Assurance Scheme (continued)
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Analysis of the actuarial (gain)/loss in the statement of other comprehensive income:

2021

2023 2022
£000 £000 £000
(Gain)/loss on pension scheme assets relative to expected return (498) 17,700 (5,011)
Percentage of scheme assets - 37.82% 7.38%
Experienced gains arising on the scheme liabilities - - (2,122)
Percentage of the present values of scheme liabilities - - (3.15%)
Changes in assumptions underlying the present value of the scheme
liabilities ' - (17,729) (2,880)
Percentage of the present value of the scheme liabilities - (38.01%) - (4.27%)
Actuarial loss / (gain) i (498) 29) 9

Pension expense

The following table shows the breakdown of the pension expense between amounts charged to net interest payable and

similar charges and amounts recognised in the statement of other comprehensive income.

Amounts charged to administrative expenses:

2023 2022 2021

£000 £000 £°000

Current service cost - - -
Scheme administration expenses . : 365 412 -
365 412 -

Amounts charged/(credited) to interest payable and similar expenses:

2023 2022 2021

£°000 £000 £000
Expected return on pension scheme assets. (946) (1,184) (889)
Interest on pension scheme liabilities : 945 1,176 883
O ® ©®

Assumptions

There were a number of areas in pension accounting that involved judgements made by management based on the advice
of qualified advisors. These included establishing the discount rates, rates of increase in salaries and pensions in
payment, inflation and mortality assumptions. Following the winding up of the scheme on 30 November 2023,

assumptions for the year ended 31 December 2023 have been deemed ‘non-applicable’.

23.  Retirement benefit schemes (continued)
Defined Benefit schemes (continued)
i) J. Walter Thompson Pension and Life Assurance Scheme (continued) '

Assumptions (continued)
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Financial

The significant weighted-average actuarial assumptions to determine the scheme obligations for the valuations at 31
December are shown in the following table:

2023 2022 2021

% p.a. % p-a. % p.a.

Discount rate n-a 5.10% 1.80%
Rate of increase in salaries . n-a 0.00% 0.00%
Rate of increase in pensions payment ' : n-a 3.50% 3.70%
Inflation n-a 3.50% 3.70%

Discount rates are set with reference to high quality corporate bond yields.
Demographic -

The life expectancies underlying the value of the accrued liabilities for the scheme were as follows:-

Years life expectancy after age 65 at 31 December 2023 2022 2021
Current pensioners (at age 65) — male n-a 23.6 23.5
Current pensioners (at age 65) - female n-a 25.1 25.0
Future pensioners (at age 45) — male n-a 25.1 25.0
Future pensioners (at age 45) - female n-a 26.7 26.7

23.  Retirement benefit schemes (continued)
Defined Benefit schemes (continued)

i) J.Walter Thompson Pension and Life Assurance Scheme (continued)

Sensitivity analysis
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2023 2022 2021

Present value of defined benefit obligation
Discount rate minus 25 basis points n-a 47,685 69,441
Discount rate plus 25 basis points n-a 45,640 65,409
Salary increase rate minus basis 25 points n-a 46,643 67,388
Salary increase rate plus basis 25 points ’ n-a 46,643 67,388
Pensions-in-payment increase rate — minus 25 basis points " na 46,275 66,955
Pensions in payment increase rate — plus 25 basis points n-a 47,015 68,047
Price inflation rate — minus 25 basis points n-a 46,490 = 66,947
Price inflation rate — plus 25 basis points ) n-a 46,796 68,055
Post-retirement mortality - increase by 1 year n-a 48,432 70,986
Weighted average duration of defined benefit obligation (in years)

. Discount rate minus 25 basis points n-a 8.84 12.00
Discount rate plus 25 basis points n-a 8.70 11.92

The sensitivity analysis above has been determined based on reasonably possible changes on the respective assumptions
occurring at the end of the reporting period, while holding all other assumptions constant.

Expected future cash flows for the following years

2023 2022 2021

Expected future employer contributions - - -
Expected total future benefit payments

- Yearl n-a 4,323 4,131

- Year2 n-a 3,885 3,900

- Year3 ' n-a 3,781 3,885

- Year4 n-a 3,712 3,781

- Year$5 n-a 3,921 3,712

- Next5 years . n-a 18,424 17,416

24.  Controlling party

The directors regard WPP Brands (UK) Limited, a company incorporated in Great Britain and registered in England
and Wales as the immediate parent company and WPP plc, a company incorporated in Jersey and the ultimate parent
company and ultimate controlling party. The immediate parent company at 31 December 2022, ] Walter Thompson
U.K Holdings Ltd, transferred its shareholding in the company in March 2024.

The parent undertaking of the largest group, which includes the company and for which group financial statements are
prepared, is WPP plc, a company incorporated in Jersey, registered office 22 Grenville Street, St Helier, Jersey JE1
1EG. The parent undertaking of the smallest such group is WPP Jubilee Limited, a company incorporated in Great
Britain, registered officé 27 Farm Street, London W1J. 5RJ.

24,  Controlling party (continued)

Copies of the group financial statements of WPP plc are available from 27 Farm Street, London W1J 5RJ. Copies of
the group financial statements of WPP Jubilee Limited are available from Companies House, Crown Way, Maindy
Cardiff CF14 3UZ.

25. Post balance sheet events
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WPP Brands (UK) Limited - VMLY&R division

As detailed in the Strategic Report — Review of the business on 1 April 2024 WPP Brands (UK) Limited transferred
various net assets (excluding certain balance sheet items) of its VMLY&R division into the company in return for
15,000,000 ordinary shares of £ 0.0001 each. The shares carry an aggregate premium of £ 9,938,093. The value of the
net assets transferred is £ 9,938,243. The net assets of the company have increased by £ 9,938,243 in 2024.

Public Relations and International Sports Marketing Limited

On 1 April 2024, in line with the corporate simplification strategy of the WPP group, an agreement was reached between
to transfer various net assets (excluding certain balance sheet items) of Public Relations and International Sports
Marketing Limited) into the company for book value cash consideration of £ 676,824. A further increase in the net
assets of the company is anticipated in 2024. ‘ '
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