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Unlimited Marketing Group Ltd

Strategic Report

The Directors present their Strategic Report of the company for the year to 31 March 2021.
Principal Activity, Business Review and Strategy

Unlimited Marketing Group Ltd is the holding company for the leading independent integrated digital marketing
services group trading as ‘UNLIMITED'. The principal activity of the Group is to deliver a range of digita! and
technology-based marketing solutions to blue-chip global clients. The Group is known for its market leading capabilities
in: data analytics & insights; CRM & customer engagement; technology & healthcare communications; and digital
transformations.

For the year to 31 March 2021 (‘FY21') the Group reports revenue from continuing operations of £43.3m (2020
£50.8m) and a headline earnings before interest and tax from continuing operations (“headline EBITDA” — see niofe 2
for definition) of £3.6m profit (2020: £1.6m loss). Discontinued operations in the comparative year related to those of
Health Unlimited LLC, a US based subsidiary that was disposed of in October 2019.

The Group commenced FY21 in a strong position to drive revenue and profit growth through its streamlined divisional
structure and an award-winning collaborative new business and business development approach.

In March 2020 the Covid-19 pandemic brought significant uncertainty to both UK and global markets, and with many
businesses having to adapt to a new way of working, as well as focusing on cost and liquidity measures to ensure
business survival, there was a temporary impact on revenues in the first half of the financial year as customer spend
reduced. Management responded proactively to mitigate the impact on headline EBITDA through cost reduction
measures and the adoption of government schemes introduced to support businesses throughout the pandemic.
Despite a 23% sequential fall in revenue versus the second half of the year ended 31 March 2020 (‘FY20’), the Group
maintained headline EBITDA profitability and strong liquidity.

In the second half of FY21, revenue returned to above pre-pandemic levels by the final quarter of the financial year,
with the group generating a revenue run-rate of over £50m in that quarter. As a result of strategic repositioning, the
Group successfully maintained a leaner cost base and margin structure by scaling productivity through more
streamlined and agile ways of working.

Some of the strategic initiatives underiaken over the course of the year included:

* implementing an award-winning new business development process to drive systemic marketing capability and
expertise;

» Establishing “Human Understanding Lab” as UNLIMITED's data analytics and insights centre of excellence, and
creating products that are embedded in client offerings throughout the Group;

= Further enhancing market leading CRM capability by using leading edge diagnostic automation;

»  Combining Group-wide digital offerings to enable end-tc-end marketing solutions that incorporate design,
development, marketing strategy, performance marketing and creative content with campaign marketing
optimisation.

+ Automating core functional processes across Group departments to drive further operational efficiencies and
margin improvement.

* Implementing a hybrid working model for employees, facilitating the sale of the London Head Office after the year
end, termination of the Bristol lease and reduction of property costs.

During FY21, the business focused on increasing existing client revenue. Despite the challenges of the pandemic, our
top 30 clients {including BMW, Canon, Vodafone and Ipsen) increased revenue via improved business development
and cross selling capabilities across the Group. This growth was underpinned by the longstanding strength of
relationship between the Group and our top 30 clients, with an average tenure of 11 years. Our cross-sell initiatives
within the business have enabled us to enhance existing relationships with our clients by offering new products,
services, and expertise to help solve business challenges. In addition in FY21, the Group won new clients including
Tik Tok, Govia Thameslink, Castrol, Fiat Chrysler Automotive and Aston Martin.

Client satisfaction scores increased from 8.0 to 8.4, 15% above the industry average. Qur ability to adapt to remote
working during the pandemic was demonstrated with the score of 8.2 for ‘Adapting to remote working / continuity of
service',
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Strategic Report continued
The year has also seen the Group nominated for a number of industry awards, including:

The Drum Awards 2020 (New Business Development Team of the year) — Winner

Worldwide Partners Impact Awards B2B — Winner

Creativepoot Awards (Social, Graphic, Copywriting, Integrated, and Effectiveness} - Winner
Webby Awards (Best Apps, Mobile, and Voice: Health, Fitness & Lifestyle) — Winner

MRS Operational Awards (Oppies) 2020 — Finalist

MRS Awards 2020 — Finalist

AQR Awards 2020 (Qualitative Excellence Awards} — Shortlisted

Confirmit AIR Awards 2020 (Judges’ Choice: AIR Agency, AIR Project and Innovation) — Winner
Quirk’s Marketing Research and Insight Excellence Awards (Technology Impact Award) - Finalist
MRG Awards 2020 (Best International Research) — Finalist

Campaigh's Agency of the year 2021 (New Business Development Team of the year) — Finafist

In summary, whilst FY21 has been challenging, it has been a year of exceptional transformation and success for the
Group. Over the last 12 months the Group has developed deeper relationships with our clients and robust new ways
of working, enhanced core data analytics, insights and CRM capabilities, and driven operational efficiencies by
embracing technology and change. Adapting to the needs of our clients, as well as enhancing our capabilities, has
resulted in the growth of our biggest and most tenured clients, with client satisfaction ratings at an historic high for the
business. Divisions have been working in unity to progress the business forward, with unprecedented levels of cross-
seliing and collaboration. The Directors consider UNLIMITED fo be in an exceptional position to drive future growth
and further success.

Future Outlook

Momentum from the final quarter of FY21 has continued into the first half of FY22 with the business seeing continued
revenue and EBITDA growth over that period, as well as a healthy pipeline. New business wins have continued
strongly inte FY22, including Freesat, StartAnt, IOC, Hasbro, Ocado, Bayer, the RFU and Centre Parcs.

Each division in the Group is focused on the implementation of strategic ‘building hlocks’ to further develop new and
existing revenue streams with the aim of driving 20%+ top-line growth for the current financial year, sustained double-
digit growth for the medium term and industry leading profitability margins.

As well as continued improvements in operaticnal efficiency, the termination of the head office lease at 10 Great
Pulteney Street in April 2021 and relocation to Orion House has enabled the company’s modern flexible work model,
as well as a significant reduction in occupancy expenses.

Principal risks and uncertainties

The following are what we consider to be the key risks facing the Group, along with the associated mitigating controls
which are regularly assessed and monitored by the board:

COoVID-19

The possibility of further business interruption as a result of the Covid-19 pandemic, or indeed new future pandemics
creates a substantial amount of risk aver client revenue and the Group’s ability to deliver work for our clients. The
business has developed an operating model that significantly mitigates these risks via a modern and agile way of
working and flexible cost base, and is therefore well positioned to weather the impact of any such risk in the future.

Globalisation and macro-economic events affecting client decision-making process

Globalisation and macro-economic events, such as Brexit uncertainty and the Covid-19 global pandemic have
transformed client decision-making processes, reactiveness, and budget allocation. A volatile macro-economic
environment could result in shortterm and dynamic budget reallocation processes and could result in strategic
decisions being independent of performance and client satisfaction. We mitigate this through proactive client
relationship management which allows the Group to better understand the client decision-making process.

Loss of key clients
Loss of key clients would lead to loss of revenues, impacting the Group’s financial performance. We mitigate this

through proactive account management to identify potential issues early on and an annual independent client
satisfaction survey. Additionally, multi-divisional engagements help to create long-lasting client relationships, senior
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Strategic Report continued

management engages in proactive client relationship alongside the accounts team and we continuously target new
clients in new markets to reduce client concentration.

Loss of key staff

Loss of key staff could impair the ability to deliver projects and indirectly affect client retention and acquisition
performance. In addition, creative edge and brand reputation are equally affected by the loss of key creative talent.
We mitigate this through an annual staff satisfaction survey to gauge engagement and annual performance reviews.
There is also succession planning in place for all key positions and client relationships are maintained as a team, to
reduce the focus on individual relationships.

Cyber and data security

The Group holds data, both its own and that entrusted to us by our clients, which in some cases includes sensitive
information and/or personal data. There is always a rigk that this information could be susceptible to cyber-attacks
where external parties seek unauthorised access to this data. We have established strong data privacy and security
programs with the aim of ensuring that data is protected, and that we comply with relevant legislative, regulatory and
contractual requirements, including ISO/IEC 27001, the Data Protection Act 2018, and GDPR.

Financial risks

The main risks arising from the Group’s financial instruments are foreign currency risk, interest rate risk, liquidity risk
and credit risk. The Group manages these risks by financing its operations through equity, retained profits and
borrowings.

The management objectives are to retain sufficient liquid funds to enable it to meet its day-to-day requirements,
manage the Group's exposure to fluctuating interest rates, foreign currency exchange rate shifts, and match the
repayment schedule of external borrowings or overdrafts with future cash flows expected to arise from the Group’s
trading activities.

The Group is required to meet covenant obligations set by its lenders, with any breach of these obligations leading to
the risk of recall of debt. To mitigate this risk the Group operates a cash flow forecast model to determine forecast
covenant headroom and determine cash flow viability.

Section 172 statement

The Board recognises the importance of the Group’s wider stakeholders when performing their duties under Section
172(1) of the Companies Act and their duties to act in the way they consider, in good faith, would be most likely to
promote the success of the Group for the benefit of its members as a whole, and in doing so have regard (amongst
other matters) to:

a) the likely consequences of any decision in the long term,

bj the interests of the Group’s employees,

¢) the need to foster the company’s business relationships with suppliers, customers, and others,
d) the impact of the Group’s operations on the community and the environment,

e) the desirability of the Group maintaining a reputation for high standards of business conduct, and
fy the need to act fairly between members of the Group.

The Board considers that all their decisions are taken with the long-term in mind, understanding that these decisions
need to regard the interests of the company’s employees, its relationships with suppliers, customers, the communities
and the environment in which it cperates. It is the view of the Board that these requirements have been met.

Key actions undertaken by the Group include:

* Group repositioning. The Group has recently been restructured into four divisions: Marketing, Communications,
Insight and Analytics, and Digital, strengthening our strategic position for years to come.

* People. The success of the Group hinges on our people and their talent. Despite the challenges of Covid-19, our
focus on people has not wavered. Flexible working is in effect across multiple agencies and cur mental health
first aid programme now boasts 20 individuals across locations. Meanwhile, a team of peers across divisions
steered by UNLIMITED have formed our diversity and inclusion committee. They have agreed missions, KPl's
and started influencing change. Many of our outputs and marketing materials have reflected this commitment,
with panel discussions, blog content and social posts focussed on sharing, educating and celebrating diversity —
including material around International Women's Day, Diwali, Black History Month and Pride Month. Individual
divisions have also reaffirmed their commitment to diversity and inclusion: Walnut have signed the MRS CEO

5
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Strategic Report continued

Pledge for Diversity and TMW have piloted pronouns and phonetic spellings in e-signatures with many more
endeavours on the horizon. We have continued with our Apprenticeship schemes and additionally being one of
the first agency's involved in the marketing debuts programme and committed to 10,000 black interns initiative.
We are also ensuring that we take advantage of the apprenticeship levy to upskill and develop new and existing
staff.

» Business relationships. The Group relies on building and maintaining strong relationships. We undergo due
diligence across all supplier and customer relationships and are committed to acting ethically and with integrity in
all business dealings. We regularly send out an independent client satisfaction survey to each of our clients across
19 key areas. This allows us to consistently improve and adapt our working methods to maintain our strong client

satisfaction scores.

« Business conduct and governance. The Group has in place a number of procedures and policies to ensure all
applicable laws and regulations are adhered to. Policies are reviewed regularly, including the Bribery Act, GDPR,
and the whistleblowing policy, and mandatory training is provided to all employees. A risk register is also in the
process of being established. During the year, the group strengthened its board of Directors and implemented an
audit committee to provide oversight of financial reporting and compliance.

Key Performance Indicators

The Group’s principal financial KPlIs for year to 31 March 2021 are as follows:

Financial Financial

Year ended Year ended

31 March 31 March

2021 2020

Revenue from continuing operations £43.3m £50.8m
Headline EBITDA* from continuing operations £3.6m (£1.6m)
Relationship Audits & Management (RAM) score B.4 8.0
Operating cash flow £5.0m {£10.8m)}

*defined in note 2

By crder of the board

il

Timothy Hassett
CEO

29" July 2021
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Directors’ report

The Directors present their report together with the audited consolidated financial statements for the year ended
31 March 2021.

Principal activities

The principal activities of the Company and the Group are stated in the Strategic Report.

Dividends

No dividends have been declared and none are recommended.

Directors

The Directors who held office during the year and at the date of approval of this Directors’ report were as follows:

T Hancock

J Mara

T Hassett

E Guest

M Smith

C Sweetland

J Addison (appointed on 20 April 2020)
S Farr (appointed on 13 July 2020)

M Branigan (resigned on 20 April 2020)
M Haxby (resigned on 20 April 2020)

Going ¢concern

In accordance with their responsibilities as Directors, the Directors have considered the appropriateness of the going
concern hasis for the preparation of the financial statements and they continue to adopt the going concern basis in
preparing the financial statements. The Covid-19 pandemic has had an impact on the business since the end of the
financial year and the Directors have undertaken appropriate mitigating actions (see the going concern note 1.2 for
further information)

Employees

The Group's greatest asset is its people and they are integral to the future success of the business. The Group remains
committed to investing in its people and encourages professional and personal development appropriate to each
individual's skills, whilst creating an environment where our employees are involved in driving the success of the
Group.

Employees are censulted regarding any changes to the business that may affect them and are briefed regularly
regarding market and industry developments to ensure that all relevant information affecting the Group is readily
available.

The Group believes in equal opportunities for all employees and prospective employees irrespective of an individual's
age, gender, disability, nationality, ethnicity or religion. The Group does not tolerate discrimination in any shape or
form.

The Group applies a policy of giving full and fair consideration to applications for employment that disabled people
make to the Group and ensures that there are relevant opportunities for training, career development and premotion
of disabled people, and for the continuing employment and training of employees who have become disabled while
employed by the Group.

Future developments

Likely future developments are discussed in the Strategic Report.
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Directors’ report continued
Political Donations

The Company has not made any political donations or incurred any political expenditure in the financial year. The
Company has not made any contributions to a non-EU political party during the financial year.

Financial Instruments

As the Group's business includes a proportion of international revenue and costs, it has some exposure to foreign
currency rates and any associated movements.

Directors' indemnities

As at the date of this report, indemnities are in force under which the Company has agreed to indemnify the Directors,
to the extent permitted by law and the Company's articles of association, in respect of all losses arising out of, or in
connection with, the execution of their powers, duties and responsibilities, as Directors of the Company and any of its
subsidiaries.

Strategic report

In accordance with $414C(11) of the Companies Act, included in the Strategic Report is the review of the business
and principal risks and uncertainties. This information would have otherwise been required by Schedule 7 of the Large
and Medium sized Companies and Groups (Accounts and Reports) Regulations 2008 to be contained in the Directors’
Report.

Environment

The Group estimates it was responsible for ¢, 290 CO.E tonnes of emissions in the UK resulting from activities of the
Group. This includes the general operations of the business and transportation. This was equivalent to ¢. 1.3m kWh
of energy.

Post balance sheet events

On 12th April 2021 the Group forfeited its leasehold in Unlimited House, 10 Great Pulteney Street, W1F 9NB and
moved head office location to First Floor, QOrion House, 5 Upper 5t. Martin’s Lane, Loandon, WC2H 9EA.

Six of the Groups non-trading subsidiaries were struck off on 8 June 2021. These were: DJMPAN Unlimited Ltd, Emo
Group Ltd, Emery Mclaven Orr Lid, ICM Research Ltd, ICM Direct Ltd, and Red Door Communications Ltd.

On 1 July 2021, £4,704,124 of interest on the 11% Loan Notes (see note 17) was converted via payment-in-kind (PIK)
to principal loan note balance, repayable in 2024.

Disclosure of information to auditor

The Directors who held office at the date of approval of this Directors’ report confirm that, so far as they are each
aware, there is no relevant audit information of which the company's auditor is unaware; and each director has taken
all the steps that he ought to have taken as a director to make himself aware of any relevant audit information and to
establish that the company's auditor is aware of that information.

Independent auditor

The auditor, BDO LLP, will be proposed for reappointment in accordance with section 485 of the Companies Act 2006.

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

Timothy Hassett

CEO
291 July 2021
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Statement of Directors’ responsibilities in respect of the annual report and the financial
statements

The Directors are responsible for preparing the strategic report, the Directors’ report and the financial staternents 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 group and company financial statements in accordance with United Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law). Under company
law the Directors must not approve the financial statements unless they are satisfied that they give a true and fair view
of the state of affairs of the group and company and of the profit or loss of the group for that period.

In preparing these financial statements, the Directors are required to:

¢ seiect suitable accounting policies and then apply them consistently;

+ make judgements and accounting estimates that are reasonable and prudent;

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

» prepare the financial statements on the going concern 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.

Financial statements are published on the company's website in accordance with legislation in the United Kingdom
governing the preparation and dissemination of financial statements, which may vary from legislation in other
jurisdictions. The maintenance and integrity of the company's website is the responsibility of the Directors. The
Directors' responsibility also extends to the ongoing integrity of the financial statements contained therein.

Cod ks

Timothy Hassett
CEO

29" July 2021



Independent auditor’s report to the members of Unlimited Marketing Group
Limited

Opinion on the financial statements

In our opinion the financial statements;

+ give a true and fair view of the state of the Group's and Parent Company's affairs as at 31
March 2021 and of its loss for the year then ended;

+ have been properly prepared in accordance with United Kingdom Generally Accepted
Accounting Practice; and

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

We have audited the financial statements of Unlimited Marketing Group Limited (“the Parent
Company") and its’ subsidiaries (“the Group”) for the year ended 31 March 2021 which comprise the
consolidated income statement, consolidated statement of comprehensive income, consolidated
balance sheet, company baiance sheet, consolidated statements of changes in equity, company
statement of changes in equity, consolidated statement of cash flows and notes to the financial
statements, including a summary of significant accounting policies. The financial reporting framework
that has been applied in their preparation is applicable law and United Kingdom Accounting Standards,
including Financial Reporting Standard 102 The Financial Reporting Standard applicable in the UK
and Republic of lrefand {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. Qur responsibilities under those standards are further described in the
Auditor's responsibilities for the audit of the financial statements section of our report. We believe that
the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Independence

We are independent of the Group and the Parent Company in accordance with the ethical
requirements that are relevant to our audit of the financial statements in the UK, including the FRC'’s
Ethical Standard, and we have fulfilled our other ethical responsibilities in accordance with these
requirements.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the Directors’ use of the geing 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 Group and
Parent'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.

10



Independent auditor’s report to the members of Unlimited Marketing Group
Limited continued

Other information

The Directors are responsible for the cther information. The other information comprises the
information included in the Strategic and Directors’ Report other than the financial statements and our
auditor’s report thereon. Qur 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. Our responsibility is to read the other information and, in deing so,
consider whether the other information is materially inconsistent with the financial statements or our
knowledge chtained 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.
Other Companies Act 2006 reporting

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

+ 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 Group and Parent Company and its environment
obtained in the course of the audit, we have not identified material misstatements in the Strategic
report or the Directors’ report.

We have nothing to report in respect of the following matters in relation to which the Companies Act
2006 requires us to report to you if, in our opinion:

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

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

Responsibilities of Directors

As explained more fully in the Statement of Directors’ responsibilities, 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 interna) 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 Group and Parent
Company's ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless the Directors either intend to liquidate
the Group or the Parent Company or to cease operations, or have no realistic alternative but to do so.

Auditor's responsibilities for the audit of the financial statements

Qur 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 1ISAs (UK) will always detect a material misstatement when it
exists. Misstatements can arise from fraud cr 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.

11



Independent auditor’'s report to the members of Unlimited Marketing Group
Limited continued

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

Irregularities, including fraud, are instances of non-compliance with laws and reguilations. We design
procedures in fine 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 obtained an understanding of the legal and regulatory frameworks that are applicable to
the Group and Parent Company. We determined that the most significant which are directly
relevant to specific assertions in the financial statements are those related to the reporting
framework (United Kingdom Generally Accepted Accounting Practice), the Companies Act
2006 and relevant tax compliance legislation.

«  We unde