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Wavemaker Global Limited
Comparly Registration No. 04078556
Strategic report

Principal activities

The strategic report for the year ended 31 Decémber 2022 has been prepared in terms of Section 414 (C) of the
Companies Act 2006.

The principal:activities of the Company relate to the planning and buying of media as well as performing a centralised
role supporting and delivering strategic insight to the global Wavemaker network. -

Future developments

The directors do not envisage any major change to the nature of the business in the foreseeable future

Business Review

‘Business activity continues to be impacted by the global economy and a competitive marketplace. Billings have
increased to £126,511,000 (2021: £113,043,000) with a revenue increase to £19,723,000 (2021: £18,855,000). The
loss for the year is'£767,000 which will be transferred to reserves (2021 restated a proﬂt of £4, 167,000 which was .
transferred to reserves).

. 1,/

The financial statements for 2022 and 2021 are also materially impacted by management's reassessment of Bonuses
payable which had been understated in 2021. The overall impact of this review is that administrative expenses and
accruals were previously incorrectly reported and the 2021 comparatives have been accordmgly restated

Further details are contained in note 17 to these ﬁnancral statements.

The Company’s position at the year-end is consistent with its centralised role to the wider Wavemaker network.

‘Key performance indicators

Th_e‘key financial performance indicators are as follows:

As restated
S . : (note 17) -
' ] : : . 2022 2021 Change
- . . - £000 £000 %
Billings _— T 126,511 113,043 - 12%
Revenue . ' : : 19,723 18,855 . 5%
(Loss) / Profit before taxation - ’ (644) © 3,775

Net liabilities : ‘ - (49,901) (51,068) )%

The WPP group manages its operations ona network basis. For this reason, the Company’s directors do not believe
that further key performance indicators are necessary or appropriate for an understanding of the development,
performance or position of the business. Thé performance of WPP plc, which includes this Company, is discussed in

- the WPP Group's annual report, which does not form part of this report. The financial statements of WPP plc are
available at www.wpp. com/mvestors

Dividends

The Company did not pay or propose any dividends in the current year or prior year to its ordinary shareholders
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Strategic report (continued)

Going concern and liquidity risk

The Directors have assessed the ongoing business activities and the potential impact that conflict in Ukraine and ;
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 less pass-through costs for stress-testing purposes compared to 2022. The:
ongoing impact of the conflict in Ukraine has been considered.

The Company was loss-making in the year and in a net liability position at the year end as well as at the date when the
financial statements were signed. As at 31 December 2022, the Company has net current liabilities of £37,755,000
and net liabilities of £49,901,000. The Company is a subsidiary of WPP plc and is therefore subject to the overall
WPP plc ﬁnancmg arrangements. :

After makmg 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 .
fmancual statements

Financial risk management and principal risks and uncertainties

~ The Directors of the company have considered the principal risks and uncertainties affecting the Company as at 31
December 2022 and up to date report. The principal risks for the Company are shown below. .

Economic and credit risk

Adverse economic conditions, including those caused by growing geopolitical tension and conflicts, sustained
inflation and increasing interest rates in key markets where we operate, supply chain issues-affecting the distribution’
of our clients’ products and/or disruption in credit markets pose a nsk our cllents 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 shlﬁmg their
marketing budgets which are easner to reduce in the short term that their other operating expenses.

Our account management 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 accordmgly

Loss of clients

,

The Company competes for chents in a highly-competitive mdustry 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 shift in client spending would have an adverse effect on our busmess
revenues, results of operations, financial condition and prospects.

The Company manages the risk of client loss by placing an emphasis on providing faster, more agile and more '
effectively integrated solutions and continuously improving our creative capability and reputation of our business.

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
upcoming pitches for new clients.

There is continuous engagement with our clients and suppliers through thls period of uncertainty and reduction in
economic activity.
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Strategic réport (continued) :

Currency risk : ;
The Company's activities expose it to the financial risks of changes in foreign exchange rates. Overall, the Company

- has minimal exposure to currency risks due to it mainly transacting in Pounds sterlmg The WPP group's treasury
functlon takes out contracts to manage the risk at a group level.

Credit risk
The Company is subject to credit risk through the default of a client or other counterparty.

The Company commits to media and production purchases on behalf of some of our clients.as prmcxpal or agent
depending on the client and market circumstances. If a client is ‘unable to pay sums due, media and production

. companies may look at us to pay those amounts and there could be an adverse effect on our workmg capital and
operating cash flow. : :

The Company evaluates and monitors clients’ ongoing creditworthiness and, in.some cases, requlres credlt insurance
or payments in advance.

The Company continues to work with our clients during this period of economic uncertainty to ensure timely payment
of services in line with contractual commitments and with vendors to maintain the settlement flow on media. .

There are increased management processes to manage working capital and review cash outflows and receipts.
Cyber security and IT information security

" The Company is reliant on third parties for the performance of a significant portion of our worldwide information
technology and operations functions. A failure to provide these functions could have an adverse effect on our
business. '

. A cyber-attack could result in dismpiion to our business or cdmpromise the security of data.

With a majority of our people working remotely there is the potential of an increased risk of compromised data
security and cyber-attacks ‘These.could all have a legal, financial or reputational consequence on the Company.

The Company mitigates the risk of cyber security-and IT breaches by adhermg to strict information security protocol
and by monitoring and logging our network and systems We are ‘also ra1s1ng our people s security awareness through
our training. .

" Environmental matters and streamlined energy and carbon reporﬁdg (SECR)

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. Refer to pages 220-227 of the Annual report of WPP plc
for the year ended 31 December 2022 available at wpp.com/investors for more information. -
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Strategic report (continued)

Directors' duty to promote the success of the company

The directors of the Company, as those of all UK companies must act in accordance with section 172 of the UK
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 the benefits of its members.

-

‘The directors have carried out these duties and have made decisions and undertaken short- and long-term strategies to
maintain its financial performance and position. The directors continue to recognise the importance of mamtammg the
Company's high standards of business conduct and reputation.

The directors are of the opinion that the remaining details of how they meet their duties is in line with those reflected
by the directors of WPP plc in their annual report. Refer to pages 109-111 of the annual report of WPP plc for the -
year ended 31 December 2022 available at wpp.com for more mformatlon on how the WPP plc directors meet thelr
duties.

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

MU U

Radhika Ra rishnan (Dec 22, 2023 11:50 GMT)

R Radhakrishnan
Director
22 December 2023
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Direc_tors5 report

The directors present their annual report and the audited financial statements for the year ended 31 December. 2022.

Results

" The Company’s results for the finanicial year are shown in the income statement on page 12.

Directors
The directors of the Company who served throughout the year and up to the date of thrs report are listed below:

A Altman . ’ 1
M Barmes (Appointed 1 September 2023) ’ '

M Lock (Resigned 30 November 2022)

P Keeble (Resigned 1 September 2023) .~

R Radhakrishnan (Appointed 1 September 2023)

T Jenner (Appointed 1 September-2023)

No Director had, durmg the: year or at the end of the year, any material interest in any coﬁtract of significance to the
Company’s business.

. Directors' indemnity

_ Each of the Directors benefit from a third party. qualifying indemnity given by the Company in respect of liabilities
incurred by the Director in the execution and discharge of their duties. The provision remains in force throughout the
financial year and up until the date of this report. :

Ehgagement with employeevs,

The Company places considerable value on the involvement.of its employees and has continued to keep them
informed on matters affecting them as employees and on the various factors affecting the performance of the
Company. This is achieved through formal and informal meetings, briefings and thorough group and Company
communications. Employee representatives are consulted regularly on a wide range of matters affecting their current
and future interests. The employee share scheme has been running successfully since its inception. It is open to all
employees who have at least two years' service for a company wholly-owned by WPP. The WPP stock options are
granted annually with the number granted at WPP's discretion. After three years, employees can choose whether to

- keep their options or buy WPP stock at the ﬂxed option price. Options may be exercised for up to 10 years from the
grant date.

Our non-discrimination and anti-harassment policies are iricluded in the Group Code of Conduct. Refer to pages 70-
72 of the Annual report of WPP plc available at wpp.com/investors for more information.

Disabled 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. . .

.
Y
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Directors’ report

Engagement with suppliers, customers and others

The Company recognises the importance of its continued partnerships with its wider stakeholders, including suppliers
and customers, in delivering its business strategy and sustainability goals. 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 Group’s external stakeholder engagement can be found in the Group’s Annual
report on pages 22-23. '

Dividends

The directors do not recommend the payment of an ordinary or preference share dividend in 2022 (2021: £nil).

" Furthermore, the directors of WPP Group.(UK) Limited agreed to permanently waive any entitlement to the
preference dividend on the Company’s euro preference shares relating to the years ended 31 December 2022 and
2021. Accordingly, no preference share dividend in relation to 2022 is proposed or provided for (2021 £nil).

Directors’ respon5|bllltles 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:
e select suitable accountmg pollcnes and then apply them consnstently,
e make judgements and accounting estlmates that are reasonable and prudent; and

e prepare the financial statements on the going concern basis unless nt is lnappropnate 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 preventlon and detectlon of
fraud and other irregularities.

Matters covered in the Strategic Report

The following items have been included in the Strategic Report on pages 2 — 5:
'principal activities;

future developments; .

business review;

dividends paid or declared;

going concern-and liquidity risk statement; _
' financial risk management and.principal risks and uncertainties; and

. environmental matters and streamlined energy and carbon reporting.
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Directors’ report

Post balance sheet events

There haire:’be’eri no significant events affecting the Company since the yeér end as at the date of signing.
Auditor .

" Each of the persons who is'a director at the date of this report confirms that:

e 5o far as the dlrector is aware, there is no relevant audit mformatlon of which the Company’s auditor is unaware;
and :

e 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 the relevant audit information and to éstablish that the Company’s audit’or is aware of that information.

This confirmation is given and should be interpreted in accordance with the prov151ons of S418 of the Compames Act
2006.

A resolution to reappoint Deloitte LLP will be proposed at the forthcoming Annual General Meetmg pursuant to s487
.of the Companies Act 2006.

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

M

Radhika Ra rishnan (Déc 22, 2023 11:50 GMT)
R Radhakrishnan

Director

22 December 2023
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Independent auditor’s report to the members of Wavemaker Global Limited

Report on the audit of the financial statements

‘Oplmon
In our oplmon the ﬁnancnal statements of Wavemaker Global Limited (the company’):

. glve a true and fair view of the state of the company s affairs as at 31 December’ 2022 and of its profit for the
year then ended;

e have been properly prepared in accordance with United Kingdom Generally Accepted Accountmg Practlce
including Financial Reporting Standard 101 “Reduced Disclosure Framework”; and

o 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 19.

The financial reporting framework that has been applied in their preparatron is applrcable law and United Kingdom
Accounting Standards, including Financial Reporting Standard 101 “Reduced Disclosure Framework” (United
Kingdom Génerally 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 audlt of
the ﬁnanc1a1 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 obtamed is sufficient and appropriate to provude a basis for our opinion.

Conclusnons 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 responsrbllmes 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 qur report, we do not.express any form of assurance conclusion thereon.

" 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
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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 finaricial 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 mﬂuence 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 whlch the audit was conS|dered capable of detectmg 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 man'agement ‘about their own identification and assessment of the risks of irregularities.

We obtained an understandmg of the legal and regulatory framework that the company operates in, and identiﬁed the
key laws and regulations that: .

o had a direct effect on the determination of materiai amounts and disclosures in the financial statements: These
included UK Companies Act 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.

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

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:

¢ 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;
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»  performing analytical procedures to 1dent1fy any unusual or unexpected relationships that may indicate risks of
" material misstatement due to fraud; -
e  enquiring of management concerning actual and potential litigation and claims, and instances of non- comphance
with laws and regulations; and
e reading minutes of meetmgs of those charged w1th govemance

Report on other Iegal and regulatory requlrements

Opinions on other matters prescribed by the Coinpanies Act 2006

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

e 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
e . the strategic report and the directors’ report have been prepared in accordance with applicable legal requirements.

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 Compames Act 2006 we are required to report in respect of the followmg matters if, in our opmxon

" adequate accounting records have not been kept,or
the financial statements are not in agreement with the accounting records and retums or’
certain disclosures of directors’ remuneration specified by law are not made; or
we have not received all the information and explanations we require for our audit.

We have nothing to report in respect of these matters.

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 thxs report or for the oplmons we have formed.

e Ao

Federico Acanfora, ACA (Senior statutory audltor)
For and on behalf of Deloitte LLP

Statutory Auditor °

London, United Kingdom

22 December 2023
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Income statement
For the year ended 31 December 2022

. Asrestated
. (Note 17)
: . . 2022 2021
Notes. . £000 £°000
[Billings? - _ ‘ 126,511 113,043 |
" Revenue , ' : 2 19,723 18,855
19,723 18,855
Admioistrative expenses C v - . - (38,943) (30,831)
Other operating income : g 3 - 19,733 16,700
Operating profit i 4 : .4 513 4,724
" Interest receivable and similar income S o 5 ' 135 . 108
Interest payable and similar expenses - . 6 . (1,292) . (1,057)
(Loss) / proﬁt before taxation - L - . : " (644) ‘ 3,775
Taxatxon . . . 12 - T (123) 392
(Loss) / ,profit for the financial year s ) < ' , (767) - . 4,167

The results for 2022 and 2021 were derived entirely from continuing operations.

There are no gains or losses other than disclosed abo{/e in either year and therefore no separate statement of other
~ comprehensive income has been presented.

Notes:

1.- Billings is a management alternative performance measure and comprlses the gross amounts billed to clients in
respect of commnssmn-basedffee-based revenue together with the total of other fees earned. -

12
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- Company Registrétion No. 04078556

“Balance sheet
As at 31 December 2022

- ‘ . o ' As restated

- . : . - (Note 17)
. ’ . _ 2022 2021
Notes £000 £000
Non-current 5ssets B .. . :
Deferred tax assets - . ) 12 A 632 715
Current assets . - .
Debtors : A ‘ . 13 : 55,184 48,535
Cash at bank and in hand , ’ . . ‘ 18,947 © 27,601
‘ ' 74131 76,136
Creditors: amounts falling due within one year » . 14 B - (112,518) (116,371)
Net current liabilities - ‘ (38,387) (40,235)
Total assets less current liabilities ’ ‘ . (37,755) . (39,520)
. Creditors: amounts falling due in more than one year - " 15 (12,146) (11,548)
Net liabilities , - . " (49,901) (51,068)
Capital and reserves .
Called-up share capital : ' 16 Co - -
Other reserves . : . (10,871) . (10,871)
Retained earnings . X ! ' ~.(39,030) (40,197)
Shareholders’ deficit A B o } T (49,901) (51,068)

These financial statements of Wavemaker Global Limited (Company Registration 04078556) were approved by the
Board of Directors on 22 December 2023. - ‘

Signed on behalf of the Board of Directors -

Ny

Radhika RaétSksishnan (Dec 22, 2023 11:50 GMT)

R Radhakrishnan

Director

13



Wavemaker Global Limited

~

- - Company Registration No. 04078556 -

Statement of changes in equity N
. For the year ended 31 December 2022

Balance at 1 January 2021
. Profit for the year (as restated — note 17)

Total comprehensive income for the year

Capital contribution for equity-settled share-based payments

Balance at 31 December 2021 (as restated — note 17)
Loss for the year -
Total comprehensive loss for the’yéér

Capital contribution for equity-settled share-based payments

Balance at 31 December 2022

(10,871)  (39,030)

Called-up o :
" share Other Retained 4
capital  reserves  earnings Total
Notes £000 £000 £000 £°000.
“(10,871) (45,679) (56,550)
- 4167 4167
- 4,167 4,167
10 . 1,315 1,315
- (10,871) © (40,197)  (51,068)
. (767) (767)
Ay
- 67) (767)
10 - 1934 . 1,934
- (49,901)

14 .



Wavemaker Global lelted

Company Reglstratlon No. 04078556

" Notes to the _ﬁnancial statements
‘Year ended 31 December 2022

.

1. - Accoimtmg policies

The financial statements have been prepared in accordance with applicable United ngdom accounting
standards. The principal accounting policies, all of which have been applied consistently throughout the year
and the preceding year are described below.

Going concern

The Company’s activities, together with the factors likely to affect.its future development performance and
position are set out in the strateglc report and directors’ report.

~ Asat 31 December 2022 the Company had a net current llablllty position of £37 755,000 and a net liability
position-of £49 901,000.

The Company is a subsidiary of WPP plc and is therefore subject to the overall WPP plc financing
arrangements. :

The directors having assessed the Company’s financial position and the responses of the directors of the
Company’s ultimate parent to their enquiries, have a reasonable expectation that the Company will be able to
continue in operatlonal existence for at least the next 12 months. Thus they continue to adopt the going -
concern basis of accounting in preparing the annual financial statements. '

Basis of accounting

Wavernaker"Global Limited is a private company limited by shares incorporated in the United Kingdom and
registered in England under the Companies Act 2006. The address of the registered office is given on page 1.
The nature of the Company’s operations is set out in Principal activities and business review 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. 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 are prepared under the historical cost convention' and in accordance with applicable
United Kingdom accounting standards and law. The principal accounting policies adopted are set out below.

The functional and presentation currency of the Company is pounds sterling because that is the currency of the
primary economic environment in which the Company operates.

These financial statements are separate financial statements. The group accounts of WPP plc are available to
the public and can be obtained as set out in note 18. :

As permitted by FRS-101, the Company, as a qualifying entity, has taken advantage of the disclosure -
exemptions available under that standard in relation to share-based payment, financial instruments,
presentation of a cash flow statement, standards not yet -effective, and related party transactions. Where

’ requlred equwalent disclosures are given in the group accounts of WPP plc for the year ended 31 December
2022.
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Wavemaker Global Limited

Company Registration No. 04078556

'Notes to the financial statements (contmued)

Year ended 31 December-2022

1.

Accountmg policies (continued)
Impact of initial application of new and revised standards

No new accountmg standards or IFRIC interpretations becoming effective in the year ended 31 December

' 2022 or in subsequent years have had a material 1mpact on the Company s financial statements for the current

year. : . -

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
initially measured at fair value. Trade receivables are stated net of provisions for bad and doubtful debts.

Revenue recognition

Revenue comprises commissions and fees earned in respect of amounts billed and is stated exclusive of VAT,
sales taxes and trade discounts. Pass-through costs comprise fees paid to external suppliers when they are
engaged to perform part or all of a specific project and are charged directly to clients, predominantly media
costs. Costs to obtain a contract are typlcally expensed as incurred as the contracts are generally short-term in
nature.

In most instances promised services in a contract are not considered distinct or represent a series of services
that are substantxally the same with the same pattern of transfer to the customer and, as such, are accounted for
as a single perfonnance obligation. :

Revenue is recognised when a performance obllgatlon is satisfied, in accordance with the terms of the
contractual arrangement. Typically, performance obligations are satisfied over time as services are rendered. .

For our retainer arrangements, we have a stand-ready obligation to perform services on an ongoing basis over
the life of the contract. The scope of these arrangements is broad and generally not reconcilable to any input or -

. output criteria. In these instances, revenue is recognised usmg a time-based method resulting in stralght-lme

revenue recogmtlon

The amount of revenue recognised depends on whether we act as an agent or as a principal. Most
arrangements with our clients are such that our responsibility is to arrange for a third party to provide a
specified good or service to the client. In these cases we are acting as an agent as we do not control the

" relevant good or service before it is transferred to the client. When we act as an agent, the revenue recorded is

the net amount retained. Costs incurred with external suppliers (such as media suppllers) are excluded from
revenue and recorded as accrued income until billed. o

Taxation

Current UK corporation 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.

Deferred taxation is _provided on timing differences that result in an obligation at the balance sheet date to pay
more tax, or a right to pay less tax, at a future date, at rates expected to apply when thiey crystallise based on
current tax rates and laws. Timing dxfferences arise from the inclusion of items of income and expenditure in
taxation computations in periods different from those in Wthh they are mcluded in financial statements.

Deferred tax assets are recognised to the extent that it is regarded as more likely than not that they will be
recovered. Deferred tax assets and liabilities are not discounted.
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- Wavemaker Global Limited
Company Registration No.‘ 04078556

Notes to the financlal statements (contmued)
Year ended 31 December 2022 ‘

1. Accounting‘ policies (continued)
Pension costs '

- Pension costs represet\t contributions made to defined contribution pension schemes on behalf of certain
_directors and employees of the Company. Differences between contributions payable in the year and
contributions actually paid are shown as either accruals or prepayments in the balance sheet.

The Company participates in a group defined benefit scheme which is the legal responsibility of the ultimate
parent as the sponsoring employer. There is no contractual agreement or stated policy.for charging the net
defined benefit cost to the participating entities, therefore the Company recognises a cost equal to its
contribution payable for the perxod which is presented within admmlstratwe expenses’ m the proﬁt and loss
account.

Foreign currencies

Transactions denominated in foreign currencies are recorded at actual exchange rates at the date of the
transaction. Any gain or loss subsequent to the date of the transaction is dealt with in the profit and loss -
account. Monetary assets and liabilities denominated in foreign currencies are translated at the rates of
‘exchange prevailing at the balance sheet date. .

Interest receivable
Interest income is recognised in profit or loss using the effective interest method.
Interest payable and similar expenses

Interest costs are charged to proﬁt or loss over the term of the debt using the effective interest method S0 that
the amount charged is at a constant rate on the carrying amount.

Trade and other recelvables

Short-term débtors are managed at transaction price, léss any lmpalrment Loans are measured initially at fair
value, net of transaction costs, and are measured subsequently at amortised cost using the effective interest .
method, less any impairment.

' Trade and other receivables are carried at orlgmal invoice amount less any prov1snon for doubtful debts

Provisions are made where there is evidence of a risk of non-payment, taking into account ageing, previous
_experience and general economic conditions. When a trade or other receivable is determined to be
uncollectable it is written off, firstly against any provisions available and then to the income statement. -

The Company applies the IFRS 9 simplified approach to‘measuring' expected credit losses which uses a
lifetime expected loss allowance for. all trade receivables and contract assets.

To measure the expected credit losses, trade receivables and contracts assets have been grouped based on
shared credit risk characteristics and days past due. The contract assets relate to unbilled work in progress and
have substantially the same risk characteristics as the trade receivables for the same types of contracts. The
Company has therefore concluded that the expected loss rates for trade receivables are a reasonable
approximation of the loss'rates for the contract. '

Subsequent recoveries of amounts prevxously provided for are credited to the income statement Long-term -
receivables are discounted where the effect is material. :
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Wavemaker Global Limited

‘ Company Registration No. 04078556

Notes to the financial statements (contmued)
Year ended 31 December 2022 '

1.

Accountmg policies- (contmued)
Cash and cash equivalents

Cash and cash equivalent corﬁprise cash in hand, current balances with banks and similar instituﬁons highly
liquid investments with maturities of three months or less. Cash'equivalents and liquid investments are readlly
convertible into known amounts of cash and have an ms1gmﬁcant risk of changes in value.

Bank ove;draﬁs are shown separately within current lxabllmes in the balance sheet.

Trade and other pa)?ables ’

‘Creditors are obligations to pay for goods for goods or services that have been acquired in the ordinary course

of business from suppliers.

Creditors are recogmsed initially at fair value and subsequently measured at colt using the effective interest
method. /

Share capital
Ordinary shares are classified as equity.
Share-based payments

Certain employees of the Company benefit from equity-settled share-based payments through pértic’ipation in

- stock option and restricted stock incentive schemes. Such awards are satisfied by the dellvery of shares in WPP -

plc, the ultimate parent undertaking.

Equity-settled share-based payments are measured at fair value (excluding the impact of non-market based
vesting conditions) at the date of grant. Fair value is determined by the market price on that date or the
application of a Black-Scholes model, depending on the characteristics of the.scheme concerned. For the years.
presented, the majority of the charge to the profit and loss account related to schemes where fair value equalled
market price since the equity instrument had no restrictions that impact valuation. Market price on any given -
day is obtained from external, publicly available sources. .

The fair value determined at the grant date is recognised in the profit and loss account 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 adjusted for the effect of any other non-market based vesting conditions.

Critical accounting judgments and key sources of estimation uncertainty

In the application of the Company’s accounting policies, the directors are required to make judgements (other
than those involving estimations) that have a significant impact on the amounts recognised and to make
estimates and -assumptions about the carrying amounts of assets and liabilities that are not readily apparent
from other sources. The estimates and associated assumptions are based on historical experience and other
factors that are considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying assumptions are reviewed on an 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. :

In the directors’ ‘opinion there were no critical accounting judgments applied or key sources of estimation
uncertainty in the reporting year.
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»Wavemaker Global Limited
Company Registration No. 04078556

| Notes to the financial statements (continued)
Year ended 31 December 2022

2. Revenue

The activities of the company during the year were principally related to the provxslon of media planmng,
_ buying and research services in the United Kingdom.

3. 'Other operating income
' : 2022 2021
£000 - £000
Recharge of head office costs to fellow group undertakin'gs 19,733 16,700

Other operatmg income consists of recharges of head ofﬁce costs, 1ncludlng mark-up, in lme w1th the Group’s
transfer prlcmg policy. . . -

4. Operatmg (loss) / profit
. Operating (loss) / profit is stated after (credltmg) /chargmg

.- : 2022 2021
! ‘ : £000 £2000
Foreign exchange loss / (gain) on revaluation of preference shares o - 598 . (745)
Foreign exchange (gain) / loss on revaluation of working capital . - (391 77
Auditor’s remuneration ' . '
- fees payable to the company’ s auditor for the audit of )
the company’s annual accounts . ) Do 43 36

There were no.non-audit services provided by the Company's auditor in the current or b(ior year.

5. Interest receivable and similar income o
' 2022 2021
£000 - £000
Bank interest receivable o = v _ 135 109

- 135 109
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" Wavemaker Global Limited - | o o

Company Registration No. 04078556

Notes to the financial statements (continued)
Year ended 31 December 2022

6.

Interest payable and similar charges

2022

2021

£000 £000 .

Interest on overdrafts payable ’ g . L 30 257
Group interest payable . ) - - 1,262 800
' 1,292 1,057

The company participates in'group banking arrangemerts with its parent, WPP plc, and has access to a group '

"cash management facility. The company guarantees the facility to the extent of the cash deposited in the UK
- with its clearing bank. « -

-The coﬁxpany, together with WPP plc'and certain other subsidiary underfakings of WPP plc, is party to the

group’s syndicated banking arrangements. The company has jointly and-severally guaranteed the borrowings

. under these arrangements, details of which are included in the financial statements of WPP plc. .

\

Staff costs .

. 2022 2021
No. " No.

. The average monthly number of employees,.in-cluding the Direétors, during the year was:
" Executive . o Y 10
- Administration . o ‘ 173 200
184 210
As restated
. (note 17)
2022 2021
£°000 £000
Wages and salaries . . . 21,362 18,165
Bonuses o . . ) ‘ 1,666 3,085
Social security costs Lo : : : .2,500 2,363
Pension costs . : . ] 1,295 . 1,063
26,823 24,676

The above table excludes amounts relating to share-based payments, which are disclosed in note 9.
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Wavemaker Global Limited

Company Registration No. 04078556

Notes,_te the financial sfatements (continued)
Year ended 31 December 2022

8.

10.

Directors’ remuneration
2022 . 2021

- . . © £000 £000
Directors’ remuneration . ,
Emoluments o 4 ' 552 - 620
Bonus payments : ' ' ' 190 15
Company contributions.to money purchase pension schemes 50° © 45,
Shares and share options . ‘ . 127 75
919 755
No. No
The number of directors who: i
Are members of a money purchase pension scheme = . ' ' 3 3
Exercised options over shares in the company or its ultimate parent 3 2
Had awards receivable in the form of shares under a long-term incentive scheme’ 3 2
o ‘ 2022 . 2021
- £°000 £000
Remuneration of the highest paid director: : 3 .
Emoluments ' -7 ' , 334 316
Bonus payments . - 137 11
Company contributions to money purchase pensron schemes 28 18
Shares and share options . ) 98 48

Pension costs

The amount charged in the profit and loss account for the year for pension costs of the company was
£1,295,000 (2021: £1,063,000). Pensron amounts of £0 were accrued asat31 December 2022 (2021:
£111,924). .

.Share—base‘d payments .

The company charged £1,934,000 to the profit and loss account in the year ended 31 December 2022 (2021
£1,315,000) in relation to equrty -settled share-based payments.

Stock option plans

Certain employees parncrpate in WPP plc stock option plans. However the number and value of options are
immaterial to the statutory accounts.

. Restricted stock schemes

Certain employees participate in restricted stock schemes, which are in most cases satrsﬁed by the dellvery of
stock from one of the WPP plc ESOP Trusts. The most srgmﬁcant schemes are:
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Wavemaker Global Limited

Company Reglstratlon No. 04078556

Notes to the financial statements (contmued)
Year ended 31 December 2022

10.

Share-based payments’(codtinued)
Performance Share Awards (PSA)

Grants of stock under PSA are dependent upon annual performance targets, typically based on 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 two years after grant provided the individual concerned is continually
employed by a WPP company throughout this time.

Leaders, Partners and High Potential Group
Since 2005, restricted stock grants under this plan have effectively replaced executive stock options.
Performance conditions include continued employment over a three-year vesting period.

Further details on the share based payment schemes are available in the financial statements of WPP plc.

Special Grants

Grants of stock under Special Grants are issued by WPP.plc on an ad hoc basis. They can be issued as
retention awards or special awards. The vestmg period can vary across individual grants The current vesting
periods range from 9 months to 21 months. .

Deferred Bonus

_ Grants issued under this plan are issued when senior employees elect to receive this share grant instead of a

monetary annual bonus. The grants vest-4 years after they are granted

Executive Performance Share Plan (EPSP)

The first grant of restricted stock under the EPSP was made i in 2013. . This scheme is intended to reward and
incentivise the most senior executives of the Group and has effectively replaced LEAP (Leadership Equity
Acquisition Plan, a long-term incentive plan used to grant awards until the end-of 2012). The performance
period is five complete financial years, commencing with the financial year in which the award is granted.

- Grant date will usually be in the first half of the first performance year, with vest date in the March following
" the end of the five year performance period. Vesting is conditional on contmued employment throughout the

vesting period.

There are three performance criteria, each constituting one third of the vesting value, and each measured over
.this five year period: ’

(i) TSR against a comparator group of companies. Threshold performance (equating to ranking in the 50th
- percentile of the comparator group) will result in 20% vesting of the part of the award dependent on TSR.
The maximum vest of 100% will arise if performance ranks in the 90th percentile, with a slldmg scale of
vesting for performance between threshold and maximum.

(ii) Headline diluted earnings per share. Threshold performance (7% compound annual growth) will agam

result in a 20% vest. Maximum performance of 14% compound annual growth will giverise to a 100%
. vest, with a sliding vesting scale for performance between threshold and maximum.

(iii) Return on equity (ROE). Average annual ROE defined as headline diluted EPS divided by the balance
sheet value per share of share owners’ equity. Threshold of 10% average annual ROE, maximum of 14%,
with a sliding scale for performance in between. Threshold again grves rise to a 20% vest, with 100% for
maximum.



Wavemaker Global Limited. A
Company Registration No. 04078556

Notes to.the f,inancial‘ statements (continued)
Year ended 31 December 2022 '

10. Sha‘r'e-based payments (continued)

Details of movements in share-based awards during the year are as follows:

2022 12021
) Weighted _ Weighted
Number of -average Number of average
share exercise share ' exercise

. . awards price (£) awards price:(£)
PSA ' ; ,
Outstanding at beginning of the year- 73,206 " 98,919
Granted during the year : 112,657 9.50 - -
Vested / lapsed during the year - (76,452) (25,713)

‘Outstanding at the end of the year 109411 73,206
Leaders, Partners and High Potential Group .

" Outstanding at beginning of the year " 80,685 191,498 .
Granted during the year . 34,374 8.73 . 23,052 11.16
Vested / lapsed during the year (33,026) : (33,865)

Outstandiﬁg at the end of the year : ©. 82,033 80,685

Special Grants Group . .

Outstanding at beginning of the year . 59,176 _ 50,381

Granted during the year o 26,795 9.40 30,950 10.18
Vested during the year. ‘ . (32,230) : - (22,1595)

Outstanding at the end of the year : 53,741 59,176

DEF Bonus

Ouitstanding at beginning of the year , 10,943 10,943

Granted during the year : - - - -
Outstanding at the end of the year - 10,943 10,943

EPSP o "

Outstanding at beginning of the year 339,095 , 225,471 .
Granted during the year 136,359 10.40 113,624 9.30
Outstanding at the end of the year . 475,454 -~ 339,095

23



Wavemaker Global Limited

' Company Registration No. 04078556

Notes to the financial statements (contmued)
Year ended 31 December 2022

1.

12.

Dividends
The directors do not recommend the payment of a dividend on ordinary shares in 2022 (2021: £nil).

The preference shares provide for a floating rate cumulative preferential dividend calculated at the one year

Euribor rate prevailing on the last business day of the year, adjusted for the company s-credit margin and net
of the prevallmg UK corporation tax rate.

The company is in a net liability position and is anticipated to remain in such position for the foreseeable
future. As a result, the directors of WPP Samson Limited have resolved to permanently waive their
entitlement to any preference dividend on the company’s Euro preference shares relating to the years ended

31 December 2022 and 2021. Accordmgly, no preference share dividend in relatlon t0 2022 is proposed or

provided for (2021 £ml)
Taxatlon

(a) . Analysis of tax charge / (credit) for the year is as follows: '
' 2022 2021

£°000 . £000
Current tax - overseas ' ‘ 40 17
Deferred tax * ' 83 (409)
Tax for the year - ‘ _ : 123 (392)

(b)  Factors affecting tax charge / (credit) for the year

The differences between the tax charge / (credit) in the profit and loss account and the amount calculated by

X applying the standard rate of UK corporation tax of 19% (2021: 19%) to the (loss) / proﬁt before tax are as

follows:
As restated
(note 17)
2022 ©2021
. £000  £000
Loss / profit before tax o S 6a4) 3,775 7
:Tax (credit) / charge at 19% (2021: 19%) thereon ' ' : ( 122)° Y
Effects of: - E '
Impact of rate change ) 83 (112)
Group relief surrendered / (claimed) : . ) . . 357 (680)
Foreign tax paid : ) : @4y . 17
Non-deductible expenses / (non-taxable income) ) . - (130)
Other o o (154) (204)
Tax for the year : ' ’ 123 (392)

A deferred tax asset of £632,000 (2021 £715 000) has been recognised i in respect of t1mmg dlfferences

* relating to share optlons
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- Nofes to the financial statements (continued)

‘Company Registration No. 04078556

Year ended 31 Decembe_r 2022

12.

13.

14.

Taxation (continued)

" The UK tax rate for the year ended 31 December 2022 is 19%. 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%, which

Debtors

" became effective from 1 April 2023. The change was enacted at the balance sheet date, and deferred tax -
‘balances have been remeasured accordmgly at 25% (2021: 19%)

2022 ‘ 2021

- £°000 £000

Trade debtors ' L T 19939, 16,343
Amounts owed by group undertakmgs - 6,298 - 15,960
Other debtors ' ) . 8,349 - 4,644
Prepayments and accrued income . » 20,598 11,588
55,184 48,535

All amounts owed by group.undertakings are unsecured, repayable on demand and do not.accrue interest.

Other debtors contains a balarice to be claimed from HMRC in relation to VAT overdeclared-in prior years. A

‘

" Creditors: amounts falling due within one year

As restated

- . (note 17)
v 2022 2021
) £000 £000
Bank overdrafts . : . 2,523 -
Trade creditors . 6,148 3,0 18
Amounts owed to group undertakmgs ) - , 55,879 67,045
Other taxes and social security . , ) . : 819 1,217
Accruals and deferred income . ' : o 47,149 . 45,091
112,518 116,371

Included within amounts owed to Group'undertakings is a balance of £37,710,000 which is an interest-bearing
inter-group loan with a fellow Gréup company in relation to the cash poolmg arrangement, and attracted an

interest rate between 0.1% and 5% as at 31 December 2022.

All other amounts owed to group undertékings are uns_ecured, interest-free and repayable on demand.
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Wavemaker Global Limited
Company Registration No. 04078556

Notes to the financial statemehts,(contirrued)
Year ended 31 December 2022

'15.  Creditors: amounts falling due in more than one year =

2022 o 2021 -
“£°000 £°000

Redeeniable preference shares owed to group undertakings ' T ' 12,146 11,548
12,146 11,548

All amounts owed to group undertakmgs are unsecured repayable on demand and do not accrue interest.

The preference shares are redeemable at par by the company.
16.  Called-up share capital

Each share carrics full dividend rights and full distribution rights.

2022 2021
£°000 £°000
Authorised: . g . . .
. 50,000 ordinary shares of £1 each ) _ . 50 50

50 - 50

Called-up, allotted and fully pafd: :
1 ordinary share of £1 » o . - -

_ - . - . X -
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Wavemaker Global Limited
Company Registration No. 04078556

Notes to the financial statements (continued)
Year ended 31 December 2022

17.  Prior year adjustment

. -The prior yedr administrative expenses and accruals have been restated following a review of the bonuses
payable which were noted to be understated by £2,925,000. Therefore, both the income statement and balance
sheet for the prior year have been. restated within these financial statements. A summary of the impacted '

balances is set out below:

As previopsly
reported
£000
Impact on assets and liabilities as at 1 January 2022
Accruals and deferred income L @214)
Other taxes and social security o . (839)
Net impact on current liabilities . . ‘ (113,045)
Net impact on net liabilities ) (48,143)
Impact on profit for the year
Administrative expenses : T ‘(27;906_)
Net impact on profit for the year ' ‘ . 7,092

18.  Related parties

Adjvustment
£°000

(2,547) -

(378)
(2,925)
. (2,925)

(2,925)

(2,925) -

As restated

£'000

(44,690) .
21
" (115,970) -

(51,068)

(30,831)
4,167.

. The company is a wholly-owned subsidiary of WPP plc and therefore is exempt from the disclosure of ‘
information regarding related party transactions with its parent company and wholly-owned subsidiary
undertakings of the ultimate parent company. Details of the ultimate parent company are shown in note 19

19. Ultimate parent undertakmg and controlhng party

The directors regard WPP Samson anlted a company incorporated in England and Wales, as the immediate
parent company and WPP plc, a company incorporated in Jersey, as the ultimate parent company and the
ultimate controlling party. The registered address of WPP plc is 13 Castle Street, St Helier, Jersey, JE1 1ES.

At the year end the parent undertaking of the largest gfcpup of undertakings for which group financial
statements are drawn up and of which the company is a member is WPP plc. The parent undertaking.of the
smallest such group is WPP Jubilee Limited, registered in England and Wales.

Copies of the financial staterrients of WPP plc are available at www. wppinvestbr com. Cdpies of the financial
statements of WPP Samson Limited can be obtained from the registered address Sea Containers House 18

Upper Ground, London SE19GL.
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